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Filed Pursuant to Rule 424(b)(5)
Registration Statement No. 333-128689

Prospectus Supplement
April 11, 2006
(to prospectus dated October 20, 2005)

$2,500,000,000

Residential Capital Corporation
$750,000,000 Floating Rate Notes due 2009

$1,750,000,000 6.50% Notes due 2013

We will pay interest on the floating rate notes on January 17, April 17, July 17 and October 17 of each year, beginning July 17, 2006. We
will pay interest on the fixed-rate notes on April 17 and October 17 of each year, beginning October 17, 2006. Certain of our subsidiaries have
fully and unconditionally guaranteed the payment of principal, interest and premium, if any, on the notes. We are concurrently offering
$1.0 billion in subordinated notes in a separate transaction that is exempt from registration under the Securities Act. The closing of this
offering is not contingent upon the completion of our subordinated note offering.

We cannot redeem the floating rate notes prior to maturity. We may, at our option, redeem the fixed-rate notes at any time at the applicable
redemption price described under the heading �Description of the Notes � Optional Redemption.�

The notes are Residential Capital Corporation�s unsecured obligations and will rank equally in right of payment with all of ResCap�s
other existing and future unsecured, unsubordinated obligations. Similarly, the guarantees are the subsidiary guarantors� unsecured
obligations and will rank equally in right of payment with all of the respective subsidiary guarantor�s other existing and future unsecured,
unsubordinated indebtedness.

Application has been made for the notes to be listed on the Official List of the Luxembourg Stock Exchange and to be traded on the
Luxembourg Stock Exchange�s Euro MTF Market.

This investment involves risks. See ��Risk Factors�� beginning on page S-5.

Per Per
Floating Fixed-Rate

Rate Note Total Note Total
Public Offering Price(1) 100.000 % $750,000,000 99.712 % $1,744,960,000
Underwriting Discounts 0.450 % $3,375,000 0.625 % $10,937,500
Offering Proceeds to ResCap, before expenses(1) 99.550 % $746,625,000 99.087 % $1,734,022,500
(1) Plus accrued interest from April 17, 2006, if settlement occurs after that date.

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

The notes will be ready for delivery through The Depository Trust Company, Euroclear Bank S.A./ N.V., as operator of the Euroclear
System, or Clearstream Banking, société anonyme, Luxembourg on or about April 17, 2006.

Global Coordinators and Joint Book-Running Managers
Bear, Stearns & Co. Inc. Citigroup

Joint Book-Running Managers
Barclays Capital HSBC

Co-Managers
Banc of America Securities LLC Credit Suisse
JPMorgan RBS Greenwich Capital
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You should rely only on the information contained or incorporated by reference in this prospectus supplement and the accompanying prospectus and any
free writing prospectuses that we file with the Securities and Exchange Commission in connection with an offering of securities under this prospectus
supplement and the accompanying prospectus, and you should read this prospectus supplement and any such free writing prospectuses together with the
accompanying prospectus. �Incorporated by reference� means that we can disclose important information to you by referring you to another document filed
separately with the Securities and Exchange Commission. Copies of the annual and quarterly reports incorporated by reference as well as all future annual and
quarterly reports of ResCap and other information filed with the Securities and Exchange Commission by ResCap may be obtained, free of charge, as
described under the heading �Where You Can Find Additional Information� in the accompanying prospectus or from the offices of the listing agent in
Luxembourg as described under the heading �General Information � Documents.� ResCap�s annual reports contain consolidated financial statements audited
by an independent registered public accounting firm and ResCap�s quarterly reports contain consolidated unaudited summary financial information for each
of the first three quarters of each year. We have not authorized any other person to provide you with different information. If anyone provides you with
different information, you should not rely on it. We are not making, nor will we make, an offer to sell securities in any jurisdiction where the offer or sale is
not permitted. You should assume that information appearing in this prospectus supplement and the accompanying prospectus is current only as of the dates
on their covers. Our business, financial condition, results of operations and prospects may have changed since that date.

ResCap is furnishing this prospectus supplement and the accompanying prospectus solely for use by prospective investors in connection with their
consideration of a purchase of notes. This prospectus supplement and the accompanying prospectus may be used only for the purposes for which it has been
published. ResCap confirms that, having made all reasonable inquiries, to the best of its knowledge and belief:

�
the information contained in this prospectus supplement and the accompanying prospectus is true and correct in all material respects and is not
misleading; and
� it has not omitted other facts the omission of which makes this prospectus supplement and the accompanying prospectus as a whole misleading.

ResCap accepts full responsibility for the accuracy of the information it has provided in this prospectus supplement and the accompanying prospectus.
As used in this prospectus supplement and the accompanying prospectus, the terms �ResCap,� �the company,� �we,� �our� and �us� refer to Residential

Capital Corporation and its subsidiaries as a combined entity, except in the discussion under the heading �Description of the Notes� in this prospectus
supplement and �Description of Debt Securities� in the accompanying prospectus and in other places where it is clear that the terms mean only Residential
Capital Corporation.

i

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


Table of Contents

SUMMARY

The following is a summary of some of the information contained in this prospectus supplement and does not contain all of the information
that may be important to you.

We conduct our operations through four operating segments: GMAC Residential, which represents substantially all of the operations of
our subsidiary, GMAC Residential Holding Corp., and the Residential Capital Group, Business Capital Group and International Business
Group, representing substantially all of the operations of our subsidiary, GMAC-RFC Holding Corp.

Our Company

We are a leading real estate finance company focused primarily on the residential real estate market. Our globally diversified businesses
include:

�
U.S. Residential Real Estate Finance �We are one of the largest participants in the U.S. residential real estate finance industry. We
operate this business through two segments, GMAC Residential and the Residential Capital Group. Through these segments, we:

�

Originate, purchase, sell and securitize residential mortgage loans throughout the United States. We are the sixth largest producer
of residential mortgage loans in the United States (as ranked by Inside Mortgage Finance), producing approximately $159 billion
in residential mortgage loans in 2005, and the fifth largest non-agency issuer of mortgage-backed and mortgage-related asset-
backed securities in the United States, issuing more than $56 billion of these securities in 2005.

�
Provide primary and master servicing to investors in our residential mortgage loans and securitizations. As of December 31, 2005,
we were the sixth largest servicer of residential mortgage loans in the United States (as ranked by Inside Mortgage Finance), with
a primary servicing portfolio of approximately $355 billion.

�
Provide collateralized lines of credit, which we refer to as warehouse lending facilities, to other originators of residential mortgage
loans. As of December 31, 2005, we believe we were the largest provider of such facilities in the United States.

�
Hold a portfolio of residential mortgage loans for investment and retained interests from our securitization activities. This
portfolio, which included approximately $69.2 billion in mortgage loans and retained interests as of December 31, 2005, provides
us with a longer-term source of revenues.

� Conduct limited banking activities through our federally chartered savings bank, GMAC Bank.

� Provide real estate closing services.

�
Business Capital � Through our Business Capital Group, we provide financing and equity capital to residential land developers and
homebuilders. We also provide financing to resort developers and healthcare-related enterprises.

�

International � Through our International Business Group, we originate, purchase, sell and securitize residential mortgage loans in the
United Kingdom, The Netherlands, Germany, Canada and Mexico. We also extend credit to companies involved in residential real
estate development in Mexico and provide warehouse lending facilities to Mexican mortgage originators. We believe that we are the
largest originator of nonprime residential mortgage loans in the United Kingdom, originating approximately $4.6 billion of such loans in
2005. We also produced approximately $17 billion in residential mortgage loans outside the United States in 2005 and own the servicing
rights with respect to approximately $24 billion of such loans as of December 31, 2005.

Our business operations outside these four reportable segments include our real estate brokerage and relocation operations.

S-1
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We are a wholly-owned subsidiary of GMAC Mortgage Group, Inc., which is a wholly-owned subsidiary of General Motors Acceptance
Corporation. GMAC is a wholly-owned subsidiary of General Motors Corporation.

We employ approximately 13,700 people worldwide. Our headquarters are located at 8400 Normandale Lake Boulevard in Minneapolis,
Minnesota and our telephone number is (952) 857-8700. We were incorporated in Delaware in August 2004.

Recent Developments

Transactions Relating to our Stockholder

As we have previously announced, on April 2, 2006 GM and GMAC entered into a purchase and sale agreement among GM Finance Co.
Holdings, Inc., a wholly owned subsidiary of GM, and FIM Holdings LLC. FIM Holdings LLC is an investment vehicle formed for purposes
of the transactions contemplated by the purchase and sale agreement by Cerberus Capital Management, L.P., Aozora Bank Limited and
Citigroup Inc. Pursuant to the purchase and sale agreement, and subject to the terms and conditions set forth therein, among other things,

�
GMAC and most of its U.S. direct and indirect subsidiaries (other than GMAC Insurance Holdings Inc. and its subsidiaries), including
ResCap and most of its U.S. direct and indirect subsidiaries, will convert into limited liability companies (whether by statutory
conversion or merger);

�
We will dispose of our interests in GMAC Bank and are exploring options to preserve some of the benefits we obtain from GMAC
Bank, which may include the creation or acquisition (in whole or in part) of, or the development of a relationship with, an industrial
bank; and

�
GM will sell to FIM Holdings common limited liability company interests of GMAC representing 51% of the common limited liability
company interests of GMAC.

The sale and other transactions described above are subject to the satisfaction or waiver of customary and other closing conditions,
including, among other things, (i) the termination or expiration of the waiting period under the Hart-Scott-Rodino Antitrust Improvements Act
of 1976, as amended, (ii) receipt of other regulatory approvals and licenses, (iii) reasonable satisfaction by the members of the purchaser,
pursuant to an agreement with, or other writing from, the Pension Benefit Guaranty Corporation that, following the closing, GMAC and its
subsidiaries will not have any liability with respect to the ERISA plans of GM, (iv) receipt of ratings for the senior unsecured long-term
indebtedness of GMAC and ResCap, after giving effect to the transactions contemplated by the purchase and sale agreement, of at least BB
and BBB- (or their respective equivalents), respectively, and an A.M. Best rating for GMAC�s significant insurance subsidiaries of at least
B++, and (v) that no material adverse effect will have occurred with respect to the business, financial condition or results of operations of
GMAC, which includes any actual downgrading by any of the major rating agencies of GM�s unsecured long-term indebtedness rating below
CCC or its equivalent. GM has announced that it expects the transactions described above to be completed in the fourth quarter of 2006.

Recent Financial Results

We expect that our net income for the three months ended March 31, 2006 was greater than our net income in the three months ended
December 31, 2005, which was $118.3 million. We expect such net income to be considerably less than our net income for the three months
ended March 31, 2005, which was a strong first quarter for ResCap, of $321.8 million.

S-2
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Summary of the Offering

The following is a brief summary of the terms of this offering of the notes. For a more complete description, see the discussion under the
heading �Description of the Notes� in this prospectus supplement and �Description of Debt Securities� in the accompanying prospectus.

Issuer Residential Capital Corporation

Notes Offered $750,000,000 aggregate principal amount of floating rate notes. $1,750,000,000 aggregate principal
amount of fixed-rate notes.

Maturity The floating rate notes will mature on April 17, 2009. The fixed-rate notes will mature on April 17,
2013, unless redeemed earlier by us as described under the heading �Description of the Notes �
Optional Redemption.�

Interest Rate The floating rate notes will bear interest at a variable rate reset each interest period based on three-
month LIBOR plus 1.10% as described under the heading �Description of the Notes � Principal
Amount: Maturity and Interest � Floating Rate Notes.� The fixed-rate notes will bear interest at a
rate of 6.50% per year. The interest rate applicable to the notes will adjust under the circumstances
described under the heading �Description of the Notes � Interest Rate Adjustments.�

Interest Payment Dates We will pay interest on the floating rate notes on January 17, April 17, July 17 and October 17 each
year, beginning on July 17, 2006. We will pay interest on the fixed-rate notes on April 17 and
October 17 each year, beginning on October 17, 2006.

Optional Redemption We may redeem the fixed-rate notes, in whole at any time or in part from time to time, at our option
on not less than 30 nor more than 60 days� notice, subject to the payment of a make-whole premium,
as described under the heading �Description of the Notes � Optional Redemption.�

Guarantees Certain of our subsidiaries have unconditionally guaranteed the payment of principal, interest and
premium, if any, on the notes, as described under the heading �Description of the Notes �
Guarantees.�

Ranking The notes will be our senior unsecured obligations and will rank equally with all of our existing and
future unsecured and unsubordinated indebtedness. Similarly, the guarantees are the subsidiary
guarantors� senior, unsecured obligations and will rank equally with all of the respective subsidiary
guarantor�s other existing and future unsecured, unsubordinated obligations.

Use of Proceeds We intend to use the net proceeds from this offering, together with the net proceeds from our
concurrent offering of subordinated notes and cash from other funding sources, to pay all amounts
outstanding under a $5 billion subordinated note held by GMAC, and the remaining proceeds for
general corporate purposes. As of April 3, 2006 the principal balance on the subordinated note was
$3.63 billion. See �Use of Proceeds.�

S-3
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Additional Issues We may from time to time, without notice to or the consent of the holders of the notes, create and
issue additional notes of either series ranking equally with the existing notes of that series in all
respects (except for the issue date and the public offering price). These additional notes may be
consolidated and form a single series with the relevant existing series of notes and have the same
terms as to status, redemption or otherwise as such series of notes.

Risk Factors See �Risk Factors� and other information included or incorporated by reference in this prospectus
supplement and the accompanying prospectus for a discussion of factors you should carefully
consider before deciding to invest in the notes.

Denominations and Form We will issue the notes in the form of one or more fully registered global notes registered in the
name of the nominee of The Depository Trust Company (�DTC�). The notes will be recorded in a
register held by Deutsche Bank Trust Company Americas, as Registrar. Beneficial interests in the
notes will be represented through book-entry accounts of financial institutions acting on behalf of
beneficial owners as direct and indirect participants in DTC. Clearstream Banking, société anonyme
and Euroclear Bank, S.A./ N.V., as operator of the Euroclear System, will hold interests on behalf of
their participants through their respective U.S. depositaries, which in turn will hold such interests in
accounts as participants of DTC. Except in the limited circumstances described in this prospectus
supplement, owners of beneficial interests in the notes will not be entitled to have notes registered in
their names, will not receive or be entitled to receive notes in definitive form and will not be
considered holders of notes under the indenture. The notes will be issued only in denominations of
$2,000 principal amount and any integral multiple of $1,000 above that amount.

Listing Application has been made for the notes to be listed on the Official List of the Luxembourg Stock
Exchange and to be traded on the Luxembourg Stock Exchange�s Euro MTF Market. This
prospectus supplement includes particulars given in compliance with the rules governing the listing
of securities on the Euro MTF Market.

Floating Rate
Notes Fixed-Rate Notes

CUSIP 76113BAQ2 76113BAR0
ISIN Code US76113BAQ23 US76113BAR06
Common Code 025169697 025159560
Concurrent Offering Concurrent with this offering, we are offering $1.0 billion in subordinated notes in a separate

transaction that is exempt from registration under the Securities Act. The closing of this offering is
not contingent upon the completion of our subordinated notes offering, nor is the closing of the
subordinated notes offering contingent upon the completion of this offering. This prospectus
supplement and the accompanying prospectus shall not be deemed an offer to sell or a solicitation of
an offer to buy any securities in the concurrent offering of the subordinated notes.

S-4
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RISK FACTORS

You should carefully consider the following risk factors and the information under the heading �Risk Factors� in our annual report on
Form 10-K for the year ended December 31, 2005, which is incorporated by reference into this prospectus supplement and accompanying
prospectus, as well as the other information included or incorporated by reference into this prospectus supplement and the accompanying
prospectus, before making an investment decision.

Risks Related to this Offering

The notes are effectively junior to ResCap��s and the subsidiary guarantors�� secured indebtedness and to the existing and future
liabilities of our non-guarantor subsidiaries.

The notes are ResCap�s unsecured obligations and will rank equally in right of payment with all of ResCap�s other existing and future
unsecured, unsubordinated obligations. Similarly, the guarantees are the subsidiary guarantors� unsecured obligations and will rank equally in
right of payment with all of the respective subsidiary guarantor�s other existing and future unsecured, unsubordinated obligations. Neither the
notes nor the guarantees are secured by any of ResCap�s or the subsidiary guarantors� assets. Any future claims of secured lenders with
respect to assets securing their loans will be prior to any claim of the holders of the notes with respect to those assets. As of December 31,
2005, ResCap had approximately $11.0 billion in indebtedness, none of which was secured; the guarantor subsidiaries had approximately
$20.6 billion in indebtedness, $9.8 billion of which was secured; and ResCap�s non-guarantor subsidiaries had approximately $83.4 billion in
indebtedness, $80.1 billion of which was secured.

ResCap�s subsidiaries are separate and distinct legal entities. ResCap�s non-guarantor subsidiaries have no obligation to pay any amounts
due on the notes or to provide ResCap or ResCap�s subsidiary guarantors with funds to meet their payment obligations on the notes, whether
in the form of dividends, distributions, loans or other payments. In addition, any payment of dividends, loans or advances by ResCap�s
subsidiaries could be subject to statutory or contractual restrictions including, in the case of GMAC Bank, the regulatory requirements
described under the heading �Business � Regulation � GMAC Bank� in our annual report, which is incorporated by reference into this
prospectus supplement and the accompanying prospectus. Payments to ResCap by its non-guarantor subsidiaries will also be contingent upon
the subsidiaries� earnings and business considerations. ResCap�s right to receive any assets of any of its non-guarantor subsidiaries upon their
bankruptcy, liquidation or reorganization, and therefore the right of the holders of the notes to participate in those assets, will be effectively
subordinated to the claims of that non-guarantor subsidiary�s creditors, including trade creditors. Because of the nature of our lending and
investment businesses, our subsidiaries often incur significant liabilities to those creditors. In addition, even if ResCap is a creditor of any of
its non-guarantor subsidiaries, its right as a creditor would be subordinate to any security interest in the assets of its non-guarantor subsidiaries
and any indebtedness of its non-guarantor subsidiaries senior to that held by ResCap.

Federal or state laws allow courts, under specific circumstances, to void debts, including guarantees, and could require holders of the
notes to return payments received from us and our subsidiary guarantors.

