Prospectus Supplement dated January 21, 2005 (To Prospectus dated January 21, 2005)

$1,812,600,000 (Approximate)

Asset-Backed Pass-Through Certificates,
Series 2005-WCH1

Park Place Securities, I nc.
Depositor

Ameriquest Mortgage Company
Seller

JPMorgan Chase Bank, National Association
Master Servicer

Y ou should consider carefully therisk factorsbeginning on page S-12 in this prospectus supplement and page 1in
the prospectus.

The certificates will represent interests only in atrust consisting primarily of a pool of one- to four-family adjustable-rate
and fixed-rate, first lien and second lien residential mortgage loans and will not represent ownership interests in or
obligations of any other entity.

This prospectus supplement may be used to offer and sell the certificates offered hereby only if accompanied by the
prospectus.

The Class A and M ezzanine Certificates —

. will represent senior or mezzanine interests in the trust and will receive distributions from the assets of the trust;
. will receive monthly distributions commencing in February 2005; and
. will have credit enhancement in the form of excess interest, an interest rate swap agreement, subordination and

overcollateraization.

Original Original
Certificate Proceedsto Certificate Proceedsto
Principal Priceto Underwriting the Principal Priceto Underwriting the
Class Balance® Public Discount Depositor® Class Balance® Public Discount Depositor®
ClassA-1A ..... $596,720,000  100.0000% 0.2000% 99.8000% ClassM-1........ $ 21,850,000 100.0000% 0.2500% 99.7500%
ClassA-1B...... $ 149,180,000  100.0000% 0.2500% 99.7500% ClassM-2........ $ 88,350,000 100.0000% 0.2500% 99.7500%
ClassA-2A ... $ 315,600,000  100.0000% 0.2000% 99.8000% ClassM-3........ $ 32,300,000 100.0000% 0.2500% 99.7500%
ClassA-2B...... $ 78,900,000  100.0000% 0.2500% 99.7500% ClassM-4........ $ 42,750,000 100.0000% 0.2500% 99.7500%
ClassA-3A ..... $ 144,800,000  100.0000% 0.2500% 99.7500% ClassM-5........ $ 31,350,000 100.0000% 0.2500% 99.7500%
ClassA-3B...... $ 157,000,000  100.0000% 0.2500% 99.7500% ClassM-6........ $ 23,750,000 100.0000% 0.2500% 99.7500%
ClassA-3C...... $ 29,580,000  100.0000% 0.2500% 99.7500% ClassM-7........ $ 25,650,000 100.0000% 0.2500% 99.7500%
ClassA-3D ..... $ 36,820,000 100.0000% 0.2500% 99.7500% ClassM-8........ $ 18,050,000 100.0000% 0.2500% 99.7500%
ClassM-9........ $ 19,950,000 100.0000% 0.2500% 99.7500%

@ Approximate.
@ Before deducting expenses payable by the Depositor estimated to be approximately $800,000.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of the Offered Certificates or determined that this prospectus supplement or the prospectus is
truthful or complete. Any representation to the contrary isa criminal offense. The Attorney General of the State
of New York has not passed on or endorsed the merits of this offering. Any representation to the contrary is
unlawful.

JPMorgan Deutsche Bank Securities
(Joint Lead Managers and Joint Book Runners)



Important Notice about Information presented in this Prospectus Supplement and the accompanying
Prospectus

You should rely only on the information contained in this document. We have not authorized anyone to
provide you with different information. You should not assume that the information in this prospectus
supplement or the prospectusis accurate as of any date other than the date on the front of this document.

We provide information to you about the Class A and Mezzanine Certificates in two separate documents that
progressively provide more detail:

. the accompanying prospectus, which provides general information, some of which may not apply to this
series of certificates, and

. this prospectus supplement, which describes the specific terms of this series of certificates.

Park Place Securities, Inc. is located at 1100 Town & Country Road, Suite 1100, Orange, California 92868,
Attention: Capital Markets, and its phone number is (714) 541-9960.
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SUMMARY OF PROSPECTUS SUPPLEMENT

The following summary is a very broad overview of the certificates offered by this prospectus
supplement and does not contain all of the information that you should consider in making your investment
decision. To understand all of the terms of the Class A and M ezzanine Certificates, read car€efully this entire
prospectus supplement and the entire accompanying prospectus. Capitalized terms used but not defined in
this prospectus supplement have the meanings assigned to them in the prospectus. A glossary isincluded at
the end of the prospectus.

Title of SEries....coevevevrre, Park Place Securities, Inc., Asset-Backed Pass-Through Certificates, Series
2005-WCHL1.

Cut-off Date......ccevevvrereereennn, The close of business on January 1, 2005.

Collateral Selection Date......... The close of business on December 15, 2004.

Closing Date.........cccoevevrienen On or about January 26, 2005.

[D]< 0/0'S') (o] (SR Park Place Securities, Inc. (the “Depositor”), a direct wholly-owned subsidiary

of Ameriquest Mortgage Company and an affiliate of the Originators. The
Depositor will deposit the mortgage loans into the trust. See “ The Depositor” in
the prospectus.

Seller..iiiecevese e, Ameriquest Mortgage Company (the “Seller”), a Delaware corporation. See
“Pooling and Servicing Agreement—The Seller” in this prospectus supplement.

Originators......cccoevevesieseeneennn. Argent Mortgage Company, LLC and Olympus Mortgage Company. See “The
Mortgage Pool—Underwriting Standards of the Originators’ in this prospectus
supplement.

Master Servicer........ovvvvivrnnnnns JPMorgan Chase Bank, National Association, a national banking association.
See “Pooling and Servicing Agreement—The Master Servicer” in this
prospectus supplement.

TrUSLEE....eiieceeeee e Wells Fargo Bank, N.A. (the “Trustee”), a national banking association, will be
the Trustee of the trust, will perform administrative functions with respect to the
certificates and will act as the initial paying agent and certificate registrar. See
“Pooling and Servicing Agreement—The Trustee” in this prospectus
supplement.

Custodian........ccccceveveieveennennn, Deutsche Bank National Trust Company (the “Custodian”), a national banking
association, will be the Custodian with respect to the mortgage loans. See
“Pooling and Servicing Agreement—General” in this prospectus supplement.

NIMS INSUrer .......cccovevererienens One or more insurance companies (together, the “NIMS Insurer”) may issue a
financial guaranty insurance policy covering certain payments to be made on net
interest margin securities to be issued by a separate trust and secured by, among
other things, all or a portion of the Class CE, Class P and/or Residual
Certificates.

Distribution Dates.................... Distributions on the Certificates will be made on the 25" day of each month, or,
if such day is not a business day, on the next succeeding business day, beginning
in February 2005 (each, a*“Distribution Date”).

Certificates.....ccevvvvvvninieerenne. The classes of Certificates, their pass-through rates and initial certificate
principal balances are shown or described in the table below.
S4




Initial Certificate Pass-Through Margin Ratings
Class Principal Balance'” Rate @) B(%) Fitch Moody's S&P DBRS
Offered Certificates
$596,720,000 Variable® 0.300 | 0.600 AAA Aaa AAA AAA
$ 149,180,000 Variable®” 0.300 | 0600 | AAA Aaa N/R AAA
$ 315,600,000 Variable” 0280 | 0560 | AAA Aaa AAA AAA
$ 78,900,000 Variable® 0.300 | 0.600 AAA Aaa N/R AAA
$ 144,800,000 Variable® 0.120 | 0.240 AAA Aaa AAA AAA
$ 157,000,000 Variable®? 0220 | 0440 | AAA Aaa AAA AAA
$ 29,580,000 Variable®? 0360 | 0720 | AAA Aaa AAA AAA
$ 36,820,000 Variable® 0.340 | 0.680 AAA Aaa N/R AAA
$ 21,850,000 Variable® 0470 | 0705 | AA+ Aal AA+ | AA (high)
$ 88,350,000 Variable® 0520 | 0.780 AA+ Aa2 AA AA
$ 32,300,000 Variable® 0.560 | 0.840 AA Aa3 AA- | AA (low)
$ 42,750,000 Variable® 0.830 | 1.245 AA- Al A+ A (high)
$ 31,350,000 Variable® 0.880 | 1.320 A+ A2 A A
$ 23,750,000 Variable® 0.980 | 1.470 A A3 A- A (low)
$ 25,650,000 Variable® 1450 | 2175 A- Baal BBB+ |BBB (high)
$ 18,050,000 Variable® 1550 | 2325 | BBB+ Baa2 BBB BBB
$ 19,950,000 Variable® 2500 | 3.750 BBB Baa3 BBB- |BBB (low)
Non-Offered Certificates
M-10....ovvrvrreenn. $ 30,400,000 Variable® 2500 | 3750 | BB+ Bal BB+ BB (high)
CE oo, $ 57,000,141® N/A N/A N/A N/R N/R N/R N/R
= $ 100 N/A N/A N/A N/R N/R N/R N/R
R N/A N/A N/A N/A N/R N/R N/R N/R
R-X N/A N/A N/A N/A N/R N/R N/R N/R

@ Approximate.

@ For the Interest Accrual Period for each Distribution Date on or prior to the Optional Termination Date.

@ For the Interest Accrual Period for each Distribution Date after the Optional Termination Date.

@ The pass-through rate on each class of Class A and Mezzanine Certificates will be based on one-month LIBOR plus the applicable margin
set forth above, subject to the rate caps described in this prospectus supplement.

®  Represents approximately 3.00% of the aggregate principal balance of the Mortgage Loans as of the Cut-off Date and is approximately
equal to the initiadl amount of overcollateralization required to be provided by the mortgage pool under the Pooling and Servicing
Agreement.
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The Trust

The Depositor will establish a trust relating to the
Series 2005-WCHL1 certificates (the “Trust”) pursuant
to a pooling and servicing agreement, dated as of
January 1, 2005 (the “Pooling and Servicing
Agreement”), among the Depositor, the Master
Servicer and the Trustee. The Trust will issue
twenty-two classes of certificates. The certificates
will represent in the aggregate the entire beneficial
ownership interest in the trust. Distributions of
interest and/or principa on the Class A and
Mezzanine Certificates will be made only from
payments received in connection with the mortgage
loans held in the trust, the Swap Account and the Net
WAC Rate Carryover Reserve Account.

Designations

In this prospectus supplement, the following
designations are used to refer to the specified classes
of Certificates.

Class A Certificates

Class A-1A, Class A-1B, Class A-2A, Class A-2B,
Class A-3A, Class A-3B, Class A-3C and Class A-
3D Certificates.

Mezzanine Certificates

Class M-1, Class M-2, Class M-3, Class M-4, Class
M-5, Class M-6, Class M-7, Class M-8, Class M-9
and Class M-10 Certificates.

Offered Certificates

Class A and Mezzanine Certificates (other than the
Class M-10 Certificates).

Non-Offered Certificates

Class M-10, Class CE, Class P and Residua
Certificates.

Group | Certificates
Class A-1A and Class A-1B Certificates.
Group Il Certificates

Class A-2A and Class A-2B Certificates.
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Group 111 Certificates

Class A-3A, Class A-3B, Class A-3C and Class A-
3D Certificates.

Residual Certificates
Class R and Class R-X Certificates.
TheMortgage L oans

On the Closing Date, the Trust will acquire a pool of
mortgage loans consisting of fixed-rate and
adjustable-rate mortgage loans secured by first or
second liens (the “Mortgage Loans’).

The Mortgage Loans will have been originated or
acquired by the Seller’'s wholesale lending affiliates,
Argent Mortgage Company, LLC and Olympus
Mortgage Company.

For purposes of calculating interest and principal
distributions on the certificates, the Mortgage Loans
will be divided into three loan groups, designated as
the “Group | Mortgage Loans,” the “Group Il
Mortgage Loans” and the “Group IIl Mortgage
Loans.” The Group | Mortgage Loans will consist of
adjustable-rate and fixed-rate mortgage loans with
principal balances at origination that conform to
Fannie Mae loan limits. The Group Il Mortgage
Loans will consist of adjustable-rate and fixed-rate
mortgage loans with principa balances at origination
that conform to Freddie Mac loan limits. The Group
[11 Mortgage Loans will consist of adjustable-rate and
fixed-rate mortgage loans with principal balances at
origination that may or may not conform to Freddie
Mac or Fannie Mae loan limits.

The datistical information presented in this
prospectus supplement relates to the pool of
mortgage loans identified on the Collateral Selection
Date (the “Collateral Selection Date Mortgage
Loans’). References to percentages of the mortgage
loans in this prospectus supplement are based on the
Collateral Selection Date Mortgage Loans with the
aggregate scheduled principal balance of such
mortgage loans as specified in the amortization
schedule at the Cut-off Date after application of all
amounts allocable to unscheduled payments of
principal received prior to the Collateral Selection
Date. Prior to the issuance of the certificates, up to
10% of the Collateral Selection Date Mortgage Loans
will be removed from the mortgage pool as a result of
incomplete documentation or otherwise and any
Collateral Selection Date Mortgage Loans that
prepay or default will be removed. Other mortgage




loans will be included in the mortgage pool prior to
the issuance of the certificates. However, the
removal and inclusion of such mortgage loans will
not materially alter the characteristics of the
Collateral Selection Date Mortgage Loans as
described in this prospectus supplement, although the
range of mortgage rates and maturities and certain
other characteristics of the Mortgage Loans will vary.

The Collateral Selection Date Mortgage Loans
included in Group | (the “Group | Collatera
Selection Date Mortgage Loans"’) have the following
approximate characteristics as of the Cut-off Date:

Number of Group | Collateral Selection
Date Mortgage Loans: 5,684

Aggregate Scheduled Principal Balance: $939,456,635

Group | Collateral Selection Date
Mortgage L oans with prepayment

charges: 61.80%
Fixed-rate Group | Collateral Selection

Date Mortgage Loans: 19.16%
Adjustable-rate Group | Collateral

Selection Date Mortgage Loans: 80.84%
First lien Group | Collateral Selection

Date Mortgage Loans: 98.48%
Second lien Group | Collateral Selection

Date Mortgage Loans: 1.52%

5.400% - 12.850%
Weighted average current mortgagerate: ~ 7.375%

Range of current mortgage rates:

Weighted average gross margin of the
adjustable-rate Group | Collateral
Selection Date Mortgage L oans: 5.724%

Weighted average minimum mortgage

rate of the adjustable-rate Group |

Collateral Selection Date Mortgage

Loans: 7.418%

Weighted average maximum mortgage

rate of the adjustable-rate Group |

Collateral Selection Date Mortgage

Loans: 13.418%

Weighted average next adjustment date
of the adjustable-rate Group | Collateral

Selection Date Mortgage L oans: March 2007
Weighted average remaining term to
maturity: 357 months

Range of principal balances as of the

Cut-off Date: $19,955 - $606,945
Average principal balance as of the Cut-

off Date: $165,281

Range of original combined |oan-to-

valueratios: 12.73% - 100.00%

Weighted average original loan-to-value
ratio: 82.64%

Geographic concentrations in excess of
5%:

California 22.55%
Illinois 20.82%
Florida 9.38%
New Jersey 7.81%
Originated by:
Argent Mortgage Company, LLC 90.48%
Olympus Mortgage Company 9.52%

The Collateral Selection Date Mortgage Loans
included in Group Il (the “Group Il Collatera
Selection Date Mortgage Loans’) will have the
following approximate characteristics as of the Cut-
off Date:

Number of Group Il Collateral Selection
Date Mortgage Loans: 3,781

Aggregate Scheduled Principal Balance: ~ $496,883,273

Group Il Collateral Selection Date
Mortgage L oans with prepayment

charges: 81.93%
Fixed-rate Group |1 Collateral Selection

Date Mortgage Loans: 19.58%
Adjustable-rate Group Il Collateral

Selection Date Mortgage Loans: 80.42%
First lien Group Il Collateral Selection

Date Mortgage Loans: 100.00%

5.200% - 12.600%
Weighted average current mortgagerate: ~ 7.408%

Range of current mortgage rates:

Weighted average gross margin of the
adjustable-rate Group |1 Collateral
Selection Date Mortgage L oans: 5.897%

Weighted average minimum mortgage

rate of the adjustable-rate Group Il

Collateral Selection Date Mortgage

Loans: 7.557%

Weighted average maximum mortgage

rate of the adjustable-rate Group Il

Collateral Selection Date Mortgage

Loans: 13.557%

Weighted average next adjustment date
of the adjustable-rate Group || Collateral

Selection Date Mortgage Loans: February 2007
Weighted average remaining term to
maturity: 356 months

Range of principal balances as of the

Cut-off Date: $49,706 - $500,000
Average principal balance as of the Cut-

off Date: $131,416

Range of original combined |oan-to-

valueratios: 6.74% - 100.00%

Weighted average original loan-to-value
ratio: 80.58%




Geographic concentrations in excess of
5%:

California 26.68%
Florida 11.47%
Ohio 8.41%
Michigan 6.47%
Arizona 5.42%
Ilinois 5.37%

Originated by:

Argent Mortgage Company, LLC 90.81%

Olympus Mortgage Company 9.19%

The Collateral Selection Date Mortgage Loans
included in Group Il (the “Group Il Collateral
Selection Date Mortgage Loans’) will have the
following approximate characteristics as of the Cut-
off Date:

Number of Group Il Collateral
Selection Date Mortgage Loans: 1,675

Aggregate Scheduled Principal Balance:  $463,660,333

Group |11 Collateral Selection Date
Mortgage L oans with prepayment

charges: 67.25%

Fixed-rate Group |11 Collateral Selection

Date Mortgage Loans: 22.15%
Adjustable-rate Group |11 Collateral

Selection Date Mortgage L oans: 77.85%

First lien Group |11 Collateral Selection

Date Mortgage Loans: 97.96%

Second lien Group |11 Collateral

Selection Date Mortgage Loans: 2.04%

Range of current mortgage rates: 5.200% - 12.803%

Weighted average current mortgage
rate: 7.361%

Weighted average gross margin of the
adjustable-rate Group |11 Collateral
Selection Date Mortgage Loans: 5.858%

Weighted average minimum mortgage

rate of the adjustable-rate Group |11

Collateral Selection Date Mortgage

Loans: 7.399%

Weighted average maximum mortgage

rate of the adjustable-rate Group |11

Collateral Selection Date Mortgage

Loans: 13.399%

Weighted average next adjustment date
of the adjustable-rate Group 111
Collateral Selection Date Mortgage

Loans: March 2007
Weighted average remaining term to

maturity: 358 months

Range of principal balances as of the

Cut-off Date: $20,565 - $750,000
Average principal balance as of the Cut-

off Date: $276,812
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Range of origina combined loan-to-

valueratios: 26.92% to 100.00%
Weighted average original loan-to-value
ratio: 84.04%

Geographic concentrations in excess of
5%:

S 45.84%
Tinoie 9.12%
New Jersey 6.55%
New York '
Florida 5.63%
Originated by:
Argent Mortgage Company, LLC 90.91%
Olympus Mortgage Company 9.09%

The mortgage rate on each adjustable-rate Mortgage
Loan will adjust semi-annually on each adjustment
date to equal the sum of six-month LIBOR and the
related gross margin, subject to periodic and lifetime
limitations.  With respect to the adjustable-rate
Mortgage Loans, the first adjustment date will occur
only after an initial period of two or three years after
origination.

For additional information regarding the Mortgage
Loans, see “The Mortgage Pool” in this prospectus
supplement and Annex I11.

The Certificates

The Offered Certificates will be sold by the
Depositor to the Underwriters on the Closing Date.

The Offered Certificates will initialy be represented
by one or more global certificates registered in the
name of a nominee of The Depository Trust
Company in minimum denominations of $25,000 and
integral multiples of $1.00 in excess thereof. See
“Description  of the  Securities—Book-Entry
Certificates’ in the prospectus.

The Class M-10, Class CE, Class P and Residual
Certificates are not offered by this prospectus
supplement. Such certificates may be delivered to the
Seller as partia consideration for the Mortgage Loans
or aternatively, the Depositor may sdl al or a
portion of such certificates to one or more third-party
investors.

Credit Enhancement

The credit enhancement provided for the benefit of
the holders of the Class A and Mezzanine Certificates
consists of excess interest, an interest rate swap
agreement, subordination and overcollateralization,
each as described below and under “Description of
the Certificates—Credit Enhancement” and “




Overcollateralization Provisions’ in this prospectus
supplement.

Excess Interest. The Mortgage Loans bear interest
each month in an amount that in the aggregate is
expected to exceed the amount needed to distribute
monthly interest on the Class A and Mezzanine
Certificates and to pay certain fees and expenses of
the Trust (including the Fixed Swap Payment and any
Swap Termination Payment owed to the Swap
Provider). Any excess interest from the Mortgage
Loans each month will be available to absorb realized
losses on the Mortgage Loans and to maintain or
restore overcollateralization at required levels.

Interest Rate Swap Agreement. The Trustee, on
behalf of the Trust, will enter into an interest rate
swap agreement (the “Interest Rate Swap
Agreement”) with Swiss Re Financial Products
Corporation, as swap provider (the “Swap Provider”).
Under the Interest Rate Swap Agreement, on each
Distribution Date the Trust will be obligated to make
fixed payments as specified in the Interest Rate Swap
Agreement based on a schedule, a copy of which is
attached hereto as Annex 1V and the Swap Provider
will be obligated to make floating payments equal to
one-month LIBOR multiplied by the applicable Base
Calculation Amount multiplied by 250 (each as set
forth in the Interest Rate Swap Agreement). To the
extent that the fixed payment exceeds the floating
payment on any Distribution Date, amounts
otherwise available to Certificateholders will be
applied to make a net payment to the Swap Provider,
and to the extent that the floating payment exceeds
the fixed payment on any Distribution Date, the Swap
Provider will make a net payment to the Trust (each,
a“Net Swap Payment”) for deposit into a segregated
trust account established on the Closing Date (the
“Swap Account”) pursuant to a swap administration
agreement, dated as of the Closing Date, as more
fully described in this prospectus supplement.

Upon early termination of the Interest Rate Swap
Agreement, the Trust or the Swap Provider may be
liable to make a termination payment (the “Swap
Termination Payment”) to the other party (regardless
of which party caused the termination). The Swap
Termination Payment will be computed in
accordance with the procedures set forth in the
Interest Rate Swap Agreement. In the event that the
Trust is required to make a Swap Termination
Payment, that payment will be paid on the related
Digtribution Date, and on any subsequent
Distribution Dates until paid in full, prior to any
distribution to Certificateholders. See “Description
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of the Certificates—The Interest Rate Swap
Agreement” in this prospectus supplement.

Net Swap Payments and Swap Termination Payments
payable by the Trust will be deducted from Available
Funds before distributions to Certificateholders and
will first be deposited into the Swap Account before
payment to the Swap Provider.

Subordination. The rights of the holders of the
Mezzanine Certificates and the Class CE Certificates
to receive distributions will be subordinated, to the
extent described in this prospectus supplement, to the
rights of the holders of the Class A Certificates.

In addition, the rights of the holders of Mezzanine
Certificates with higher numerical class designations
to receive distributions in respect of the Mortgage
Loans will be subordinated to the rights of holders of
Mezzanine Certificates with lower numerical class
designations, and the rights of the holders of the
Class CE Certificates to receive distributions in
respect of the Mortgage Loans will be subordinated
to the rights of the holders of the Mezzanine
Certificates, in each case to the extent described
under “Description of the Certificates—Allocation of
Losses; Subordination” in  this  prospectus
supplement.