If creditors were to initiate a bankruptcy proceeding or lawsuit against us or our guarantor subsidiaries, the notes and the subsidiary
guarantees could come under review for federal or state fraudulent transfer violations. Under federal bankruptcy law and comparable
provisions of state fraudulent transfer laws, obligations under the notes or the subsidiary guarantees could be voided, or claims in respect of
the notes or the subsidiary guarantees could be subordinated to all other debts of the debtor or subsidiary guarantors, if, among other things,
the debtor or subsidiary guarantors at the time the debt evidenced by such notes or subsidiary guarantees was incurred:

� received less than reasonably equivalent value or fair consideration for the incurrence of such debt or guarantee; and
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� one of the following applies:

� it was insolvent or rendered insolvent by reason of such incurrence;

� it was engaged in a business or transaction for which its remaining assets constituted unreasonably small capital; or

� it intended to incur, or believed that it would incur, debts beyond its ability to pay such debts as they mature.

In addition, any payment by that debtor or subsidiary guarantor under the notes or subsidiary guarantee of the notes could be voided and
required to be returned to the debtor or subsidiary guarantor, as the case may be, or deposited in a fund for the benefit of the creditors of the
debtor or subsidiary guarantor.

The measure of insolvency for purposes of these fraudulent transfer laws will vary depending upon the law applied in any proceeding to
determine whether a fraudulent transfer has occurred. Generally, however, a debtor or guarantor would be considered insolvent if:

� the sum of its debts, including contingent liabilities, was greater than the fair saleable value of all of its assets;

�
the present fair saleable value of its assets was less than the amount that would be required to pay its probable liability on its existing
debts, including contingent liabilities, as they become absolute and mature; or

� it could not pay its debts as they become due.

We cannot be sure as to the standards that a court would use to determine whether or not the subsidiary guarantors were solvent at the
relevant time or, regardless of the standard that the court uses, that the issuance of the guarantees of the notes would not be voided or
subordinated to the subsidiary guarantors� other debt.

If the subsidiary guarantees were legally challenged, they could also be subject to the claim that, because they were incurred for ResCap�s
benefit, and only indirectly for the benefit of the subsidiary guarantors, the obligations of the subsidiary guarantors were incurred for less than
fair consideration.

A court could thus void the obligations under the subsidiary guarantees or subordinate the subsidiary guarantees to the subsidiary
guarantors� other debt or take other action detrimental to holders of the notes.

An active trading market for the notes may not develop, which may limit your ability to sell your notes and adversely impact the price
at that you will receive for your notes if you sell them.

The notes are a new issue of securities for which there is currently no public market, and no active trading market may ever develop. If the
notes are traded after their initial issuance, they may trade at a discount from their initial offering price, depending on prevailing interest rates,
the market for similar securities, our performance and other factors. To the extent that an active trading market does not develop, the liquidity
and trading prices for the notes may be adversely affected.

Risks Related to Our Stockholder
GM has agreed to sell a controlling interest in GMAC. There is a risk that the sale may not occur or, if it does occur, it may not restore
GMAC��s investment grade rating or maintain our investment grade rating.

As previously announced, GM has agreed to sell 51% of the common limited liability company interests of GMAC (subsequent to the
conversion of GMAC and most of its U.S. direct and indirect subsidiaries, including ResCap, into limited liability companies) to FIM
Holdings LLC. Completion of the sale is subject to a number of conditions, including regulatory approvals, and there can be no assurance that
the sale will occur. Furthermore, even if the sale does occur, there is the possibility that the sale will not restore GMAC�s credit rating or
maintain our credit rating. If the sale does not occur, or if it does not restore GMAC�s credit rating or maintain our credit rating, our funding
sources and business may be adversely affected and our credit ratings may be negatively affected.
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FORWARD-LOOKING STATEMENTS

This prospectus supplement and the accompanying prospectus contain or incorporate by reference documents containing forward-looking
statements within the meaning of the federal securities laws. In some cases, you can identify these statements by our use of forward-looking
words such as �may,� �will,� �should,� �anticipate,� �estimate,� �expect,� �plan,� �believe,� �predict,� �potential,� �project,� �intend,�
�could� or similar expressions. In particular, statements regarding our plans, strategies, prospects and expectations regarding our business are
forward-looking statements. You should be aware that these statements and any other forward-looking statements in this prospectus
supplement, prospectus or any documents incorporated by reference only reflect our expectations and are not guarantees of performance.
These statements involve risks, uncertainties and assumptions. Many of these risks, uncertainties and assumptions are beyond our control, and
may cause actual results and performance to differ materially from our expectations. Important factors that could cause our actual results to be
materially different from our expectations include the risks and uncertainties set forth in this prospectus supplement under the heading �Risk
Factors� and contained in any documents incorporated by reference in this prospectus supplement. Accordingly, you should not place undue
reliance on the forward-looking statements contained or incorporated by reference in this prospectus supplement. These forward-looking
statements speak only as of the date on which the statements were made. We undertake no obligation to update or revise publicly any forward-
looking statements, whether as a result of new information, future events or otherwise.

USE OF PROCEEDS

We expect to receive net proceeds from this offering of approximately $2.48 billion, after deducting the estimated discounts and
commissions of the underwriters and other offering expenses. We intend to use the net proceeds from this offering, together with the net
proceeds from our concurrent offering of subordinated notes and cash from other funding sources, to pay all amounts outstanding under a
$5 billion subordinated note held by GMAC that matures September 30, 2015, and the remaining proceeds for general corporate purposes. The
subordinated note represents all of our domestic borrowings from GMAC, and had a principal balance of $3.63 billion as of April 3, 2006 and
accrued interest at a rate of 8.33% in April 2006.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of earnings to fixed charges on a historical basis for the periods indicated and on a pro forma basis
for the year ended December 31, 2005. The pro forma ratio of earnings to fixed charges assumes that the transactions listed below had
occurred as of January 1, 2005:

�
our offering of $1.75 billion of senior notes in February 2006 and the subsequent repayment of $500 million of the subordinated note
from GMAC;

� our concurrent offering of $1.0 billion of subordinated notes and the contemplated use of the proceeds from that offering; and

� this offering and the contemplated use of the proceeds from this offering.

For purposes of computing the ratio of earnings to fixed charges, earnings represent income before taxes and fixed charges. Fixed charges
consist of interest expense and one-third of rental expense, which we believe to be representative of the interest portion of rent expense.

Years Ended December 31,
Pro Forma

2005 2005 2004 2003 2002 2001

Ratio of earnings to fixed charges 1.42x 1.42x 1.66x 1.95x 1.61x 1.42x
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CAPITALIZATION

The following table sets forth our short-term debt and capitalization as of December 31, 2005:

� on a historical basis;

�
on a pro forma basis to give further effect to our offering of senior notes in February 2006 and the use of proceeds from that offering,
and the further repayment of $500 million of the subordinated note from GMAC in February 2006;

�
on a pro forma as adjusted basis to give further effect to our concurrent offering of $1.0 billion of subordinated notes and the
contemplated use of the proceeds from that offering; and

� on a pro forma as adjusted basis to give further effect to this offering and the contemplated use of proceeds from this offering.

You should read this table together with the discussion under the heading �Management�s Discussion and Analysis of Financial Condition
and Results of Operations� and our financial statements and the corresponding notes which are incorporated by reference in this prospectus
supplement.

As of December 31, 2005
Pro Forma

Actual Pro Forma as Adjusted
(Dollars in millions,

except per share amounts)
Short-term borrowings $28,506 $28,506 $28,506
Long-term borrowings $75,070 $76,320 $76,190
Stockholders� Equity:

Common stock, par value $0.01 per share, 1,000 shares authorized, issued and
outstanding and paid-in capital 3,368 3,368 3,368

Retained earnings 3,980 3,980 3,980
Accumulated other comprehensive income 116 116 116

Total stockholders� equity 7,464 7,464 7,464
Total capitalization $82,534 $83,784 $83,564

Except as disclosed in this prospectus supplement, the accompanying prospectus or in the documents incorporated by reference in the
prospectus supplement and the accompanying prospectus, as of the date of this prospectus supplement there has been no material adverse
change in our capitalization since December 31, 2005.
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SELECTED FINANCIAL INFORMATION
The following table sets forth selected historical financial information for ResCap on a consolidated basis derived from our (i) audited

financial statements for the years ended December 31, 2005, 2004 and 2003 and as of December 31, 2005 and 2004, which are incorporated
by reference in this prospectus supplement and the accompanying prospectus; (ii) audited financial statements for the year ended
December 31, 2002 and as of December 31, 2003, which are not incorporated by reference in this prospectus supplement or in the
accompanying prospectus; and (iii) unaudited financial statements for the year ended December 31, 2001 and as of December 31, 2002 and
2001, which are not incorporated by reference in this prospectus supplement or in the accompanying prospectus. The historical financial
information presented may not be indicative of our future performance.

The selected historical financial information should be read in conjunction with �Management�s Discussion and Analysis of Financial
Condition and Results of Operations� and our financial statements and the corresponding notes which are incorporated by reference in this
prospectus supplement and the accompanying prospectus.

For the Years Ended December 31,
2005 2004 2003 2002 2001

(In millions)
Statement of Income Data:
Interest income $ 5,797.1 $ 4,990.9 $ 3,482.7 $ 1,814.0 $ 1,210.9
Interest expense 3,872.1 2,405.0 1,402.7 800.9 797.4

Net interest income 1,925.0 2,585.9 2,080.0 1,013.1 413.5
Provision for loan losses 651.8 842.9 453.5 231.7 124.5

Net interest income after provision for loan losses 1,273.2 1,743.0 1,626.5 781.4 289.0
Gain on sale of mortgage loans, net 1,036.7 696.9 1,746.3 1,543.0 1,491.8
Servicing fees 1,416.3 1,294.3 1,185.7 1,175.5 1,029.2
Amortization and impairment of servicing rights (762.0 ) (1,003.3) (2,014.9) (2,217.6) (868.3 )
Servicing asset valuation and hedge gain (loss), net 17.2 214.9 507.2 685.0 (374.9 )

Net servicing fees (loss) 671.5 505.9 (322.0 ) (357.1 ) (214.0 )
Gain (loss) on investment securities, net 236.4 63.7 (222.8 ) (371.5 ) (309.0 )
Real estate related revenues 712.2 649.2 500.4 459.2 387.4
Other income 305.3 308.0 398.1 447.7 434.7

Total net revenue 4,235.3 3,966.7 3,726.5 2,502.7 2,079.9
Compensation and benefits 1,406.9 1,216.5 1,188.8 962.5 865.2
Professional fees 212.4 224.7 169.4 115.2 126.0
Data processing and telecommunications 199.9 191.1 189.3 199.8 197.7
Advertising 158.7 151.4 127.7 123.6 119.3
Occupancy 121.3 107.6 99.6 97.3 93.0
Other 509.2 465.1 585.8 496.3 330.2

Total expenses 2,608.4 2,356.4 2,360.6 1,994.7 1,731.4
Income before income tax expense 1,626.9 1,610.3 1,365.9 508.0 348.5
Income tax expense 606.3 642.1 509.1 199.4 188.9
Net income $ 1,020.6 $ 968.2 $ 856.8 $ 308.6 $ 159.6

As of December 31,
2005 2004 2003 2002 2001

(In millions)
Balance Sheet Data:
Total assets $118,885.1 $94,349.5 $78,559.6 $45,549.1 $27,119.2
Affiliate borrowings 5,177.5 10,006.2 10,683.9 11,852.6 13,025.0
Collateralized borrowings in securitization trusts 56,097.8 50,708.5 39,415.6 12,422.8 1,196.8
Other borrowings 42,300.5 23,703.7 20,647.6 15,038.3 7,277.8
Total borrowings 103,575.8 84,418.4 70,747.1 39,313.7 21,499.6
Stockholder�s equity 7,464.0 4,365.7 3,186.0 2,374.3 1,818.1
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DESCRIPTION OF THE NOTES

The following discussion of the terms of the notes supplements the description of the general terms and provisions of the debt securities
contained in the accompanying prospectus and identifies any general terms and provisions described in the accompanying prospectus that will
not apply to the notes.

Definitions of certain terms used in this description are set forth under the heading �Description of Debt Securities � Certain Definitions�
in the accompanying prospectus. In this description, references to �ResCap,� �we,� �our,� �ours,� and �us� refer only to Residential Capital
Corporation and not to any of our direct or indirect subsidiaries or affiliates, except as otherwise indicated. The following description is a
summary of the material provisions of the indenture. It does not restate the indenture in its entirety. We urge you to read the indenture because
it, and not this description, will define your rights as holders of the notes.

General

The notes will be issued under an indenture, dated as of June 24, 2005, as supplemented by a supplemental indenture, dated as of
November 21, 2005, among us, the guarantors and Deutsche Bank Trust Company Americas, as trustee. We refer to the indenture, as
supplemented, as the indenture. You should read the accompanying prospectus for a general discussion of the terms and provisions of the
indenture. The floating rate notes and the fixed-rate notes will each comprise separate series of debt securities under the indenture.

We may from time to time, without notice to or the consent of the holders of the notes, issue additional series of securities under the
indenture or additional notes of a series of notes. These additional notes may be consolidated and form a single series with an existing series of
the notes and have the same terms as to status, redemption or otherwise as such series of notes (except for the issue date and the public
offering price). For purposes of this description, any reference to notes of a series shall include any notes of the same series issued after the
closing of this offering.

The indebtedness evidenced by the notes will be unsecured obligations of ResCap and rank equally in right of payment with all of
ResCap�s other existing and future senior unsecured, unsubordinated obligations. Our obligations to pay principal, interest and premium, if
any, on the notes will be guaranteed by each of the guarantors. Each guarantee will be the unsecured obligation of the applicable guarantor and
will rank equally in right of payment with all of the guarantor�s other existing and future senior unsecured, unsubordinated obligations.

Because we are a holding company, our rights and the rights of our creditors, including holders of the notes, in respect of claims on the
assets of each of our subsidiaries (other than those subsidiaries that guarantee the notes), upon any liquidation or administration, are
structurally subordinated to, and therefore will be subject to the prior claims of, each such subsidiary�s preferred stockholders, if any, and
creditors (including trade creditors of and holders of debt issued by the subsidiary). As of December 31, 2005, ResCap had approximately
$11.0 billion in indebtedness, none of which was secured; the guarantor subsidiaries had approximately $20.6 billion in indebtedness,
$9.8 billion of which was secured; and ResCap�s non-guarantor subsidiaries had approximately $83.4 billion in indebtedness, $80.1 billion of
which was secured.

Our ability to pay interest on the notes is dependent upon our receipt of dividends and other distributions from our direct and indirect
subsidiaries. The availability of distributions from our subsidiaries will be subject to the satisfaction of any covenants and conditions
contained in the applicable subsidiaries� future financing documents.

The notes will be issued only in registered form without coupons in denominations of $2,000 principal amount and any integral multiple of
$1,000 above that amount. Global notes will be registered in the name of a nominee of The Depository Trust Company, New York, New
York, as described under the heading �� Global Notes: Book-Entry System.�
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Principal Amount; Maturity and Interest

Floating Rate Notes

The floating rate notes will initially be limited to $750,000,000 aggregate principal amount and will mature on April 17, 2009.

The floating rate notes will bear interest at a variable rate. The interest rate for the floating rate notes for a particular interest period will be
a per annum rate equal to three-month LIBOR (as defined below) as determined on the applicable interest determination date (as defined
below) plus 1.10%. The interest rate on the floating rate notes will be reset on the first day of each interest period other than the initial interest
period (each an �interest reset date�). Interest on the floating rate notes will be payable quarterly on January 17, April 17, July 17 and
October 17 of each year, beginning on July 17, 2006. An interest period is the period commencing on an interest payment date (or, in the case
of the initial interest period, commencing on the date the floating rate notes are issued) and ending on the day preceding the next following
interest payment date; the first interest period is April 17, 2006 through July 16, 2006. The interest determination date for an interest period
will be the second London banking day (as defined below) preceding such interest period (the �interest determination date�). The interest
determination date for the first interest period will be April 12, 2006. Promptly upon determination, the trustee will inform the company of the
interest rate for the next interest period. All payments of interest on the floating rate notes due on any interest payment date will be made to
the persons in whose names the floating rate notes are registered at the close of business on the immediately preceding January 2, April 2,
July 2 and October 2, as the case may be, whether or not a business day. Interest on the floating rate notes will be calculated on the basis of the
actual number of days in an interest period and a 360-day year. The interest rate on the floating rate notes may be adjusted under the
circumstances described below under the heading �� Interest Rate Adjustments.�

If any interest payment date, other than the maturity date, falls on a day that is not a business day, the interest payment will be postponed
to the next day that is a business day, except if that business day is in the next succeeding calendar month, the interest payment date will be the
immediately preceding business day. If the maturity date of the floating rate falls on a day that is not a business day, the payment of interest
and principal will be made on the next succeeding business day, and no interest on such payment will accrue for the period from and after the
maturity date. As used in this prospectus supplement, �business day� means any day, other than a Saturday or Sunday, that is neither a legal
holiday nor a day on which banking institutions are authorized or required by law or regulations to close in New York, New York or
Luxembourg.

�LIBOR� for each interest reset date will be determined by the calculation agent as follows:

(i) LIBOR will be the offered rate for deposits in U.S. dollars for the three-month period which appears on �Telerate Page 3750� at
approximately 11:00 a.m., London time, on the interest determination date for the applicable interest reset date. �Telerate Page 3750�
means the display page so designated on the Moneyline Telerate service for the purpose of displaying London interbank offered rates of
major banks, or any successor page on the Moneyline Telerate service.

(ii) If this rate does not appear on the Telerate Page 3750, the calculation agent will determine the rate on the basis of the rates at
which deposits in U.S. dollars are offered by four major banks in the London interbank market (selected by the calculation agent after
consulting with us) at approximately 11:00 a.m., London time, on the interest determination date for the applicable interest reset date to
prime banks in the London interbank market for a period of three months commencing on that interest reset date and in principal amount
equal to an amount not less than $1,000,000 that is representative for a single transaction in such market at such time. In such case, the
calculation agent will request the principal London office of each of the these major banks to provide a quotation of such rate. If at least
two such quotations are provided, LIBOR for that interest reset date will be the arithmetic average of the quotations. If fewer than two
quotations are provided as requested, LIBOR for that interest reset date will be the arithmetic average of the rates quoted by three major
banks in New York, New York (selected by the calculation agent after consulting with us) at approximately 11:00 a.m., New York time,
on the interest determination date for the applicable interest reset date for loans in U.S. dollars to leading banks
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for a period of three months commencing on that interest reset date and in a principal amount equal to an amount not less than $1,000,000
that is representative for a single transaction in such market at such time. If fewer than three quotations are provided as requested, for the
period until the next interest reset date, LIBOR will be the same as the rate determined for the immediately preceding interest reset date.

A �London banking day� will be any day in which dealings in U.S. dollar deposits are transacted in the London interbank market.

The calculation agent will provide the interest rate then in effect upon any change to the holder of any floating rate note. The calculation
agent will be Deutsche Bank Trust Company Americas until such time as we appoint a successor calculation agent. All calculations made by
the calculation agent in the absence of willful misconduct, bad faith or manifest error shall be conclusive for all purposes and binding on us
and the holders of the floating rate notes. We may appoint a successor calculation agent at any time at our discretion and without notice. We
will publish a notice of any change in the calculation agent in Luxembourg in the manner described under the heading �� Notice.�

All percentages resulting from calculation of the interest rate with respect to the floating rate notes will be rounded, if necessary, to the
nearest one-hundred thousandth of a percentage point, with five one-millionth of a percentage point rounded upward (e.g., 9.876545% (or
.09876545) would be rounded to 9.87655% (or .0987655) and 9.876544% (or .09876544) would be rounded to 9.87654% (or .0987654)), and
all dollar amounts in or resulting from any such calculation will be rounded to the nearest cent (with one-half cent being rounded upward).

Fixed-Rate Notes

The fixed-rate notes will initially be limited to $1,750,000,000 in aggregate principal amount. These notes will bear interest at the rate of
6.50% per annum from the date of original issuance, or from the most recent interest payment date to which interest has been paid or provided
for.

We will make interest payments on the fixed-rate notes semi-annually on April 17 and October 17 of each year, commencing October 17,
2006, to the holders of record at the close of business on the preceding April 2 and October 2, respectively, until the relevant principal amount
has been paid or made available for payment. Interest on the fixed-rate notes will be computed on the basis of a 360-day year consisting of
twelve 30-day months. The interest rate on the fixed-rate notes may be adjusted under the circumstances described below under the heading
�� Interest Rate Adjustments.�

If an interest payment date or the maturity date falls on a day that is not a business day, the payment will be made on the next business day
as if it were made on the date the payment was due, and no interest will accrue on the amount so payable for the period from and after that
interest payment date or the maturity date, as the case may be, to the date the payment is made.

Interest Rate Adjustments

The interest rates payable on the notes will be subject to adjustment from time to time to reflect changes in the rating of the notes, if any,
except as provided in the last sentence of this section. The current rating of the notes by (i) Moody�s Investors Service, Inc. is Baa3,
(ii) Standard & Poor�s Rating Services is BBB- and (iii) Fitch, Inc. is BBB-. Moody�s Investors Service, Standard & Poor�s and Fitch are
referred to as �rating agencies.� If any rating of the notes changes or our notes cease to be rated by any rating agency or thereafter is again
rated by that rating agency, any such event referred to as a �rating change,� the interest rate on the notes will be subject to adjustment as
provided below. We refer to a rating lower than Baa3, BBB- or BBB-by Moody�s Investors Service, Standard & Poor�s or Fitch, respectively,
as below investment grade; a rating of Ba1, BB+ or BB+ by Moody�s Investors Service, Standard & Poor�s or Fitch, respectively, as one
rating category below investment grade; and a rating of Ba2, BB or BB or lower by Moody�s Investors Service, Standard & Poor�s or Fitch,
respectively, as two or more rating categories below investment grade.

Upon the occurrence of a rating change, the notes will bear interest at a rate equal to the rate that would be applicable without any
adjustment described in this section plus the applicable interest rate adjustment, if
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any. Each adjustment to the interest rates on the notes will be effective on the next business day after the rating change has occurred.
Thereafter, the adjustment to the interest rate on the notes will remain in effect until the next rating change that results in a different interest
rate adjustment as described in this section. We will give prompt notice to the trustee of any rating change and any related change in the
interest rates on the notes. We will also publish a notice in the manner described under the heading �� Notices.� We will inform the
Luxembourg Stock Exchange, so long as any notes are listed thereon, if the ratings assigned to the notes are changed or withdrawn and any
related change in the interest rate on the notes.

INTEREST RATE ADJUSTMENTS

At any time the notes are rated by two or more rating agencies and the ratings are:

Below investment grade by one
(and not more than one) rating
agency.

One rating category below
investment grade by two or
more rating agencies (and not
two or more rating categories
below investment grade by any
rating agency).

Two or more rating categories
below investment grade by one
(and not more than one) rating
agency and one rating category
below investment grade by any
other rating agency.

Two or more rating categories
below investment grade by two
or more rating agencies.

0.50% 1.00% 1.50% 2.00%

If at any time the notes are rated by only one rating agency and the rating is one rating category below investment grade, the interest rate
adjustment will be 1.00%. If at any time the notes are rated by only one rating agency and the rating is two or more rating categories below
investment grade, the interest rate adjustment will be 2.00%. If at any time the notes are not rated by any rating agency, the interest rate
adjustment will be 2.00%.

The interest rates on the notes will permanently cease to be subject to any adjustment described above if (i) the notes become rated Baa2,
BBB and BBB or higher by each of Moody�s Investors Service, Standard & Poor�s and Fitch, respectively (or two of these ratings if only
rated by two rating agencies), with a stable or positive or equivalent outlook by each of the rating agencies or (ii) after ResCap exercises its
right to legally defease the notes as described under the heading �� Legal and Covenant Defeasance� in the accompanying prospectus.

Methods of Receiving Payments on the Notes

Principal and interest payments on notes registered in the name of DTC or its nominee will be made to DTC or its nominee, as the case
may be, as the registered owner of the notes as described under the heading �� Global Notes: Book-Entry System.� In the event notes are
issued in certificated form, all payments on such notes will be made at the office or agency of the paying agent and registrar unless we elect to
make interest payments by check mailed to the holders at their respective addresses set forth in the register of holders.

Transfer and Exchange

A holder may transfer or exchange notes in accordance with the indenture. The registrar and the trustee may require a holder, among other
things, to furnish appropriate endorsements and transfer documents, and we may require a holder to pay any taxes and fees required by law or
permitted by the indenture. We are not required to transfer or exchange any notes selected for redemption nor are we required to transfer or
exchange any notes for a period of 15 days before the trustee makes a selection of notes to be redeemed. For so long as the notes are listed on
the Euro MTF Market and the rules of the Luxembourg Stock Exchange so require, the notes will also be transferable and exchangeable, and
payments may be made on the notes, at the specified office of the paying agent in Luxembourg.
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The registered holder of a note will be treated as the owner and holder of the note for all purposes. DTC or its nominee, as the case may
be, will be considered the owner and holder of the global notes under the indenture. In the case of certificated notes, the registered holder will
be considered the owner of the note. Beneficial owners of the notes will not be entitled to receive certificated notes except as described under
the heading �� Global Notes: Book-Entry System.� In addition, certificated notes and beneficial interests in the global notes may only be
exchanged in accordance with the provisions described under the heading �� Global Notes: Book-Entry System.�

Guarantees

Payment of principal, interest and premium, if any, on the notes will be fully and unconditionally guaranteed by each of the guarantors
pursuant to a guaranty dated as of April 17, 2006 attached to the notes. The initial guarantors are our subsidiaries GMAC Residential Holding,
RFC Holding, GMAC Mortgage Corporation, Residential Funding Corporation and HomeComings Financial Network, Inc. The obligations of
each guarantor under its guarantee will be limited as necessary to prevent that guarantee from constituting a fraudulent conveyance under
applicable law. See �Risk Factors � Federal or state laws allow courts, under specific circumstances, to void debts, including guarantees, and
could require holders of the notes to return payments received from us and our subsidiary guarantors.�

The guarantee of a guarantor will be released under the circumstances and subject to the conditions described in the accompanying
prospectus. In the event that any guarantee is released or changed in any material respect, we will publish a notice in the manner described
under the heading �� Notices.� We will also inform the Luxembourg Stock Exchange of any such release or change, so long as any notes are
listed thereon.

Copies of the guarantees will be available as described under �Where You Can Find Additional Information� in the accompanying
prospectus and may be obtained, free of charge, from the offices of the listing agent in Luxembourg, Fortis Banque Luxembourg S.A., 50,
avenue J.F. Kennedy, L-2951 Luxembourg, during the listing agent�s normal business hours on any weekday.

Optional Redemption

Floating Rate Notes

The floating rate notes will not be redeemable prior to maturity.

Fixed-Rate Notes

We may redeem the fixed-rate notes at any time, in whole or in part, at a redemption price equal to:

� the greater of:

(1) 100% of the principal amount of the fixed-rate notes being redeemed, or

(2)
the sum of the present values of the remaining scheduled payments of principal and interest on the fixed-rate notes being
redeemed, discounted to the date of redemption on a semi-annual basis (assuming a 360-day year consisting of twelve 30-day
months) at a rate equal to the Treasury Yield plus 25 basis points,

�
plus, in either case, accrued and unpaid interest, if any, to the redemption date on the principal amount of the fixed-rate notes being
redeemed.

�Treasury Yield� means, with respect to any fixed-rate notes being redeemed, the yield to maturity implied by (i) the yields reported as of
the second business day prior to the redemption date, on (a) the Bloomberg Financial Markets News screen PX1 or the equivalent screen
provided by Bloomberg Financial Markets News, or (b) if such on-line market data is not at that time provided by Bloomberg Financial
Markets News, on the display designated as �Page 500� on the Moneyline Telerate service (or such other display as may replace Page 500 on
the Moneyline Telerate service), in any case for actively traded
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U.S. Treasury securities having a maturity equal to the remaining term of those notes as of the redemption date, or (ii) if such yields are not
reported at that time or the yields reported as of that time are not ascertainable (including by way of interpolation), the Treasury Constant
Maturity Series yields reported, for the latest day for which such yields have been so reported at that time, in Federal Reserve Statistical
Release H.15 (519) (or any comparable successor publication) for actively traded U.S. Treasury securities having a constant maturity equal to
the remaining term of those notes as of such redemption date. Such implied yield will be determined, if necessary, by (x) converting
U.S. Treasury bill quotations to bond-equivalent yields in accordance with accepted financial practice and (y) interpolating linearly between
(1) the actively traded U.S. Treasury security with a maturity closest to and greater than the remaining term of those fixed-rate notes and
(2) the actively traded U.S. Treasury security with a maturity closest to and less than the remaining term of those notes.

If we exercise our right to redeem all or fewer than all of the fixed-rate notes, we will mail a notice of redemption to the holders of such
fixed-rate notes at least 30 days (but not more than 60 days) before we redeem the notes. We will also publish a notice in the manner described
under the heading �� Notices.� Each notice of redemption will specify the provisions of the fixed-rate notes under which the redemption is
made, the date the fixed-rate notes will be redeemed, the place of payment and the estimated redemption price. If any fixed-rate note is to be
redeemed in part only, the notice of redemption will state the portion of the principal amount of the fixed-rate note to be redeemed and will
state that upon surrender of the note, a note or notes of the same series will be issued in principal amount equal to the unredeemed portion. If
less than all of the fixed-rate notes are to be redeemed, the trustee will select the numbers of fixed-rate notes to be redeemed in whole or in
part in any manner the trustee deems fair and appropriate. If we redeem only some of the fixed-rate notes, DTC�s practice is to choose by lot
the amount to be redeemed from the fixed-rate notes held by each of its participating institutions. DTC will give notice to these participants,
and these participants will give notice to any �street name� holders of any beneficial interests in the fixed-rate notes according to
arrangements among them. These notices may be subject to statutory or regulatory requirements. We will not be responsible for giving notice
of redemption of the fixed-rate notes to anyone other than DTC and registered holders of certificated fixed-rate notes. Owners of beneficial
interests in a global fixed-rate note will receive notice as described under the heading �� Global Notes: Book-Entry System � Certain Book-
Entry Procedures for the Global Notes.�

If we deliver a notice of redemption in accordance with the indenture, the fixed-rate notes or portions of fixed-rate notes with respect to
the notice will become due and payable on the date and at the place of payment stated in the notice at the applicable redemption price, together
with interest, if any, accrued to the date fixed for redemption, and on and after such date (unless we are in default in the payment of the notes
at the redemption price, together with interest, if any, accrued to such date) interest on the fixed-rate notes or portions of fixed-rate notes
called for redemption will cease to accrue.

Each series of the notes, if not the subject of any early optional redemption, will be redeemed at their maturity at their principal amount
plus any accrued and unpaid interest.

Mandatory Redemption

We will not be required to make mandatory redemption payments or maintain any sinking fund with respect to the notes.

Additional Event of Default

In addition to the �events of default� under the indenture described in the accompanying prospectus, our failure, or failure by any of our
subsidiaries, to perform any term or provision of any evidence of indebtedness (including the indenture), whether such indebtedness now
exists or shall hereafter be created, or any other condition shall occur, and as a result of the occurrence of which default or condition any
indebtedness in an amount in excess of $50,000,000 shall become or be declared to be due and payable, or we, or any of our subsidiaries, shall
be obligated to purchase any such indebtedness, prior to the date on which it would otherwise become due and payable, or any indebtedness in
an amount in excess of
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$50,000,000 shall not be paid when due at its stated maturity, shall be an �event of default� under the indenture with respect to each series of
the notes.

Legal Defeasance; Covenant Defeasance

The notes will be subject to the legal defeasance and covenant defeasance provisions of the indenture described in the accompanying
prospectus.

Concerning the Trustee

Deutsche Bank Trust Company Americas, a New York banking corporation, is trustee under the indenture. Affiliates of the trustee are
lenders under certain of our or our affiliates� credit facilities and provide investment banking advice to us and our affiliates.

Global Notes: Book-Entry System

The Global Notes

The notes will be represented by one or more fully registered global notes, without interest coupons and will be deposited upon issuance
with the trustee as custodian for DTC in New York, New York, and registered in the name of DTC or its nominee, in each case, for credit to
an account of a direct or indirect participant as described below.

Except as set forth below, the global notes may be transferred, in whole and not in part, only to another nominee of DTC or to a successor
of DTC or its nominee. Beneficial interests in the global notes may not be exchanged for definitive notes in registered certificated form
(�certificated notes�) except in the limited circumstances described below. See �� Certificated Notes.� Except in the limited circumstances
described below, owners of beneficial interests in the global notes will not be entitled to receive physical delivery of notes in certificated form.

Transfers of beneficial interests in the global notes are subject to the applicable rules and procedures of DTC and its direct or indirect
participants, which may change.

The notes may be presented for registration of transfer and exchange at the offices of the trustee.

Certain Book-Entry Procedures for the Global Notes

The descriptions of the operations and procedures of DTC, Euroclear and Clearstream Luxembourg set forth below are provided solely as
a matter of convenience. These operations and procedures are solely within the control of the respective settlement systems and are subject to
change by them from time to time. We obtained the information in this section and elsewhere in this prospectus supplement concerning DTC,
Euroclear and Clearstream Luxembourg and their respective book-entry systems from sources that we believe are reliable, but we take no
responsibility for the accuracy of any of this information, and investors are urged to contact the relevant system or its participants directly to
discuss these matters.

DTC. DTC has advised us that it is:

� a limited-purpose trust company organized under the laws of the State of New York;

� a �banking organization� within the meaning of the New York Banking Law;

� a member of the Federal Reserve System;

� a �clearing corporation� within the meaning of the New York Uniform Commercial Code, as amended; and

� a �clearing agency� registered pursuant to Section 17A of the Exchange Act.

DTC was created to hold securities for its participants (collectively, the �participants�) and to facilitate the clearance and settlement of
securities transactions between participants through electronic book-entry
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changes to the accounts of its participants, thereby eliminating the need for physical transfer and delivery of certificates. DTC�s participants
include securities brokers and dealers (including some or all of the underwriters), banks and trust companies, clearing corporations and certain
other organizations. Indirect access to DTC�s system is also available to other entities such as Clearstream Luxembourg, Euroclear, banks,
brokers, dealers and trust companies (collectively, the �indirect participants�) that clear through or maintain a custodial relationship with a
participant, either directly or indirectly. Investors who are not participants may beneficially own securities held by or on behalf of DTC only
through participants or indirect participants.

Clearstream Luxembourg. Clearstream Luxembourg is incorporated under the laws of Luxembourg as a professional depositary.
Clearstream Luxembourg holds securities for its participating organizations (�Clearstream Luxembourg Participants�) and facilitates the
clearance and settlement of securities transactions between Clearstream Luxembourg Participants through electronic book-entry changes in
accounts of Clearstream Luxembourg Participants, thereby eliminating the need for physical movement of certificates. Clearstream
Luxembourg provides Clearstream Luxembourg Participants with, among other things, services for safekeeping, administration, clearance and
establishment of internationally traded securities and securities lending and borrowing. Clearstream Luxembourg interfaces with domestic
markets in several countries. As a professional depositary, Clearstream Luxembourg is subject to regulation by the Luxembourg Monetary
Institute. Clearstream Luxembourg Participants are recognized financial institutions around the world, including underwriters, securities
brokers and dealers, banks, trust companies, clearing corporations and certain other organizations, and may include the underwriters. Indirect
access to Clearstream Luxembourg is also available to others, such as banks, brokers, dealers and trust companies that clear through or
maintain a custodial relationship with a Clearstream Luxembourg Participant either directly or indirectly.

Distributions with respect to notes held beneficially through Clearstream Luxembourg will be credited to cash accounts of Clearstream
Luxembourg Participants in accordance with its rules and procedures to the extent received by the U.S. Depositary for Clearstream
Luxembourg.