Subordination is intended to enhance the likelihood
of regular distributions on the more senior certificates
in respect of interest and principal and to afford such
certificates protection against realized losses on the
Mortgage Loans.

Overcollateralization. The aggregate principal
balance of the Mortgage L oans as of the Cut-off Date
is expected to exceed the aggregate certificate
principal balance of the Class A, Mezzanine and
Class P Certificates on the Closing Date by an
amount egqual to the initidl amount of
overcollateralization required to be provided by the
mortgage pool under the Pooling and Servicing
Agreement. The amount of overcollateralization will
be available to absorb redized losses on the
Mortgage Loans. See “Description of the
Certificates—Overcollateralization Provisions’ in
this prospectus supplement.

Allocation of Losses. On any Distribution Date,
realized losses on the Mortgage Loans will first,
reduce the excess interest and second, reduce the
overcollateralization for such Distribution Date. If
on any Distribution Date, the amount of
overcollateralization is reduced to zero, any




additional realized losses will be allocated to reduce
the certificate principal balance of each class of
Mezzanine Certificates in reverse numerical order
until the certificate principal balance of each such
class has been reduced to zero. The Pooling and
Servicing Agreement does not permit the allocation
of realized losses on the Mortgage Loans to the Class
A or Class P Certificates. However, investorsin the
Class A Certificates should realize that under certain
loss scenarios, there may not be enough principal and
interest on the Mortgage Loans to distribute to the
Class A Certificates all principal and interest amounts
to which such certificates are then entitled. See
“Description of the Certificates—Allocation of
Losses; Subordination” in  this  prospectus
supplement.

Once realized losses are alocated to the Mezzanine
Certificates, such redlized losses will not be
reinstated (except in the case of subsequent
recoveries) nor will such certificates accrue interest
on any alocated realized loss amounts. However, the
amount of any realized losses alocated to the
Mezzanine Certificates may be distributed to the
holders of those certificates according to the priorities
set forth under “Description of the Certificates —
Overcollateralization Provisions’ and “Description of
the Certificates—Interest Rate Swap Agreement, the
Swap Provider and the Swap Account” in this
prospectus supplement.

Advances

The Master Servicer is required to advance
delinquent payments of principal and interest on the
Mortgage Loans, subject to the limitations described
in this prospectus supplement. The Master Servicer
is entitled to be reimbursed for such advances, and
therefore such advances are not a form of credit
enhancement. See “Description of the Certificates —
Advances’ in this prospectus supplement and
“Distributions on the Securities—Advances by
Master Servicer in Respect of Delinquencies on the
Trust Fund Assets’ in the prospectus.

Optional Termination

At their option, the holders of at least 76% of the
voting rights of the Class CE Certificates may
purchase al of the Mortgage Loans, together with
any properties in respect thereof acquired on behalf
of the trust, and thereby effect termination and early
retirement of the certificates, after the aggregate
principal balance of the Mortgage Loans (and
properties acquired in respect thereof) remaining in
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the Trust has been reduced to an amount less than
10% of the aggregate principal balance of the
Mortgage Loans as of the Cut-off Date. If the
holders of at least 76% of the voting rights of the
Class CE Certificates fail to exercise such option, the
Master Servicer or the NIMS Insurer, if any, may
exercise that option. See “Pooling and Servicing
Agreement—Termination” in  this prospectus
supplement and “Distributions on the Securities—
Termination of the Trust Fund and Disposition of
Trust Fund Assets’ in the prospectus.

Federal Income Tax Consequences

One or more elections will be made to treat
designated portions of the Trust (exclusive of the
Interest Rate Swap Agreement, the Swap Account
and the Net WAC Rate Carryover Reserve Account,
as described more fully herein) as rea estate
mortgage investment conduits for federal income tax
purposes. See “Federal Income Tax Consequences—
REMICs’ in the prospectus.

For further information regarding the federal income
tax consequences of investing in the Class A and
Mezzanine Certificates, see “Federal Income Tax
Consequences’ in this prospectus supplement and in
the prospectus.

Ratings

It is a condition to the issuance of the certificates that
the Class A and Mezzanine Certificates receive the
ratings from Fitch Ratings (“Fitch”), Moody’s
Investors Service, Inc. (“Moody’s”), Dominion Bond
Ratings Service, Inc. (“DBRS’) and Standard &
Poor’s Ratings Services, a division of The McGraw-
Hill Companies, Inc. (“S&P") set forth on the table
on page S-4.

A security rating does not address the frequency of
prepayments on the Mortgage Loans, the receipt of
any amounts from the Swap Account (with respect to
Net WAC Rate Carryover Amounts), the Net WAC
Rate Carryover Reserve Account or the
corresponding effect on yield to investors. See
“Yield on the Certificates’ and “Ratings’ in this
prospectus supplement and “Yield and Maturity
Considerations’ in the prospectus.

Legal Investment

The Class A and Mezzanine Certificates will not
congtitute “mortgage related securities’ for purposes




of the Secondary Mortgage Market Enhancement Act
of 1984 (“SMMEA").

See “Lega Investment” in this prospectus
supplement and in the prospectus.

ERISA Considerations

The Class A and Mezzanine Certificates will not be
eligible for purchase by an employee benefit plan or
other retirement arrangement subject to the Employee
Retirement Income Security Act of 1974 (“ERISA")
or Section 4975 of the Internal Revenue Code of
1986, as amended (the “Code’). Each certificate
owner of a Class A or Mezzanine Certificate or any
interest therein will (i) be deemed to have
represented, by virtue of its acquisition or holding of
that certificate or interest therein, that it is not a plan
investor or (ii) provide the Trustee with an opinion of
counsel on which the Depositor, the Trustee and the
Master Servicer may rely, that the purchase of Class
A or Mezzanine Certificate (a) is permissible under
applicable law, (b) will not constitute or result in a
non-exempt prohibited transaction under ERISA or
Section 4975 of the Code and (c) will not subject the
Depositor, the Trustee or the Master Servicer to any
obligation or liability (including obligations or
liahilities under ERISA or Section 4975 of the Code)
in addition to those undertaken in the Pooling and
Servicing Agreement, which opinion of counsel shall
not be an expense of the Depositor, the Trustee or the
Master Servicer. A fiduciary of such a plan or
arrangement also must determine that the purchase of
a certificate is consistent with its fiduciary duties
under applicable law and does not result in a
nonexempt prohibited transaction under applicable
law.

See “ERISA Considerations’ in this prospectus
supplement and “Considerations for Benefit Plan
Investors’ in the prospectus.
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RISK FACTORS

In addition to the matters described elsewhere in this prospectus supplement and the prospectus,
prospective investors should carefully consider the following factors before deciding to invest in the Class A and
Mezzanine Certificates.

The Originators Underwriting Standards Are Not as Stringent as Those of More Traditional Lenders or of
Fannie Mae and Freddie Mac, Which May Result in Losses Allocated to the Offered Certificates

The Originators' underwriting standards are primarily intended to assess the applicant’s credit standing and
ability to repay as well as the value and the adequacy of the mortgaged property as collateral for the mortgage loan.
The Originators provide loans primarily to borrowers who do not qualify for loans conforming to Fannie Mae and
Freddie Mac guidelines but who generally have equity in their property and the apparent ability to repay. While the
Originators’ primary considerations in underwriting a mortgage loan are the applicant’s credit standing and
repayment ability, as well as the value and adequacy of the mortgaged property as collateral, the Originators also
consider, among other things, the applicant’s credit history and debt service-to-income ratio, and the type and
occupancy status of the mortgaged property. The Originators underwriting standards do not prohibit a mortgagor
from obtaining secondary financing at the time of origination of the Originators' first lien mortgage loan (or at any
time thereafter), which secondary financing would reduce the equity the mortgagor would otherwise have in the
related mortgaged property asindicated in the Originators' loan-to-value ratio determination.

As a result of such underwriting standards, the Mortgage Loans are likely to experience rates of
delinquency, foreclosure and bankruptcy that are higher, and that may be substantially higher, than those
experienced by mortgage loans underwritten in a more traditional manner. To the extent the credit enhancement
features described in this prospectus supplement are insufficient to cover such losses, holders of the related
Certificates may suffer aloss on their investment.

Furthermore, changes in the values of mortgaged properties may have a greater effect on the delinquency,
foreclosure, bankruptcy and loss experience of the Mortgage Loans than on mortgage loans originated in a more
traditional manner. No assurance can be given that the values of the related mortgaged properties have remained or
will remain at the levels in effect on the dates of origination of the related Mortgage Loans. See “The Mortgage
Pool—Underwriting Standards of the Originators’ in this prospectus supplement.

Certain Mortgage L oans Have High L oan-to-Value Ratios (in the Case of First Liens) or Combined L ocan-to-
Value Ratios (in the Case of Second Liens) Which May Present a Greater Risk of Loss Relating to Such
Mortgage L oans

Mortgage loans with aloan-to-value ratio or combined loan-to-value ratio of greater than 80% may present
a greater risk of loss than mortgage loans with loan-to-value ratios or combined loan-to-value ratios of 80% or
below. Approximately 53.74% of the Group | Collateral Selection Date Mortgage L oans, approximately 50.09% of
the Group Il Collateral Selection Date Mortgage Loans and approximately 64.88% of the Group IIl Collateral
Selection Date Mortgage Loans, in each case by aggregate scheduled principal balance of the related loan group as
of the Cut-off Date, had aloan-to-value ratio or combined loan-to-value ratio at origination in excess of 80% and are
not covered by any primary mortgage insurance. No Collateral Selection Date Mortgage Loan had a loan-to-value
ratio or combined |oan-to-value ratio exceeding 100% at origination. An overall declinein the residential real estate
market, arise in interest rates over a period of time and the general condition of a mortgaged property, as well as
other factors, may have the effect of reducing the value of such mortgaged property from the appraised value at the
time the Mortgage Loan was originated. If thereis areduction in value of the mortgaged property, the loan-to-value
ratio or combined loan-to-value ratio may increase over what it was at the time of origination. Such an increase may
reduce the likelihood of liquidation or other proceeds being sufficient to satisfy the Mortgage Loan. There can be no
assurance that the loan-to-value ratio or combined loan-to-value ratio of any Mortgage Loan determined at any time
after origination is less than or equa to its original loan-to-value ratio or combined loan-to-value ratio.
Additionally, the Originators determination of the value of a mortgaged property used in the calculation of the loan-
to-value ratios or combined loan-to-value ratios of the Mortgage Loans may differ from the appraised value of such
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mortgaged property or the actual value of such mortgaged property. See “The Mortgage Pool—General” in this
prospectus supplement.

Most of the Collateral Selection Date M ortgage L oans Are Newly Originated and Have Little, if any, Payment
History

None of the Collateral Selection Date Mortgage Loans are delinquent in their monthly payments as of the
Collateral Selection Date. Investors should note, however, that certain of the Collateral Selection Date Mortgage
Loans will have a first payment date occurring after the Collateral Selection Date and, therefore, such Collateral
Selection Date Mortgage Loans could not have been delinquent in any monthly payment as of the Collateral
Selection Date.

Second Lien LoansHave a Greater Risk of L oss

Approximately 1.52% of the Group | Collateral Selection Date Mortgage Loans and approximately 2.04%
of the Group Ill Collateral Selection Date Mortgage Loans, in each case, by aggregate scheduled principal balance
of the related loan group as of the Cut-off Date, are secured by second liens on the related mortgaged properties.
The proceeds from any liquidation, insurance or condemnation proceedings will be available to satisfy the
outstanding balance of such Mortgage Loans only to the extent that the claims of the related senior mortgages have
been satisfied in full, including any related foreclosure costs. In circumstances when it has been determined to be
uneconomical to foreclose on the mortgaged property, the Master Servicer may write off the entire balance of such
Mortgage Loan as a bad debt. The foregoing considerations will be particularly applicable to Mortgage Loans
secured by second liens that have high combined loan-to-va ue ratios because it is comparatively more likely that the
Master Servicer would determine foreclosure to be uneconomical in the case of such Mortgage Loans. In addition,
the rate of default of second lien Mortgage Loans may be greater than that of Mortgage L oans secured by first liens
on comparable properties.

Simultaneous Second Lien Risk

With respect to approximately 9.42% of the Group | Collateral Selection Date Mortgage Loans,
approximately 5.05% of the Group Il Collateral Selection Date Mortgage Loans and approximately 1.96% of the
Group 111 Collateral Selection Date Mortgage Loans, in each case by aggregate scheduled principal balance of the
related loan group as of the Cut-off Date, at the time of origination of the first lien Mortgage Loan, the Originators
also originated a second lien mortgage loan which will not be included in the Trust. The weighted average loan-to-
value ratio at origination of the first-liens on such Collateral Selection Date Mortgage Loans is approximately
79.99% and the weighted average combined loan-to-value ratio at origination of such Collateral Selection Date
Mortgage L oans (including the second lien) is approximately 99.98%.

With respect to approximately 2.89% of the Group | Collateral Selection Date Mortgage Loans,
approximately 1.01% of the Group Il Collateral Selection Date Mortgage Loans and approximately 0.38% of the
Group Il Collateral Selection Date Mortgage Loans, in each case by aggregate scheduled principal balance of the
related loan group as of the Cut-off Date, at the time of origination of the first lien Mortgage Loan, the applicable
Originator aso originated a second lien mortgage loan which will be included in the Trust. The weighted average
combined loan-to-value ratio at origination of such Collateral Selection Date Mortgage Loans (including the second
lien) is approximately 100.00%.

With respect to any Mortgage L oans originated with a simultaneous second lien, foreclosure frequency may
be increased relative to Mortgage Loans that were originated without a simultaneous second lien because the
mortgagors on Mortgage Loans with a simultaneous second lien have less equity in the mortgaged property than is
shown in the loan-to-value ratios set forth in this prospectus supplement. Investors should also note that any
mortgagor may obtain secondary financing at any time subsequent to the date of origination of their mortgage loan
from the Originators or from any other lender.
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Risks Associated With M ortgage L oans Secured by Manufactured Homes

Approximately 8.68% of the Group Il Collateral Selection Date Mortgage Loans and approximately 1.45%
of the Group 111 Collateral Selection Date Mortgage L oans, in each case by aggregate scheduled principal balance of
the related loan group as of the Cut-off Date, are secured by alien on real estate to which a manufactured home has
been permanently attached. Under the laws of most states, a manufactured home that has been permanently attached
to its site becomes subject to real estate title and recording laws. The Seller has recorded or caused to be recorded a
real estate mortgage or deed of trust where the related manufactured home is located in order to perfect a security
interest in each manufactured home securing a mortgage loan to be conveyed to the trust. If, however, the
manufactured home is deemed not permanently attached to the real estate, under the laws of most states, it will be
considered personal property and perfection of a security interest in such manufactured home is effected, depending
on applicable state law, either by noting the security interest on the certificate of title for the manufactured home or
by filing a financing statement under the Uniform Commercial Code of the state where the manufactured home is
located. Consequently, if a determination is made that the manufactured home is considered personal property,
other parties could obtain an interest in the manufactured home which is prior to the security interest retained by the
trust. For further information regarding the primary risk to holders of mortgage loans secured by manufactured
homes, see “L egal Aspects of Mortgage Assets - Manufactured Housing Contracts’ in the prospectus.

Geographic Concentration Risk

The charts entitled “ Geographic Distribution” for the Collateral Selection Date Mortgage Loans presented
in Annex Il list geographic concentrations of the Group | Collateral Selection Date Mortgage Loans, Group Il
Collateral Selection Date Mortgage Loans and Group |11 Collateral Selection Date Mortgage L oans, respectively, by
state. Mortgaged properties in certain states (e.g. California) may be particularly susceptible to certain types of
hazards, such as earthquakes, hurricanes, floods, mudslides, wildfires and other natural disasters for which there
may or may not be insurance.

In addition, the conditions below will have a disproportionate impact on the Mortgage Loans in general :

. Economic conditions in states with high concentrations of Mortgage Loans may affect the ability of
mortgagors to repay their loans on time even if such conditions do not affect real property values.

. Declines in the residential real estate markets in states with high concentrations of Mortgage Loans may
reduce the value of properties located in those states, which would result in an increase in loan-to-value or
combined loan-to-value ratios.

. Any increase in the market value of properties located in states with high concentrations of Mortgage
Loans would reduce loan-to-value or combined loan-to-value ratios and could, therefore, make aternative
sources of financing available to mortgagors at lower interest rates, which could result in an increased rate
of prepayment of the Mortgage L oans.

Violation of Various Federal and State Laws May Result in Losses on the Mortgage L oans

Applicable state laws generaly regulate interest rates and other charges, require certain disclosure, and
require licensing of the Originators. In addition, other state laws, public policy and general principles of equity
relating to the protection of consumers, unfair and deceptive practices and debt collection practices may apply to the
origination, servicing and collection of the Mortgage L oans.

The Mortgage Loans are al so subject to federal laws, including:

. the Federal Truth-in-Lending Act and Regulation Z promulgated thereunder, which require certain
disclosures to the borrowers regarding the terms of the Mortgage L oans;

S14



. the Equal Credit Opportunity Act and Regulation B promulgated thereunder, which prohibit discrimination
on the basis of age, race, color, sex, religion, marital status, national origin, receipt of public assistance or
the exercise of any right under the Consumer Credit Protection Act, in the extension of credit;

. the Fair Credit Reporting Act, which regulates the use and reporting of information related to the
borrower’s credit experience;

. the Depository Institutions Deregulation and Monetary Control Act of 1980, which preempts certain state
usury laws; and

. the Alternative Mortgage Transaction Parity Act of 1982, which preempts certain state lending laws which
regulate alternative mortgage transactions.

Violations of certain provisions of these federal and state laws may limit the ability of the Master Servicer
to collect al or part of the principal of or interest on the Mortgage Loans and in addition could subject the Trust to
damages and administrative enforcement and could result in the mortgagors rescinding such Mortgage Loans
whether held by the Trust or subsequent holders of the Mortgage Loans.

The Seller will represent that as of the Closing Date, each Mortgage Loan, at the time of origination, wasin
compliance with applicable federal, state and local laws and regulations. In the event of a breach of such
representation, the Seller will be obligated to cure such breach or repurchase or replace the affected Mortgage Loan
in the manner described in the prospectus. If the Seller is unable or otherwise fails to satisfy such obligations, the
yield on the Class A and Mezzanine Certificates may be materially and adversely affected.

High Cost Loans

The Seller will represent that none of the Mortgage Loans will be “High Cost Loans” within the meaning of
the Home Ownership and Equity Protection Act of 1994 (the “Homeownership Act”) and none of the Mortgage
Loans will be high cost loans under any state or local law, ordinance or regulation similar to the Homeownership
Act. See“Legal Aspects of Mortgage Assets—Anti-Deficiency Legisation and Other Limitations on Lenders’ in
the prospectus.

In addition to the Homeownership Act, a number of legidative proposals have been introduced at the
federal, state and municipal level that are designed to discourage predatory lending practices. Some states have
enacted, or may enact, laws or regulations that prohibit inclusion of some provisions in mortgage loans that have
mortgage rates or origination costs in excess of prescribed levels, and require that borrowers be given certain
disclosures prior to the consummation of such mortgage loans. In some cases, state law may impose requirements
and restrictions greater than those in the Homeownership Act. The Originators failure to comply with these laws
could subject the Trust, and other assignees of the Mortgage Loans, to monetary penalties and could result in the
borrowers rescinding such Mortgage Loans whether held by the Trust or subsequent holders of the Mortgage Loans.
Lawsuits have been brought in various states making claims against assignees of High Cost Loans for violations of
state law. Named defendants in these cases include numerous participants within the secondary mortgage market,
including some securitization trusts.

Under the anti-predatory lending laws of some states, the borrower is required to meet a net tangible
benefits test in connection with the origination of the related mortgage loan. This test may be highly subjective and
open to interpretation. As a result, a court may determine that a mortgage loan does not meet the test even if an
originator reasonably believed that the test was satisfied. Any determination by a court that a Mortgage Loan does
not meet the test will result in a violation of the state anti-predatory lending law, in which case the Seller will be
required to purchase such Mortgage Loan from the Trust.
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Delay in Receipt of Liquidation Proceeds; Liquidation Proceeds May Be L essthan Mortgage L oan Balance

Substantial delays could be encountered in connection with the liquidation of delinquent Mortgage Loans.
Further, reimbursement of advances made on a Mortgage Loan and liquidation expenses such as legal fees, real
estate taxes and maintenance and preservation expenses may reduce the portion of liquidation proceeds distributable
to you. If a mortgaged property fails to provide adequate security for the Mortgage Loan, you will incur aloss on
your investment if the credit enhancements are insufficient to cover the loss.

The Difference Between the Pass-Through Rates on the Class A and Mezzanine Certificates and the
Mortgage Rates on the M ortgage L oans May Affect the Yields on such Certificates

Each class of Class A and Mezzanine Certificates accrues interest at a pass-through rate based on a one-
month LIBOR index plus a specified margin, but such pass-through rate is subject to alimit. The limit on the pass-
through rate for each class of Class A Certificates is based on the weighted average of the mortgage rates of the
Mortgage Loans in the related loan group, net of certain fees and expenses of the Trust (including the Fixed Swap
Payment and any Swap Termination Payment owed to the Swap Provider). The limit on the pass-through rate for
each class of Mezzanine Certificates is based on the weighted average (weighted on the basis of the results of
subtracting from the aggregate principal balance of each loan group the current certificate principal balance of the
related Class A Certificates) of (i) the weighted average of the mortgage rates of the Group | Mortgage L oans, net of
certain fees and expenses of the Trust (including the Fixed Swap Payment and any Swap Termination Payment
owed to the Swap Provider), (ii) the weighted average of the mortgage rates of the Group |1 Mortgage Loans, net of
certain fees and expenses of the Trust (including the Fixed Swap Payment and any Swap Termination Payment
owed to the Swap Provider) and (iii) the weighted average of the mortgage rates of the Group 111 Mortgage Loans,
net of certain fees and expenses of the Trust (including the Fixed Swap Payment and any Swap Termination
Payment owed to the Swap Provider). The adjustable-rate Mortgage L oans have mortgage rates that adjust based on
a six-month LIBOR index, have periodic and lifetime limitations on adjustments to their mortgage rates, and have
the first adjustment to their mortgage rates two or three years after the origination thereof. The fixed-rate Mortgage
L oans have mortgage rates that do not adjust. As aresult of the limits on the pass-through rates on the Class A and
Mezzanine Certificates, such certificates may accrue less interest than they would accrue if their pass-through rates
were based solely on the one-month LIBOR index plus the specified margin.

A variety of factors could limit the pass-through rates and adversely affect the yields to maturity on the
Class A and Mezzanine Certificates. Some of these factors are described below.

. The pass-through rates for the Class A and Mezzanine Certificates may adjust monthly while the mortgage
rates on the adjustable-rate Mortgage Loans adjust less frequently and the mortgage rates on the fixed-rate
Mortgage Loans do not adjust at all. Furthermore, all of the adjustable-rate Mortgage Loans will have the
first adjustment to their mortgage rates two or three years after their origination. Consequently, the limits
on the pass-through rates on the Class A and Mezzanine Certificates may prevent any increases in the pass-
through rate on one or more classes of such certificates for extended periods in a rising interest rate
environment.

. If prepayments, defaults and liquidations occur more rapidly on the applicable Mortgage Loans with
relatively higher mortgage rates than on the Mortgage L oans with relatively lower mortgage rates, the pass-
through rate on one or more classes of Class A and Mezzanine Certificatesis more likely to be limited.

. The mortgage rates on the adjustable-rate Mortgage Loans may respond to different economic and market
factors than does one-month LIBOR. It is possible that the mortgage rates on the adjustable-rate Mortgage
Loans may decline while the pass-through rates on the Class A and Mezzanine Certificates are stable or
rising. It is aso possible that the mortgage rates on the adjustable-rate Mortgage Loans and the pass-
through rates on the Class A and Mezzanine Certificates may both decline or increase during the same
period, but that the pass-through rates on the Class A and Mezzanine Certificates may decline more slowly
or increase more rapidly.
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If the pass-through rate on any class of Class A or Mezzanine Certificates is limited for any Distribution
Date, the resulting basis risk shortfalls may be recovered by the holders of the certificates on the same Distribution
Date or on future Distribution Dates, to the extent that on such Distribution Date or future Distribution Dates there
are any available funds remaining after certain other distributions on the Class A and Mezzanine Certificates and the
payment of certain fees and expenses of the Trust (including the Fixed Swap Payment and any Swap Termination
Payment owed to the Swap Provider). The pass-through rates on the Class M-7, Class M-8, Class M-9 and Class M-
10 Certificates are expected to be limited by the applicable rate cap on the first and possibly subsequent Distribution
Dates. Theratings on the Class A and Mezzanine Certificates will not address the likelihood of the recovery of any
such basis risk shortfalls by holders of the Class A and Mezzanine Certificates.

Amounts used to pay such shortfalls on the Class A and Mezzanine Certificates may be supplemented by
the Interest Rate Swap Agreement to the extent that the floating payment by the Swap Provider exceeds the fixed
payment by the Trust on any Distribution Date and such amount is available in the priority described in this
prospectus supplement. However, the amount received from the Swap Provider under the Interest Rate Swap
Agreement may be insufficient to pay the holders of the applicable certificates the full amount of interest which they
would have received absent the limitations of the rate cap.

Risk Relating to Distribution Priority of the Class A Certificates

With respect to the Group I, Group Il and Group 111 Certificates, any principal distributions allocated to the
classes of certificates in each such group generally are allocated on a pro rata basis based on the certificate principal
balance of each such class related to such group. However, if on any Distribution Date a Sequential Trigger Event
(as defined herein) is in effect on such Distribution Date, principal distributions will not be allocated on such a pro
rata basis, but instead will be distributed sequentially, in the order of the aphanumeric class designation of each
such class of certificates in each such group. In that event, the weighted average lives of the Class A-1B, Class A-
2B or Class A-3D Certificates, as applicable, would be longer than would otherwise be the case if distributions of
principal were to be alocated on a pro rata basis among the related certificates. In addition, as a result of the
sequential alocation of principal, the holders of the Class A-1B, Class A-2B or Class A-3D Certificates would have
agreater risk of losses on the related Mortgage L oans, adversely affecting the yield to maturity on such certificates.
Since a Sequential Trigger Event may be in effect on one or more Distribution Dates but not on other Distribution
Dates, the priority of principal distributions on the Group I, Group Il or Group 111 Certificates may change from one
Distribution Date to another.

The Rate and Timing of Principal Distributions on the Class A and M ezzanine Certificates Will Be Affected
by Prepayment Speeds

The rate and timing of distributions allocable to principal on the Class A and Mezzanine Certificates will
depend, in general, on the rate and timing of principal payments (including prepayments and collections upon
defaults, liquidations and repurchases) on the Mortgage Loans and the allocation thereof to distribute principal on
such certificates as described under “Description of the Certificates—Principal Distributions on the Class A and
Mezzanine Certificates’ in this prospectus supplement. As is the case with asset-backed pass-through certificates
generaly, the Class A and Mezzanine Certificates are subject to substantial inherent cash-flow uncertainties because
the Mortgage Loans may be prepaid at any time.

With respect to approximately 61.80% of the Group | Collatera Selection Date Mortgage Loans,
approximately 81.93% of the Group |l Collateral Selection Date Mortgage L oans and approximately 67.25% of the
Group Il Collateral Selection Date Mortgage Loans, in each case by aggregate scheduled principal balance of the
related loan group as of the Cut-off Date, a mortgagor principal prepayment may subject the related mortgagor to a
prepayment charge, subject to certain limitations in the related mortgage note and limitations upon collection in the
Pooling and Servicing Agreement. Generaly, each such Mortgage Loan provides for payment of a prepayment
charge on certain prepayments made within a defined period set forth in the related mortgage note (generally within
the first three years but possibly as short as one year from the date of origination of such mortgage loan). A
prepayment charge may or may not act as a deterrent to prepayment of the related Mortgage L oan.
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The rate of prepayments on the Mortgage Loans will be sensitive to prevailing interest rates. Generaly,
when prevailing interest rates are increasing, prepayment rates on mortgage loans tend to decrease. A decrease in
the prepayment rates on the Mortgage Loans will result in areduced rate of principal distributions to investorsin the
Class A and Mezzanine Certificates at atime when reinvestment at such higher prevailing rates would be desirable.
Conversely, when prevailing interest rates are declining, prepayment rates on mortgage loans tend to increase. An
increase in the prepayment rates on the Mortgage Loans will result in a greater rate of principal distributions to
investors in the Class A and Mezzanine Certificates at a time when reinvestment at comparable yields may not be
possible. Furthermore, because the mortgage rates for the adjustable-rate Mortgage Loans are based on six-month
LIBOR plus a fixed percentage amount, such rates could be higher than prevailing market interest rates at the time
of adjustment, and this may result in an increase in the rate of prepayments on such Mortgage Loans after such
adjustment.

The Seller may be required to repurchase Mortgage Loans from the Trust in the event certain breaches of
representations and warranties have not been cured. In addition, the NIMS Insurer, if any, or the Master Servicer
may purchase Mortgage Loans 90 days or more delinquent, subject to the conditions set forth in the Pooling and
Servicing Agreement. These purchases will have the same effect on the holders of the Class A and Mezzanine
Certificates as a prepayment of those Mortgage L oans.

The holders of at least 76% of the voting rights of the Class CE Certificates, the Master Servicer or the
NIMS Insurer, if any, may purchase all of the Mortgage Loans when the aggregate principal balance of the
Mortgage Loans (and properties acquired in respect thereof) is less than 10% of the aggregate principal balance of
the Mortgage L oans as of the Cut-off Date.

TheYieldsto Maturity on the Class A and M ezzanine Certificates Will Depend on a Variety of Factors

The yield to maturity on each class of Class A and Mezzanine Certificates will depend, in general, on (i)
the applicable pass-through rate thereon from time to time; (ii) the applicable purchase price; (iii) the rate and timing
of principal payments (including prepayments and collections upon defaults, liquidations and repurchases) and the
allocation thereof to reduce the certificate principal balances; (iv) the rate, timing and severity of realized losses on
the Mortgage Loans; (v) adjustments to the mortgage rates on the adjustable-rate Mortgage Loans; (vi) the amount
of excess interest generated by the Mortgage L oans; (vii) the allocation to the Class A and Mezzanine Certificates of
some types of interest shortfalls and (viii) payments due from the Trust in relationship to payments received from
the Swap Provider, under the Interest Rate Swap Agreement.

In general, if the Class A and Mezzanine Certificates are purchased at a premium and principal
distributions thereon occur at a rate faster than anticipated at the time of purchase, the investor's actual yield to
maturity will be lower than that assumed at the time of purchase. Conversdly, if the Class A and Mezzanine
Certificates are purchased at a discount and principal distributions thereon occur at a rate slower than that
anticipated at the time of purchase, the investor’s actua yield to maturity will be lower than that originally assumed.

As a result of the absorption of realized losses on the Mortgage Loans by excess interest and
overcollateralization, each as described in this prospectus supplement, liquidations of defaulted Mortgage Loans,
whether or not realized losses are allocated to the Mezzanine Certificates upon such liquidations, will result in an
earlier return of principal to the Class A and Mezzanine Certificates and will influence the yields on such certificates
in a manner similar to the manner in which principal prepayments on the Mortgage Loans will influence the yields
on the Class A and Mezzanine Certificates. The overcollateralization provisions are intended to result in an
accelerated rate of principal distributions to holders of the Class A and Mezzanine Certificates at any time that the
overcollateralization provided by the mortgage pool falls below the required level.

Potential I nadequacy of Credit Enhancement for the Class A and M ezzanine Certificates
The credit enhancement features described in this prospectus supplement are intended to increase the
likelihood that holders of the Class A and Mezzanine Certificates will receive regular distributions of interest and

principal. If delinquencies or defaults occur on the Mortgage Loans, neither the Master Servicer nor any other entity
will advance scheduled monthly payments of interest and principal on delinquent or defaulted Mortgage Loans if
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such advances are deemed non-recoverable. If substantial losses occur as a result of defaults and delinquent
payments on the Mortgage L oans, you may suffer losses.

Interest Generated by the Mortgage Loans May Be | nsufficient to Maintain or Restore Over collateralization

The Mortgage L oans are expected to generate more interest than is needed to distribute interest owed on the
Class A and Mezzanine Certificates and to pay certain fees and expenses of the Trust (including the Fixed Swap
Payment owed to the Swap Provider). Any remaining interest generated by the Mortgage Loans will first be used to
absorb losses that occur on the Mortgage Loans and will then be used to maintain or restore overcollateralization.
We cannot assure you, however, that enough excess interest will be generated to maintain or restore the required
level of overcollateralization. The factors described below will affect the amount of excess interest that the
Mortgage Loans will generate.

. Each time a Mortgage Loan is prepaid in full, liquidated, written off or repurchased, excess interest may be
reduced because the Mortgage Loan will no longer be outstanding and generating interest or, in the case of
apartial prepayment, will be generating less interest.

. If the rates of delinquencies, defaults or losses on the Mortgage Loans are higher than expected, excess
interest will be reduced by the amount necessary to compensate for any shortfalls in cash available to make
required distributions on the Class A and Mezzanine Certificates.

. The adjustable-rate Mortgage Loans have mortgage rates that adjust less frequently than, and on the basis
of an index that is different from, the index used to determine the pass-through rates on the Class A and
Mezzanine Certificates, and the fixed-rate Mortgage Loans have mortgage rates that do not adjust. As a
result, the pass-through rates on the related Class A and Mezzanine Certificates may increase relative to
mortgage rates on the applicable Mortgage L oans, requiring that a greater portion of the interest generated
by those Mortgage L oans be applied to cover interest on the related Class A and Mezzanine Certificates.

ThereareVarious Risks Associated With the M ezzanine Certificates

The weighted average lives of, and the yields to maturity on, the Mezzanine Certificates will be
progressively more sensitive, in increasing order of their numerical class designations, to the rate and timing of
mortgagor defaults and the severity of ensuing losses on the Mortgage Loans. If the actual rate and severity of
losses on the Mortgage Loans is higher than those assumed by an investor in such certificates, the actual yield to
maturity on such certificate may be lower than the yield anticipated by such holder. The timing of losses on the
Mortgage Loans will also affect an investor’s yield to maturity, even if the rate of defaults and severity of losses
over the life of the mortgage pool are consistent with an investor’s expectations. In general, the earlier aloss occurs,
the greater the effect on an investor’s yield to maturity. Realized losses on the Mortgage Loans, to the extent they
exceed the amount of excess interest and overcollateralization following distributions of principal on the related
Digtribution Date, will reduce the certificate principal balance of the class of Mezzanine Certificates then
outstanding with the highest numerical class designation. As aresult of these reductions, less interest will accrue on
these classes of certificates than would be the case if those losses were not so allocated. Once a realized loss is
alocated to a Mezzanine Certificate, such written down amount will not be reinstated (except in the case of
subsequent recoveries) and will not accrue interest. However, the amount of any realized losses alocated to the
Mezzanine Certificates may be distributed to the holders of such certificates according to the priorities set forth
under “Description of the Certificates—Overcollateralization Provisions’ and “Description of the Certificates—
Interest Rate Swap Agreement, the Swap Provider and the Swap Account” in this prospectus supplement.

Unless the aggregate certificate principal balance of the Class A Certificates has been reduced to zero, the
Mezzanine Certificates will not be entitled to any principal distributions until at least the Distribution Date in
February 2008 or a later date as provided in this prospectus supplement or during any period in which delinquencies
or realized losses on the Mortgage Loans exceed certain levels described under “Description of the Certificates—
Principal Distributions on the Class A and Mezzanine Certificates’ in this prospectus supplement. As a result, the
weighted average lives of such certificates will be longer than would be the case if distributions of principal were
allocated among all of the certificates at the same time. As aresult of the longer weighted average lives of such
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certificates, the holders of such certificates have a greater risk of suffering a loss on their investments. Further,
because such certificates might not receive any principal if certain delinquency levels described under “ Description
of the Certificates—Principal Distributions on the Class A and Mezzanine Certificates’ in this prospectus
supplement are exceeded, it is possible for such certificates to receive no principa distributions on a particular
distribution date even if no losses have occurred on the mortgage pool.

In addition, the multiple class structure of the Mezzanine Certificates causes the yield of such classes to be
particularly sensitive to changes in the rates of prepayment on the Mortgage Loans. Because distributions of
principal will be made to the holders of the Mezzanine Certificates according to the priorities described in this
prospectus supplement, the yield to maturity on such classes of certificates will be sensitive to the rates of
prepayment on the Mortgage L oans experienced both before and after the commencement of principal distributions
on such classes. Theyield to maturity on the Mezzanine Certificates will also be extremely sensitive to losses due to
defaults on the Mortgage Loans (and the timing thereof), to the extent such losses are not covered by excess interest
otherwise distributable to the Class CE Certificates or a class of Mezzanine Certificates with a higher numerical
class designation. Furthermore, as described in this prospectus supplement, the timing of receipt of principal and
interest by the Mezzanine Certificates may be adversely affected by losses even if such classes of certificates do not
ultimately bear such loss.

Prepayment Interest Shortfallsand Relief Act Shortfalls

When a Mortgage Loan is prepaid, the mortgagor is charged interest on the amount prepaid only up to (but
not including) the date on which the prepayment is made, rather than for an entire month. This may result in a
shortfall in interest collections available for distribution on the next Distribution Date. The Master Servicer is
required to cover a portion of the shortfal in interest collections that are attributable to prepayments, but only up to
the amount of the Master Servicer's servicing fee for the related period. In addition, certain shortfalls in interest
collections arising from the application of the Servicemembers Civil Relief Act and similar state laws (the “Relief
Act”) will not be covered by the Master Servicer.

On any Distribution Date, any shortfals resulting from the application of the Relief Act and any
prepayment interest shortfalls to the extent not covered by compensating interest paid by the Master Servicer, in
each case regardless of which loan group experienced the shortfall, will first, reduce the interest accrued on the
Class CE Certificates, and thereafter, will reduce the monthly interest distributable amounts with respect to the Class
A and Mezzanine Certificates, on a pro rata basis based on the respective amounts of interest accrued on such
certificates for such Distribution Date. The holders of the Class A and Mezzanine Certificates will not be entitled to
reimbursement for any such interest shortfalls. If these shortfalls are alocated to the Class A and Mezzanine
Certificates, the amount of interest distributed to those certificates will be reduced, adversely affecting the yield on
your investment.

Reimbursement of Advances by the Master Servicer Could Delay Distributions on the Certificates

Under the Pooling and Servicing Agreement, the Master Servicer will make cash advances to cover
delinquent payments of principal and interest on the Mortgage Loans to the extent it reasonably believes that the
cash advances are recoverable from future payments on the Mortgage Loans. The Master Servicer may make such
advances from amounts held for future distribution. In addition, the Master Servicer may withdraw from the
collection account funds that were not included in available funds for the preceding Distribution Date to reimburse
itself for advances previously made. Any such amounts withdrawn by the Master Servicer in reimbursement of
advances previously made are generally required to be replaced by the Master Servicer on or before the next
Distribution Date, subject to subsequent withdrawal. To the extent that the Master Servicer is unable to replace any
amounts withdrawn in reimbursement of advances previously made, there could be a delay in distributions on the
Class A and Mezzanine Certificates. Furthermore, the Master Servicer's right to reimburse itself for advances
previously made from funds held for future distribution could lead to amounts required to be restored to the
collection account by the Master Servicer that are higher, and potentially substantially higher, than one month’s
advance obligation.
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The Certificates are Obligations of the Trust Only

The certificates will not represent an ownership interest in or obligation of the Depositor, the Master
Servicer, the Seller, the Originators, the Trustee or any of their respective affiliates. Neither the certificates nor the
underlying Mortgage Loans will be guaranteed or insured by any governmental agency or instrumentality, or by the
Depositor, the Master Servicer, the Seller, the Originators, the Trustee or any of their respective affiliates. Proceeds
of the assets included in the Trust will be the sole source of distributions on the Class A and Mezzanine Certificates,
and there will be no recourse to the Depositor, the Master Servicer, the Seller, the Originators, the Trustee or any
other entity in the event that such proceeds are insufficient or otherwise unavailable to make all distributions
provided for under the Class A and Mezzanine Certificates.

Transfer of Servicing May Result in Higher Delinquencies and Defaults

JPMorgan Chase Bank, National Association will be the Master Servicer under the Pooling and Servicing
Agreement. However, Ameriquest Mortgage Company will service the Mortgage Loans prior to the Closing Date
through the date of the transfer of servicing to JPMorgan Chase Bank, National Association. Although the transfer
of servicing with respect to the Mortgage Loans is scheduled to be completed in February 2005, all transfers of
servicing involve the risk of disruption in collections due to data input errors, misapplied or misdirected payments,
system incompatibilities and other reasons. As a result, the rate of delinquencies and defaults on the Mortgage
Loans are likely to increase, at least for a period of time. There can be no assurance as to the extent or duration of
any disruptions associated with the transfer of servicing or as to the resulting effects on the yield on the Class A and
Mezzanine Certificates.

The Interest Rate Swap Agreement and the Swap Provider

Any amounts received from the Swap Provider under the Interest Rate Swap Agreement will be applied as
described in this prospectus supplement to pay interest shortfalls and basis risk shortfals, maintain
overcollateralization and cover losses. However, no amounts will be payable by the Swap Provider unless the
floating amount owed by the Swap Provider on a Distribution Date exceeds the fixed amount owed to the Swap
Provider on such Distribution Date. This will not occur except in periods when one-month LIBOR (as determined
pursuant to the Interest Rate Swap Agreement) generally exceeds 3.5560%. No assurance can be made that any
amounts will be received under the Interest Rate Swap Agreement, or that any such amounts that are received will
be sufficient to maintain required overcollateralization or to cover interest shortfalls, basis risk shortfalls and losses
on the Mortgage Loans. Any net payment payable to the Swap Provider under the terms of the Interest Rate Swap
Agreement will reduce amounts available for distribution to Certificateholders, and may reduce the Pass-Through
Rates of the certificates. If the rate of prepayments on the Mortgage Loans is faster than anticipated, the schedule on
which payments due under the Interest Rate Swap Agreement are calculated may exceed the aggregate principal
balance of the Mortgage Loans, thereby increasing the relative proportion of interest collections on the Mortgage
Loans that must be applied to make net payments to the Swap Provider. The combination of a rapid rate of
prepayment and low prevailing interest rates could adversely affect the yields on the Class A and Mezzanine
Certificates. In addition, any termination payment payable to the Swap Provider in the event of early termination of
the Interest Rate Swap Agreement will reduce amounts available for distribution to Certificateholders.

Upon early termination of the Interest Rate Swap Agreement, the Trust or the Swap Provider may be liable
to make a Swap Termination Payment to the other party (regardless of which party caused the termination). The
Swap Termination Payment will be computed in accordance with the procedures set forth in the Interest Rate Swap
Agreement. In the event that the Trust is required to make a Swap Termination Payment, that payment will be paid
on the related Distribution Date, and on any subsequent Distribution Dates until paid in full, prior to distributions to
Certificateholders. Thisfeature may result in losses on the Certificates. Due to the priority of the applications of the
Available Funds, the Mezzanine Certificates will bear the effects of any shortfalls resulting from a Net Swap
Payment or Swap Termination Payment by the Trust before such effects are borne by the Class A Certificates and
one or more classes of Mezzanine Certificates may suffer aloss as a result of such payment. Investors should note
that the level of one-month LIBOR as of January 19, 2005 is approximately 2.500% which means the Trust will
make a Net Swap Payment to the Swap Provider unless and until one-month LIBOR equals approximately 3.5560%.

S21



To the extent that distributions on the Class A and Mezzanine Certificates depend in part on payments to be
received by the Trust under the Interest Rate Swap Agreement, the ability of the Trustee to make such distributions
on such certificates will be subject to the credit risk of the Swap Provider to the Interest Rate Swap Agreement. The
counterparty credit rating of the Swap Provider as of the date of this prospectus supplement is lower than the ratings
assigned to the Class A Certificates and is on negative outlook by S&P. See “Description of the Certificates—The
Swap Provider” in this prospectus supplement.

TheLiquidity of Your CertificatesMay Be Limited

Neither J.P. Morgan Securities Inc. nor Deutsche Bank Securities Inc. (collectively, the “Underwriters’)
has any obligation to make a secondary market in the classes of Offered Certificates. There is therefore no
assurance that a secondary market will develop or, if it develops, that it will continue. Consequently, you may not
be able to sell your certificates readily or at prices that will enable you to realize your desired yield. The market
values of the certificates are likely to fluctuate; these fluctuations may be significant and could result in significant
losses to you.

The secondary markets for asset-backed securities have experienced periods of illiquidity and can be
expected to do so in the future. Illiquidity can have a severely adverse effect on the prices of securities that are
especialy sensitive to prepayment, credit or interest rate risk, or that have been structured to meet the investment
requirements of limited categories of investors.

The Ratings on the Certificates Could Be Reduced or Withdrawn

Each rating agency rating the Class A and Mezzanine Certificates may change or withdraw its initial
ratings at any time in the future if, in its sole judgment, circumstances warrant a change. No person is obligated to
maintain the ratings at their initial levels. If arating agency reduces or withdraws its rating on one or more classes
of the Class A or Mezzanine Certificates, the liquidity and market value of the affected certificates is likely to be
reduced.

Rightsof the NIM S Insurer May Negatively Impact the Class A and M ezzanine Certificates

Pursuant to the terms of the Pooling and Servicing Agreement, unless there exists a continuance of any
failure by the NIMS Insurer, if any, to make a required payment under the policy insuring the net interest margin
securities (such event, a “NIMS Insurer Default”), the NIMS Insurer, if any, will be entitled to exercise, among
others, the following rights of the holders of the Class A and Mezzanine Certificates, without the consent of such
holders, and the holders of the Class A and Mezzanine Certificates may exercise such rights only with the prior
written consent of the NIMS Insurer, if any: (i) the right to provide notices of Master Servicer defaults and the right
to direct the Trustee to terminate the rights and obligations of the Master Servicer under the Pooling and Servicing
Agreement in the event of a default by the Master Servicer; (ii) the right to remove the Trustee or any co-trustee or
custodian pursuant to the Pooling and Servicing Agreement; and (iii) the right to direct the Trustee to make
investigations and take actions pursuant to the Pooling and Servicing Agreement. In addition, unlessaNIMS Insurer
Default exists, such NIMS Insurer’s consent will be required prior to, among other things, (i) the removal and
replacement of the Master Servicer, any successor Master Servicer or the Trustee, (ii) the appointment or
termination of any subservicer or co-trustee or (iii) any amendment to the Pooling and Servicing Agreement.