Euroclear. Euroclear was created in 1968 to hold securities for participants of Euroclear (�Euroclear Participants�) and to clear and settle
transactions between Euroclear Participants through simultaneous electronic book-entry delivery against payment, thereby eliminating the
need for physical movement of certificates and any risk from lack of simultaneous transfers of securities and cash. Euroclear includes various
other services, including securities lending and borrowing and interfaces with domestic markets in several markets in several countries.
Euroclear is operated by Euroclear Bank S.A./ N.V. (the �Euroclear Operator�), under contract with Euro-clear Clearance Systems S.C., a
Belgian cooperative corporation (the �Cooperative�). All operations are conducted by the Euroclear Operator, and all Euroclear securities
clearance accounts and Euroclear cash accounts are accounts with the Euroclear Operator, not the Cooperative. The Cooperative establishes
policy for Euroclear on behalf of Euroclear Participants. Euroclear Participants include banks (including central banks), securities brokers and
dealers and other professional financial intermediaries and may include the underwriters. Indirect access to Euroclear is also available to other
firms that clear through or maintain a custodial relationship with a Euroclear Participant, either directly or indirectly.

The Euroclear Operator is regulated and examined by the Belgian Banking Commission.

Distributions of principal and interest with respect to notes held through Euroclear or Clearstream Luxembourg will be credited to the cash
accounts of Euroclear or Clearstream Luxembourg participants in accordance with the relevant system�s rules and procedures, to the extent
received by such system�s depositary.

Links have been established among DTC, Clearstream Luxembourg and Euroclear to facilitate the initial issuance of the Notes and cross-
market transfers of the Notes associated with secondary market trading. DTC will be linked indirectly to Clearstream Luxembourg and
Euroclear through the DTC accounts of their respective U.S. depositaries.
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Book-Entry Procedures. We expect that, pursuant to procedures established by DTC:

�
upon deposit of each global note, DTC will credit, on its book-entry registration and transfer system, the accounts of participants
designated by the underwriters with an interest in that global note; and

�
ownership of beneficial interests in the global notes will be shown on, and the transfer of ownership interests in the global notes will be
effected only through, records maintained by DTC (with respect to the interests of participants) and by participants and indirect
participants (with respect to the interests of persons other than participants).

The laws of some jurisdictions may require that some purchasers of notes take physical delivery of those notes in definitive form.
Accordingly, the ability to transfer beneficial interests in notes represented by a global note to those persons may be limited. In addition,
because DTC can act only on behalf of its participants, who in turn act on behalf of persons who hold interests through participants, the ability
of a person holding a beneficial interest in a global note to pledge or transfer that interest to persons or entities that do not participate in
DTC�s system, or to otherwise take actions in respect of that interest, may be affected by the lack of a physical note in respect of that interest.

So long as DTC or its nominee is the registered owner of a global note, DTC or that nominee, as the case may be, will be considered the
sole legal owner or holder of the notes represented by that global note for all purposes of the notes and the indenture. Except as provided
below, owners of beneficial interests in a global note will not be entitled to have the notes represented by that global note registered in their
names, will not receive or be entitled to receive physical delivery of certificated notes, and will not be considered the owners or holders of the
notes represented by that beneficial interest under the indenture for any purpose, including with respect to the giving of any direction,
instruction or approval to the trustee. Accordingly, each holder owning a beneficial interest in a global note must rely on the procedures of
DTC and, if that holder is not a participant or an indirect participant, on the procedures of the participant through which that holder owns its
interest, to exercise any rights of a holder of notes under the indenture or that global note. We understand that under existing industry practice,
in the event that we request any action of holders of notes, or a holder that is an owner of a beneficial interest in a global note desires to take
any action that DTC, as the holder of that global note, is entitled to take, DTC would authorize the participants to take that action and the
participants would authorize holders owning through those participants to take that action or would otherwise act upon the instruction of those
holders. Neither we nor the trustee will have any responsibility or liability for any aspect of the records relating to or payments made on
account of notes by DTC, or for maintaining, supervising or reviewing any records of DTC relating to the notes.

Payments with respect to the principal of and premium, if any, and interest on a global note will be payable by the trustee to or at the
direction of DTC or its nominee in its capacity as the registered holder of the global note under the indenture. Under the terms of the
indenture, we and the trustee may treat the persons in whose names the notes, including the global notes, are registered as the owners thereof
for the purpose of receiving payment thereon and for any and all other purposes whatsoever. Accordingly, neither we nor the trustee has or
will have any responsibility or liability for the payment of those amounts to owners of beneficial interests in a global note. Payments by the
participants and the indirect participants to the owners of beneficial interests in a global note will be governed by standing instructions and
customary industry practice and will be the responsibility of the participants and indirect participants and not of DTC.

Transfers between participants in DTC will be effected in accordance with DTC�s procedures, and will be settled in same-day funds.
Transfers between participants in Euroclear or Clearstream Luxembourg will be effected in the ordinary way in accordance with their
respective rules and operating procedures.

Cross-market transfers between the participants in DTC, on the one hand, and Euroclear or Clearstream Luxembourg participants, on the
other hand, will be effected through DTC in accordance with DTC�s rules on behalf of Euroclear or Clearstream Luxembourg, as the case
may be, by its respective depositary; however, those cross-market transactions will require delivery of instructions to Euroclear or Clearstream
Luxembourg, as the case may be, by the counterparty in that system in accordance with the rules and procedures and within the established
deadlines (Brussels time) of that system. Euroclear or Clearstream Luxembourg, as the
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case may be, will, if the transaction meets its settlement requirements, deliver instructions to its respective depositary to take action to effect
final settlement on its behalf by delivering or receiving interests in the relevant global notes in DTC, and making or receiving payment in
accordance with normal procedures for same-day funds settlement applicable to DTC. Euroclear participants and Clearstream Luxembourg
participants may not deliver instructions directly to the depositaries for Euroclear or Clearstream Luxembourg.

Because of time zone differences, the securities account of a Euroclear or Clearstream Luxembourg participant purchasing an interest in a
global note from a participant in DTC will be credited, and any such crediting will be reported to the relevant Euroclear or Clearstream
Luxembourg participant, during the securities settlement processing day (which must be a business day for Euroclear and Clearstream
Luxembourg) immediately following the settlement date of DTC. DTC has advised us that cash received in Euroclear or Clearstream
Luxembourg as a result of sales of interest in a global note by or through a Euroclear or Clearstream Luxembourg participant to a participant
in DTC will be received with value on the settlement date of DTC but will be available in the relevant Euroclear or Clearstream Luxembourg
cash account only as of the business day for Euroclear or Clearstream Luxembourg following DTC�s settlement date.

Although we understand that DTC, Euroclear and Clearstream Luxembourg have agreed to the foregoing procedures to facilitate transfers
of interests in the global notes among participants in DTC, Euroclear and Clearstream Luxembourg, they are under no obligation to perform or
to continue to perform those procedures, and those procedures may be discontinued at any time. Neither we nor the trustee will have any
responsibility for the performance by DTC, Euroclear or Clearstream Luxembourg or their respective participants or indirect participants of
their respective obligations under the rules and procedures governing their operations.

Same-Day Settlement and Payment

We will make payments in respect of the notes represented by the global notes (including principal and interest) by wire transfer of
immediately available funds to the accounts specified by the global note holder. We will make all payments of principal and interest with
respect to certificated notes by wire transfer of immediately available funds to the accounts specified by the holders of the certificated notes
or, if no such account is specified, by mailing a check to each such holder�s registered address. The notes represented by the global notes are
expected to trade in DTC�s Same-Day Funds Settlement System.

Because of time zone differences, the securities account of a Euroclear or Clearstream Luxembourg participant purchasing an interest in a
global note from a participant in DTC will be credited, and any such crediting will be reported to the relevant Euroclear or Clearstream
Luxembourg participant, during the securities settlement processing day (which must be a business day for Euroclear and Clearstream
Luxembourg) immediately following the settlement date of DTC. DTC has advised us that cash received in Euroclear or Clearstream
Luxembourg as a result of sales of interests in a global note by or through a Euroclear or Clearstream Luxembourg participant to a participant
in DTC will be received with value on the settlement date of DTC but will be available in the relevant Euroclear or Clearstream Luxembourg
cash account only as of the business day for Euroclear or Clearstream Luxembourg following DTC�s settlement date.

None of ResCap, any underwriter or agent, the trustee or any applicable paying agent will have any responsibility or liability for any
aspect of the records relating to or payments made on account of beneficial interests in a global note, or for maintaining, supervising or
reviewing any records.

Certificated Notes

A global note is exchangeable for certificated notes if:

(1) DTC (a) notifies us that it is unwilling or unable to continue as depositary for the global notes and DTC fails to appoint a successor
depositary or (b) has ceased to be a clearing agency registered under the Securities Exchange Act of 1934;
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(2) We, at our option, notify the trustee in writing that we elect to cause the issuance of the certificated notes; or

(3) there has occurred and is continuing an event of default with respect to the notes.

In addition, beneficial interests in a global note may be exchanged for certificated notes upon prior written notice given to the trustee by or
on behalf of DTC in accordance with the indenture. In all cases, certificated notes delivered in exchange for any global note or beneficial
interests in global notes will be registered in the names, and issued in any approved denominations, requested by or on behalf of the depositary
(in accordance with its customary procedures).

Notices

Certain notices to holders will be published, so long as the notes are listed on the Euro MTF Market and the rules of the Luxembourg
Stock Exchange so require, in a leading newspaper having general circulation in Luxembourg (which we expect to be the d�Wort) or, if in the
opinion of the trustee such publication shall not be practicable, in an English-language newspaper of general circulation in Europe or on the
website of the Luxembourg Stock Exchange. Any such notice shall be deemed to have been given on the date of such publication or, if
published more than once or on different dates, on the first date on which publication was made.

MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following is a summary of material U.S. federal income tax considerations relating to the purchase, ownership and disposition of the
notes, but does not provide a complete analysis of all potential tax considerations.

The following summary describes, in the case of U.S. holders, the material U.S. federal income tax consequences and, in the case of,
non-U.S. holders, the material U.S. federal income and estate tax consequences, of the acquisition, ownership and disposition of the notes but
does not purport to be a complete analysis of all the potential tax considerations relating thereto. We have based this summary on the
provisions of the Internal Revenue Code of 1986, as amended, or the Code, the applicable Treasury Regulations promulgated or proposed
thereunder, or the Treasury Regulations, judicial authority and current administrative rulings and practice, all of which are subject to change,
possibly on a retroactive basis, or to different interpretation. This summary applies to you only if you were an initial purchaser of the notes
who acquired the notes at their original issue price within the meaning of Section 1273 of the Code and hold the notes as capital assets. A
capital asset is generally an asset held for investment rather than as inventory or as property used in a trade or business. This summary does
not discuss all of the aspects of U.S. federal income and estate taxation which may be relevant to investors in light of their particular
investment or other circumstances. This summary also does not discuss the particular tax consequences that might be relevant to you if you are
subject to special rules under the federal income tax laws. Special rules apply, for example, if you are:

� a bank, thrift, insurance company, regulated investment company, or other financial institution or financial service company;

� a broker or dealer in securities or foreign currency;

� a U.S. person that has a functional currency other than the U.S. dollar;

� a partnership or other flow-through entity;

� a subchapter S corporation;

� a person subject to alternative minimum tax;

� a person who owns the notes as part of a straddle, hedging transaction, constructive sale transaction or other risk-reduction transaction;
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� a tax-exempt entity;

� a person who has ceased to be a United States citizen or to be taxed as a resident alien; or

� a person who acquires the notes in connection with your employment or other performance of services.

In addition, the following summary does not address all possible tax consequences. In particular, except as specifically provided, it does
not discuss any estate, gift, generation-skipping, transfer, state, local or foreign tax consequences. We have not sought a ruling from the
Internal Revenue Service, or the IRS, with respect to the statements made and the conclusions reached in the following summary, and there
can be no assurance that the IRS will agree with such statements and conclusions.

THE FOLLOWING DISCUSSION OF U.S. FEDERAL INCOME TAX MATTERS IS WRITTEN TO SUPPORT THE PROMOTION
AND MARKETING OF THE NOTES AND IS NOT INTENDED OR WRITTEN BY US OR OUR COUNSEL TO BE USED, AND
CANNOT BE USED, BY A TAXPAYER FOR THE PURPOSE OF AVOIDING UNITED STATES FEDERAL INCOME TAX
PENALTIES THAT MAY BE IMPOSED. INVESTORS CONSIDERING ACQUIRING NOTES SHOULD CONSULT THEIR TAX
ADVISORS WITH RESPECT TO THE APPLICATION OF THE UNITED STATES FEDERAL INCOME TAX LAWS TO THEIR
PARTICULAR SITUATIONS AS WELL AS ANY CONSEQUENCES ARISING UNDER THE LAWS OF ANY STATE, LOCAL OR
FOREIGN TAXING JURISDICTIONS OR UNDER ANY APPLICABLE TAX TREATY.

U.S. Holders

As explained below, the U.S. federal income tax consequences of acquiring, owning and disposing of the notes depend on whether or not
you are a U.S. Holder. For purposes of this summary, you are a U.S. Holder if you are beneficial owner of notes and for U.S. federal income
tax purposes are:

�
a citizen or resident of the United States, including an alien individual who is a lawful permanent resident of the United States or who
meets the substantial presence residency test under the federal income tax laws;

�
a corporation or other entity treated as a corporation for U.S. federal income tax purposes that is created or organized in or under the
laws of the United States, any of the fifty states or the District of Columbia;

� an estate the income of which is subject to federal income taxation regardless of its source; or

�
a trust if a court within the United States is able to exercise primary supervision over the administration of the trust and one or more
United States persons have the authority to control all substantial decisions of the trust;

and if your status as a U.S. Holder is not overridden under the provisions of an applicable tax treaty.

If a partnership holds the notes, the tax treatment of a partner will generally depend upon the status of the partner and upon the activities of
the partnership. If you are a partner in a partnership, you should consult your tax advisor.

Payment of Interest

All of the notes bear interest at a fixed-rate or will bear interest at a floating rate that is an objective rate under the rules regarding original
issue discount. In both cases, you generally must include this interest in your gross income as ordinary interest income:

� when you receive it, if you use the cash method of accounting for U.S. federal income tax purposes; or

� when it accrues, if you use the accrual method of accounting for U.S. federal income tax purposes.
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In certain circumstances, we may be obligated to pay you amounts in excess of stated interest or principal on the notes. For example, we
would have to pay additional interest to you in certain circumstances described in �Description of the Notes � Principal Amount; Maturity and
Interest � Interest Rate Adjustments.� In addition, in certain cases we will be able to call the notes for redemption at a price that may include
an additional amount in excess of the principal amount of the notes. According to Treasury Regulations, the possibility of additional interest
being paid to you will not affect the amount of interest income you recognize in advance of the payment of any additional interest if there is
only a remote chance as of the date the notes were issued that you will receive additional interest. We believe that the likelihood that we will
pay additional interest is remote. Therefore, we do not intend to treat the potential payment of additional interest as part of the yield to
maturity of any notes. Similarly, we intend to take the position that the likelihood of a redemption of the notes is remote and likewise do not
intend to treat the possibility of any premium payable on a redemption as affecting the yield to maturity of any notes. Our determination that
these contingencies are remote is binding on you unless you disclose your contrary position in the manner required by applicable Treasury
Regulations. Our determination is not, however, binding on the IRS. In the event a contingency occurs, it could affect the amount and timing
of the income that you must recognize. If we pay additional interest on the notes, you will be required to recognize additional income. If we
pay a premium, the premium could be treated as capital gain under the rules described under �� Sale, Exchange or Redemption of Notes.� If
we voluntarily redeem the notes, you should consult your tax advisor regarding the appropriate treatment of any additional interest or premium
you receive.

Sale, Exchange or Redemption of Notes

You generally will recognize gain or loss upon the sale, exchange, redemption, retirement or other disposition of the notes measured by
the difference between (i) the amount of cash proceeds and the fair market value of any property you receive (except to the extent attributable
to accrued interest income not previously included in income, which will generally be taxable as ordinary income, or attributable to accrued
interest previously included in income, which amount may be received without generating further income), and (ii) your adjusted tax basis in
the notes. Additionally, you will recognize gain or loss if we legally defease your notes within one year of the date the notes are to become
due and payable (or called for redemption), measured generally by the difference between the fair market value of your notes and your
adjusted tax basis in the notes at the time that the notes are defeased. Your adjusted tax basis in a note generally will equal your cost of the
note, less (1) any principal payments received by you and (2) the amount of any amortizable bond premium applied to reduce the amount of
interest income on a note. Gain or loss on the disposition of notes will generally be capital gain or loss and will be long-term gain or loss if the
notes have been held for more than one year at the time of such disposition. In general, for individuals, long-term capital gains are taxed at a
maximum rate of 15% for exchanges occurring prior to January 1, 2009 (and 20% for exchanges occurring on or after such date) and short-
term capital gains are taxed at a maximum rate of 35% (although without further congressional action, this rate will increase to 39.6% in
2011). You should consult your tax advisor regarding the treatment of capital gains and losses.

Information Reporting and Backup Withholding Tax

In general, information reporting requirements will apply to payments to certain noncorporate U.S. Holders of principal and interest on a
note and the proceeds of the sale of a note. If you are a U.S. Holder, you may be subject to backup withholding when you receive interest with
respect to the notes, or when you receive proceeds upon the sale, exchange, redemption, retirement or other disposition of the notes. The
backup withholding rate currently is 28%; without congressional action, this rate will increase to 31% in 2011. In general, you can avoid this
backup withholding by properly executing under penalties of perjury an IRS Form W-9 or substantially similar form that provides:

� your correct taxpayer identification number; and

�
a certification that (a) you are exempt from backup withholding because you are a corporation or come within another enumerated
exempt category, (b) you have not been notified by the IRS that you
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are subject to backup withholding, or (c) you have been notified by the IRS that you are no longer subject to backup withholding.

If you do not provide your correct taxpayer identification number on the IRS Form W-9 or substantially similar form in a timely manner,
you may be subject to penalties imposed by the IRS.

Backup withholding will not apply, however, with respect to payments made to certain holders, including corporations, tax exempt
organizations and certain foreign persons, provided their exemptions from backup withholding are properly established.

Amounts withheld are generally not an additional tax and may be refunded or credited against your federal income tax liability, provided
you furnish required information to the IRS.

We will report to the U.S. Holders of notes and to the IRS the amount of any �reportable payments� for each calendar year and the amount
of tax withheld, if any, with respect to such payments.

Non-U.S. Holders

As used herein, the term, �Non-U.S. Holder� means any beneficial owner of a note that is not a U.S. Holder.

Payment of Interest: Generally, subject to the discussion of backup withholding below, if you are a Non-U.S. Holder, interest income that
is not effectively connected with a United States trade or business will not be subject to a U.S. withholding tax provided that:

� you do not actually or constructively own 10% or more of the combined voting power of all of our classes of stock entitled to vote;

� You are not a controlled foreign corporation related to us actually or constructively through stock ownership;

�
you are not a bank which acquired the notes in consideration for an extension of credit made pursuant to a loan agreement entered into
in the ordinary course of business; and

�

either (a) you provide a Form W-8BEN (or a suitable substitute form) signed under penalties of perjury that includes your name and
address and certifies as to your Non-U.S. Holder status, or (b) a securities clearing organization, bank or other financial institution that
holds customers� securities in the ordinary course of its trade or business, provides a statement to us or our agent under penalties of
perjury in which it certifies that a Form W-8BEN or W-8IMY (or a suitable substitute form) has been received by it from you or a
qualifying intermediary and furnishes us or our agent with a copy of such form.

Treasury regulations provide alternative methods for satisfying the certification requirement described in the paragraph above. These
regulations may require a Non-U.S. Holder that provides an IRS form, or that claims the benefit of an income tax treaty, to also provide its
U.S. taxpayer identification number.

Interest on notes not exempted from U.S. withholding tax as described above and not effectively connected with a U.S. trade or business
generally will be subject to U.S. withholding tax at a 30% rate, except where an applicable tax treaty provides for the reduction or elimination
of such withholding tax. We may be required to report annually to the IRS and to each Non-U.S. Holder the amount of interest paid to, and the
tax withheld, if any, with respect to, each Non-U.S. Holder.

Except to the extent that an applicable treaty otherwise provides, generally you will be taxed in the same manner, for U.S. federal income
tax purposes, as a U.S. Holder with respect to interest on the notes if the interest income is effectively connected with your conduct of a
U.S. trade or business. If you are a corporate Non-U.S. Holder, you may also, under certain circumstances, be subject to an additional �branch
profits tax� at a 30% rate (or, if applicable, a lower treaty rate). Even though such effectively connected interest is subject to federal income
tax, and may be subject to the branch profits tax, it may not be subject to withholding tax if you deliver proper documentation.
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To claim the benefit of a tax treaty or to claim exemption from withholding because the income is effectively connected with U.S. trade or
business income, the Non-U.S. Holder must provide a properly executed Form W-8BEN or W-8ECI. Under the Treasury Regulations, a
Non-U.S. Holder may under certain circumstances be required to obtain a U.S. taxpayer identification number and make certain certifications
to us. Special procedures are provided in the Treasury Regulations for payments through qualified intermediaries. Prospective investors should
consult their tax advisors regarding the effect, if any, of the Treasury Regulations.

Sale, Exchange or Redemption of Notes: If you are a Non-U.S. Holder of a note, generally you will not be subject to the United States
federal income tax or withholding tax on any gain realized on the sale, exchange or redemption of the note, unless:
� the gain is effectively connected with your conduct of a U.S. trade or business;

�
you are an individual and are present in the United States for a period or periods aggregating 183 days or more during the taxable year
of the disposition (as determined under the Code) and certain other conditions are met; or
� you are subject to tax pursuant to the provisions of the Code applicable to certain United States expatriates.

Death of a Non-U.S. Holder: If you are an individual Non-U.S. Holder and you hold a note at the time of your death, it will not be
includable in your gross estate for U.S. estate tax purposes, so long as you are not subject to tax pursuant to the provisions of the Code
applicable to certain U.S. expatriates and provided that you do not at the time of death actually or constructively own 10% or more of the
combined voting power of all of our classes of stock entitled to vote, and provided that, at the time of death, payments with respect to such
note would not have been effectively connected with your conduct of a trade or business within the United States.

Information Reporting and Backup Withholding Tax: If you are a Non-U.S. Holder, U.S. backup withholding tax will not apply to
payments of interest on a note if you provide the statement described in �� Payment of Interest,� provided that the payor does not have actual
knowledge that you are a U.S. person. Information reporting requirements may continue to apply, however, to payments of interest on a note
with respect to Non-U.S. Holders.

Information reporting will not apply to any payment of the proceeds of the sale of a note effected outside the United States by a foreign
office of a �broker� (as defined in applicable Treasury Regulations), unless such broker:

(i) is a U.S. person;
(ii) is a foreign person that derives 50% or more of its gross income for certain periods from the conduct of a trade or business in the

United States;
(iii) is a controlled foreign corporation for U.S. federal income tax purposes; or
(iv) is a foreign partnership, if at any time during its tax year, one or more of its partners are U.S. persons (as defined in U.S. Treasury

regulations) who in the aggregate hold more than 50% of the income or capital interests in the partnership or if, at any time during its tax
year, such foreign partnership is engaged in a U.S. trade or business.

Notwithstanding the foregoing, payment of the proceeds of any such sale effected outside the United States by a foreign office of any broker
that is described in (i), (ii), (iii) or (iv) of the preceding sentence will not be subject to information reporting if the broker has documentary
evidence in its records that you are a Non-U.S. Holder and certain other conditions are met, or you otherwise establish an exemption. Payment
of the proceeds of any sale effected outside the United States by a foreign office of a broker is not subject to backup withholding. Payment of
the proceeds of any such sale to or through the U.S. office of a broker is subject to information reporting and backup withholding
requirements, unless you provide the statement described in �� Payment of Interest� or otherwise establish an exemption.

S-24

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


Table of Contents

CERTAIN ERISA CONSIDERATIONS

The discussion below is general in nature and is not intended to be all-inclusive. Any fiduciary of a Plan (as defined below) that is
considering an investment in the notes should consult with its legal advisors regarding the consequences of such investment.

Any prospective purchaser using �plan assets� of any �employee benefit plan� within the meaning of Section 3(3) of the Employee
Retirement Income Security Act of 1974, as amended (�ERISA�), or of any �plan� within the meaning of Section 4975 of the Code (each of
the foregoing, a �Plan�), should consider the applicable fiduciary standards under ERISA, the Code and any other applicable law, including
diversification and prudence requirements, before authorizing an investment in the notes. In addition, ERISA and Section 4975 of the Code
prohibit a wide range of transactions involving the assets of a Plan and persons having specified relationships to such Plan (�parties in
interest� under ERISA and �disqualified persons� under Section 4975 of the Code).

Governmental and certain church plans (each as defined under ERISA) are not subject to ERISA or Section 4975 of the Code but may be
subject to substantially similar applicable laws or regulations. Any fiduciary of a governmental or church plan considering purchase of the
notes should determine the need for, and the availability of, any exemptive relief under such laws or regulations.

We may be a party in interest or a disqualified person with respect to Plans that purchase the notes as a result of the various services that
we or an affiliate provide to such Plans. An investment in the notes by a Plan may give rise to a prohibited transaction in the form of a sale of
property to, or an extension of credit by, an investing Plan. Consequently, before investing in the notes, any person who is, or who is acquiring
the notes for, or on behalf of, a Plan must determine that the purchase, holding and disposition of the notes will not result in a prohibited
transaction or that a statutory or administrative exemption from the prohibited transaction rules of ERISA and Section 4975 of the Code is
applicable to the purchase, holding and disposition of the notes.

The statutory or administrative exemptions from the prohibited transaction rules under ERISA and Section 4975 of the Code which may
be available to a Plan that is investing in the notes include: (i) Prohibited Transaction Class Exemption (�PTCE�) PTCE 84-14, regarding
transactions effected by �qualified professional asset managers�; (ii) PTCE 90-1, regarding investments by insurance company pooled
separate accounts; (iii) PTCE 91-38, regarding investments by bank collective investment funds; (iv) PTCE 95-60, regarding investments by
insurance company general accounts; and (v) PTCE 96-23, regarding transactions effected by �in-house asset managers� (collectively referred
to as the �Plan Investor Exemptions�). The notes may not be acquired by any person who is, or who in acquiring the notes is using the assets
of, a Plan unless one of the Plan Investor Exemptions or another applicable exemption is available to the Plan, and all conditions of such
exemption are satisfied.

The acquisition of the notes by any person or entity who is, or who in acquiring the notes is using the assets of, a Plan shall be deemed to
constitute a representation by such person or entity to us that the purchase, holding and disposition of the notes is afforded exemptive relief
from the prohibited transaction restrictions under ERISA and Section 4975 of the Code pursuant to the Plan Investor Exemptions or another
applicable exemption. Any person or entity who is, or who is acquiring the notes is using the assets of, a governmental or church plan shall be
deemed to constitute a representation by such person or entity to us that the acquisition, holding and disposition of the notes is not prohibited
by any federal, state or local laws or regulations applicable to such plan.

UNDERWRITING
Bear, Stearns & Co. Inc. and Citigroup Global Markets Inc. are acting as global coordinators and joint book-running managers of the

offering, and, together with Barclays Capital Inc. and HSBC Securities (USA) Inc., are acting as representatives of the underwriters named
below.
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Subject to the terms and conditions stated in the underwriting agreement dated the date of this prospectus supplement, each underwriter
named below has agreed to purchase, and we have agreed to sell to that underwriter, the principal amount of notes of each series set forth
opposite the underwriter�s name.

Principal Amount of
Floating Rate Principal Amount of

Underwriters Notes Fixed-Rate Notes

Bear, Stearns & Co. Inc. $150,000,000 $350,000,000
Citigroup Global Markets Inc. 150,000,000 350,000,000
Barclays Capital Inc. 150,000,000 350,000,000
HSBC Securities (USA) Inc. 150,000,000 350,000,000
Banc of America Securities LLC 30,000,000 70,000,000
Credit Suisse Securities (USA) LLC 30,000,000 70,000,000
J.P. Morgan Chase Securities, Inc. 30,000,000 70,000,000
Greenwich Capital Markets, Inc. 30,000,000 70,000,000
SG Americas Securities, LLC 30,000,000 70,000,000

Total $750,000,000 $1,750,000,000

The underwriting agreement provides that the obligations of the underwriters to purchase the notes included in this offering are subject to
approval of legal matters by counsel and to other conditions. The underwriters are obligated to purchase all the notes if they purchase any of
the notes.

The underwriters propose to offer some of the notes of each series directly to purchasers at the initial public offering prices set forth on the
cover page of this prospectus supplement, and some of the notes of each series to dealers at the public offering price less a concession not to
exceed 0.250% of the principal amount of the floating rate notes and 0.375% of the principal amount of the fixed-rate notes. The underwriters
may allow, and such dealers may reallow, a concession not in excess of 0.250% of the principal amount of the notes to certain other dealers.
After the notes are released for sale to the public, the offering price and other selling terms with respect to each series of the notes may from
time to time be varied by the underwriters.

The notes are new issues of securities with no established trading market. ResCap has been advised by the underwriters that they intend to
make a market in the notes, but they are not obligated to do so and may discontinue such market-making at any time without notice. No
assurance can be given as to the liquidity of the trading market for the notes.

ResCap has agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act of 1933, as
amended or to contribute to payments the underwriters may be required to make because of any of these liabilities. ResCap estimates that it
will spend approximately $1.0 million for printing, registration fees, rating agency and other expenses (other than estimated discounts and
commissions of the underwriters) related to the offering of the notes.

In connection with the offering, the representatives, on behalf of the underwriters, may purchase and sell notes in the open market. These
transactions may include over-allotment, syndicate covering transactions and stabilizing transactions. Over-allotment involves syndicate sales
of notes in excess of the principal amount of notes to be purchased by the underwriters in the offering, which creates a syndicate short
position. Syndicate covering transactions involve purchases of the notes in the open market after the distribution has been completed in order
to cover syndicate short positions. Stabilizing transactions consist of certain bids or purchases of notes made for the purpose of preventing or
retarding a decline in the market price of the notes while the offering is in progress.

The underwriters also may impose a penalty bid. Penalty bids permit the underwriters to reclaim a selling concession from a syndicate
member when the representatives, in covering syndicate short positions or making stabilizing purchases, repurchase notes originally sold by
that syndicate member.

Any of these activities may have the effect of preventing or retarding a decline in the market price of the notes. They may also cause the
price of the notes to be higher than the price that otherwise would exist in the
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open market in the absence of these transactions. The underwriters may conduct these transactions in the over-the-counter market or
otherwise. If the underwriters commence any of these transactions, they may discontinue them at any time.

All secondary trading in the notes will settle in immediately available funds.

The notes are being offered for sale in the United States and in jurisdictions outside the United States, subject to applicable law. Each of
the underwriters has agreed that it will not offer, sell or deliver any of the notes, directly or indirectly, or distribute this prospectus supplement
or the accompanying prospectus or any other offering material relating to the notes, in or from any jurisdiction except under circumstances
that will, to the best knowledge and belief of such underwriter, result in compliance with the applicable laws and regulations thereof and
which will not impose any obligations on ResCap, except as set forth in the underwriting agreement.

In relation to each member state of the European Economic Area that has implemented the Prospectus Directive (each, a �relevant member
state�), each underwriter has represented and agreed that with effect from and including the date on which the Prospectus Directive (as
described below) is implemented in that relevant member state (the �relevant implementation date�) it has not made and will not make an
offer of any notes to the public in that relevant member state prior to the publication of a prospectus in relation to any notes that has been
approved by the competent authority in that relevant member state or, where appropriate, approved in another relevant member state and
notified to the competent authority in that relevant member state, all in accordance with the Prospectus Directive, except that it may, with
effect from and including the relevant implementation date, make an offer of any notes to the public in that relevant member state:

�

in (or in Germany, where the offer starts within) the period beginning on the date of publication of a prospectus in relation to those notes
which has been approved by the competent authority in that relevant member state or, where appropriate, approved in another relevant
member state and notified to the competent authority in that relevant member state, all in accordance with the Prospectus Directive and
ending on the date which is 12 months after the date of such publication;

�
at any time to legal entities which are authorised or regulated to operate in the financial markets or, if not so authorised or regulated,
whose corporate purpose is solely to invest in securities;

�
at any time to any legal entity which has two or more of (1) an average of at least 250 employees during the last financial year; (2) a
total balance sheet of more than �43,000,000 and (3) an annual net turnover of more than � 50,000,000, as shown in its last annual or
consolidated accounts; or

�
at any time in any other circumstances which do not require the publication by ResCap of a prospectus pursuant to Article 3 of the
Prospectus Directive.

For the purposes of the paragraph above, the expression an �offer of any notes to the public� in relation to any notes in any relevant member
state means the communication in any form and by any means of sufficient information on the terms of the offer and any notes to be offered
so as to enable an investor to decide to purchase or subscribe for any notes, as the same may be varied in that member state by any measure
implementing the Prospectus Directive in that member state and the expression �Prospectus Directive� means Directive 2003/71/EC and
includes any relevant implementing measure in each relevant member state.

Each underwriter has represented and agreed that: (1) it has only communicated or caused to be communicated and will only communicate
or cause to be communicated any invitation or inducement to engage in investment activity (within the meaning of section 21 of the Financial
Services and Markets Act 2000 (�FSMA�)) received by it in connection with the issue or sale of any notes included in the offering in
circumstances in which section 21(1) of the FSMA does not apply to ResCap; and (2) it has complied and will comply with all applicable
provisions of the FSMA with respect to anything done by it in relation to any notes in, from or otherwise involving the United Kingdom.

The offering of the notes has not been cleared by Consob, the Italian Stock Exchange�s regulatory agency of public companies, pursuant
to Italian securities legislation and, accordingly, no notes may be offered, sold or delivered, nor may copies of this offering memorandum be
distributed, in Italy, except (1) to
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professional investors (operatori qualificati); or (2) in circumstances which are exempted from the rules on solicitation of investments
pursuant to Legislative Decree No. 58 of February 24, 1998 and Article 33, first paragraph, of Consob Regulation No. 11971 of May 14, 1999,
as amended from time to time. Any offer, sale or delivery of the notes or distribution of copies of this offering memorandum in Italy under
(1) or (2) above must be (i) made by an investment firm, bank or financial intermediary permitted to conduct such activities in Italy in
accordance with the Decree No. 58 and Legislative Decree No. 385 of September 1, 1993, as amended from time to time (the �Banking Act�);
(ii) in compliance with Article 129 of the Banking Act and the implementing guidelines of the Bank of Italy, as amended from time to time,
pursuant to which the issue or the offer of securities in Italy may need to be preceded and following by an appropriate notice to be filed with
the Bank of Italy depending on, among other things, the aggregate value of the securities issued or offered in Italy and their characteristics;
and (iii) in compliance with any other applicable laws and regulations. By means of Law No. 262 of December 28, 2005, the Italian
government has been entrusted to enact a legislative dealer for implementation of the Prospectus Directive within 18 months from the coming
into force of such law.

In the ordinary course of their respective businesses, certain of the underwriters and their respective affiliates have engaged, and may in
the future engage, in commercial banking, general financing and/or investment banking transactions with ResCap and certain of their
affiliates.

Certain of the underwriters will make the notes available for distribution on the Internet through a proprietary Web site and/or a third-party
system operated by MarketAxess Corporation, an Internet-based communications technology provider. MarketAxess Corporation is providing
the system as a conduit for communications between these underwriters and their customers and is not a party to any transactions.
MarketAxess Corporation, a registered broker-dealer, will receive compensation from such underwriters based on transactions conducted
through the system. Such underwriters will make the notes available to their respective customers through the Internet distributions, whether
made through a proprietary or third-party system, on the same terms as distributions made through other channels.

Notice to Canadian Residents
Resale Restrictions

The distribution of the notes in Canada is being made only on a private placement basis exempt from the requirement that we prepare and
file a prospectus with the securities regulatory authorities in each province where trades of notes are made. Any resale of the notes in Canada
must be made under applicable securities laws which will vary depending on the relevant jurisdiction, and which may require resales to be
made under available statutory exemptions or under a discretionary exemption granted by the applicable Canadian securities regulatory
authority. Purchasers are advised to seek legal advice prior to any resale of the notes.