Investorsin the Class A and M ezzanine Certificates should note that:

. any insurance policy issued by the NIMS Insurer, if any, will not cover, and will not benefit, in any manner
whatsoever, the Class A or Mezzanine Certificates,

. the rights to be granted to the NIMS Insurer, if any, are extensive;
. the interests of the NIMS Insurer, if any, may be inconsistent with, and adverse to, the interests of the

holders of the Class A and Mezzanine Certificates and the NIMS Insurer, if any, has no obligation or duty

S22



to consider the interests of the Class A and Mezzanine Certificates in connection with the exercise or non-
exercise of such NIMS Insurer’ srights;

. such NIMS Insurer’s, if any, exercise of the rights and consents set forth above may negatively affect the
Class A and Mezzanine Certificates and the existence of such NIMS Insurer’s, if any, rights, whether or not
exercised, may adversely affect the liquidity of the Class A and Mezzanine Certificates relative to other
asset-backed certificates backed by comparable mortgage loans and with comparable payment priorities
and ratings; and

. there may be more than one series of notes insured by the NIMS Insurer and the NIMS Insurer will have
the rights set forth herein so long as any such series of notes remain outstanding.

Environmental Risks

Federal, state and local laws and regulations impose a wide range of requirements on activities that may
affect the environment, health and safety. In certain circumstances, these laws and regulations impose obligations
on owners or operators of residentia properties such as those that secure the mortgage loans. Failure to comply with
these laws and regulations can result in fines and penalties that could be assessed against the Trust as owner of the
related property.

In some states, a lien on the property due to contamination has priority over the lien of an existing
mortgage. Further, a mortgage lender may be held liable as an “owner” or “operator” for costs associated with the
release of petroleum from an underground storage tank under certain circumstances. |If the Trust is considered the
owner or operator of a property, it may suffer losses as a result of any liability imposed for environmental hazards
on the property.

Terrorist Attacksand Military Action Could Adversely Affect the Yield on your Certificates

The terrorist attacks in the United States on September 11, 2001 suggest that there is an increased
likelihood of future terrorist activity in the United States. In addition, current political and military tensions in the
Middle East have resulted in a significant deployment of United States military personnel in the region. Investors
should consider the possible effects of past and possible future terrorist attacks and any resulting military response
by the United States on the delinquency, default and prepayment experience of the Mortgage Loans. In accordance
with the servicing standard set forth in the Pooling and Servicing Agreement, the Master Servicer may defer, reduce
or forgive payments and delay foreclosure proceedings in respect of Mortgage Loans to borrowers affected in some
way by such past and possible future events.

In addition, the current deployment of United States military personnel in the Middle East and the
activation of a substantial number of United States military reservists and members of the National Guard may
significantly increase the proportion of Mortgage L oans whose mortgage rates are reduced by the application of the
Relief Act and similar state laws. See “Lega Aspects of Mortgage Assets—Servicemembers Civil Relief Act” in
the prospectus. Certain shortfals in interest collections arising from the application of the Relief Act or any state
law providing for similar relief will not be covered by the Master Servicer, any subservicer or any bond guaranty
insurance policy.

Legal Actionsare Pending Against the Seller

Because the nature of the sub-prime mortgage lending and servicing business involves the collection of
numerous accounts, the validity of liens and compliance with state and federal lending laws, sub-prime lenders and
servicers, including the Seller, are subject to numerous claims and legal actions (collectively, “Lega Actions’) in
the ordinary course of their businesses. These Legal Actions include lawsuits styled as class actions and alleging
violations of various federal and state consumer protection laws. While it is impossible to estimate with certainty
the ultimate legal and financia liability with respect to such Lega Actions, and an adverse judgment in one or more
Legal Actions may have a significant adverse financial effect on the Seller, the Seller believes that the aggregate
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amount of liabilities arising from such Legal Actions will not result in monetary damages which will have a materia
adverse effect on the financial condition or results of the Seller.

In the year 2000, three plaintiffs filed separate actions in California Superior Court against the Seller,
including claims under California Code Sections 17200 and 17500, alleging that the Seller engaged in unfair
business practices in connection with the origination of its mortgage loans. These cases were consolidated in 2001.
The complaints sought damages for fraud, restitution and injunctive relief. The claims for fraud and damages were
subsequently dismissed on the Seller’s motion for summary judgment.

On March 7, 2003, in California Superior Court, the court certified a class including all persons (a) who
had obtained a mortgage loan from the Seller in California during the period from October 1996 to the present or in
any of 32 other states during the period from April 1998 to the present and (b) whose mortgage loan contains or
contained terms that differ from those set forth in the Good Faith Estimate (“GFE") of costs and fees provided to the
borrower pursuant to the Real Estate Settlement Procedures Act at the time of the loan application with respect to
any of the following: (1) the GFE referred to afixed rate mortgage loan and the borrower received an adjustable-rate
mortgage loan; (2) the GFE contained a lower interest rate than the actual mortgage loan interest rate; (3) the GFE
contained lower origination or discount fees than actual fees; (4) the GFE did not provide for any prepayment
charges and the mortgage loan obtained contained provisions for prepayment charges; or (5) the mortgage loan
obtained did not include monthly payments for property taxes and insurance, and the GFE did not disclose this fact.
The Court gave no consideration to how a change in any of the GFE terms or the other loan terms during the loan
negotiation process may have offset a change in any of the five GFE terms referenced above in the mortgage loan
actually obtained. In August 2003, the California Court of Appeals modified the class as certified by the tria court
by reducing the number of states involved from 33 to four, which states are Alabama, Arkansas, California and
Texas.

The Mortgage Loans may not be rescinded as a result of this action, damages are not an available remedy
and there is no assignee liability to subsequent holders of the Mortgage Loans. The only available remedies are
injunctive relief and restitution. The Seller believes that it has meritorious defenses to the underlying claim, that
class membership was determined improperly and that restitution for the type of violation alleged is inherently
indeterminable, and intends to defend this action vigorously.

In late December 2004, the Seller, Town and Country Credit Corporation and six of the Seller’s employees
were named as defendants in a class action complaint filed by Brian J. Borre and Joanne M. Borre, as plaintiffs, in
the Circuit Court of Cook County Illinois. (A prior complaint served on June 9, 2004, similar in substance to this
one filed by the same plaintiffs, was voluntarily dismissed on December 14, 2004 when the Seller removed the
action to federal court.) The current complaint was served on the Seller on January 11, 2005 and alleges that the
Seller violated Section 4.l1a of the Illinois Interest Act by charging more than 3 points on loans with an interest rate
of 8% per annum or higher. The classis defined as all persons who are residents of 11linois who obtained loans from
the Seller (which loans are still outstanding or were paid off within two years prior to the filing of this action) at an
interest rate of 8% per annum or higher and were charged more than 3 points on such loans. The Seller believes it
has valid defenses to this action, both on the merits and as to the validity of the class alegations.

Regulatory Matters Concerning the Seller

The Seller and its retail lending affiliates', Bedford Home Loans, Inc., and Town & Country Credit Corp.,
(collectively with the Seller, the “Companies’) are engaged in discussions with representatives of the financial
regulatory agencies and/or attorney general’s offices of twenty four states (“ States’) regarding concerns the States
have raised relating to the Companies retail lending policies for Native American reservation properties; the
appropriateness of discount points charged prior to February 2003; the accuracy of appraisal valuations; stated
income loans; and oral statements to borrowers relating to loan terms and disclosures. The Companies are
cooperating with the States inquiry and believe they have valid responses to the States' concerns. These
discussions are in their early stages and the Companies cannot predict their outcome, however an adverse finding by
the States could have a material financial impact on the Companies.
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Suitability of the Class A and M ezzanine Certificates as | nvestments

The Class A and Mezzanine Certificates are not suitable investments for any investor that requires aregular
or predictable schedule of monthly payments or payment on any specific date. The Class A and Mezzanine
Certificates are complex investments that should be considered only by investors who, either alone or with their
financial, tax and legal advisors, have the expertise to analyze the prepayment, reinvestment, default and market
risk, the tax consequences of an investment and the interaction of these factors.

THE MORTGAGE POOL

The statistical information presented in this prospectus supplement relates to the pool of mortgage loans
identified on the Collatera Selection Date (the “Collateral Selection Date Mortgage Loans’). The scheduled
principal balance set forth herein for each such Collateral Selection Date Mortgage Loan is as specified in the
amortization schedule at the Cut-off Date after application of all amounts allocable to unscheduled payments of
principal received prior to the Collateral Selection Date. Percentages used herein are based on such Cut-off Date
scheduled balances of the Collateral Selection Date Mortgage Loans. Prior to the issuance of the Certificates, up to
10% of the Collateral Selection Date Mortgage Loans will be removed from the mortgage pool as a result of
incomplete documentation or otherwise and any Mortgage Loans that prepay or default will be removed. Other
mortgage loans will be included in the mortgage pool prior to the issuance of the Certificates. However, the removal
and inclusion of such mortgage loans will not materially alter the characteristics of the Collateral Selection Date
Mortgage L oans as described in this prospectus supplement, although the range of mortgage rates and maturities and
certain other characteristics of the Mortgage Loanswill vary.

General

The mortgage loans delivered to the Trust on the Closing Date (the “Mortgage Loans’) will consist of
conventional, one-to four- family, adjustable-rate and fixed-rate mortgage loans. The Depositor will purchase the
Mortgage Loans from the Seller pursuant to the Mortgage Loan Purchase Agreement, to be dated as of the date of
this prospectus supplement (the “Mortgage Loan Purchase Agreement”), between the Seller and the Depositor.
Pursuant to the Pooling and Servicing Agreement, to be dated as of the Cut-off Date (the “Pooling and Servicing
Agreement”), among the Depositor, the Master Servicer, the Trustee, the Depositor will cause the Mortgage Loans
to be assigned to the Trustee for the benefit of the certificatehol ders.

The Mortgage Loans included in loan group I, loan group Il and loan group Il are expected to have
aggregate principal balances as of the Cut-off Date of approximately $939,456,635, $496,883,273 and
$463,660,333, respectively.

The Mortgage Loans will be secured by mortgages or deeds of trust or other similar security instruments
creating first liens and second liens on residential properties (the “Mortgaged Properties’) consisting of attached,
detached or semi-detached one-to four-family dwelling units, individual condominium units or individual unitsin
planned unit developments and manufactured housing. The Mortgage Loans will have origina terms to maturity of
not greater than 30 years from the date on which the first payment was due on each Mortgage Loan. Approximately
1.52% of the Group | Collateral Selection Date Mortgage Loans and approximately 2.04% of the Group Il
Collateral Selection Date Mortgage Loans are secured by second liens, in each case by aggregate scheduled
principal balance of the related loan group as of the Cut-off Date.

Each adjustable-rate Mortgage Loan will accrue interest at the adjustable-rate calculated as specified under
the terms of the related mortgage note and each fixed-rate Mortgage Loan will have a Mortgage Rate that is fixed
for the life of such Mortgage (each such rate, a“Mortgage Rate”).

Approximately 90.67% and 9.33% of the Collateral Selection Date Mortgage Loans, in each case, by
aggregate scheduled principal balance as of the Cut-off Date, were originated or acquired by the Seller’s wholesale
lending affiliates, Argent Mortgage Company, LLC (“Argent”) and Olympus Mortgage Company (“Olympus’),
respectively. Effective as of the close of business on December 31, 2004, all assets and liabilities of Olympus were
transferred to Argent.
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Each adjustable-rate Mortgage Loan will accrue interest at a Mortgage Rate that is adjustable. The
adjustable-rate Mortgage Loans will provide for semi-annual adjustment to the Mortgage Rate thereon and for
corresponding adjustments to the monthly payment amount due thereon, in each case on each adjustment date
applicable thereto (each such date, an “Adjustment Date”); provided, that the first adjustment for approximately
69.38% of the adjustable-rate Group | Collateral Selection Date Mortgage Loans, approximately 81.93% of the
adjustable-rate Group Il Collateral Selection Date Mortgage Loans and approximately 73.26% of the adjustable-rate
Group Il Collateral Selection Date Mortgage Loans, in each case by aggregate scheduled principa balance of the
adjustable-rate Mortgage Loans in the related loan group as of the Cut-off Date, will occur after an initial period of
two years after origination, and the first adjustment for approximately 30.62% of the adjustable-rate Group |
Collateral Selection Date Mortgage Loans, approximately 18.07% of the adjustable-rate Group Il Collateral
Selection Date Mortgage L oans and approximately 26.74% of the adjustable-rate Group 111 Collateral Selection Date
Mortgage Loans, in each case by aggregate scheduled principal balance of the adjustable-rate Mortgage Loans in the
related loan group as of the Cut-off Date, will occur after an initial period of three years after origination. On each
Adjustment Date for each adjustable-rate Mortgage Loan, the Mortgage Rate thereon will be adjusted (subject to
rounding) to equal the sum of the applicable Index (as defined below) and a fixed percentage amount (the “ Gross
Margin”). The Mortgage Rate on each adjustable-rate Mortgage Loan will not decrease on the first related
Adjustment Date, will not increase by more than 2.000% per annum on the first related Adjustment Date (the “Initial
Periodic Rate Cap”) and will not increase or decrease by more than 1.000% per annum on any Adjustment Date
thereafter (the “Periodic Rate Cap”). Each Mortgage Rate on each adjustable-rate Mortgage Loan will not exceed a
specified maximum Mortgage Rate over the life of such Mortgage Loan (the “Maximum Mortgage Rate”) or be less
than a specified minimum Mortgage Rate over the life of such Mortgage Loan (the “Minimum Mortgage Rate").
Effective with the first monthly payment due on each adjustable-rate Mortgage Loan after each related Adjustment
Date, the monthly payment amount will be adjusted to an amount that will amortize fully the outstanding principal
balance of the related Mortgage Loan over its remaining term, and pay interest at the Mortgage Rate as so adjusted.
Due to the application of the Periodic Rate Caps and the Maximum Mortgage Rates, the Mortgage Rate on each
such adjustable-rate Mortgage Loan, as adjusted on any related Adjustment Date, may be less than the sum of the
Index and the related Gross Margin, rounded as described herein. None of the adjustable-rate Mortgage Loans
permits the related mortgagor to convert the adjustable Mortgage Rate thereon to a fixed Mortgage Rate.

The Mortgage Loans will have scheduled monthly payments due on the first day of the month (with respect
to each Mortgage Loan, a“Due Date”). Each Mortgage Loan will contain a customary “due-on-sal€” clause which
provides that (subject to state and federal restrictions) the Mortgage Loan must be repaid at the time of sale of the
related mortgaged property or with the consent of the holder of the mortgage note assumed by a creditworthy
purchaser of the related mortgaged property.

None of the Mortgage L oans will be buydown mortgage loans.

For purposes of calculating interest and principal distributions on the Class A Certificates, the Mortgage
Loans will be divided into three loan groups, designated as the “Group | Mortgage Loans,” the “Group |1 Mortgage
Loans’” and the “Group |11 Mortgage Loans.” The Group | Mortgage Loans will consist of adjustable-rate and fixed-
rate mortgage loans with principal balances at origination that conform to Fannie Mae loan limits, the Group Il
Mortgage Loans will consist of adjustable-rate and fixed-rate mortgage loans with principal balances at origination
that conform to Freddie Mac loan limits and the Group 111 Mortgage Loans will consist of adjustable-rate and fixed-
rate mortgage loans with principal balances at origination that may or may not conform to Freddie Mac or Fannie
Mae loan limits.

Approximately 61.80% of the Group | Collateral Selection Date Mortgage L oans, approximately 81.93% of
the Group Il Collateral Selection Date Mortgage Loans and approximately 67.25% of the Group IIl Collateral
Selection Date Mortgage Loans, in each case by aggregate scheduled principal balances of the related loan group as
of the Cut-off Date, provide for payment by the mortgagor of a prepayment charge on certain principal prepayments,
subject to certain limitations in the related mortgage note and limitations upon collection in the Pooling and
Servicing Agreement. Generally, each such Mortgage Loan provides for payment of a prepayment charge on certain
prepayments made within a defined period set forth in the related Mortgage Note (generally within the first three
years but possibly as short as one year from the date of origination of such Mortgage Loan). The amount of the
prepayment charge is as provided in the related Mortgage Note. The holders of the Class P Certificates will be
entitled to all prepayment charges received on the Mortgage Loans in each loan group, and such amounts will not be
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available for distribution on the other classes of Certificates. Under certain instances, as described under the terms
of the Pooling and Servicing Agreement, the Master Servicer may waive the payment of any otherwise applicable
prepayment charge. Investors should conduct their own analysis of the effect, if any, that the prepayment charges,
and decisions by the Master Servicer with respect to the waiver thereof, may have on the prepayment performance
of the Mortgage Loans. The Depositor makes no representation as to the effect that the prepayment charges, and
decisions by the Master Servicer with respect to the waiver thereof, may have on the prepayment performance of the
Mortgage Loans. As of July 1, 2003, the Alternative Mortgage Parity Act of 1982 (the “Parity Act”), which
regulates the ability of the Originators to impose prepayment charges, was amended, and as a result, the Originators
will be required to comply with state and local laws in originating mortgage loans with prepayment charge
provisions with respect to loans originated on or after July 1, 2003. The Depositor makes no representations as to
the effect that the prepayment charges, decisions by the Master Servicer with respect to the waiver thereof and the
recent amendment of the Parity Act, may have on the prepayment performance of the Mortgage Loans. However,
the ruling of the Office of Thrift Supervision (the “OTS") does not retroactively affect loans originated before July
1, 2003. See “Legal Aspects of Mortgage Assets—Enforceability of Certain Provisions—Prepayment Charges’ in
the prospectus.

Mortgage Loan Statistics

The Group | Collateral Selection Date Mortgage Loans consist of 5,684 adjustable-rate and fixed-rate
Mortgage Loans having an aggregate principal balance as of the Cut-off Date of approximately $939,456,635, after
application of scheduled payments due on or before the Cut-off Date whether or not received and application of all
unscheduled payments of principal received prior to the Collateral Selection Date, and subject to a permitted
variance of plus or minus 5%. None of the Group | Collateral Selection Date Mortgage Loans had a first Due Date
prior to July 1, 2004 or after February 1, 2005, or will have a remaining term to stated maturity of less than 175
months or greater than 360 months as of the Cut-off Date. The latest maturity date of any Group | Collateral
Selection Date Mortgage Loan is January 1, 2035. The Group | Collateral Selection Date Mortgage Loans are
expected to have the characteristics set forth in Annex 111 of this prospectus supplement as of the Cut-off Date (the
sum in any column may not equal the total indicated due to rounding).

The Group Il Collatera Selection Date Mortgage Loans consist of 3,781 adjustable-rate and fixed-rate
Mortgage Loans having an aggregate principal balance as of the Cut-off Date of approximately $496,883,273, after
application of scheduled payments due on or before the Cut-off Date whether or not received and application of all
unscheduled payments of principal received prior to the Collateral Selection Date, and subject to a permitted
variance of plus or minus 5%. None of the Group Il Collateral Selection Date Mortgage Loans had a first Due Date
prior to July 1, 2004 or after February 1, 2005, or will have a remaining term to stated maturity of less than 176
months or greater than 360 months as of the Cut-off Date. The latest maturity date of any Group Il Collateral
Selection Date Mortgage Loan is January 1, 2035. The Group Il Collatera Selection Date Mortgage Loans are
expected to have the characteristics set forth in Annex 111 of this prospectus supplement as of the Cut-off Date (the
sum in any column may not equal the total indicated due to rounding).

The Group Il Collateral Selection Date Mortgage Loans consist of 1,675 adjustable-rate and fixed-rate
Mortgage Loans having an aggregate principal balance as of the Cut-off Date of approximately $463,660,333, after
application of scheduled payments due on or before the Cut-off Date whether or not received and application of all
unscheduled payments of principal received prior to the Collateral Selection Date, and subject to a permitted
variance of plus or minus 5%. None of the Group |11 Collateral Selection Date Mortgage Loans had afirst Due Date
prior to August 1, 2004 or after February 1, 2005, or will have a remaining term to stated maturity of less than 178
months or greater than 360 months as of the Cut-off Date. The latest maturity date of any Group Il Collateral
Selection Date Mortgage Loan is January 1, 2035. The Group Ill Collatera Selection Date Mortgage Loans are
expected to have the characteristics set forth in Annex |11 of this prospectus supplement as of the Cut-off Date (the
sum in any column may not equal the total indicated due to rounding).

The Depositor believes that the information set forth in this prospectus supplement and in Annex 111 with
respect to the Collateral Selection Date Mortgage Loans will be representative of the characteristics of the mortgage
pool as it will be constituted at the time the Certificates are issued, athough the range of mortgage rates and
maturities and certain other characteristics of the Mortgage Loans will vary.
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Unless otherwise noted, all statistical percentages or weighted averages set forth in this prospectus
supplement are measured as a percentage of the aggregate scheduled principal balance of the Collateral Selection
Date Mortgage Loans in the related loan group as of the Cut-off Date.

FICO Scores

“FICO Scores’ are statistical credit scores obtained by many mortgage lenders in connection with the loan
application to help assess a borrower’ s creditworthiness. FICO Scores are generated by models developed by a third
party and are made available to lenders through three national credit bureaus. The models were derived by analyzing
data on consumers in order to establish patterns which are believed to be indicative of the borrower’s probability of
default. The FICO Score is based on a borrower’s historical credit data, including, among other things, payment
history, delinquencies on accounts, levels of outstanding indebtedness, length of credit history, types of credit, and
bankruptcy experience. FICO Scores range from approximately 250 to approximately 900, with higher scores
indicating an individual with a more favorable credit history compared to an individual with a lower score.
However, a FICO Score purports only to be a measurement of the relative degree of risk a borrower represents to a
lender, i.e., that a borrower with a higher score is statistically expected to be less likely to default in payment than a
borrower with a lower score. In addition, it should be noted that FICO Scores were developed to indicate a level of
default probability over a two-year period which does not correspond to the life of a mortgage loan. Furthermore,
FICO Scores were not developed specifically for use in connection with mortgage loans, but for consumer loans in
general. Therefore, a FICO Score does not take into consideration the effect of mortgage loan characteristics on the
probability of repayment by the borrower. The FICO Scores set forth in the tables in Annex 111 to this prospectus
supplement were obtained at the time of origination of the Collateral Selection Date Mortgage Loans. None of the
Seller, the Originators, the Master Servicer, the Trustee, the Underwriters or the Depositor makes any
representations or warranties as to the actual performance of any Mortgage Loan or that a particular FICO Score
should be relied upon as a basis for an expectation that the borrower will repay the Mortgage Loan according to its
terms.

The Index

The Index for each adjustable-rate Mortgage Loan will be set forth in the related Mortgage Note. The
“Index” is the average of interbank offered rates for six-month U.S. dollar deposits in the London market based on
guotations of maor banks, and most recently available as of a day specified in the related mortgage note as
published in the Western Edition of The Wall Sreet Journal (“Six-Month LIBOR”). If the Index becomes
unpublished or is otherwise unavailable, the Master Servicer will select an alternative index which is based upon
comparable information.

Underwriting Standards of the Originators

The Originators provided the information in the following paragraphs. None of the Depositor, the Trustee,
the Underwriters, the Master Servicer or any of their respective affiliates has made or will make any representations
as to the accuracy or completeness of such information. The following is a description of the underwriting standards
used by the Originators in connection with their origination of the Mortgage L oans.

All of the Mortgage Loans were originated by the Originators generally in accordance with the
underwriting criteria described below.