Representations of Purchasers

By purchasing the notes in Canada and accepting a purchase confirmation a purchaser is representing to us and the dealer from whom the
purchase confirmation is received that:

�
the purchaser is entitled under applicable provincial securities laws to purchase the notes without the benefit of a prospectus qualified
under those securities laws,

� where required by law, that the purchaser is purchasing as principal and not as agent, and

� the purchaser has reviewed the disclosure above under the heading �� Resale Restrictions.�

Rights of Action � Ontario Purchasers Only

Under Ontario securities legislation, a purchaser who purchases a security offered by this prospectus supplement and the accompanying
prospectus during the period of distribution will have a statutory right of action for damages, or while still the owner of the note, for rescission
against us in the event that this prospectus supplement or the accompanying prospectus contains a misrepresentation. A purchaser will be
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deemed to have relied on the misrepresentation. The right of action for damages is exercisable not later than the earlier of 180 days from the
date the purchaser first had knowledge of the facts giving rise to the cause of action and three years from the date on which payment is made
for the note. The right of action for rescission is exercisable not later than 180 days from the date on which payment is made for the note. If a
purchaser elects to exercise the right of action for rescission, the purchaser will have no right of action for damages against us. In no case will
the amount recoverable in any action exceed the price at which the notes were offered to the purchaser and, if the purchaser is shown to have
purchased the securities with knowledge of the misrepresentation, we will have no liability. In the case of an action for damages, we will not
be liable for all or any portion of the damages that are proven to not represent the depreciation in value of the notes as a result of the
misrepresentation relied upon. These rights are in addition to, and without derogation from, any other rights or remedies available at law to an
Ontario purchaser. The foregoing is a summary of the rights available to an Ontario purchaser, and Ontario purchasers should refer to the
complete text of the relevant statutory provisions for more information regarding these rights.

Enforcement of Legal Rights

All of our directors and officers as well as the experts named in this prospectus supplement and the accompanying prospectus may be
located outside of Canada and, as a result, it may not be possible for Canadian purchasers to effect service of process within Canada upon us
or those persons. In addition, all or a substantial portion of our assets and the assets of those persons may be located outside of Canada and, as
a result, it may not be possible to satisfy a judgment against us or those persons in Canada or to enforce a judgment obtained in Canadian
courts against us or those persons outside of Canada.

Taxation and Eligibility for Investment

Canadian purchasers of the notes should consult their own legal and tax advisors with respect to the tax consequences of an investment in
the notes in their particular circumstances and about the eligibility of the notes for investment by the purchaser under relevant Canadian
legislation.

LEGAL MATTERS

Certain legal matters relating to the notes offered by this prospectus supplement and the accompanying prospectus will be passed upon for
us by our special counsel, Mayer, Brown, Rowe & Maw LLP, Chicago, Illinois. Certain legal matters will be passed upon for the underwriters
by Orrick, Herrington & Sutcliffe LLP, New York, New York.

EXPERTS

The financial statements and management�s assessment of the effectiveness of internal control over financial reporting (which is included
in Management�s Report on Internal Control over Financial Reporting) incorporated in this prospectus supplement by reference from our
Annual Report on Form 10-K for the year ended December 31, 2005 have been so incorporated in reliance on the report (which contains an
explanatory paragraph relating to our restatement of our 2004 and 2003 financial statements and an adverse opinion on the effectiveness of
internal control over financial reporting) of PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the
authority of said firm as experts in auditing and accounting.

S-29

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


Table of Contents

GENERAL INFORMATION

Listing of the Notes
Application has been made for the notes to be listed on the Official List of the Luxembourg Stock Exchange and to be traded on the

Luxembourg Stock Exchange�s Euro MTF Market.

Guarantees
As described under the heading �Description of the Notes � Guarantees� in the accompanying prospectus, certain of our subsidiaries have

unconditionally guaranteed the payment of principal, interest and premium, if any, on the notes. The financial results of these subsidiaries
guarantors are consolidated in ResCap�s financial statements.

Authorizations
Our board of directors authorized the issuance of the notes on September 7, 2005 and we have obtained (or, prior to the closing of the

offering, will have obtained) all material consents, approvals and authorizations that are reasonably necessary in the United States in
connection with the issuance of the notes and the performance of our obligations thereunder, except in each case, as may be waived by the
underwriters.

Litigation and Arbitration Proceedings
Except as disclosed in this prospectus supplement, the accompanying prospectus or in the documents incorporated by reference in the

prospectus supplement and the accompanying prospectus, ResCap is not involved in any legal or arbitration proceedings which may have or
have had during the past 12 months a significant effect on ResCap�s financial condition, nor is ResCap aware of any such proceedings
pending or threatened.

No Material Adverse Change
Except as disclosed in this prospectus supplement, the accompanying prospectus or in the documents incorporated by reference in the

prospectus supplement and the accompanying prospectus, as of the date of this prospectus supplement there has been no material adverse
change in the financial condition or business of ResCap since December 31, 2005.

Documents
Copies of the indenture, ResCap�s and the guarantors� certificates of incorporation and bylaws, copies of the annual and quarterly reports

incorporated by reference as well as all future annual and quarterly reports of ResCap and other information filed with the Securities and
Exchange Commission by ResCap are available for inspection and, as described under �Where You Can Find Additional Information� in the
accompanying prospectus may be obtained, free of charge, from the offices of the Listing Agent in Luxembourg, Fortis Banque Luxembourg
S.A., 50, avenue J.F. Kennedy, L-2951 Luxembourg, during the Listing Agent�s normal business hours on any weekday. ResCap�s annual
reports contain consolidated financial statements audited by an independent registered public accounting firm and ResCap�s quarterly reports
contain consolidated unaudited summary financial information for each of the first three quarters of each year.

Paying Agent
Fortis Banque Luxembourg S.A. has been appointed as the Luxembourg paying agent. For so long as the notes are listed on the

Luxembourg Stock Exchange and the rules of the Luxembourg Stock Exchange so require, ResCap will maintain a paying agent in
Luxembourg. ResCap will publish a notice of any change in the paying agent in Luxembourg in the manner described under the heading
�Description of the Notes � Notice� in the accompanying prospectus.

Clearance
The Notes have been accepted for clearance through DTC, Euroclear and Clearstream Luxembourg (for the floating rate notes:

CUSIP 76113BAQ2, ISIN Code US76113BAQ23 and Common Code 025169697; for the fixed-rate notes: CUSIP 76113BAR0, ISIN
Code US76113BAR06 and Common Code 025159560).
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Prospectus
$12,000,000,000

RESIDENTIAL CAPITAL CORPORATION
Senior Debt Securities

Subordinated Debt Securities

Any Senior Debt Securities will be fully and unconditionally
guaranteed, as described herein, by

GMAC Residential Holding Corp.
GMAC-RFC Holding Corp.

GMAC Mortgage Corporation
Residential Funding Corporation

HomeComings Financial Network, Inc.

We may offer from time to time senior debt securities and/or subordinated debt securities. The senior debt securities will be guaranteed
by our subsidiaries GMAC Residential Holding Corp., GMAC-RFC Holding Corp., GMAC Mortgage Corporation, Residential Funding
Corporation and HomeComings Financial Network, Inc. We will provide specific terms of these securities in supplements to this prospectus.
The prospectus supplements may also add, update or change information contained in this prospectus. You should read this prospectus and the
prospectus supplements carefully before you invest. This prospectus may not be used to offer or sell securities unless accompanied by a
prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is October 20, 2005.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission using a �shelf� registration
process. Under this shelf process, we may sell from time to time up to $12,000,000,000 of the securities described in this prospectus. This
prospectus provides a general description of the securities that we may offer. Each time we offer any of the types of securities described
herein, we will prepare and distribute a prospectus supplement that will contain a description of the specific terms of the securities being
offered and of the offering. The prospectus supplement may also add, update or change information contained in this prospectus. You should
read both this prospectus and any prospectus supplement, together with the additional information described under the heading �� Where You
Can Find More Information,� before purchasing any securities.

You should rely only on the information contained or incorporated by reference in this prospectus and any prospectus supplement.
�Incorporated by reference� means that we can disclose important information to you by referring you to another document filed separately
with the Securities and Exchange Commission. We have not authorized any other person to provide you with different information. If anyone
provides you with different information, you should not rely on it. We are not making, nor will we make, an offer to sell securities in any
jurisdiction where the offer or sale is not permitted. You should assume that information appearing in this prospectus and any supplement to
this prospectus is current only as of the dates on their covers. Our business, financial condition, results of operations and prospects may have
changed since that date.

As used in this prospectus, the terms �ResCap,� �the company,� �we,� �our� and �us� refer to Residential Capital Corporation and its
subsidiaries as a combined entity, except where it is clear that the terms mean only Residential Capital Corporation.

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


Table of Contents

RESIDENTIAL CAPITAL CORPORATION

We are a leading real estate finance company focused primarily on the residential real estate market. We conduct our operations through
four operating segments: GMAC Residential, which represents substantially all of the operations of GMAC Residential Holding Corp., and
the Residential Capital Group, Business Capital Group and International Business Group, representing substantially all of the operations of
GMAC-RFC Holding Corp. Our globally diversified businesses include:

�
U.S. Residential Real Estate Finance � We are one of the largest participants in the U.S. residential real estate finance industry. We
operate this business through two segments, GMAC Residential of GMAC Residential Holding and the Residential Capital Group of
RFC Holding. Through these segments, we:

� Originate, purchase, sell and securitize residential mortgage loans throughout the United States.

� Provide primary and master servicing to investors in our residential mortgage loans and securitizations.

�
Provide collateralized lines of credit, which we refer to as warehouse lending facilities, to other originators of residential
mortgage loans.

�
Hold a portfolio of residential mortgage loans for investment and retained interests from our securitization activities. This
portfolio provides us with a longer-term source of revenues.

� Conduct limited banking activities through our federally chartered savings bank, GMAC Bank.

� Provide real estate closing services.

�
Business Capital � Through our Business Capital Group, we provide financing and equity capital to residential land developers and
homebuilders. We also provide financing to resort developers and healthcare-related enterprises.

�
International � Through our International Business Group, we originate, purchase, sell and securitize residential mortgage loans in the
United Kingdom, The Netherlands, Germany, Canada and Mexico. We also extend credit to companies involved in residential real
estate development in Mexico and provide warehouse lending facilities to Mexican mortgage originators.

We also provide complementary real estate services, including real estate brokerage and relocation services.

We are a wholly-owned subsidiary of GMAC Mortgage Group, Inc., which is a wholly-owned subsidiary of General Motors Acceptance
Corporation. GMAC is a wholly-owned subsidiary of General Motors Corporation.

USE OF PROCEEDS

Except as otherwise described in the applicable prospectus supplement, the net proceeds from the sale of the securities offered pursuant to
this prospectus will be used for general corporate purposes, which may include, but are not limited to, prepayment of other debt.

DESCRIPTION OF DEBT SECURITIES

This prospectus describes certain general terms and provisions of the debt securities. The debt securities will constitute either senior debt
or subordinated debt. This prospectus refers to the senior debt securities and the subordinated debt securities collectively as the �debt
securities.� We will issue senior debt securities under an indenture dated June 24, 2005 among us, the guarantors and Deutsche Bank Trust
Company Americas, as senior debt trustee. We will issue subordinated debt securities under an indenture between us and Deutsche Bank Trust
Company Americas, as subordinated debt trustee. This prospectus refers to the senior debt indenture and the subordinated debt indenture
collectively as the �indentures.�
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This prospectus refers to Deutsche Bank Trust Company Americas in its capacity as either the senior debt trustee or the subordinated debt
trustee as the �trustee.� When we offer to sell a particular series of debt securities, we will describe the specific terms of the debt securities in
a supplement to this prospectus. The prospectus supplement will also indicate whether the general terms and provisions described in this
prospectus apply to a particular series of debt securities.

We have summarized below the material terms and provisions of the indentures. The summaries are not complete and are subject to the
terms of the indentures, which are incorporated herein by reference. You should read the indentures for the provisions that may be important
to you. The indentures, and not this description, will define your rights as a holder of the debt securities. The indentures are subject to and
governed by the Trust Indenture Act of 1939. The indentures are substantially identical except for provisions relating to subordination,
guarantees and certain covenants described under the headings �� Certain Covenants � Limitation on Certain Liens� and �� Guarantees of
Significant Subsidiaries.�

The indentures do not limit the amount of debt securities that we may issue. We may issue debt securities up to an aggregate principal
amount as we may authorize from time to time.

Terms of a Particular Offering

The prospectus supplement will describe the terms of any debt securities being offered, including:

� classification as senior or subordinated debt securities;

� the designation of the debt securities;

� the aggregate principal amount of the debt securities;

� the percentage of their principal amount at which the debt securities will be issued;

�
if the debt securities are subordinated, the aggregate amount of outstanding indebtedness, as of a recent date, that is senior to the
subordinated debt securities, and any limitation on the issuance of additional senior indebtedness;

� the date or dates on which the debt securities will mature;

�
the rate or rates per annum, if any, at which the debt securities will bear interest and the circumstances, if any, under which the rate or
rates may be adjusted;

� the times at which principal and interest will be payable and the manner of payment;

�
whether the debt securities are exchangeable and, if so, the securities or rights into which the debt securities are exchangeable (which
could include any securities issued by us or any third party, including any of our affiliates), and the terms and conditions of exchange;

�
the date after which or other circumstances in which the debt securities will be or may be redeemed and the redemption price or any
prepayment or sinking fund provisions;

� if other than denominations of $1,000 or multiples of $1,000, the denominations the debt securities will be issued in;

� the currency or currencies in which the debt securities are issuable or payable;

� the exchanges on which the debt securities may be listed;

� whether the debt securities will be issued in book-entry form; and

�
any other specific terms, including any additional covenants and any deletions from, modifications of or additions to the events of
default.

Principal and interest, if any, will be payable, and, unless the debt securities are issued in book-entry form, the debt securities being
offered will be transferable, at the principal corporate trust office of the trustee, which as of the date of this prospectus is 60 Wall Street,
27th Floor, New York, New York 10005,
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Attention: Trust and Securities Services, provided that payment of interest may be made at our option by check mailed to the address of the
person entitled thereto.

Some of the debt securities may be issued as discounted debt securities, bearing no interest or interest at a rate, which, at the time of
issuance, is below market rates, to be sold at a substantial discount below their stated principal amount. Federal income tax consequences and
other special considerations applicable to any such discounted debt securities will be described in a prospectus supplement.

Debt securities will include debt securities denominated in United States dollars or, at our option if so specified in a prospectus
supplement, in any other currency.

If a prospectus supplement specifies that debt securities are denominated in a currency other than United States dollars, the prospectus
supplement will also specify the denomination in which such debt securities will be issued and the coin or currency in which the principal,
premium, if any, and interest on the debt securities, where applicable, will be payable, which may be United States dollars based upon the
exchange rate for such other currency existing on or about the time a payment is due.

Ranking and Subordination

Senior Debt Securities

The senior debt securities will be unsecured obligations of ResCap and rank equally in right of payment with all of our other existing and
future senior unsecured, unsubordinated obligations (other than obligations preferred by mandatory provisions of law). Our obligations to pay
principal, interest and premium, if any, on the senior debt securities will be guaranteed by certain of ResCap�s subsidiaries, as discussed
below. Each guarantee will be the unsecured obligation of the applicable guarantor and will rank equally in right of payment with all of the
guarantor�s other existing and future senior unsecured, unsubordinated obligations.

Because ResCap is a holding company, the rights of our creditors, including holders of the debt securities, in respect of claims on the
assets of each of our subsidiaries (other than those subsidiaries that guarantee the senior debt securities), upon any liquidation or
administration, are structurally subordinated to, and therefore will be subject to the prior claims of, each such subsidiary�s creditors (including
trade creditors of and holders of debt issued by the subsidiary).

Our ability to pay interest on the debt securities will be dependent upon our receipt of dividends and other distributions from our direct and
indirect subsidiaries. The availability of distributions from our subsidiaries will be subject to the satisfaction of any covenants and conditions
contained in the applicable subsidiaries� financing documents.

Subordinated Debt Securities

The subordinated debt securities will be subordinate and junior in right of payment, to the extent and in the manner set forth in the
subordinated debt indenture, to all of our �senior indebtedness.� The subordinated debt indenture defines �senior indebtedness� as the
principal of, premium, if any, and unpaid interest on the following, whether outstanding at the date of the subordinated debt indenture or
thereafter incurred or created: (i) our indebtedness for money borrowed evidenced by notes or other written obligations; (ii) our indebtedness
evidenced by securities (other than the subordinated debt securities), debentures, bonds or other securities issued under the provisions of an
indenture or similar instrument; (iii) our obligations as lessee under capitalized leases and leases of property made as part of any sale and
leaseback transactions; (iv) indebtedness of others of any of the kinds described in the preceding clauses (i) through (iii) assumed or
guaranteed by us; and (v) renewals, extensions and refundings of, and indebtedness and obligations of a successor corporation issued in
exchange for or in replacement of, indebtedness or obligations of the kinds described in the preceding clauses (i) through (iv), unless in the
case of any particular indebtedness, obligation, renewal, extension or refunding the instrument creating or evidencing the same or the
assumption or guarantee thereof expressly provides that such indebtedness, obligation, renewal, extension or refunding is not superior in right
of payment to the subordinated debt
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securities. Our obligations to pay principal, interest and premium, if any, on the subordinated debt securities will not be guaranteed by any of
our subsidiaries.

In general, the holders of all senior indebtedness will first be entitled to receive payment of the full amount unpaid on senior indebtedness
before the holders of any of the subordinated debt securities or coupons will be entitled to receive a payment on account of the principal or
interest on the indebtedness evidenced by the subordinated debt securities in certain events. These events will include:

�
any insolvency or bankruptcy proceedings, or any receivership, liquidation, reorganization or other similar proceedings which concern
us or a substantial part of our property;

�

a default having occurred for the payment of principal, premium, if any, or interest on or other monetary amounts due and payable on
any senior indebtedness or any other default having occurred concerning any senior indebtedness, which permits the holder or holders of
any senior indebtedness to accelerate the maturity of any senior indebtedness with notice or lapse of time, or both. Such an event of
default must have continued beyond the period of grace, if any, provided for such event of default, and such an event of default shall not
have been cured or waived or shall not have ceased to exist;

�
the principal of, and accrued interest on, any series of the subordinated debt securities having been declared due and payable upon an
event of default pursuant to the subordinated debt indenture; this declaration must not have been rescinded and annulled as provided in
the subordinated debt indenture; or

� any different or additional events described in a prospectus supplement.

If this prospectus is being delivered in connection with a series of subordinated debt securities, the accompanying prospectus supplement
or the information incorporated in this prospectus by reference will set forth the approximate amount of senior indebtedness outstanding as of
the end of the most recent fiscal quarter.

If the trustee under the subordinated debt indenture or any holders of the subordinated debt securities receive any payment or distribution
that is prohibited under the subordination provisions, then the trustee or the holders, as the case may be, will have to repay that money to
ResCap.

Even if the subordination provisions prevent us from making any payment when due on the subordinated debt securities of any series, we
will be in default on our obligations under that series if we do not make the payment when due. This means that the trustee under the
subordinated debt indenture and the holders of debt securities of that series can take action against us, but they will not receive any money
until the claims of the holders of senior indebtedness have been fully satisfied.

Guarantees

Payment of principal, interest and premium, if any, on the senior debt securities will be unconditionally guaranteed by each of the
guarantors. The initial guarantors are our subsidiaries GMAC Residential Holding Corp., GMAC-RFC Holding Corp., GMAC Mortgage
Corporation, Residential Funding Corporation and HomeComings Financial Network, Inc. The obligations of each guarantor under the senior
debt indenture will be limited as necessary to prevent the guarantee from constituting a fraudulent conveyance under applicable law.

The guarantee of a guarantor will be released (so long as no event of default has occurred and is continuing):

�
if, as of the end of two consecutive fiscal years (other than any fiscal year preceding the date on which it became a guarantor), the
guarantor no longer qualifies as a significant subsidiary;

�
in connection with any sale, exchange or transfer of all of the stock of the guarantor to any unaffiliated person, provided such sale is not
prohibited under the senior debt indenture;
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� upon the payment in full of the senior debt securities; or

�
upon legal defeasance or satisfaction and discharge of the senior debt securities as provided below under the heading �� Legal and
Covenant Defeasance.�

Certain Covenants

Limitation on Certain Liens. For the benefit of the senior debt securities, we will not, nor will we permit any subsidiary to, pledge or
otherwise subject to any lien any intercompany securities (whether owned now or acquired at a later date) without expressly securing the due
and punctual payment of the principal of (premium, if any) and interest, if any, and additional amounts, if any, on the senior debt securities
equally and ratably with any and all other obligations and indebtedness secured by such pledge or other lien, so long as any such other
obligations and indebtedness shall be also secured. This covenant will not apply to:

�

any lien on any intercompany securities existing at the time of acquisition, directly or indirectly, by us or any subsidiary of such
intercompany securities (including acquisition through merger or consolidation) or given to secure the payment of all or any part of the
purchase price or to secure any indebtedness incurred prior to, at the time of, or within 180 days after, the acquisition of such
intercompany securities for the purpose of financing all or any part of the purchase price of such securities; and

�

any extension, renewal or replacement (or successive extensions, renewals or replacements), in whole or in part, of any lien, charge or
pledge referred to in the first bullet paragraph above, provided that the amount of any and all obligations and indebtedness secured by
such lien shall not exceed the amount secured immediately prior to the time of such extension, renewal or replacement, and that such
extension, renewal or replacement shall be limited to all or part of the intercompany securities subject to such lien being extended,
renewed or replaced.

Guarantees of Significant Subsidiaries. For the benefit of the senior debt securities, we agree:

�
to cause each person that is a significant subsidiary (other than an excluded significant subsidiary) as of the end of a fiscal quarter or
fiscal year and is not already a guarantor to guarantee the payment of principal, interest and premium, if any, and additional amounts, if
any, on the senior debt securities within (i) 45 days after the end of such fiscal quarter and (ii) 90 days after the end of such fiscal year;

�

to cause, contemporaneously with the acquisition of any person which upon such acquisition is, or of any assets which cause the
subsidiary acquiring such assets (without regard to any other assets of such subsidiary) to be, a significant subsidiary (other than an
excluded significant subsidiary), such subsidiary to guarantee the payment of principal, interest and premium, if any, and additional
amounts, if any, on the senior debt securities; and

�
to cause, contemporaneously with the guarantee by any subsidiary of any of our unsecured indebtedness with a maturity in excess of one
year, such subsidiary to guarantee the payment of principal, interest and premium, if any, and additional amounts, if any, on the senior
debt securities.

Consolidation, Merger, Sale or Conveyance. For the benefit of the senior debt securities and the subordinated debt securities, we agree
not to merge or consolidate with or into any other corporation and we agree not to sell or convey all or substantially all of our assets to any
person, unless:

�
either we are the continuing corporation or our successor is a corporation organized and existing under the laws of the United States or a
state thereof and expressly assumes all our obligations under the debt securities and the indentures;

�
immediately after giving effect to such consolidation, merger, sale or conveyance, we or our successor corporation is not in default
under the indentures; and
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�
in the case of the senior debt securities, each guarantor confirms that its guarantee shall remain in full force and effect as required under
the senior debt indenture.

With respect to the senior debt securities, any sale or conveyance of assets of one or more significant subsidiaries (other than to us or
another subsidiary), which, if such assets were owned by us, would constitute all or substantially all of our consolidated assets, will be deemed
to be the transfer of all or substantially all of our consolidated assets for purposes of the provisions described above.

Because there is no definitive standard under the laws of the State of New York that clearly defines the threshold for the sale or
conveyance of substantially all or our assets, it may be difficult for the holders of the debt securities to determine whether our covenants
relating to the sale or conveyance of substantially all of our assets has been breached.

Existence. For the benefit of the senior debt securities and the subordinated debt securities, subject to the provisions described under the
heading �� Consolidation, Merger, Sale or Conveyance,� we will do or cause to be done all things necessary to preserve and keep in full force
and effect our existence, rights (charter and statutory) and franchises. We shall not, however, be required to preserve any rights or franchises if
our board of directors determines that the preservation thereof is no longer desirable in the conduct of our business and that the loss thereof is
not disadvantageous in any material respect to the securityholders.

Reporting Obligations. The indentures require us to file with the trustee, within 15 days after we are required to file the same with the
Securities and Exchange Commission, copies of our annual reports and of the information, documents and other reports that we may be
required to file with the Securities and Exchange Commission pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934.
If we are not required to file information, documents or reports with the Securities and Exchange Commission pursuant to either of those
sections, we will be required to file with the trustee and the Securities and Exchange Commission, in accordance with rules and regulations
prescribed from time to time by the Securities and Exchange Commission, such of the supplementary and periodic information, documents
and reports which may be required pursuant to Section 13 of the Exchange Act in respect of a security listed and registered on a national
securities exchange as may be prescribed from time to time in those rules and regulations.

Events of Default

Senior Debt Securities

Each of the following is an �event of default� under the senior debt indenture with respect to any series of senior debt securities:

(1) our failure to pay principal or premium on any of the senior debt securities of such series when due;

(2) our failure to pay any interest on any of the senior debt securities of such series when due, which failure continues for 30 days;

(3) our failure to perform any of the covenants described under the headings �� Certain Covenants � Limitation on Certain Liens,�
�� Guarantees of Significant Subsidiaries� and �� Consolidation, Merger, Sale or Conveyance,� which failure continues for 30 days after
the trustee or the holders of at least 25% in aggregate principal amount of the senior debt securities of such series gives us written notice
of our failure to perform;

(4) our failure, or the failure of any guarantor, to perform any other covenant in the senior debt indenture, which failure continues for
90 days after the trustee or the holders of at least 25% in aggregate principal amount of the senior debt securities of such series gives us
written notice of our, or such guarantor�s, failure to perform;
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(5) certain events of bankruptcy, insolvency or reorganization in respect of us, any guarantor or any other significant subsidiary; or

(6) any guarantee shall cease to be in full force and effect (unless such guarantee has been released in accordance with the senior debt
indenture).

If any event of default (other than an event of default specified in clause (5) above) has occurred and is continuing, either the trustee or the
holders of not less than 25% in aggregate principal amount of the senior debt securities of each such series then outstanding under the senior
debt indenture may declare the principal of such series to be due and payable immediately. If an event of default specified in clause (5) above
occurs, the principal of all outstanding senior debt securities shall be due and payable, without further action or notice on the part of the trustee
or any holder. If the principal of any series of senior debt securities has been declared to be due and payable or is otherwise due and payable,
then upon demand of the trustee, we will pay the principal of such senior debt securities, together with the premium, if any, and interest
accrued thereon.

Subordinated Debt Securities

Each of the following is an �event of default� under the subordinated debt indenture with respect to any series of subordinated debt
securities:

(1) our failure to pay principal or premium on any of the subordinated debt securities of such series when due;

(2) our failure to pay any interest on any of the subordinated debt securities of such series when due, which failure continues for
30 days;

(3) our failure to perform the covenant described under the heading �� Consolidation, Merger, Sale or Conveyance,� which failure
continues for 30 days after the trustee or the holders of at least 25% in aggregate principal amount of the subordinated debt securities of
such series gives us written notice of our failure to perform;

(4) our failure to perform any other covenant in the subordinated debt indenture, which failure continues for 90 days after the trustee
or the holders of at least 25% in aggregate principal amount of the subordinated debt securities of such series gives us written notice of
our failure to perform; or

(5) certain events of bankruptcy, insolvency or reorganization in respect of us.

If any event of default (other than an event of default specified in clause (5) above) has occurred and is continuing, either the trustee or the
holders of not less than 25% in aggregate principal amount of the subordinated debt securities of each such series then outstanding under the
subordinated debt indenture may declare the principal of such series to be due and payable immediately. If an event of default specified in
clause (5) above occurs, the principal of all outstanding subordinated debt securities shall be due and payable, without further action or notice
on the part of the trustee or any holder. If the principal of any series of subordinated debt securities has been declared to be due and payable or
is otherwise due and payable, then upon demand of the trustee, we will pay the principal of such subordinated debt securities, together with
the premium, if any, and interest accrued thereon.

General

We are required to file with the trustee annually an officer�s certificate under both the senior debt indenture and the subordinated debt
indenture as to the absence of any defaults under the terms of the applicable indenture. Upon becoming aware of any event of default under
the senior debt indenture or the subordinated debt indenture, we are required to deliver to the trustee a statement specifying such event of
default. The indentures provide that the trustee may withhold notice to the securityholders of any default, except in payment of principal,
premium, if any, or interest, if the trustee considers it in the interest of the securityholders to do so.
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Any event of default with respect to a particular series of debt securities may be waived by the holders of at least a majority in aggregate
principal amount of the outstanding debt securities of such series, except in a case of failure to pay principal and premium, if any, or interest
on such series for which payment has not been subsequently made.

The trustee will be entitled, subject to its duty during a default to act with the required standard of care, to be indemnified by the applicable
holders of the debt securities before proceeding to exercise any right or power under the senior debt indenture or the subordinated debt
indenture, as the case may be, at the request of such holders. Subject to such provisions in the indentures for the indemnification of the trustee
and certain other limitations, the holders of a majority in principal amount of either the senior debt securities or the subordinated debt
securities, as the case may be, then outstanding may direct the time, method and place of conducting any proceeding for any remedy available
to the trustee or exercising any trust or power conferred on the trustee under the applicable indenture.

No securityholder may pursue any remedy under the indentures (except actions for payment of overdue principal, premium, if any, or
interest) unless:

� such holder previously has given the trustee written notice of a continuing event of default;

�
the holders of not less than 25% in aggregate principal amount of either the senior debt securities or the subordinated debt securities, as
the case may be, and other debt securities in the series of which the applicable debt securities are a part then outstanding have requested
the trustee to pursue such remedy;

� the applicable holder or holders have offered the trustee satisfactory indemnity;

� the trustee has not complied with the request within 60 days of the request; and

�
the trustee has not received direction inconsistent with such written request from the holders of a majority in aggregate principal amount
of the senior debt securities or the subordinated debt securities, as the case may be, then outstanding.

We may delete, modify or add to the events of default listed above with respect to the future issuance of debt securities of any series.

Modification of the Indentures

The indentures provide that we, the applicable trustee and, in the case of the senior debt securities, the guarantors can amend and change
the indentures without the consent of the holders of the debt securities in order to:

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

� add to the covenants of ResCap for the benefit of the holders of debt securities of any or all series;

�

permit or facilitate the issuance of debt securities of any series in bearer form, registrable or not registrable as to principal, and with or
without interest coupons, and, if permitted by law, to provide for exchangeability of such debt securities with debt securities issued
under the applicable indenture in fully registered form and to permit or facilitate the issuance of uncertificated debt securities of any
series;

�
cure any ambiguity, omission, defect or inconsistency, provided that such action does not adversely affect the interests of the holders of
any series of debt securities under the applicable indenture;

� convey, transfer, assign, mortgage or pledge any property to or with the trustee;

� evidence and provide the acceptance of the appointment of a successor trustee under either indenture;

� establish the form or terms of debt securities of any additional series under the indentures;
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�
change or eliminate any provision of the indentures, provided that any such change or elimination (i) shall become effective only when,
under the applicable indenture, there is no debt security outstanding of any series created prior to the execution of such supplemental
indenture which is entitled to the benefit of such provision or (ii) shall not apply to any debt security outstanding; and

�

in the case of the senior debt securities, (i) evidence the succession of another corporation to each guarantor, or successive successions,
and the assumption by any successor corporation of certain covenants, agreements and obligations; (ii) add to the covenants of a
guarantor for the benefit of the holders of the senior debt securities of any or all series; and (iii) evidence and provide for any new
guarantees with respect to the senior debt securities or the release of any guarantor pursuant to the senior debt indenture.

The indentures contain provisions permitting us, the applicable trustee and, in the case of the senior debt securities, the guarantors, with
the consent of the holders of at least a majority in aggregate principal amount of either the senior debt securities or the subordinated debt
securities, as the case may be, of all series at the time outstanding under the applicable indenture which are affected by such modification or
amendment, voting as one class, to modify or amend the applicable indenture, including the provisions relating to the rights of the holders of
either the senior debt securities or the subordinated debt securities, as the case may be. However, no such modification or amendment may,
without the consent of the holder of each debt security affected thereby:

� change the fixed maturity of any debt securities;

�
reduce the principal amount of, or premium, if any, or reduce the rate of, or extend the time of payment of interest on, any debt
securities;

� reduce any amount due and payable upon acceleration of any debt security or the amount provable in bankruptcy;

�
make the principal of, or premium, if any, or interest, if any, on any debt securities payable in any currency other than as provided in
such debt securities;

�
impair the right to institute suit for the enforcement of any payment on or after its stated maturity, or in the case of redemption, on or
after the redemption date;

� reduce the percentage in aggregate principal amount of outstanding debt securities necessary to modify or amend the indentures; or

�
reduce the percentage in aggregate principal amount of outstanding debt securities necessary to waive defaults as described under the
heading �� Events of Default.�

Legal and Covenant Defeasance

The indentures provide that, at our option, we may elect to have all our obligations discharged with respect to the outstanding debt
securities and, in the case of the senior debt securities, all obligations of the guarantors discharged with respect to their guarantees (�legal
defeasance�), except for:

�
the rights of holders of outstanding debt securities to receive payments in respect of the principal of, or interest or premium, if any, on
such debt securities when such payments are due from the trust referred to below;

�
our obligations with respect to the debt securities concerning issuing temporary debt securities, registration of debt securities and
mutilated, destroyed, lost or stolen debt securities;

�
the rights, powers, trusts, duties and immunities of the trustee, and our and, in the case of the senior debt securities, the guarantors�
obligations in connection with such rights and powers; and

� the legal and covenant defeasance provisions of the indentures.
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In addition, if the terms of a particular series of debt securities so provide, we may, at our option, elect to have certain obligations of ours
and, in the case of the senior debt securities, the guarantors released with respect to certain covenants that are described in the indentures
(�covenant defeasance�) and after any such election our failure to comply with these covenants will not constitute a default or an event of
default with respect to the applicable debt securities.

If we elect to exercise either legal defeasance or covenant defeasance, we must:

�

in each case, deposit, in trust, with the trustee money or U.S. Government obligations, which through the payment of interest and
principal in accordance with their terms will provide money in an amount sufficient to pay all the principal of and premium, if any, and
interest on the applicable series of debt securities on the dates such payments are due, which may include one or more redemption dates
that we designate, in accordance with the terms of the indentures; and

�
deliver to the trustee an officers� certificate and an opinion of counsel, each stating that we have complied with all conditions precedent
relating to legal defeasance and covenant defeasance.

Furthermore, with respect to the subordinated debt securities, (i) no event or condition shall exist that, pursuant to the subordination
provisions of the subordinated debt indenture, would prevent us from making payments of the principal of (and any premium) or interest on
the subordinated debt securities on the date of the deposit referred to above, or at any time on or prior to the ninetieth day after the date of such
deposit; and (ii) we must deliver to the trustee an opinion of counsel substantially to the effect that (x) the deposited trust funds will not be
subject to any rights of holders of senior indebtedness, and (y) after the ninetieth day following the deposit, the trust funds will not be subject
to the effect of any applicable bankruptcy, insolvency, reorganization or similar laws affecting creditors� rights generally.

In the case of legal defeasance involving either senior debt securities or subordinated debt securities, we must also deliver to the trustee an
opinion of counsel reasonably acceptable to the trustee confirming that (a) we have received from, or there has been published by, the Internal
Revenue Service a ruling or (b) since the date of the applicable indenture, there has been a change in the applicable federal income tax law, in
either case to the effect that, and based thereon such opinion of counsel will confirm that, the holders of the applicable outstanding debt
securities will not recognize income, gain or loss for federal income tax purposes as a result of such legal defeasance and will be subject to
federal income tax on the same amounts, in the same manner and at the same times as would have been the case if such legal defeasance had
not occurred.

We will not have to deliver the opinion of counsel required in the immediately preceding paragraph with respect to legal defeasance if all
the applicable debt securities that have not at that time been delivered to the trustee for cancellation (1) are delivered by us to the trustee for
cancellation (other than mutilated, destroyed, lost or stolen senior debt securities), (2) have become due and payable or (3) will by their terms
become due and payable within one year, or are to be called for redemption within one year.

Concerning our Relationships with the Trustee

Deutsche Bank Trust Company Americas, a New York banking corporation, is trustee under the indentures. Affiliates of the trustee are
lenders under certain of our or our affiliates� credit facilities and provide investment banking advice to us and our affiliates.