The Mortgage Loans were originated generaly in accordance with guidelines (the “Underwriting
Guidelines’) established by the Originators with one of the following income documentation types. “Full
Documentation,” “Limited Documentation” or “Stated Income.” The Underwriting Guidelines are primarily
intended to evaluate: (1) the applicant’s credit standing and repayment ability and (2) the value and adequacy of the
mortgaged property as collateral. On a case-by-case basis, the Originators may determine that, based upon
compensating factors, a loan applicant, not strictly qualifying under one of the Risk Categories described below,
warrants an exception to the requirements set forth in the Underwriting Guidelines. Compensating factors may
include, but are not limited to, loan-to-value ratio, debt-to-income ratio, good credit history, stable employment
history, length at current employment and time in residence at the applicant’s current address. It is expected that a
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substantial number of the Mortgage Loans to be included in the mortgage pool will represent such underwriting
exceptions.

The Underwriting Guidelines are less stringent than the standards generally acceptable to Fannie Mae and
Freddie Mac with regard to: (1) the applicant’s credit standing and repayment ability and (2) the property offered as
collateral. Applicants who qualify under the Underwriting Guidelines generally have payment histories and debt
ratios which would not satisfy Fannie Mae and Freddie Mac underwriting guidelines and may have a record of
major derogatory credit items such as outstanding judgments or prior bankruptcies. The Underwriting Guidelines
establish the maximum permitted loan-to-value ratio for each loan type based upon these and other risk factors.

All of the Mortgage Loans originated by the Originators are based on loan application packages submitted
directly or indirectly by a loan applicant to the Originators. Each loan application package has an application
completed by the applicant that includes information with respect to the applicant’s liabilities, income, credit history
and employment history, as well as certain other personal information. The Originators also obtain (or the broker
submits) a credit report on each applicant from a credit reporting company. The credit report typically contains the
reported information relating to such matters as credit history with local and national merchants and lenders,
installment debt payments and reported records of default, bankruptcy, repossession and judgments. |If applicable,
the loan application package must also generally include a letter from the applicant explaining all late payments on
mortgage debt and, generally, consumer (i.e. non-mortgage) debt.

During the underwriting process, each Originator reviews and verifies the loan applicant’s sources of
income (except under the Stated Income and Limited Documentation types, under which programs such information
may not be independently verified), calculates the amount of income from all such sources indicated on the loan
application, reviews the credit history of the applicant, calculates the debt-to-income ratio to determine the
applicant’s ability to repay the loan, and reviews the mortgaged property for compliance with the Underwriting
Guidelines. The Underwriting Guidelines are applied in accordance with a procedure which complies with
applicable federal and state laws and regulations and requires (i) an appraisal of the mortgaged property which
conforms to the Uniform Standards of Professional Appraisal Practice and are generally on forms similar to those
acceptable to Fannie Mae and Freddie Mac and (ii) areview of such appraisal, which review may be conducted by a
representative of the Originators or a fee appraiser and may include a desk review of the origina appraisal or a
drive-by review appraisal of the mortgaged property. The Underwriting Guidelines permit loans with combined
loan-to-value ratios at origination of up to 100%, subject to certain Risk Category limitations (as further described in
that section). The maximum allowable loan-to-value ratio varies based upon the income documentation, property
type, creditworthiness, debt service-to-income ratio of the applicant and the overall risks associated with the loan
decision.

A. I ncome Documentation Types

Full Documentation. The Full Documentation residential loan program is generally based upon current
year to date income documentation as well as the previous year’ s income documentation (i.e., tax returns and/or W-
2 forms) or bank statements for the previous 24 months. The documentation required is specific to the applicant’s
sources of income. The applicant’s employment and/or business licenses are generally verified.

Limited Documentation. The Limited Documentation residential loan program is generally based on bank
statements from the past twelve months supported by additional documentation provided by the applicant or current
year to date documentation. The applicant’s employment and/or business licenses are generally verified.

Sated Income. The Stated Income residential loan program requires the applicant’s employment and
income sources to be stated on the application. The applicant’s income as stated must be reasonable for the related
occupation in the loan underwriter’s discretion. However, the applicant’s income as stated on the application is not
independently verified.

S-29



B. Property Requirements

Properties that are to secure mortgage loans have a valuation obtained by either: (1) an appraisal performed
by a qualified and licensed appraiser who is a staff appraiser or an independent appraiser who is in good standing
with the related Originator’s in-house appraisal department or (2) subject to the related Originator’s Underwriting
Guidelines, an insured automated valuation model. Generally, properties below average standards in condition and
repair are not acceptable as security for mortgage loans under the Underwriting Guidelines. Each appraisal includes
a market data analysis based on recent sales of comparable homes in the area and, where deemed appropriate,
replacement cost analysis based on the current cost of constructing a similar home. Every independent appraisal is
reviewed by a representative of the applicable Originator or a fee appraiser before the mortgage loan is funded. The
Originators require that all mortgage loans have title insurance. The Originators also require that fire and extended
coverage casualty insurance be maintained on the property in an amount egual to the lesser of the principal balance
of the mortgage loan or the replacement cost of the property.

Any dwelling unit built on a permanent chassis (including mobile homes) and attached to a permanent
foundation system is a “manufactured home’ for purposes of the related Originator's guidelines. Any of the
following factors would make a manufactured home ineligible under the related Originator's guidelines:
manufactured homes located in a mobile home park or on leasehold land; manufactured homes built prior to 1977;
manufactured homes with additions; manufactured homes not classified as real property; manufactured homes that
have a foundation not acceptable to HUD standards; single wide mobile homes; and manufactured homes located in
the following states. Delaware, the District of Columbia, Hawaii, lowa, Maryland, New Jersey, New York, North
Dakota, Oklahoma, Pennsylvania, Rhode Island and Texas. Other factory-built housing, such as modular,
prefabricated, panelized, or sectional housing is not considered a “manufactured home” under the related
Originator’s guidelines.

C. Risk Categories

Under the Underwriting Guidelines, various Risk Categories are used to grade the likelihood that the
mortgagor will satisfy the repayment conditions of the mortgage loan. These Risk Categories establish the
maximum permitted |oan-to-value ratio and loan amount, given the occupancy status of the mortgaged property and
the mortgagor’s credit history and debt ratio. In general, higher credit risk mortgage loans are graded in Risk
Categories which permit higher debt ratios and more (or more recent) major derogatory credit items such as
outstanding judgments or prior bankruptcies; however, the Underwriting Guidelines establish lower maximum loan-
to-value ratios and lower maximum loan amounts for loans graded in such Risk Categories.

The Underwriting Guidelines have the following Risk Categories and criteria for grading the potential
likelihood that an applicant will satisfy the repayment obligations of a mortgage loan:
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Risk Categories- Argent Mortgage Company, LLC*

| I 111 (\Y \% VI
Mortgage History no lates 1x30 3x30 1x 60 1x90 >1x90
(Last 12 Months)
Bankruptcy or nonein last nonein last nonein last nonein last not currently in current®
Foreclosure 36 months 36 months 24 months 12 months
FICO Score Maximum LTV®
680 100%" 95% 95% 90% 80% 75%
650 100%" 95% 95% 90% 80% 75%
620 100%® 95% 95% 90% 80% 70%
600 100%® 95% 95% 90% 80% 70%
580 95% 95% 95% 90% 75% 70%
550 90% 90% 90% 90% 75% 70%
525 85% 85% 85% 80% 75% 70%
500 80% 80% 80% 80% 75% 70%
MaxTum Dett 50% 50% 50% 50% 50% 55%
Other Credit® max $2,500 max $2,500 max $2,500 max $5,000
open major open major open major open major
derogatory derogatory derogatory derogatory
credit credit credit credit

(6]

@]

()]

@)

5)

Maximum LTV for applicants currently in bankruptcy or foreclosure is 60%.

The maximum LTV referenced is for mortgagors providing Full Documentation. The LTV may be reduced up to 5% for each of the
following characteristics. non-owner occupancy and second homes. LTV may be reduced up to 10% for each of the following
characteristics: Stated Income documentation, three-to-four unit properties, manufactured homes and rural locations.

Debt ratios may be increased if the LTV ratio is decreased. LTV equal to or less than 75% may have a 55% debt ratio. LTV egud to or less
than 95% may have a 50% debt ratio.

Open major derogatory credit may be increased if the LTV ratio is decreased. LTV equal to or less than 95% may have up to $2,500 open
major derogatory credit. LTV equal to or less than 90% may have greater than $5,000 open derogatory credit.

LTV if originated under the Advantage Matrix Program (allows qualified applicants the ability to borrow up to 100% LTV on afirst-lien) or
CLTV if originated under the Combo Advantage Program (first lien and second lien mortgage loan closed simultaneously to allow
applicants to borrow up to 100% combined CLTV).

Jumbo loans (over $500,000-$750,000) are only available for mortgagors providing Full Documentation. In addition, the underwriting
guidelines provide for lower maximum debt ratios and LTV's, no bankruptcies in the last 24 months, and mortgaged properties that are
owner occupied. Rural properties, manufactured homes and two -to -four unit properties are excluded.
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Risk Categories - Olympus M ortgage Company*

Maximum Loan Minimum Credit Mortgage History Bankruptcy or
Credit Risk LTV ®®@ Amount @ LTV ® @ Score (FICO)Y (Last 12 Months) Foreclosure
A+ 100%® $500,000 100% 650 0x 30 nonein the last 36
95% 580 months
90% 550
85% 525
80% 500
A 95% $500,000 95% 580 1x30 nonein the last 24
90% 550 months
80% 500
A- 95% $500,000 95% 600 3x30 nonein thelast 24
90% 550 months
80% 500
B 90% $500,000 90% 550 1x 60 noneinthelast 18
80% 500 months
C 80% $500,000 80% 550 1x90 not currently in
75% 500
C- 70% $400,000 70% 500 >1x90 current

@ The maximum LTV, maximum loan amounts and minimum credit scores referenced are for mortgagors providing Full Documentation.

@ Each LTV assumes that the mortgaged property is a single family residence, a condominium, a one- to two- unit property or a unit in a
planned unit development. With respect to each Credit Risk (other than C-), the LTV may be reduced up to 5% for a three- to four- unit
property and non-owner occupied properties. With respect to each Credit Risk (other than C-), the LTV may be reduced up to 10% for a
manufactured home.

@ 100% LTV if originated as asingle mortgage loan or 100% CLTV if originated with afirst lien and second lien mortgage loan which closed
simultaneously.

* For jumbo loans (over $500,000-$750,000): the underwriting guidelines provide for lower LTVs, up to one late payment in the last 12
months, no bankruptcies in the last 36 months, a FICO score of at least 600 and mortgaged properties that consist of single family
residences, condominium units and townhouses that are owner-occupied primary residences.

YIELD ON THE CERTIFICATES
Certain Shortfallsin Collections of I nterest

When a principal prepayment in full is made on a Mortgage Loan, the mortgagor is charged interest only
for the period from the Due Date of the preceding monthly payment up to (but not including) the date of such
prepayment, instead of for a full month. When a partial principal prepayment is made on a Mortgage Loan, the
mortgagor is not charged interest on the amount of such prepayment for the month in which such prepayment is
made. With respect to any Determination Date and each Mortgage Loan as to which a principal prepayment in full
was applied during the portion of the related Prepayment Period occurring in the month preceding the month of such
Determination Date, the “Prepayment Interest Shortfall” is an amount equal to the interest at the applicable
Mortgage Rate (net of the Servicing Fee) on the amount of such principal prepayment for the number of days from
the day after the last date on which interest was due from the related mortgagor through the last day of such
preceding calendar month. In addition, the application of the Relief Act to any Mortgage Loan will adversely affect,
for an indeterminate period of time, the ability of the Master Servicer to collect full amounts of interest on such
Mortgage Loan. See“Legal Aspects of Mortgage Assets—Servicemembers Civil Relief Act” in the prospectus.

The Master Servicer is obligated to pay from its own funds Prepayment Interest Shortfalls, but only to the
extent of its aggregate Servicing Fee for the related Due Period. See “Pooling and Servicing Agreement—Servicing
and Other Compensation and Payment of Expenses’ herein. Accordingly, the effect of (i) any Prepayment Interest
Shortfall that exceeds any payments made by the Master Servicer from its own funds in respect thereof or (ii) any
shortfalls resulting from the application of the Relief Act, will be to reduce the aggregate amount of interest
collected that is available for distribution to certificateholders. Any such shortfalls will be alocated among the
Certificates as provided under “ Description of the Certificates—Interest Distributions’” and “—Overcollateralization
Provisions’ herein. If these shortfalls are allocated to the Class A and Mezzanine Certificates the amount of interest
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distributed to those Certificates will be reduced, adversely affecting the yield on your investment. The holders of the
Class A and Mezzanine Certificates will not be entitled to reimbursement for any such interest shortfalls.

General Prepayment and Default Consider ations

The yield to maturity on the Class A and Mezzanine Certificates will be sensitive to defaults on the
Mortgage Loans. If a purchaser of a Class A or Mezzanine Certificate calculates its anticipated yield based on an
assumed rate of default and amount of losses that is lower than the default rate and amount of losses actually
incurred, its actual yield to maturity may be lower than that so calculated. In general, the earlier aloss occurs, the
greater the effect on an investor’s yield to maturity. There can be no assurance as to the delinquency, foreclosure or
loss experience with respect to the Mortgage Loans. Because the Mortgage L oans were underwritten in accordance
with standards less stringent than those generally acceptable to Fannie Mae and Freddie Mac with regard to a
borrower’s credit standing and repayment ability, the risk of delinquencies with respect to, and losses on, the
Mortgage Loans will be greater than that of mortgage loans underwritten in accordance with Fannie Mae and
Freddie Mac standards.

The rate of principal distributions on the Class A and Mezzanine Certificates, the aggregate amount of
distributions on the Class A and Mezzanine Certificates and the yield to maturity on the Class A and Mezzanine
Certificates will be related to the rate and timing of payments of principal on the applicable Mortgage Loans. The
rate of principal payments on the adjustable-rate Mortgage Loans will in turn be affected by the amortization
schedules for such Mortgage Loans as they change from time to time to accommodate changes in the Mortgage
Rates and by the rate of principal prepayments thereon (including for this purpose, payments resulting from
refinancings, liquidations of the Mortgage Loans due to defaults, casudties, condemnations and repurchases,
whether optional or required, by the Depositor, the Seller or the Master Servicer, as the case may be). The Mortgage
Loans generally may be prepaid by the mortgagors at any time; however, a mortgagor principal prepayment may
subject that mortgagor to a prepayment charge as described under “ The Mortgage Pool—General” herein.

Prepayments, liquidations and repurchases of the Mortgage Loans will result in distributions in respect of
principal to the holders of the class or classes of Class A and Mezzanine Certificates then entitled to receive such
distributions that otherwise would be distributed over the remaining terms of the Mortgage Loans. See “Yield and
Maturity Considerations” in the prospectus. Since the rates of payment of principal on the Mortgage Loans will
depend on future events and a variety of factors (as described more fully herein and in the prospectus under “Yield
and Maturity Considerations’), no assurance can be given as to the rate of principal prepayments on the Mortgage
Loans. The extent to which the yield to maturity on any class of Class A or Mezzanine Certificates may vary from
the anticipated yield will depend upon the degree to which such Certificates are purchased at a discount or premium
and the degree to which the timing of distributions thereon is sensitive to prepayments on the Mortgage Loans.
Further, an investor should consider, in the case of any Class A or Mezzanine Certificate purchased at a discount,
the risk that a slower than anticipated rate of principal payments on the Mortgage Loans could result in an actual
yield to such investor that is lower than the anticipated yield and, in the case of any Class A or Mezzanine
Certificate purchased at a premium, the risk that a faster than anticipated rate of principal payments could result in
an actual yield to such investor that is lower than the anticipated yield.

The rate of payments (including prepayments) on pools of mortgage loans is influenced by a variety of
economic, geographic, socia and other factors, including changes in mortgagors housing needs, job transfers,
unemployment, mortgagors' net equity in the mortgaged properties and servicing decisions. |If prevailing mortgage
rates fall significantly below the Mortgage Rates on the Mortgage Loans, the rate of prepayment (and refinancing)
would be expected to increase. Conversely, if prevailing mortgage rates rise significantly above the Mortgage Rates
on the Mortgage Loans, the rate of prepayment on the Mortgage Loans would be expected to decrease. The
adjustable-rate Mortgage Loans may be subject to greater rates of prepayment as they approach their initial
Adjustment Dates even if market interest rates are only dightly higher or lower than their Mortgage Rates as
borrowers seek to avoid changes in their monthly payments. In addition, the existence of the applicable Periodic
Rate Cap, Maximum Mortgage Rate and Minimum Mortgage Rate on the adjustable-rate Mortgage Loans may
affect the likelihood of prepayments resulting from refinancings. Moreover, the Group | Mortgage Loans (which
have principal balances that conform to Fannie Mae loan limits) and the Group Il Mortgage Loans (which have
principal balances that conform to Freddie Mac loan limits) may experience prepayment behavior that differs from
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that experienced by the Group |11 Mortgage Loans (which have principal balances that may or may not conform to
Freddie Mac and Fannie Mae loan limits). There can be no certainty as to the rate of prepayments on the Mortgage
Loans during any period or over the life of the Certificates. See “Yield and Maturity Considerations’ in the
prospectus.

The prepayment experience of any Mortgage Loans secured by second liens will likely differ from that on
Mortgage Loans secured by first liens. The smaller principal balances of second lien mortgage loans relative to the
principal balances of first lien mortgage loans may reduce the perceived benefits of refinancing. In addition, the
reduced equity in the related mortgaged property due to the existence of a second lien mortgage |oan may reduce the
opportunities for refinancing. The reduced opportunity for refinancing may result in a greater rate of default and will
likely result in a greater severity of loss following default. On the other hand, many borrowers do not view second
lien mortgage loans as permanent financing and may be more inclined to prepay those mortgage loans as a result.
We cannot assure you as to the prepayment experience of any of the Mortgage Loans, including those secured by
second liens.

Because principal distributions are made to certain classes of Class A and Mezzanine Certificates before
other such classes, holders of classes of Class A and Mezzanine Certificates having a later priority of payment bear a
greater risk of losses (because such Certificates will represent an increasing percentage interest in the Trust during
the period prior to the commencement of distributions of principal thereon) than holders of classes having earlier
priorities for distribution of principal. As described under “Description of the Certificates—Principal Distributions
on the Class A and Mezzanine Certificates’ herein, prior to the Stepdown Date, all principal payments on the
Mortgage Loans will be allocated to the Class A Certificates. Thereafter, as further described herein, during certain
periods, subject to certain delinquency and loss triggers described herein, all principal payments on the Mortgage
Loans will be alocated to the Class A and Mezzanine Certificates in the priorities described under “Description of
the Certificates—Principal Distributions on the Class A and Mezzanine Certificates’ in this prospectus supplement.

In general, defaults on mortgage loans may occur with greater frequency in their early years. In addition,
default rates may be higher for mortgage loans used to refinance an existing mortgage loan. In the event of a
mortgagor’s default on a Mortgage Loan, there can be no assurance that recourse will be available beyond the
specific mortgaged property pledged as security for repayment. See “The Mortgage Pool—Underwriting Standards
of the Originators’ herein.

Special Yield Considerations

The Mortgage Rates on the adjustable-rate Mortgage Loans adjust semi-annually based upon the Index
after an initial period of two or three years after origination and the fixed-rate Mortgage Loans do not adjust at all.
The Pass-Through Rates on the Class A and Mezzanine Certificates may adjust monthly based upon One-Month
LIBOR as described under “Description of the Certificates—Calculation of One-Month LIBOR” herein, subject to
the related Net WAC Pass-Through Rate. As a result, increases in the Pass-Through Rates on the Class A and
Mezzanine Certificates may be limited for extended periods in a rising interest rate environment. Investors should
note that the Mortgage Rates on the adjustable-rate Mortgage Loans will not adjust for an initial period of two or
three years after origination. The interest due on the related Mortgage Loans during any Due Period, net of the
expenses of the Trust (including the Fixed Swap Payment and any Swap Termination Payment owed to the Swap
Provider), may not equal the amount of interest that would accrue at One-Month LIBOR plus the applicable margin
on the Class A and Mezzanine Certificates during the related Interest Accrual Period. In addition, the Index and
One-Month LIBOR may respond differently to economic and market factors. Thus, it is possible, for example, that
if both One-Month LIBOR and the Index rise during the same period, One-Month LIBOR may rise more rapidly
than the Index or may rise higher than the Index, potentialy resulting in the application of the related Net WAC
Pass-Through Rate on one or more classes of the Class A and Mezzanine Certificates which would adversely affect
the yield to maturity on such Certificates. In addition, the Net WAC Pass-Through Rate for a class of Certificates
will be reduced by the prepayment of the related Mortgage Loans with relatively higher Mortgage Rates.

If the pass-through rate on any class of Class A or Mezzanine Certificatesis limited by the Net WAC Pass-

Through Rate for any Distribution Date, the resulting basis risk shortfalls may be recovered by the holders of such
Certificates on such Distribution Date or on future Distribution Dates, to the extent that on such Distribution Date or
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future Distribution Dates there are any available funds remaining after certain other distributions on the Class A and
Mezzanine Certificates and the payment of certain fees and expenses of the Trust (including any Fixed Swap
Payments or Swap Termination Payments owed to the Swap Provider). The ratings on the Class A and Mezzanine
Certificates do not address the likelihood of any such recovery of basis risk shortfalls by holders of the Class A or
Mezzanine Certificates.

As described under “ Description of the Certificates—Allocation of Losses; Subordination” herein, amounts
otherwise distributable to holders of the Mezzanine Certificates may be made available to protect the holders of the
Class A Certificates against interruptions in distributions due to certain mortgagor delinquencies, to the extent not
covered by Advances. Such delinquencies may affect the yield to investors on the Mezzanine Certificates and, even
if subsequently cured, will affect the timing of the receipt of distributions by the holders of the Mezzanine
Certificates. In addition, the rate of delinquencies or losses will affect the rate of principal payments on each class
of Mezzanine Certificates. See “Description of the Certificates—Principal Distributions on the Class A and
Mezzanine Certificates’ herein.

Weighted Average Lives

Weighted average life refers to the average amount of time that will elapse from the date of issuance of a
security until each dollar of principal of such security will be repaid to the investor. The weighted average lives of
the Class A and Mezzanine Certificates will be influenced by the rate at which principal on the Mortgage Loans is
paid, which may be in the form of scheduled payments or prepayments (including repurchases by the Seller, or
purchases by the Master Servicer and prepayments of principal by the borrower as well as amounts received by
virtue of condemnation, insurance or foreclosure with respect to the Mortgage L oans), and the timing thereof.

Prepayments of mortgage loans are commonly measured relative to a prepayment standard or model. The
model used with respect to the Mortgage Loans (the “Prepayment Assumption”) assumes:

0] In the case of the fixed-rate Mortgage Loans, 100% of the Fixed-Rate Vector. In the case of the
fixed-rate Mortgage L oans, the “ Fixed-Rate Vector” means a constant prepayment rate (“CPR”) of
2% per annum of the then unpaid principal balance of such Mortgage Loans in the first month of
thelife of such Mortgage L oans and an additional 2% per annum in each month thereafter until the
10" month, and then beginning in the 10™ month and in each month thereafter during the life of
such Mortgage L oans, a CPR of 20% per annum.

(i) In the case of the adjustable-rate Mortgage Loans, 100% of the Adjustable-Rate Vector. In the
case of the adjustable-rate Mortgage Loans, the “Adjustable-Rate Vector” means (a) a constant
prepayment rate (“CPR”) of 5% per annum of the then unpaid principal balance of such Mortgage
Loans in the first month of the life of such Mortgage Loans and an additional 2% per annum in
each month thereafter until the 12" month, and then beginning in the 12" month and in each
month thereafter until the 23" month, a CPR of 27% per annum, (b) beginning in the 24™ month
and in each month thereafter until the 27" month, a CPR of 60% per annum and (c) beginning in
the 28" month and in each month thereafter during the life of such Mortgage Loans, a CPR of
30% per annum. However, the prepayment rate will not exceed 85% CPR per annum in any
period for any percentage of the Adjustable-Rate Vector.

CPR is a prepayment assumption that represents a constant assumed rate of prepayment each month
relative to the then outstanding principal balance of a pool of mortgage loans for the life of such mortgage loans.
The model does not purport to be either an historical description of the prepayment experience of any pool of
mortgage loans or a prediction of the anticipated rate of prepayment of any mortgage loans, including the Mortgage
Loans to be included in the Trust. Each of the Prepayment Scenarios in the table below assumes the respective
percentages of CPR indicated for such scenario.
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The tables entitled “Percent of Original Certificate Principal Balance Outstanding” were prepared on the
basis of the following assumptions (the “Modeling Assumptions’):

(M the Mortgage Loans have the characteristics set forth in the table entitled “Assumed Mortgage
Loan Characteristics’ in Annex |1 of this prospectus supplement;

(i) distributions on the Class A and Mezzanine Certificates are made on the 25" day of each month,
commencing in the month after the month of the Cut-off Date and the pass-through rates for the Class A and
Mezzanine Certificates are determined as set forth herein;

(i) the prepayment rates are the percentages of the respective Prepayment Assumption set forth in the
table entitled “ Prepayment Scenarios’;

(iv) no defaults or delinquencies occur in the payment by mortgagors of principal and interest on the
Mortgage L oans and no shortfallsin collection of interest are incurred;

(v) none of the Seller, the Originators, the Master Servicer, the NIMS Insurer, if any, or any other
person purchases from the Trust any Mortgage Loan pursuant to any obligation or option under the Pooling and
Servicing Agreement, except as indicated in the footnotes in the tables below;

(vi) scheduled monthly payments on the Mortgage L oans are received on the first day of each month
commencing in the month after the month of the Cut-off Date, and are computed prior to giving effect to any
prepayments received in the prior month;

(vii) voluntary principal prepayments representing payment in full of individual Mortgage Loans are
received on the last day of each month commencing in the month of the Cut-off Date, and include 30 days’ interest
thereon;

(viii)  the scheduled monthly payment for each Mortgage Loan is calculated based on its principal
balance, Mortgage Rate and remaining term to stated maturity such that the Mortgage Loan will amortize in
amounts sufficient to repay the remaining principal balance of such Mortgage Loan by its remaining term to stated
maturity;

(ix) the Certificates are purchased on January 26, 2005;

x) with respect to the adjustable-rate Mortgage Loans, the Index remains constant at 2.84% per
annum and the Mortgage Rate on each such Mortgage Loan is adjusted on the next Adjustment Date (and on
subsequent Adjustment Dates if necessary) to equal the Index plus the applicable Gross Margin, subject to the
applicable Initial Periodic Rate Cap, Periodic Rate Cap, Maximum Mortgage Rate and Minimum Mortgage Rate;

(xi) One-Month LIBOR remains constant at 2.43% per annum;

(xii) the monthly payment on each adjustable-rate Mortgage Loan is adjusted on the Due Date
immediately following the next Adjustment Date (and on subsequent Adjustment Dates if necessary) to equal afully
amortizing monthly payment as described in clause (viii) above;

(xiii)  the Mortgage Rate for each adjustable-rate Mortgage Loan adjusts every six months following its
first Adjustment Date;

(xiv)  theinitia Certificate Principal Balance of the Class P Certificates is $0.00; and

(xv) the Servicing Fee Rate is equal to 0.5000% per annum, the Custodial Fee Rate is equal to 0.000%
per annum, the Fixed Swap Payment is as specified on Annex IV and ho Swap Termination Payment is made.
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Prepayment Scenarios®

I I Il 1\ V VI
Fixed-rate Mortgage Loans: 0% 50% 75% 100% 125% 150%
Adjustable-rate Mortgage Loans: 0% 50% 75% 100% 125% 150%

@ Percentages of the applicable Vector for the fixed-rate Mortgage Loans and for the adjustable-rate Mortgage L oans.

There will be discrepancies between the characteristics of the actual Mortgage Loans and the characteristics
included in the Modeling Assumptions. Any such discrepancy may have an effect upon the percentages of the
original Certificate Principal Balances outstanding (and the corresponding weighted average lives) of the Class A
and Mezzanine Certificates set forth in the tables. In addition, since it is not likely the level of the Index or One-
Month LIBOR will remain constant as assumed, the Class A and Mezzanine Certificates may mature earlier or later
than indicated by the table. As described under “Description of the Certificates—Principal Distributions on the
Class A and Mezzanine Certificates’ herein, the occurrence of the Stepdown Date or a Trigger Event will have the
effect of accelerating or decelerating the amortization of the Class A and Mezzanine Certificates and affecting the
weighted average lives of such Certificates. Neither the prepayment model used herein nor any other prepayment
model or assumption purports to be an historical description of prepayment experience or a prediction of the
anticipated rate of prepayment of any pool of mortgage loans, including the Mortgage Loans included in the
mortgage pool. Variations in the prepayment experience and the balance of the Mortgage Loans that prepay may
increase or decrease the percentages of original Certificate Principal Balances (and the corresponding weighted
average lives) shown in the following tables. Such variations may occur even if the average prepayment experience
of all the Mortgage L oans equals any of the Prepayment Scenarios shown in the immediately following tables.

S-37



Per cent of Original Certificate Principal Balance Outstanding'®

ClassA-1A
Prepayment Scenario
Distribution Date | I 111 [\ \ VI
Initial Percentage 100% 100% 100% 100% 100% 100%
January 25, 2006... 99 88 83 77 72 66
January 25, 2007 ... . 97 70 57 44 32 21
January 25, 2008..........cccceeueneee 96 53 36 21 8 0
January 25, 2009........cccoeeeeuenne 95 42 29 20 8 0
January 25, 2010.......cccceveuennee 93 34 22 14 8 0
January 25, 2011 92 29 18 10 6 0
January 25, 2012... 90 24 14 7 4 0
January 25, 2013... 88 21 11 5 3 0
January 25, 2014... 86 18 9 4 2 0
January 25, 2015 84 15 7 3 1 0
January 25, 2016 82 13 5 2 1 0
January 25, 2017 ... 79 11 4 2 * 0
January 25, 2018... 76 9 3 1 * 0
January 25, 2019... 73 7 3 1 0 0
January 25, 2020 70 6 2 * 0 0
January 25, 2021 67 5 2 * 0 0
January 25, 2022 63 4 1 0 0 0
January 25, 2023 59 4 1 0 0 0
January 25, 2024... 55 3 1 0 0 0
January 25, 2025... 50 2 * 0 0 0
January 25, 2026... 45 2 * 0 0 0
January 25, 2027 39 2 0 0 0 0
January 25, 2028 35 1 0 0 0 0
January 25, 2029... 31 1 0 0 0 0
January 25, 2030... 27 1 0 0 0 0
January 25, 2031... 22 * 0 0 0 0
January 25, 2032 17 0 0 0 0 0
January 25, 2033.......ccccvrveeienns 12 0 0 0 0 0
January 25, 2034 .......ccceevenennns 6 0 0 0 0 0
January 25, 2035.......ccccceueuenene 0 0 0 0 0 0
Weighted Average Life (years)
to Maturity® .......oocoveeevererrs 18.81 5.17 3.60 2.67 1.99 1.42
Weighted Average Life (years)
to Optional Termination®®...... 18.77 4.83 3.32 2.46 1.82 1.42

@ Rounded to the nearest whole percentage except where otherwise indicated. If applicable, an * represents less than one-half of one percent
but greater than zero percent.

@ The weighted average life of any class of Class A and Mezzanine Certificates is determined by (i) multiplying the assumed net reduction, if
any, in the Certificate Principal Balance on each Distribution Date of such class of Certificates by the number of years from the date of
issuance of the Certificates to the related Distribution Date, (i) summing the results and (iii) dividing the sum by the aggregate amount of

the assumed net reductions in Certificate Principal Balance of such class of Certificates.
@ Assumes an optional purchase of the Mortgage L oans on the earliest Distribution Date on which it is permitted.
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Per cent of Original Certificate Principal Balance Outstanding'®

ClassA-1B
Prepayment Scenario
Distribution Date | I 111 [\ \ VI
Initial Percentage 100% 100% 100% 100% 100% 100%
January 25, 2006... 99 88 83 77 72 66
January 25, 2007 ... . 97 70 57 44 32 21
January 25, 2008..........cccceeueneee 96 53 36 21 8 0
January 25, 2009........cccoeeeeuenne 95 42 29 20 8 0
January 25, 2010.......cccceveuennee 93 34 22 14 8 0
January 25, 2011 92 29 18 10 6 0
January 25, 2012... 90 24 14 7 4 0
January 25, 2013... 88 21 11 5 3 0
January 25, 2014... 86 18 9 4 2 0
January 25, 2015 84 15 7 3 1 0
January 25, 2016 82 13 5 2 1 0
January 25, 2017 ... 79 11 4 2 * 0
January 25, 2018... 76 9 3 1 * 0
January 25, 2019... 73 7 3 1 0 0
January 25, 2020 70 6 2 * 0 0
January 25, 2021 67 5 2 * 0 0
January 25, 2022 63 4 1 0 0 0
January 25, 2023 59 4 1 0 0 0
January 25, 2024... 55 3 1 0 0 0
January 25, 2025... 50 2 * 0 0 0
January 25, 2026... 45 2 * 0 0 0
January 25, 2027 39 2 0 0 0 0
January 25, 2028 35 1 0 0 0 0
January 25, 2029... 31 1 0 0 0 0
January 25, 2030... 27 1 0 0 0 0
January 25, 2031... 22 * 0 0 0 0
January 25, 2032 17 0 0 0 0 0
January 25, 2033.......ccccvrveeienns 12 0 0 0 0 0
January 25, 2034 .......ccceevenennns 6 0 0 0 0 0
January 25, 2035.......ccccceueuenene 0 0 0 0 0 0
Weighted Average Life (years)
to Maturity® .......oocoveeevererrs 18.81 5.17 3.60 2.67 1.99 1.42
Weighted Average Life (years)
to Optional Termination®®...... 18.77 4.83 3.32 2.46 1.82 1.42

@ Rounded to the nearest whole percentage except where otherwise indicated. If applicable, an * represents less than one-half of one percent
but greater than zero percent.

@ The weighted average life of any class of Class A and Mezzanine Certificates is determined by (i) multiplying the assumed net reduction, if
any, in the Certificate Principal Balance on each Distribution Date of such class of Certificates by the number of years from the date of
issuance of the Certificates to the related Distribution Date, (i) summing the results and (iii) dividing the sum by the aggregate amount of

the assumed net reductions in Certificate Principal Balance of such class of Certificates.
@ Assumes an optional purchase of the Mortgage L oans on the earliest Distribution Date on which it is permitted.
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Per cent of Original Certificate Principal Balance Outstanding'®

ClassA-2A
Prepayment Scenario
Distribution Date | I 111 [\ \ VI
Initial Percentage 100% 100% 100% 100% 100% 100%
January 25, 2006... 99 88 82 77 71 66
January 25, 2007 ... . 97 69 56 44 32 21
January 25, 2008..........cccceeueneee 96 53 36 21 8 0
January 25, 2009........cccoeeeeuenne 95 42 29 20 8 0
January 25, 2010.......cccceveuennee 93 34 22 14 8 0
January 25, 2011 92 29 18 10 6 0
January 25, 2012... 90 24 14 7 4 0
January 25, 2013... 88 21 11 5 3 0
January 25, 2014... 86 18 9 4 2 0
January 25, 2015 84 15 7 3 1 0
January 25, 2016 82 13 5 2 1 0
January 25, 2017 ... 79 11 4 2 * 0
January 25, 2018... 76 9 3 1 * 0
January 25, 2019... 73 7 2 1 0 0
January 25, 2020 70 6 2 * 0 0
January 25, 2021 66 5 2 * 0 0
January 25, 2022 63 4 1 0 0 0
January 25, 2023 59 4 1 0 0 0
January 25, 2024... 54 3 1 0 0 0
January 25, 2025... 50 2 * 0 0 0
January 25, 2026... 44 2 * 0 0 0
January 25, 2027 39 2 0 0 0 0
January 25, 2028 35 1 0 0 0 0
January 25, 2029... 31 1 0 0 0 0
January 25, 2030... 27 1 0 0 0 0
January 25, 2031... 22 * 0 0 0 0
January 25, 2032 17 0 0 0 0 0
January 25, 2033.......ccccvrveeienns 12 0 0 0 0 0
January 25, 2034 .......ccceevenennns 6 0 0 0 0 0
January 25, 2035.......ccccceueuenene 0 0 0 0 0 0
Weighted Average Life (years)
to Maturity® .......oocoveeevererrs 18.78 5.17 359 2.67 1.99 1.42
Weighted Average Life (years)
to Optional Termination®®...... 18.74 4.83 3.32 2.46 1.81 1.42

@ Rounded to the nearest whole percentage except where otherwise indicated. If applicable, an * represents less than one-half of one percent
but greater than zero percent.

@ The weighted average life of any class of Class A and Mezzanine Certificates is determined by (i) multiplying the assumed net reduction, if
any, in the Certificate Principal Balance on each Distribution Date of such class of Certificates by the number of years from the date of
issuance of the Certificates to the related Distribution Date, (i) summing the results and (iii) dividing the sum by the aggregate amount of

the assumed net reductions in Certificate Principal Balance of such class of Certificates.
@ Assumes an optional purchase of the Mortgage L oans on the earliest Distribution Date on which it is permitted.
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Per cent of Original Certificate Principal Balance Outstanding'®

ClassA-2B
Prepayment Scenario
Distribution Date | I 111 [\ \ VI
Initial Percentage 100% 100% 100% 100% 100% 100%
January 25, 2006... 99 88 82 77 71 66
January 25, 2007 ... . 97 69 56 44 32 21
January 25, 2008..........cccceeueneee 96 53 36 21 8 0
January 25, 2009........cccoeeeeuenne 95 42 29 20 8 0
January 25, 2010.......cccceveuennee 93 34 22 14 8 0
January 25, 2011 92 29 18 10 6 0
January 25, 2012... 90 24 14 7 4 0
January 25, 2013... 88 21 11 5 3 0
January 25, 2014... 86 18 9 4 2 0
January 25, 2015 84 15 7 3 1 0
January 25, 2016 82 13 5 2 1 0
January 25, 2017 ... 79 11 4 2 * 0
January 25, 2018... 76 9 3 1 * 0
January 25, 2019... 73 7 2 1 0 0
January 25, 2020 70 6 2 * 0 0
January 25, 2021 66 5 2 * 0 0
January 25, 2022 63 4 1 0 0 0
January 25, 2023 59 4 1 0 0 0
January 25, 2024... 54 3 1 0 0 0
January 25, 2025... 50 2 * 0 0 0
January 25, 2026... 44 2 * 0 0 0
January 25, 2027 39 2 0 0 0 0
January 25, 2028 35 1 0 0 0 0
January 25, 2029... 31 1 0 0 0 0
January 25, 2030... 27 1 0 0 0 0
January 25, 2031... 22 * 0 0 0 0
January 25, 2032 17 0 0 0 0 0
January 25, 2033.......ccccvrveeienns 12 0 0 0 0 0
January 25, 2034 .......ccceevenennns 6 0 0 0 0 0
January 25, 2035.......ccccceueuenene 0 0 0 0 0 0
Weighted Average Life (years)
to Maturity® .......oocoveeevererrs 18.78 5.17 359 2.67 1.99 1.42
Weighted Average Life (years)
to Optional Termination®®...... 18.74 4.83 3.32 2.46 1.81 1.42

@ Rounded to the nearest whole percentage except where otherwise indicated. If applicable, an * represents less than one-half of one percent
but greater than zero percent.

@ The weighted average life of any class of Class A and Mezzanine Certificates is determined by (i) multiplying the assumed net reduction, if
any, in the Certificate Principal Balance on each Distribution Date of such class of Certificates by the number of years from the date of
issuance of the Certificates to the related Distribution Date, (i) summing the results and (iii) dividing the sum by the aggregate amount of

the assumed net reductions in Certificate Principal Balance of such class of Certificates.
@ Assumes an optional purchase of the Mortgage L oans on the earliest Distribution Date on which it is permitted.
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Per cent of Original Certificate Principal Balance Outstanding'®

ClassA-3A
Prepayment Scenario
Distribution Date | 1 11 [\ \Y VI
Initial Percentage 100% 100% 100% 100% 100% 100%
January 25, 2006... 97 73 60 48 35 22
January 25, 2007 ... .. 9 31 2 0 0 0
January 25, 2008..........cccceeueneee 91 0 0 0 0 0
January 25, 2009.........cccoueeueuene 88 0 0 0 0 0
January 25, 2010.......cccceveuennee 85 0 0 0 0 0
January 25, 2011 82 0 0 0 0 0
January 25, 2012... 78 0 0 0 0 0
January 25, 2013... 74 0 0 0 0 0
January 25, 2014... 69 0 0 0 0 0
January 25, 2015 64 0 0 0 0 0
January 25, 2016 59 0 0 0 0 0
January 25, 2017 ... 53 0 0 0 0 0
January 25, 2018... 47 0 0 0 0 0
January 25, 2019... 40 0 0 0 0 0
January 25, 2020 33 0 0 0 0 0
January 25, 2021 25 0 0 0 0 0
January 25, 2022 17 0 0 0 0 0
January 25, 2023 7 0 0 0 0 0
January 25, 2024... 0 0 0 0 0 0
January 25, 2025... 0 0 0 0 0 0
January 25, 2026... 0 0 0 0 0 0
January 25, 2027 0 0 0 0 0 0
January 25, 2028 0 0 0 0 0 0
January 25, 2029... 0 0 0 0 0 0
January 25, 2030... 0 0 0 0 0 0
January 25, 2031... 0 0 0 0 0 0
January 25, 2032 0 0 0 0 0 0
January 25, 2033.......ccccceeeueuene 0 0 0 0 0 0
January 25, 2034 .......ccceevenennns 0 0 0 0 0 0
January 25, 2035.......ccccceueuenene 0 0 0 0 0 0
Weighted Average Life (years)
t0 Maturity® .........ooeevvveeriennne, 11.60 158 122 1.00 0.85 0.75
Weighted Average Life (years)
to Optional Termination®®...... 11.60 158 122 1.00 0.85 0.75

@ Rounded to the nearest whole percentage except where otherwise indicated. If applicable, an * represents less than one-half of one percent
but greater than zero percent.

@ The weighted average life of any class of Class A and Mezzanine Certificates is determined by (i) multiplying the assumed net reduction, if
any, in the Certificate Principal Balance on each Distribution Date of such class of Certificates by the number of years from the date of
issuance of the Certificates to the related Distribution Date, (i) summing the results and (iii) dividing the sum by the aggregate amount of

the assumed net reductions in Certificate Principal Balance of such class of Certificates.
@ Assumes an optional purchase of the Mortgage L oans on the earliest Distribution Date on which it is permitted.
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Per cent of Original Certificate Principal Balance Outstanding'®

ClassA-3B
Prepayment Scenario
Distribution Date | I 111 [\ \ VI
Initial Percentage 100% 100% 100% 100% 100% 100%
January 25, 2006... 100 100 100 100 100 100
January 25, 2007 ... . 100 100 100 75 50 27
January 25, 2008..........cccceeueneee 100 95 58 27 0 0
January 25, 2009........cccoeeeeuenne 100 70 42 24 0 0
January 25, 2010.......cccceveuennee 100 53 29 12 0 0
January 25, 2011 100 43 19 4 0 0
January 25, 2012... 100 34 11 0 0 0
January 25, 2013... 100 26 5 0 0 0
January 25, 2014... 100 19 0 0 0 0
January 25, 2015 100 13 0 0 0 0
January 25, 2016 100 8 0 0 0 0
January 25, 2017 ... 100 4 0 0 0 0
January 25, 2018... 100 1 0 0 0 0
January 25, 2019... 100 0 0 0 0 0
January 25, 2020 100 0 0 0 0 0
January 25, 2021 .......ccovreeeennne 100 0 0 0 0 0
January 25, 2022.........ccceeeunnes 100 0 0 0 0 0
January 25, 2023........cccoreeeenenns 100 0 0 0 0 0
January 25, 2024... 98 0 0 0 0 0
January 25, 2025... 87 0 0 0 0 0
January 25, 2026... 77 0 0 0 0 0
January 25, 2027 65 0 0 0 0 0
January 25, 2028 55 0 0 0 0 0
January 25, 2029... 47 0 0 0 0 0
January 25, 2030... 38 0 0 0 0 0
January 25, 2031... 28 0 0 0 0 0
January 25, 2032 18 0 0 0 0 0
January 25, 2033.......ccccceeeueuene 6 0 0 0 0 0
January 25, 2034 .......ccceevenennns 0 0 0 0 0 0
January 25, 2035.......ccccceueuenene 0 0 0 0 0 0
Weighted Average Life (years)
t0 Maturity® .........ooeevvveeriennne, 23.71 6.19 4.15 3.00 211 1.83
Weighted Average Life (years)
to Optional Termination®®...... 2371 6.19 4.15 3.00 211 1.83

@ Rounded to the nearest whole percentage except where otherwise indicated. If applicable, an * represents less than one-half of one percent
but greater than zero percent.

@ The weighted average life of any class of Class A and Mezzanine Certificates is determined by (i) multiplying the assumed net reduction, if
any, in the Certificate Principal Balance on each Distribution Date of such class of Certificates by the number of years from the date of
issuance of the Certificates to the related Distribution Date, (i) summing the results and (iii) dividing the sum by the aggregate amount of
the assumed net reductions in Certificate Principal Balance of such class of Certificates.