Global Securities

The debt securities of a series may be issued in whole or in part in the form of one or more global securities that will be deposited with, or
on behalf of, a depositary identified in the prospectus supplement relating to such series. Global securities may be issued in registered or
unregistered form and may be issued in either temporary or permanent form. Unless and until it is exchanged in whole or in part for the
individual debt securities represented thereby, a global security may not be transferred except as a whole by the depositary for such global
security to a nominee of such depositary or by a nominee of such
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depositary to such depositary or another nominee of such depositary or by the depositary or any nominee of such depositary to a successor
depositary or any nominee of such successor.

The specific terms of the depositary arrangement with respect to a series of debt securities will be described in the prospectus supplement
relating to such series. We anticipate that the following provisions will generally apply to depositary arrangements.

Upon the issuance of a global security, the depositary for such global security or its nominee will credit on its book-entry registration and
transfer system the respective principal amounts of the individual debt securities represented by such global security to the accounts of persons
that have accounts with such depositary, who are referred to as �participants.� Such accounts shall be designated by the underwriters, dealers
or agents with respect to such debt securities or by us if such debt securities are offered and sold directly by us. Ownership of beneficial
interests in a global security will be limited to participants or persons that may hold interests through participants. Ownership of beneficial
interests in such global security will be shown on, and the transfer of that ownership will be effected only through, records maintained by the
applicable depositary or its nominee (with respect to interests of participants) and records of participants (with respect to interests of persons
who hold through participants). The laws of some states require that certain purchasers of securities take physical delivery of such securities in
definitive form. Such limits and such laws may impair the ability to own, pledge or transfer beneficial interest in a global security.

So long as the depositary for a global security or its nominee is the registered owner of such global security, such depositary or such
nominee, as the case may be, will be considered the sole owner or holder of the debt securities represented by such global security for all
purposes under the applicable indenture. Except as provided below, owners of beneficial interests in a global security will not be entitled to
have any of the individual debt securities of the series represented by such global security registered in their names, will not receive or be
entitled to receive physical delivery of any such debt securities of such series in definitive form and will not be considered the owners or
holders thereof under the applicable indenture.

Payments of principal of and any premium and any interest on individual debt securities represented by a global security registered in the
name of a depositary or its nominee will be made to the depositary or its nominee, as the case may be, as the registered owner of the global
security representing such debt securities. None of us, the trustee, any paying agent or the security registrar for such debt securities will have
any responsibility or liability for any aspect of the records relating to or payments made on account of beneficial ownership interests in the
global security for such debt securities or for maintaining, supervising or reviewing any records relating to such beneficial ownership interests.

We expect that the depositary for a series of debt securities or its nominee, upon receipt of any payment of principal, premium or interest
in respect of a permanent global security representing any of such debt securities, immediately will credit participants� accounts with
payments in amounts proportionate to their respective beneficial interest in the principal amount of such global security for such debt
securities as shown on the records of such depositary or its nominee. We also expect that payments by participants to owners of beneficial
interests in such global security held through such participants will be governed by standing instructions and customary practices, as is now
the case with securities held for the accounts in bearer form or registered in �street name.� Such payments will be the responsibility of such
participants.

If a depositary for a series of debt securities is at any time unwilling, unable or ineligible to continue as depositary and we do not appoint a
successor depositary within 90 days, we will issue individual debt securities of such series in exchange for the global security representing
such series of debt securities. In addition, we may, at any time and in our sole discretion, subject to any limitations described in the prospectus
supplement relating to such debt securities, determine not to have any debt securities of such series represented by one or more global
securities and, in such event, will issue individual debt securities of such series in exchange for the global security or securities representing
such series of debt securities. Individual debt securities of such series so issued will be issued in denominations, unless we otherwise specify,
of $1,000 and integral multiples thereof.
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No Personal Liability

No past, present or future incorporator, stockholder, officer or director, as such, of ours or any successor of ours shall have any liability for
any of our obligations under the debt securities, the indentures or any indebtedness evidenced thereby. Each holder of debt securities by
accepting such debt security waives and releases all such liability. The waiver and release are part of the consideration for the issue of the debt
securities.

Governing Law

The indentures, debt securities and guarantees of the senior debt securities will be governed by the laws of the State of New York.

Certain Definitions

General

Set forth below are certain defined terms used in the indentures. Reference is made to the indentures for a full disclosure of all such terms,
as well as any other capitalized terms used in this �Description of Debt Securities� for which no definition is provided.

�additional amounts� means any additional amounts which are required by a security or by or pursuant to a board resolution under
circumstances specified therein, to be paid by us in respect of certain taxes, assessments or governmental charges imposed on certain holders
of securities and which are owing to such holders of securities.

�board resolution� means a resolution certified by our secretary or assistant secretary to have been duly adopted by the board of directors
and to be in full force and effect on the date of such certification, and delivered to the trustee.

�corporation� means a corporation, limited liability company, statutory trust, limited partnership or similar limited liability entity.

�holder,� �holder of securities,� �securityholder� or other similar terms mean (i) in the case of any registered security, the person in
whose name at the time such security is registered on the registration books kept for that purpose in accordance with the terms of the
indentures, and (ii) in the case of any unregistered security, the bearer of such security.

�person� means any individual, corporation, partnership, joint venture, association, joint-stock company, trust, unincorporated
organization or government or any agency or political subdivision thereof.

�registered security� means any security registered on our security registration books.

�security� or �securities� means either the senior debt securities or the subordinated debt securities, as applicable, issued under the
applicable indenture.

�trustee� means Deutsche Bank Trust Company Americas and any successor trustee appointed in accordance with the applicable
provisions of the indentures.

�unregistered security� means any security other than a registered security.

Senior Debt Securities

Set forth below are certain additional defined terms used in the senior debt indenture.

�capital lease� means, with respect to any subsidiary, any lease of (or other agreement conveying the right to use) any real or personal
property by such subsidiary that, in conformity with GAAP, is accounted for as a capital lease on the balance sheet of such subsidiary.

�excluded significant subsidiary� means (i) GMAC Bank, (ii) a foreign subsidiary, (iii) any significant subsidiary that is effectively
restricted from guaranteeing the senior debt securities by law or
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regulation or (iv) any significant subsidiary that is effectively restricted from guaranteeing the senior debt securities by its charter, so long as
such significant subsidiary referred to in this clause (iv) is required to make dividends of all cash legally available therefor that is not required
to pay current obligations of such significant subsidiary; provided, that no significant subsidiary under (i), (ii), (iii) or (iv) above shall be
deemed an excluded significant subsidiary if it guarantees any unsecured indebtedness of ResCap or any guarantor for borrowed money,
whether or not evidenced by bonds, debentures, notes or similar instruments, or any guarantee of any such indebtedness.

�foreign subsidiary� means a subsidiary that is a controlled foreign corporation within the meaning of Section 957 of the Internal Revenue
Code of 1986, as amended (unless substantially all the subsidiary�s assets are located, and substantially all its operations are conducted, within
one of the 50 states of the United States of America or any jurisdiction that hereafter becomes a state).

�GAAP� means United States generally accepted accounting principles as in effect from time to time and as applied by us in the
preparation of our financial statements.

�guarantee� means the full and unconditional guarantee of all or part of the payment of principal, interest and premium, if any, on the
senior debt securities as set forth in the senior debt indenture.

�guarantor� means (i) each of the guarantors that are a party to the senior debt indenture and (ii) any other subsidiary that executes a
supplemental indenture in accordance with the provisions of the senior debt indenture.

�indebtedness� means, with respect to any person, without duplication: (i) all indebtedness of such person for borrowed money, whether
or not evidenced by bonds, debentures, notes or similar instruments; (ii) all obligations of such person as lessee under capital leases that have
been or should be recorded as liabilities on a balance sheet of such person in accordance with GAAP and all obligations of such person as
lessee under any so-called synthetic, off-balance sheet or tax retention lease; (iii) all obligations of such person to pay the deferred purchase
price of property or services (excluding trade accounts payable in the ordinary course of business); (iv) all indebtedness secured by a lien on
the property of such person, whether or not such indebtedness shall have been assumed by such person; (v) all obligations, contingent or
otherwise, with respect to the face amount of all letters of credit and banker�s acceptances issued for the account of such person; (vi) all
suretyship liabilities of such person in respect of obligations of others of the type described in clauses (i) through (v) above; and (vii) all
indebtedness of any partnership of which such person is a general partner, to the extent of such liability.

�intercompany securities� means any capital stock of any significant subsidiary or indebtedness of any significant subsidiary owed to
ResCap or another subsidiary.

�significant subsidiary� means any subsidiary of ResCap which meets any of the following conditions:

(1) ResCap�s and its other subsidiaries� proportionate share of the total assets (after intercompany eliminations) of the subsidiary
exceeds 10 percent of the total assets of ResCap and its subsidiaries on a consolidated basis as of the end of the most recently completed
fiscal year; or

(2) the subsidiary�s income from continuing operations before income taxes, extraordinary items and cumulative effect of a change in
accounting principle exceeds 10 percent of such income of ResCap and its subsidiaries on a consolidated basis for the most recently
completed fiscal year.

For purposes of this definition, a subsidiary shall mean a person that is controlled by ResCap directly or indirectly through one or more
intermediaries. For purposes of making any determination or calculations, this definition will be interpreted in accordance with the rules and
instructions of Rule 1-02 of Regulation S-X under the Securities Act as in effect on the date of the senior debt indenture.

�subsidiary� means any corporation, partnership, limited liability company, association or other entity of which at least a majority of the
outstanding stock or other interest having by its terms ordinary voting power to elect a majority of the board of directors, managers or trustees
of such corporation, partnership, limited liability company, association or other entity (irrespective of whether or not at the time stock or
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other interest of any other class or classes of such person shall have or might have voting power by reason of the happening of any
contingency) is at the time owned by us, or owned by one or more subsidiaries, or owned by us and one or more subsidiaries.

�suretyship liability� means any agreement, undertaking or arrangement by which any subsidiary guarantees, endorses or otherwise
becomes or is contingently liable upon (by direct or indirect agreement, contingent or otherwise, to provide funds for payment, to supply funds
to or otherwise to invest in a debtor, or otherwise to assure a creditor against loss) any indebtedness, obligation or other liability of any other
subsidiary (other than by endorsements of instruments in the course of collection), or guarantees the payment of dividends or other
distributions upon the shares of any other subsidiary. The amount of any subsidiary�s obligation in respect of any suretyship liability will
(subject to any limitation set forth therein) be deemed to be the principal amount of the debt, obligation or other liability supported thereby.
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PLAN OF DISTRIBUTION

A prospectus supplement will set forth the terms of the offering of the securities described in this prospectus, including:

� the name or names of any underwriters, dealers or agents and the amounts of securities underwritten or purchased by each of them;

�
the initial public offering price of the securities and the proceeds to us and any discounts, commissions or concessions allowed or
reallowed or paid to dealers; and

� any securities exchanges on which the securities may be listed.

Any initial public offering price and any discounts or concessions allowed or reallowed or paid to dealers may be changed from time to
time.

We may sell the securities for cash, or in exchange for satisfaction of our outstanding liabilities to certain of our creditors, in any of the
following ways (or in any combination thereof):

� directly to purchasers;

� through agents;

� through underwriters;

� through dealers;

� through remarketing firms; and

� through direct sales or auctions performed by utilizing the Internet or a bidding or ordering system.

Direct Sales

We may directly solicit offers to purchase securities. In that case, no underwriters or agents would be involved.

By Agents

We may use agents to sell the securities. Any such agent, who may be deemed to be an underwriter as that term is defined in the Securities
Act of 1933, involved in the offer or sale of the securities in respect of which this prospectus is delivered will be named, and any commissions
payable by us to such agent will be set forth, in a prospectus supplement. Unless otherwise indicated in a prospectus supplement, any such
agent will be acting on a best efforts basis for the period of its appointment, which is ordinarily three business days or less.

By Underwriters

If an underwriter or underwriters are used in the sale of securities, we will enter into an underwriting agreement or exchange agreement, as
applicable, with such underwriters at the time of sale to them and the names of the underwriters and the material terms of the transaction will
be set forth in a prospectus supplement that will be used by the underwriters to make resales of the securities in respect of which this
prospectus is delivered to the public.

If underwriters are used in the sale of any securities, the securities will be acquired by the underwriters for their own account and may be
resold from time to time in one or more transactions, including negotiated transactions, at a fixed public offering price or at varying prices
determined at the time of sale. The securities may be either offered to the public through underwriting syndicates represented by managing
underwriters or directly by underwriters. Generally, the underwriters� obligations to purchase the securities will be subject to certain
conditions precedent. The underwriters will be obligated to purchase all of the securities if they purchase any of the securities.
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By Dealers

If a dealer is used in the sale of securities in respect of which this prospectus is delivered, we will sell such securities to the dealer as
principal. The dealer may then resell such securities to the public at varying prices to be determined by such dealer at the time of resale.

Remarketing Firms

We may use a remarketing firm to offer or sell the securities in connection with a remarketing arrangement upon their purchase.
Remarketing firms will act as principals for their own account or as agents for us. These remarketing firms will offer or sell the securities
pursuant to the terms of the securities. A prospectus supplement will identify any remarketing firm and the material terms of its agreement, if
any, with us and will also describe the remarketing firm�s compensation. Remarketing firms may be deemed to be underwriters in connection
with the securities they remarket.

Delayed Delivery Contracts

If so indicated in a prospectus supplement, we will authorize agents and underwriters to solicit offers by certain institutions to purchase
securities from us at the public offering price set forth in such prospectus supplement pursuant to delayed delivery contracts providing for
payment and delivery on the date stated in the prospectus supplement. Each delayed delivery contract will be for an amount not less than the
respective amounts stated in the prospectus supplement. Unless we otherwise agree, the aggregate principal amount of securities sold pursuant
to delayed delivery contracts shall be not less nor more than the respective amounts stated in the prospectus supplement. Examples of
institutions with whom delayed delivery contracts, when authorized, may be made include:

� commercial and savings banks;

� insurance companies;

� pension funds;

� investment companies;

� educational and charitable institutions; and

� other institutions.

All delayed delivery contracts are subject to our approval. Delayed delivery contracts will not be subject to any conditions except that the
purchase by an institution of the securities covered by its delayed delivery contract shall not at the time of delivery be prohibited under the
laws of any jurisdiction in the United States to which such institution is subject. A commission indicated in the prospectus supplement will be
paid to underwriters and agents soliciting purchases of securities pursuant to contracts accepted by us.

Through the Internet or Bidding or Ordering System

We may also offer securities directly to the public, with or without the involvement of agents, underwriters or dealers, and may use the
Internet or another electronic bidding or ordering system for the pricing and allocation of such securities. Such a system may allow bidders to
directly participate, through electronic access to an auction site, by submitting conditional offers to buy that are subject to acceptance by us,
and that may directly affect the price or other terms at which such securities are sold.

The final offering price at which securities would be sold, and the allocation of securities among bidders, would be based in whole or in
part on the results of the Internet bidding process or auction. Many variations of the Internet auction or pricing and allocating systems are
likely to be developed in the future, and we may use such systems in connection with the sale of securities. We will describe in a supplement
to this prospectus how any auction or bidding process will be conducted to determine the price or any other terms of the securities, how
potential investors may participate in the process and, where applicable, the nature of any underwriters� obligations with respect to the auction
or ordering system.
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General Information

The place and time of delivery for the securities described in this prospectus will be set forth in the accompanying prospectus supplement.

We may have agreements with the agents, underwriters and dealers to indemnify them against certain liabilities, including liabilities under
the Securities Act of 1933.

Underwriters, dealers and agents may engage in transactions with, or perform services for, us in the ordinary course of business.

In connection with the sale of the securities, certain of the underwriters may engage in transactions that stabilize, maintain or otherwise
affect the price of the securities. Specifically, the underwriters may overallot the offering, creating a short position. In addition, the
underwriters may bid for, and purchase, the securities in the open market to cover short positions or to stabilize the price of the securities. Any
of these activities may stabilize or maintain the market price of the securities above independent market levels. The underwriters will not be
required to engage in these activities, and may end any of these activities at any time.

LEGAL MATTERS

Unless otherwise indicated in the applicable prospectus supplement, the validity of the securities in respect of which this prospectus is
being delivered will be passed upon for us by our special counsel, Mayer, Brown, Rowe & Maw LLP, Chicago, Illinois. Certain legal matters
will be passed upon for any underwriters and agents by Orrick, Herrington & Sutcliffe LLP, New York, New York.

EXPERTS

The financial statements as of December 31, 2004 and 2003 and for each of the three years in the period ended December 31, 2004
incorporated into this document by reference from our registration statement on Form 10 have been so incorporated in reliance on the report of
PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the authority of said firm as experts in auditing and
accounting.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports and other information with the Securities and Exchange Commission. Our Securities and
Exchange Commission filings are available to the public over the Internet at the Securities and Exchange Commission�s web site at
http://www.sec.gov and also at our web site at https://www.rescapholdings.com. You may also read and copy any document we file at the
Securities and Exchange Commission�s public reference room at 100 F Street, N.E., Washington, D.C. 20549. You can call the Securities and
Exchange Commission at 1-800-SEC-0330 for further information on the public reference room.

We intend to furnish the holders of the notes with annual reports containing consolidated financial statements audited by an independent
registered public accounting firm following the end of each year and with quarterly reports containing consolidated unaudited summary
financial information for each of the first three quarters of each year following the end of each such quarter.

The Securities and Exchange Commission allows us to disclose certain information to you in this prospectus by referring you to
documents previously filed with the Securities and Exchange Commission that include such information. This process is generally referred to
as �incorporating by reference.� The information incorporated by reference is an important part of this prospectus, and information that we
file
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later with the Securities and Exchange Commission will automatically update and supersede this information. We incorporate by reference the
documents listed below and any future filings made with the Securities and Exchange Commission under Sections 13(a), 13(c) or 15(d) of the
Securities Exchange Act of 1934 until this offering is terminated:

� our registration statement on Form 10 (File No. 000-51438) filed on July 15, 2005, as amended;

� our Current Report on Form 8-K (File No. 000-51438) filed on September 27, 2005;

� our Current Report on Form 8-K (File No. 000-51438) filed on October 18, 2005; and

� our Current Report on Form 8-K (File No. 000-51438) filed on October 20, 2005.

You may request a copy of our filings at no cost, by writing or telephoning us at the following address:

Residential Capital Corporation
Attention: Investor Relations

8400 Normandale Lake Boulevard
Minneapolis, Minnesota 55437

(952) 857-8700
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