@ Assumes an optional purchase of the Mortgage L oans on the earliest Distribution Date on which it is permitted.
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Per cent of Original Certificate Principal Balance Outstanding'®

ClassA-3C
Prepayment Scenario
Distribution Date | 1 11 [\ \Y \
Initial Percentage 100% 100% 100% 100% 100% 100%
January 25, 2006... 100 100 100 100 100 100
January 25, 2007 ... . 100 100 100 100 100 100
January 25, 2008..........cccceeueneee 100 100 100 100 98 0
January 25, 2009.........cccoueeueuene 100 100 100 100 98 0
January 25, 2010.......cccceveuennee 100 100 100 100 98 0
January 25, 2011 100 100 100 100 68 0
January 25, 2012... 100 100 100 87 46 0
January 25, 2013... 100 100 100 64 31 0
January 25, 2014... 100 100 99 47 21 0
January 25, 2015 100 100 78 34 15 0
January 25, 2016 100 100 61 25 10 0
January 25, 2017 ... 100 100 48 19 5 0
January 25, 2018... 100 100 38 14 1 0
January 25, 2019... 100 87 30 10 0 0
January 25, 2020 100 73 23 6 0 0
January 25, 2021 100 61 18 2 0 0
January 25, 2022 100 51 14 0 0 0
January 25, 2023 100 42 11 0 0 0
January 25, 2024... 100 35 8 0 0 0
January 25, 2025... 100 29 4 0 0 0
January 25, 2026... 100 23 2 0 0 0
January 25, 2027 100 19 0 0 0 0
January 25, 2028 100 15 0 0 0 0
January 25, 2029... 100 11 0 0 0 0
January 25, 2030... 100 8 0 0 0 0
January 25, 2031... 100 4 0 0 0 0
January 25, 2032 100 * 0 0 0 0
January 25, 2033.......ccccceeeueuene 100 0 0 0 0 0
January 25, 2034 .......ccceevenennns 66 0 0 0 0 0
January 25, 2035.......ccccceueuenene 0 0 0 0 0 0
Weighted Average Life (years)
t0 Maturity® .........ooeevvveeriennne, 29.25 18.13 12.88 9.62 7.42 2.65
Weighted Average Life (years)
to Optional Termination®®...... 28.73 14.09 9.61 7.05 5.34 2.65

@ Rounded to the nearest whole percentage except where otherwise indicated. If applicable, an * represents less than one-half of one percent
but greater than zero percent.

@ The weighted average life of any class of Class A and Mezzanine Certificates is determined by (i) multiplying the assumed net reduction, if
any, in the Certificate Principal Balance on each Distribution Date of such class of Certificates by the number of years from the date of
issuance of the Certificates to the related Distribution Date, (i) summing the results and (iii) dividing the sum by the aggregate amount of

the assumed net reductions in Certificate Principal Balance of such class of Certificates.
@ Assumes an optional purchase of the Mortgage L oans on the earliest Distribution Date on which it is permitted.
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Per cent of Original Certificate Principal Balance Outstanding'®

ClassA-3D
Prepayment Scenario
Distribution Date | 1 11 [\ \Y VI
Initial Percentage 100% 100% 100% 100% 100% 100%
January 25, 2006... 99 88 83 77 72 66
January 25, 2007 ... . 97 70 57 45 33 22
January 25, 2008..........cccceeueneee 96 54 37 22 9 0
January 25, 2009.........cccoueeueuene 95 42 29 20 9 0
January 25, 2010.......cccceveuennee 94 34 23 15 9 0
January 25, 2011 92 29 18 11 6 0
January 25, 2012... 90 25 14 8 4 0
January 25, 2013... 89 21 11 6 3 0
January 25, 2014... 87 18 9 4 2 0
January 25, 2015 84 15 7 3 1 0
January 25, 2016 82 13 5 2 1 0
January 25, 2017 ... 80 11 4 2 * 0
January 25, 2018... 77 9 3 1 * 0
January 25, 2019... 74 8 3 1 0 0
January 25, 2020 71 7 2 * 0 0
January 25, 2021 67 5 2 * 0 0
January 25, 2022 64 5 1 0 0 0
January 25, 2023 60 4 1 0 0 0
January 25, 2024... 55 3 1 0 0 0
January 25, 2025... 50 3 * 0 0 0
January 25, 2026... 45 2 * 0 0 0
January 25, 2027 40 2 0 0 0 0
January 25, 2028 35 1 0 0 0 0
January 25, 2029... 31 1 0 0 0 0
January 25, 2030... 27 1 0 0 0 0
January 25, 2031... 22 * 0 0 0 0
January 25, 2032 17 * 0 0 0 0
January 25, 2033.......ccccceeeueuene 12 0 0 0 0 0
January 25, 2034 .......ccceevenennns 6 0 0 0 0 0
January 25, 2035.......ccccceueuenene 0 0 0 0 0 0
Weighted Average Life (years)
t0 Maturity® .........ooeevvveeriennne, 18.91 5.24 3.65 272 2.03 1.43
Weighted Average Life (years)
to Optional Termination®®...... 18.86 4.88 335 2.49 1.85 143

@ Rounded to the nearest whole percentage except where otherwise indicated. If applicable, an * represents less than one-half of one percent
but greater than zero percent.

@ The weighted average life of any class of Class A and Mezzanine Certificates is determined by (i) multiplying the assumed net reduction, if
any, in the Certificate Principal Balance on each Distribution Date of such class of Certificates by the number of years from the date of
issuance of the Certificates to the related Distribution Date, (i) summing the results and (iii) dividing the sum by the aggregate amount of

the assumed net reductions in Certificate Principal Balance of such class of Certificates.
@ Assumes an optional purchase of the Mortgage L oans on the earliest Distribution Date on which it is permitted.
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Per cent of Original Certificate Principal Balance Outstanding'®

ClassM-1
Prepayment Scenario
Distribution Date | 1 11 [\ \Y \
Initial Percentage 100% 100% 100% 100% 100% 100%
January 25, 2006... 100 100 100 100 100 100
January 25, 2007 ... . 100 100 100 100 100 100
January 25, 2008..........cccceeueneee 100 100 100 100 100 52
January 25, 2009.........cccoueeueuene 100 100 77 54 100 52
January 25, 2010.......cccceveuennee 100 92 61 39 68 52
January 25, 2011 100 78 48 28 16 52
January 25, 2012... 100 66 38 20 11 52
January 25, 2013... 100 56 29 15 7 52
January 25, 2014... 100 48 23 11 5 51
January 25, 2015 100 40 18 8 3 17
January 25, 2016 100 34 14 6 * 0
January 25, 2017 ... 100 29 11 4 0 0
January 25, 2018... 100 24 9 3 0 0
January 25, 2019... 100 20 7 * 0 0
January 25, 2020 100 17 5 0 0 0
January 25, 2021 100 14 4 0 0 0
January 25, 2022 100 12 3 0 0 0
January 25, 2023 100 10 2 0 0 0
January 25, 2024... 100 8 0 0 0 0
January 25, 2025... 100 7 0 0 0 0
January 25, 2026... 100 5 0 0 0 0
January 25, 2027 100 4 0 0 0 0
January 25, 2028 94 3 0 0 0 0
January 25, 2029... 83 3 0 0 0 0
January 25, 2030... 72 0 0 0 0 0
January 25, 2031... 60 0 0 0 0 0
January 25, 2032 46 0 0 0 0 0
January 25, 2033.......ccccceeeueuene 32 0 0 0 0 0
January 25, 2034 .......ccceevenennns 16 0 0 0 0 0
January 25, 2035.......ccccceueuenene 0 0 0 0 0 0
Weighted Average Life (years)
t0 Maturity® .........ooeevvveeriennne, 26.57 10.25 7.01 5.54 5.60 6.48
Weighted Average Life (years)
to Optional Termination®®...... 26.44 9.35 6.30 4.98 5.15 3.65

@ Rounded to the nearest whole percentage except where otherwise indicated. If applicable, an * represents less than one-half of one percent
but greater than zero percent.

@ The weighted average life of any class of Class A and Mezzanine Certificates is determined by (i) multiplying the assumed net reduction, if
any, in the Certificate Principal Balance on each Distribution Date of such class of Certificates by the number of years from the date of
issuance of the Certificates to the related Distribution Date, (i) summing the results and (iii) dividing the sum by the aggregate amount of

the assumed net reductions in Certificate Principal Balance of such class of Certificates.
@ Assumes an optional purchase of the Mortgage L oans on the earliest Distribution Date on which it is permitted.
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Per cent of Original Certificate Principal Balance Outstanding'®

ClassM-2
Prepayment Scenario
Distribution Date | 1 11 [\ \ VI
Initial Percentage 100% 100% 100% 100% 100% 100%
January 25, 2006... 100 100 100 100 100 100
January 25, 2007 ... . 100 100 100 100 100 100
January 25, 2008..........cccceeueneee 100 100 100 100 100 100
January 25, 2009.........cccoueeueuene 100 100 77 54 100 100
January 25, 2010.......cccceveuennee 100 92 61 39 24 93
January 25, 2011 100 78 48 28 16 53
January 25, 2012... 100 66 38 20 11 28
January 25, 2013... 100 56 29 15 7 13
January 25, 2014... 100 48 23 11 5 0
January 25, 2015 100 40 18 8 3 0
January 25, 2016 100 34 14 6 0 0
January 25, 2017 ... 100 29 11 4 0 0
January 25, 2018... 100 24 9 2 0 0
January 25, 2019... 100 20 7 0 0 0
January 25, 2020 100 17 5 0 0 0
January 25, 2021 100 14 4 0 0 0
January 25, 2022 100 12 3 0 0 0
January 25, 2023 100 10 0 0 0 0
January 25, 2024... 100 8 0 0 0 0
January 25, 2025... 100 7 0 0 0 0
January 25, 2026... 100 5 0 0 0 0
January 25, 2027 100 4 0 0 0 0
January 25, 2028 94 3 0 0 0 0
January 25, 2029... 83 * 0 0 0 0
January 25, 2030... 72 0 0 0 0 0
January 25, 2031... 60 0 0 0 0 0
January 25, 2032 46 0 0 0 0 0
January 25, 2033.......ccccceeeueuene 32 0 0 0 0 0
January 25, 2034 .......ccceevenennns 16 0 0 0 0 0
January 25, 2035.......ccccceueuenene 0 0 0 0 0 0
Weighted Average Life (years)
t0 Maturity® .........ooeevvveeriennne, 26.57 10.23 6.99 5.45 5.14 6.39
Weighted Average Life (years)
to Optional Termination®®...... 26.44 9.35 6.30 491 470 4.33

@ Rounded to the nearest whole percentage except where otherwise indicated. If applicable, an * represents less than one-half of one percent
but greater than zero percent.

@ The weighted average life of any class of Class A and Mezzanine Certificates is determined by (i) multiplying the assumed net reduction, if
any, in the Certificate Principal Balance on each Distribution Date of such class of Certificates by the number of years from the date of
issuance of the Certificates to the related Distribution Date, (i) summing the results and (iii) dividing the sum by the aggregate amount of

the assumed net reductions in Certificate Principal Balance of such class of Certificates.
@ Assumes an optional purchase of the Mortgage L oans on the earliest Distribution Date on which it is permitted.
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Per cent of Original Certificate Principal Balance Outstanding'®

ClassM-3
Prepayment Scenario
Distribution Date | 1 11 [\ \Y \
Initial Percentage 100% 100% 100% 100% 100% 100%
January 25, 2006... 100 100 100 100 100 100
January 25, 2007 ... . 100 100 100 100 100 100
January 25, 2008..........cccceeueneee 100 100 100 100 100 100
January 25, 2009.........cccoueeueuene 100 100 77 54 53 100
January 25, 2010.......cccceveuennee 100 92 61 39 24 14
January 25, 2011 100 78 48 28 16 9
January 25, 2012... 100 66 38 20 11 5
January 25, 2013... 100 56 29 15 7 *
January 25, 2014... 100 48 23 11 5 0
January 25, 2015 100 40 18 8 0 0
January 25, 2016 100 34 14 6 0 0
January 25, 2017 ... 100 29 11 4 0 0
January 25, 2018... 100 24 9 0 0 0
January 25, 2019... 100 20 7 0 0 0
January 25, 2020 100 17 5 0 0 0
January 25, 2021 100 14 4 0 0 0
January 25, 2022 100 12 0 0 0 0
January 25, 2023 100 10 0 0 0 0
January 25, 2024... 100 8 0 0 0 0
January 25, 2025... 100 7 0 0 0 0
January 25, 2026... 100 5 0 0 0 0
January 25, 2027 100 4 0 0 0 0
January 25, 2028 94 * 0 0 0 0
January 25, 2029... 83 0 0 0 0 0
January 25, 2030... 72 0 0 0 0 0
January 25, 2031... 60 0 0 0 0 0
January 25, 2032 46 0 0 0 0 0
January 25, 2033.......ccccceeeueuene 32 0 0 0 0 0
January 25, 2034 .......ccceevenennns 16 0 0 0 0 0
January 25, 2035.......ccccceueuenene 0 0 0 0 0 0
Weighted Average Life (years)
t0 Maturity® .........ooeevvveeriennne, 26.56 10.20 6.97 5.37 4.80 4.94
Weighted Average Life (years)
to Optional Termination®®...... 26.44 9.35 6.30 4.84 4.38 4.33

@ Rounded to the nearest whole percentage except where otherwise indicated. If applicable, an * represents less than one-half of one percent
but greater than zero percent.

@ The weighted average life of any class of Class A and Mezzanine Certificates is determined by (i) multiplying the assumed net reduction, if
any, in the Certificate Principal Balance on each Distribution Date of such class of Certificates by the number of years from the date of
issuance of the Certificates to the related Distribution Date, (i) summing the results and (iii) dividing the sum by the aggregate amount of

the assumed net reductions in Certificate Principal Balance of such class of Certificates.
@ Assumes an optional purchase of the Mortgage L oans on the earliest Distribution Date on which it is permitted.

S48



Per cent of Original Certificate Principal Balance Outstanding'®

ClassM-4
Prepayment Scenario
Distribution Date | 1 111 [\ \ VI
Initial Percentage 100% 100% 100% 100% 100% 100%
January 25, 2006... 100 100 100 100 100 100
January 25, 2007 ... . 100 100 100 100 100 100
January 25, 2008..........cccceeueneee 100 100 100 100 100 100
January 25, 2009.........cccoueeueuene 100 100 77 54 36 93
January 25, 2010.......cccceveuennee 100 92 61 39 24 14
January 25, 2011 100 78 48 28 16 9
January 25, 2012... 100 66 38 20 11 5
January 25, 2013... 100 56 29 15 7 0
January 25, 2014... 100 48 23 11 5 0
January 25, 2015 100 40 18 8 0 0
January 25, 2016 100 34 14 6 0 0
January 25, 2017 ... 100 29 11 2 0 0
January 25, 2018... 100 24 9 0 0 0
January 25, 2019... 100 20 7 0 0 0
January 25, 2020 100 17 5 0 0 0
January 25, 2021 100 14 2 0 0 0
January 25, 2022 100 12 0 0 0 0
January 25, 2023 100 10 0 0 0 0
January 25, 2024... 100 8 0 0 0 0
January 25, 2025... 100 7 0 0 0 0
January 25, 2026... 100 5 0 0 0 0
January 25, 2027 100 3 0 0 0 0
January 25, 2028 94 0 0 0 0 0
January 25, 2029... 83 0 0 0 0 0
January 25, 2030... 72 0 0 0 0 0
January 25, 2031... 60 0 0 0 0 0
January 25, 2032 46 0 0 0 0 0
January 25, 2033.......ccccceeeueuene 32 0 0 0 0 0
January 25, 2034 .......ccceevenennns 16 0 0 0 0 0
January 25, 2035.......ccccceueuenene 0 0 0 0 0 0
Weighted Average Life (years)
t0 Maturity® .........ooeevvveeriennne, 26.56 10.18 6.94 5.32 4.66 456
Weighted Average Life (years)
to Optional Termination®®...... 26.44 9.35 6.30 4.82 4.25 4.23

@ Rounded to the nearest whole percentage except where otherwise indicated. If applicable, an * represents less than one-half of one percent
but greater than zero percent.

@ The weighted average life of any class of Class A and Mezzanine Certificates is determined by (i) multiplying the assumed net reduction, if
any, in the Certificate Principal Balance on each Distribution Date of such class of Certificates by the number of years from the date of
issuance of the Certificates to the related Distribution Date, (i) summing the results and (iii) dividing the sum by the aggregate amount of

the assumed net reductions in Certificate Principal Balance of such class of Certificates.
@ Assumes an optional purchase of the Mortgage L oans on the earliest Distribution Date on which it is permitted.
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Per cent of Original Certificate Principal Balance Outstanding'®

ClassM-5
Prepayment Scenario
Distribution Date | 1 11 [\ \Y \
Initial Percentage 100% 100% 100% 100% 100% 100%
January 25, 2006... 100 100 100 100 100 100
January 25, 2007 ... . 100 100 100 100 100 100
January 25, 2008..........cccceeueneee 100 100 100 100 100 100
January 25, 2009........cccoeeeeuenne 100 100 77 54 36 23
January 25, 2010.......cccceveuennee 100 92 61 39 24 14
January 25, 2011 100 78 48 28 16 9
January 25, 2012... 100 66 38 20 11 5
January 25, 2013... 100 56 29 15 7 0
January 25, 2014... 100 48 23 11 1 0
January 25, 2015 100 40 18 8 0 0
January 25, 2016 100 34 14 6 0 0
January 25, 2017 ... 100 29 11 0 0 0
January 25, 2018... 100 24 9 0 0 0
January 25, 2019... 100 20 7 0 0 0
January 25, 2020 100 17 5 0 0 0
January 25, 2021 100 14 0 0 0 0
January 25, 2022 100 12 0 0 0 0
January 25, 2023 100 10 0 0 0 0
January 25, 2024... 100 8 0 0 0 0
January 25, 2025... 100 7 0 0 0 0
January 25, 2026... 100 5 0 0 0 0
January 25, 2027 100 0 0 0 0 0
January 25, 2028 94 0 0 0 0 0
January 25, 2029... 83 0 0 0 0 0
January 25, 2030... 72 0 0 0 0 0
January 25, 2031... 60 0 0 0 0 0
January 25, 2032 46 0 0 0 0 0
January 25, 2033.......ccccvrveeienns 32 0 0 0 0 0
January 25, 2034 .......ccceevenennns 16 0 0 0 0 0
January 25, 2035.......ccccceueuenene 0 0 0 0 0 0
Weighted Average Life (years)
t0 Maturity® .........ooeevvveeriennne, 26.56 10.14 6.91 5.27 454 4.28
Weighted Average Life (years)
to Optional Termination®®...... 26.44 9.35 6.30 4.79 4.15 3.98

@ Rounded to the nearest whole percentage except where otherwise indicated. If applicable, an * represents less than one-half of one percent
but greater than zero percent.

@ The weighted average life of any class of Class A and Mezzanine Certificates is determined by (i) multiplying the assumed net reduction, if
any, in the Certificate Principal Balance on each Distribution Date of such class of Certificates by the number of years from the date of
issuance of the Certificates to the related Distribution Date, (i) summing the results and (iii) dividing the sum by the aggregate amount of

the assumed net reductions in Certificate Principal Balance of such class of Certificates.
@ Assumes an optional purchase of the Mortgage L oans on the earliest Distribution Date on which it is permitted.
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Per cent of Original Certificate Principal Balance Outstanding'®

ClassM-6
Prepayment Scenario
Distribution Date | 1 11 [\ \Y \
Initial Percentage 100% 100% 100% 100% 100% 100%
January 25, 2006... 100 100 100 100 100 100
January 25, 2007 ... . 100 100 100 100 100 100
January 25, 2008..........cccceeueneee 100 100 100 100 100 100
January 25, 2009........cccoeeeeuenne 100 100 77 54 36 23
January 25, 2010.......cccceveuennee 100 92 61 39 24 14
January 25, 2011 100 78 48 28 16 9
January 25, 2012... 100 66 38 20 11 0
January 25, 2013... 100 56 29 15 7 0
January 25, 2014... 100 48 23 11 0 0
January 25, 2015 100 40 18 8 0 0
January 25, 2016 100 34 14 2 0 0
January 25, 2017 ... 100 29 11 0 0 0
January 25, 2018... 100 24 9 0 0 0
January 25, 2019... 100 20 7 0 0 0
January 25, 2020 100 17 0 0 0 0
January 25, 2021 100 14 0 0 0 0
January 25, 2022 100 12 0 0 0 0
January 25, 2023 100 10 0 0 0 0
January 25, 2024... 100 8 0 0 0 0
January 25, 2025... 100 7 0 0 0 0
January 25, 2026... 100 0 0 0 0 0
January 25, 2027 100 0 0 0 0 0
January 25, 2028 94 0 0 0 0 0
January 25, 2029... 83 0 0 0 0 0
January 25, 2030... 72 0 0 0 0 0
January 25, 2031... 60 0 0 0 0 0
January 25, 2032 46 0 0 0 0 0
January 25, 2033.......ccccvrveeienns 32 0 0 0 0 0
January 25, 2034 .......ccceevenennns 16 0 0 0 0 0
January 25, 2035.......ccccceueuenene 0 0 0 0 0 0
Weighted Average Life (years)
0 Maturity® ........oeveeeereeeeeennns 26.56 10.10 6.88 5.22 4.45 412
Weighted Average Life (years)
to Optional Termination®®...... 26.44 9.35 6.30 477 4.09 3.83

@ Rounded to the nearest whole percentage except where otherwise indicated. If applicable, an * represents less than one-half of one percent
but greater than zero percent.

@ The weighted average life of any class of Class A and Mezzanine Certificates is determined by (i) multiplying the assumed net reduction, if
any, in the Certificate Principal Balance on each Distribution Date of such class of Certificates by the number of years from the date of
issuance of the Certificates to the related Distribution Date, (i) summing the results and (iii) dividing the sum by the aggregate amount of

the assumed net reductions in Certificate Principal Balance of such class of Certificates.
@ Assumes an optional purchase of the Mortgage L oans on the earliest Distribution Date on which it is permitted.
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Per cent of Original Certificate Principal Balance Outstanding'®

ClassM-7
Prepayment Scenario
Distribution Date | 1 11 [\ \ VI
Initial Percentage 100% 100% 100% 100% 100% 100%
January 25, 2006... 100 100 100 100 100 100
January 25, 2007 ... . 100 100 100 100 100 100
January 25, 2008..........cccceeueneee 100 100 100 100 100 100
January 25, 2009.........cccoueeueuene 100 100 77 54 36 23
January 25, 2010.......cccceveuennee 100 92 61 39 24 14
January 25, 2011 100 78 48 28 16 9
January 25, 2012... 100 66 38 20 11 0
January 25, 2013... 100 56 29 15 5 0
January 25, 2014... 100 48 23 11 0 0
January 25, 2015 100 40 18 8 0 0
January 25, 2016 100 34 14 0 0 0
January 25, 2017 ... 100 29 11 0 0 0
January 25, 2018... 100 24 9 0 0 0
January 25, 2019... 100 20 3 0 0 0
January 25, 2020 100 17 0 0 0 0
January 25, 2021 100 14 0 0 0 0
January 25, 2022 100 12 0 0 0 0
January 25, 2023 100 10 0 0 0 0
January 25, 2024... 100 8 0 0 0 0
January 25, 2025... 100 2 0 0 0 0
January 25, 2026... 100 0 0 0 0 0
January 25, 2027 100 0 0 0 0 0
January 25, 2028 94 0 0 0 0 0
January 25, 2029... 83 0 0 0 0 0
January 25, 2030... 72 0 0 0 0 0
January 25, 2031... 60 0 0 0 0 0
January 25, 2032 46 0 0 0 0 0
January 25, 2033.......ccccceeeueuene 32 0 0 0 0 0
January 25, 2034 .......ccceevenennns 16 0 0 0 0 0
January 25, 2035.......ccccceueuenene 0 0 0 0 0 0
Weighted Average Life (years)
t0 Maturity® .........ooeevvveeriennne, 26.55 10.05 6.83 5.19 437 3.99
Weighted Average Life (years)
to Optional Termination®®...... 26.44 9.35 6.30 4.77 4.04 3.73

@ Rounded to the nearest whole percentage except where otherwise indicated. If applicable, an * represents less than one-half of one percent
but greater than zero percent.

@ The weighted average life of any class of Class A and Mezzanine Certificates is determined by (i) multiplying the assumed net reduction, if
any, in the Certificate Principal Balance on each Distribution Date of such class of Certificates by the number of years from the date of
issuance of the Certificates to the related Distribution Date, (i) summing the results and (iii) dividing the sum by the aggregate amount of

the assumed net reductions in Certificate Principal Balance of such class of Certificates.
@ Assumes an optional purchase of the Mortgage L oans on the earliest Distribution Date on which it is permitted.
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Per cent of Original Certificate Principal Balance Outstanding'®

ClassM-8
Prepayment Scenario
Distribution Date | 1 11 [\ \Y \
Initial Percentage 100% 100% 100% 100% 100% 100%
January 25, 2006... 100 100 100 100 100 100
January 25, 2007 ... . 100 100 100 100 100 100
January 25, 2008..........cccceeueneee 100 100 100 100 100 100
January 25, 2009.........cccoueeueuene 100 100 77 54 36 23
January 25, 2010.......cccceveuennee 100 92 61 39 24 14
January 25, 2011 100 78 48 28 16 7
January 25, 2012... 100 66 38 20 11 0
January 25, 2013... 100 56 29 15 0 0
January 25, 2014... 100 48 23 11 0 0
January 25, 2015 100 40 18 2 0 0
January 25, 2016 100 34 14 0 0 0
January 25, 2017 ... 100 29 11 0 0 0
January 25, 2018... 100 24 8 0 0 0
January 25, 2019... 100 20 0 0 0 0
January 25, 2020 100 17 0 0 0 0
January 25, 2021 100 14 0 0 0 0
January 25, 2022 100 12 0 0 0 0
January 25, 2023 100 10 0 0 0 0
January 25, 2024... 100 4 0 0 0 0
January 25, 2025... 100 0 0 0 0 0
January 25, 2026... 100 0 0 0 0 0
January 25, 2027 100 0 0 0 0 0
January 25, 2028 94 0 0 0 0 0
January 25, 2029... 83 0 0 0 0 0
January 25, 2030... 72 0 0 0 0 0
January 25, 2031... 60 0 0 0 0 0
January 25, 2032 46 0 0 0 0 0
January 25, 2033.......ccccceeeueuene 32 0 0 0 0 0
January 25, 2034 .......ccceevenennns 16 0 0 0 0 0
January 25, 2035.......ccccceueuenene 0 0 0 0 0 0
Weighted Average Life (years)
0 Maturity® ........oeveeeereeeeeennns 26.55 9.99 6.78 512 4.30 3.88
Weighted Average Life (years)
to Optional Termination®®...... 26.44 9.35 6.30 475 4.00 3.64

@ Rounded to the nearest whole percentage except where otherwise indicated. If applicable, an * represents less than one-half of one percent
but greater than zero percent.

@ The weighted average life of any class of Class A and Mezzanine Certificates is determined by (i) multiplying the assumed net reduction, if
any, in the Certificate Principal Balance on each Distribution Date of such class of Certificates by the number of years from the date of
issuance of the Certificates to the related Distribution Date, (i) summing the results and (iii) dividing the sum by the aggregate amount of

the assumed net reductions in Certificate Principal Balance of such class of Certificates.
@ Assumes an optional purchase of the Mortgage L oans on the earliest Distribution Date on which it is permitted.
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Per cent of Original Certificate Principal Balance Outstanding'®

ClassM-9
Prepayment Scenario
Distribution Date | 1 11 [\ \Y \
Initial Percentage 100% 100% 100% 100% 100% 100%
January 25, 2006... 100 100 100 100 100 100
January 25, 2007 ... . 100 100 100 100 100 100
January 25, 2008..........cccceeueneee 100 100 100 100 100 100
January 25, 2009.........cccoueeueuene 100 100 77 54 36 23
January 25, 2010.......cccceveuennee 100 92 61 39 24 14
January 25, 2011 100 78 48 28 16 0
January 25, 2012... 100 66 38 20 9 0
January 25, 2013... 100 56 29 15 0 0
January 25, 2014... 100 48 23 10 0 0
January 25, 2015 100 40 18 0 0 0
January 25, 2016 100 34 14 0 0 0
January 25, 2017 ... 100 29 11 0 0 0
January 25, 2018... 100 24 0 0 0 0
January 25, 2019... 100 20 0 0 0 0
January 25, 2020 100 17 0 0 0 0
January 25, 2021 100 14 0 0 0 0
January 25, 2022 100 12 0 0 0 0
January 25, 2023 100 5 0 0 0 0
January 25, 2024... 100 0 0 0 0 0
January 25, 2025... 100 0 0 0 0 0
January 25, 2026... 100 0 0 0 0 0
January 25, 2027 100 0 0 0 0 0
January 25, 2028 94 0 0 0 0 0
January 25, 2029... 83 0 0 0 0 0
January 25, 2030... 72 0 0 0 0 0
January 25, 2031... 60 0 0 0 0 0
January 25, 2032 46 0 0 0 0 0
January 25, 2033.......ccccceeeueuene 32 0 0 0 0 0
January 25, 2034 .......ccceevenennns 16 0 0 0 0 0
January 25, 2035.......ccccceueuenene 0 0 0 0 0 0
Weighted Average Life (years)
t0 Maturity® .........ooeevvveeriennne, 26.54 9.91 6.71 5.07 423 3.79
Weighted Average Life (years)
to Optional Termination®®...... 26.44 9.35 6.30 475 3.97 3.58

@ Rounded to the nearest whole percentage except where otherwise indicated. If applicable, an * represents less than one-half of one percent
but greater than zero percent.

@ The weighted average life of any class of Class A and Mezzanine Certificates is determined by (i) multiplying the assumed net reduction, if
any, in the Certificate Principal Balance on each Distribution Date of such class of Certificates by the number of years from the date of
issuance of the Certificates to the related Distribution Date, (i) summing the results and (iii) dividing the sum by the aggregate amount of

the assumed net reductions in Certificate Principal Balance of such class of Certificates.
@ Assumes an optional purchase of the Mortgage L oans on the earliest Distribution Date on which it is permitted.
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There is no assurance that prepayments of the Mortgage Loans will conform to any of the levels of CPR
reflected in the Prepayment Scenarios indicated in the tables above, or to any other level, or that the actual weighted
average lives of the Class A and Mezzanine Certificates will conform to any of the weighted average lives set forth
in the tables above. Furthermore, the information contained in the table with respect to the weighted average lives
of the Class A and Mezzanine Certificates is not necessarily indicative of the weighted average lives that might be
calculated or projected under different or varying prepayment, Index or One-Month LIBOR level assumptions.

The characteristics of the Mortgage Loans will differ from those assumed in preparing the tables above. In
addition, it is unlikely that any Mortgage Loan will prepay at any constant percentage until maturity, that all of the
Mortgage Loans will prepay at the same rate or that the level of the Index or One-Month LIBOR will remain
constant or at any level for any period of time. The timing of changes in the rate of prepayments may significantly
affect the actual yield to maturity to investors, even if the average rate of principa prepayments and the level of the
Index or One-Month LIBOR is consistent with the expectations of investors.

Yield Sensitivity of the M ezzanine Certificates

If the Overcollateralized Amount and each class of Mezzanine Certificates with a lower distribution
priority have been reduced to zero, the yield to maturity on the class of Mezzanine Certificates with the lowest
distribution priority will become extremely sensitive to losses on the Mortgage Loans (and the timing thereof),
because the entire amount of any Realized L osses (to the extent not covered by Net Monthly Excess Cashflow or by
amounts paid under the Interest Rate Swap Agreement and available for that purpose) will be alocated to that class
of Certificates. Investors in the Mezzanine Certificates should fully consider the risk that Realized Losses on the
Mortgage Loans could result in the failure of such investors to fully recover their investments. Once a Realized
Loss is alocated to a Mezzanine Certificate, such written down amount will not bear interest and will not be
reinstated (except in the case of Subsequent Recoveries). However, the amount of any Realized L osses allocated to
the Mezzanine Certificates may be distributed to the holders of such Certificates according to the priorities set forth
under “Description of the Certificates—Overcollateralization Provisions’” and “Description of the Certificates—
Interest Rate Swap Agreement, the Swap Provider and the Swap Account” in this prospectus supplement.

The Mezzanine Certificates will not be entitled to any principal distributions until the Stepdown Date or on
any Distribution Date on which a Trigger Event isin effect (unless the aggregate Certificate Principal Balance of the
Class A Certificates has been reduced to zero).

As aresult, the weighted average lives of the Mezzanine Certificates will be longer than would otherwise
be the case if distributions of principal were allocated on a pro rata basis among the Class A and Mezzanine
Certificates. As aresult of the longer weighted average lives of the Mezzanine Certificates, the holders of such
Certificates have a greater risk of suffering a loss on their investments. Further, because a Trigger Event may be
based on delinquencies, it is possible for the Mezzanine Certificates to receive no principal distributions (unless the
aggregate Certificate Principal Balance of the Class A Certificates has been reduced to zero) on and after the
Stepdown Date even if no losses have occurred on the mortgage pool. For additional considerations relating to the
yield on the Mezzanine Certificates, see“Yield and Maturity Considerations’ in the prospectus.
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DESCRIPTION OF THE CERTIFICATES
General

The Park Place Securities, Inc., Asset-Backed Pass-Through Certificates, Series 2005-WCH1 (the
“Certificates’) will consist of twenty-two classes of certificates, designated as: (i) the Class A-1A, Class A-1B,
Class A-2A, Class A-2B, Class A-3A, Class A-3B, Class A-3C and Class A-3D Certificates (collectively, the “Class
A Certificates”); (ii) the Class M-1, Class M-2, Class M-3, Class M-4, Class M-5, Class M-6, Class M-7, Class M-8
and Class M-9 Certificates (collectively, the “Offered Mezzanine Certificates’); (iii) the Class M-10 Certificates
(together with the Offered Mezzanine Certificates, the “Mezzanine Certificates’); (iv) the Class CE Certificates
(together with the Mezzanine Certificates, the “ Subordinate Certificates’); (v) the Class P Certificates; and (vi) the
Class R Certificates and the Class R-X Certificates (the “Residua Certificates’). Only the Class A and Offered
Mezzanine Certificates are offered hereby (the “Offered Certificates’). The Class M-10, Class CE, Class P and
Residual Certificates are not offered by this prospectus supplement. Such certificates may be delivered to the Seller
as partial consideration for the Mortgage Loans or aternatively, the Depositor may sell al or a portion of such
certificates to one or more third-party investors.

Distributions on the Class A and Mezzanine Certificates will be made on the 25" day of each month, or, if
such day is not a business day, on the next succeeding business day, beginning in February 2005 (each, a
“Distribution Date").

The Certificates will represent in the aggregate the entire beneficial ownership interest in a trust (the
“Trust”) consisting primarily of the mortgage pool. Each class of Class A and Mezzanine Certificates will have the
approximate origina Certificate Principal Balances as set forth in the table under “Summary of Prospectus
Supplement —The Certificates’ in this prospectus supplement. The Pass-Through Rates on the Class A and
Mezzanine Certificates will be calculated for each Distribution Date as described under “—Pass-Through Rates”
below.

The Class A, Mezzanine and Class CE Certificates evidence the following initial undivided interests in the

Trust:
Class Percentage Interest @
A 79.40%
M-1 1.15%
M-2 4.65%
M-3 1.70%
M-4 2.25%
M-5 1.65%
M-6 1.25%
M-7 1.35%
M-8 0.95%
M-9 1.05%
M-10 1.60%
CE 3.00%

@ Approximate

The Offered Certificates will be issued, maintained and transferred on the book-entry records of The
Depository Trust Company (“DTC”) and its participants in minimum denominations of $25,000 and integral
multiples of $1.00 in excess thereof. If the use of book-entry facilities for the Class A and Mezzanine Certificatesis
terminated, then any definitive certificates issued in respect of the Class A and Mezzanine Certificates will be
transferable and exchangeable at the offices of the Trustee designated for such purposes. No service charge will be
imposed for any registration of transfer or exchange, but the Trustee may require payment of a sum sufficient to
cover any tax or other governmental charge imposed in connection therewith.

All distributions to holders of the Certificates will be made by the Trustee to the persons in whose names
such Certificates are registered at the close of business on each Record Date, which will be DTC or its nominee
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unless definitive certificates are issued. The “Record Date” for each Distribution Date (i) with respect to any book-
entry certificate will be the close of business on the business day immediately preceding such Distribution Date or
(i) with respect to any definitive certificates, will be the close of business on the last business day of the month
preceding the month in which such Distribution Date occurs. Such distributions will be made by wire transfer in
immediately available funds to the account of each certificateholder specified in writing to the Trustee at least five
business days prior to the relevant Record Date by such holder of Certificates or, if such instructions are not
received, then by check mailed to the address of each such certificateholder as it appears in the Certificate Register.
The final distribution on any class of Certificates will be made in like manner, but only upon presentment and
surrender of such Certificates at the offices of the Trustee designated for such purposes or such other location
specified in the notice to certificateholders of such final distribution. As of the Closing Date, the Trustee so
designates its Corporate Trust Office located at 6™ Street and Marquette Avenue, Minneapolis, Minnesota 55479 for
such purpose.

Book-Entry Certificates

The Class A and Mezzanine Certificates will be book-entry certificates. Persons acquiring beneficial
ownership interests in the Class A and Mezzanine Certificates, or certificate owners, will hold the Class A and
Mezzanine Certificates through DTC in the United States, or, except with respect to the Class M-10 Certificates,
Clearstream Banking Luxembourg, or Clearstream, formerly known as Cedelbank SA, or Euroclear in Europe, if
they are participants of these systems, or indirectly through organizations which are participants in these systems.
See “Description of the Securities—Book Entry Certificates’ in the prospectus.

Pass-Through Rates

The “Pass-Through Rate” on any Distribution Date with respect to each class of the Class A and Mezzanine
Certificates will equal the lesser of (a) the related Formula Rate and (b) the related Net WAC Pass-Through Rate for
such class for such Distribution Date. With respect to the Class A and Mezzanine Certificates, interest in respect of
any Distribution Date will accrue during the related Interest Accrua Period on the basis of a 360-day year and the
actual number of days elapsed.

The “Formula Rate” for each class of Class A and Mezzanine Certificates will be the lesser of (a) One-
Month LIBOR determined as described under “—Calculation of One-Month LIBOR” in this prospectus supplement
plustherelated Certificate Margin and (b) the related Maximum Cap Rate.

The “Certificate Margin” with respect to each class of Class A and Mezzanine Certificates will be the
percentages set forth below.
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Margin

Class @ (%) () (%)
A-1A 0.300 0.600
A-1B 0.300 0.600
A-2A 0.280 0.560
A-2B 0.300 0.600
A-3A 0.120 0.240
A-3B 0.220 0.440
A-3C 0.360 0.720
A-3D 0.340 0.680
M-1 0.470 0.705
M-2 0.520 0.780
M-3 0.560 0.840
M-4 0.830 1.245
M-5 0.880 1.320
M-6 0.980 1.470
M-7 1.450 2.175
M-8 1.550 2.325
M-9 2.500 3.750
M-10 2.500 3.750

@ For the Interest Accrual Period for each Distribution Date on or prior to Optional Termination Date.
@ For each other Interest Accrual Period.

The“Net WAC Pass-Through Rate” for any Distribution Date and

@ each class of Group | Certificates, will be a per annum rate (subject to adjustment based on the
actual number of days elapsed in the related Interest Accrual Period) equal to the weighted average of the Expense
Adjusted Net Mortgage Rates of the Group | Mortgage Loans minus the sum of (x) an amount, expressed as a per
annum rate, equal to the Fixed Swap Payment divided by the outstanding principa balance of the Mortgage Loans
and (y) an amount, expressed as a per annum rate, equal to the Swap Termination Payment divided by the
outstanding principal balance of the Mortgage Loans;

(b) each class of Group Il Certificates, will be a per annum rate (subject to adjustment based on the
actual number of days elapsed in the related Interest Accrual Period) equal to the weighted average of the Expense
Adjusted Net Mortgage Rates of the Group Il Mortgage Loans minus the sum of (x) an amount, expressed as a per
annum rate, equal to the Fixed Swap Payment divided by the outstanding principal balance of the Mortgage L oans
and (y) an amount, expressed as a per annum rate, equal to the Swap Termination Payment divided by the
outstanding principal balance of the Mortgage Loans;

(© each class of Group Il Certificates, will be a per annum rate (subject to adjustment based on the
actual number of days elapsed in the related Interest Accrual Period) equal to the weighted average of the Expense
Adjusted Net Mortgage Rates of the Group |11 Mortgage Loans minus the sum of (x) an amount, expressed as a per
annum rate, equal to the Fixed Swap Payment divided by the outstanding principa balance of the Mortgage Loans
and (y) an amount, expressed as a per annum rate, equal to the Swap Termination Payment divided by the
outstanding principal balance of the Mortgage L oans; and

(d) each class of Mezzanine Certificates, will be a per annum rate (subject to adjustment based on the
actual number of days elapsed in the related Interest Accrual Period) equal to the weighted average (weighted on the
basis of the results of subtracting from the aggregate principal balance of each loan group the current aggregate
Certificate Principal Balance of the related Class A Certificates) of the Net WAC Pass-Through Rate for the Group |
Certificates, the Net WAC Pass-Through Rate for the Group |1 Certificates and the Net WAC Pass-Through Rate for
the Group |11 Certificates.

The “Expense Adjusted Net Mortgage Rate” for any Mortgage Loan for any Distribution Date will be a per
annum rate equal to the applicable Mortgage Rate for such Mortgage Loan as of the first day of the month preceding
the month in which such Distribution Date occurs minus the sum of (i) the Servicing Fee Rate and (ii) the Custodial
Fee expressed as a per annum rate (the “ Custodial Fee Rate”).
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The “Maximum Cap Rate” for any Distribution Date and each class of Class A and Mezzanine Certificates
is calculated in the same manner as the related Net WAC Pass-Through Rate, but based on the Expense Adjusted
Net Maximum Mortgage Rates of the applicable Mortgage Loans rather than the Expense Adjusted Net Mortgage
Rates of the applicable Mortgage Loans plus, an amount, expressed as a per annum rate, equal to a fraction, the
numerator of which is equal to the Net Swap Payment made by the Swap Provider and the denominator of which is
equal to the aggregate principal balance of the Mortgage Loans.

The “Expense Adjusted Net Maximum Mortgage Rate” for any Mortgage Loan for any Distribution Date
will be a per annum rate equal to the applicable Maximum Mortgage Rate (or the Mortgage Rate for such Mortgage
Loan in the case of any fixed-rate Mortgage Loans) as of the first day of the month preceding the month in which
the Distribution Date occurs minus the sum of (i) the Servicing Fee Rate and (ii) the Custodial Fee Rate.

The Pass-Through Rates on the Class A and Mezzanine Certificates for the Interest Accrual Period
beginning on a Distribution Date, to the extent it has been determined, and for the immediately preceding Interest
Accrua Period will be made available via the Trustee's internet website, together with the monthly statements
required by the Pooling and Servicing Agreement. The Trustee's internet website will initially be located at
www.ctslink.com and assistance in using the website can be obtained by calling the Trustee’ s customer service desk
at (301) 815-6600. In connection with providing access to its internet website, the Trustee may require the use of an
assigned log-on identification number and the acceptance of a disclaimer. Parties that are unable to use the above
distribution method are entitled to have a paper copy mailed to them via first class mail by caling the customer
service desk and indicating such.

Net WAC Rate Carryover Amounts

On the Closing Date, the Trustee will establish a segregated trust account (the “Net WAC Rate Carryover
Reserve Account”) from which distributions in respect of Net WAC Rate Carryover Amounts on the Class A and
Mezzanine Certificates will be made. The Net WAC Rate Carryover Reserve Account will be an asset of the Trust
but not of any REMIC. On each Distribution Date, to the extent required following the distribution of the Available
Funds as described under “—Overcollateralization Provisions’ in this prospectus supplement, the Trustee will
withdraw from amounts in the Net WAC Rate Carryover Reserve Account to distribute to the Class A and
Mezzanine Certificates any Net WAC Rate Carryover Amounts in the following order of priority, in each caseto the
extent of amounts remaining in the Net WAC Rate Carryover Reserve Account:

first, concurrently, to each class of Class A Certificates, the related Net WAC Rate Carryover Amount on a
pro rata basis based on such respective Net WAC Rate Carryover Amounts; and

second, sequentially, to the Class M-1, Class M-2, Class M-3, Class M-4, Class M-5, Class M-6, Class M-
7, Class M-8, Class M-9 and Class M-10 Certificates, in that order, the related Net WAC Rate Carryover Amount.

Interest Rate Swap Agreement, the Swap Provider and the Swap Account
The Interest Rate Svap Agreement

On or before the Closing Date, the Trustee on behaf of the Trust will enter into an interest rate swap
agreement (the “Interest Rate Swap Agreement”) with Swiss Re Financial Products Corporation or the “Swap
Provider”). On each Distribution Date, the Trustee, as Swap Administrator pursuant to a Swap Administration
Agreement (as further described below), will deposit into a segregated trust account (the “Swap Account”) certain
amounts, if any, received from the Swap Provider from which distributions in respect of Interest Carry Forward
Amounts, Net WAC Rate Carryover Amounts, amounts necessary to maintain the applicable Overcollateralization
Target Amount and Allocated Realized Loss Amounts on the Mezzanine Certificates will be made. The Swap
Account will be an asset of the Trust but not of any REMIC.

Under the Interest Rate Swap Agreement, on each Distribution Date, the Trust will be obligated to pay to

the Swap Provider from amounts available therefor pursuant to the Pooling and Servicing Agreement, a fixed
amount specified on Annex |V for that Distribution Date (the “Fixed Swap Payment”), and the Swap Provider will
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be obligated to pay to the Trustee a floating amount equa to the product of (x) one-month LIBOR (as determined
pursuant to the Interest Rate Swap Agreement), (y) the Base Calculation Amount for that Distribution Date
multiplied by 250, and (z) a fraction, the numerator of which is the actual number of days elapsed from the previous
Distribution Date to but excluding the current Distribution Date (or, for the first Distribution Date, the actual number
of days elapsed from the Closing Date to but excluding the first Distribution Date), and the denominator of which is
360. A net payment will be required to be made on each Distribution Date (each such net payment, a “Net Swap
Payment”) (a) by the Trust, to the Swap Provider, to the extent that the fixed amount exceeds the corresponding
floating amount, or (b) by the Swap Provider to the Trust to the extent that the floating amount exceeds the
corresponding fixed amount.

The “Base Calculation Amount” is set forth with respect to each Distribution Date on Annex IV (which
will be substantially the same schedule attached to the Interest Rate Swap Agreement). The initial Base Calculation
Amount will be approximately $7,600,000.96. The Interest Rate Swap Agreement will terminate immediately
following the Distribution Date in May 2009 unless terminated earlier upon the occurrence of a Swap Default, an
Early Termination Event or an Additional Termination Event (each as defined below).

The respective obligations of the Swap Provider and the Trustee to pay specified amounts due under the
Interest Rate Swap Agreement will be subject to the following conditions precedent: (1) no Swap Default or event
that with the giving of notice or lapse of time or both would become a Swap Default shall have occurred and be
continuing with respect to the Interest Rate Swap Agreement and (2) no “Early Termination Date” (as defined in the
ISDA Master Agreement) has occurred or been effectively designated with respect to the Interest Rate Swap
Agreement.

“Events of Default” under the Interest Rate Swap Agreement (each a “Swap Default”) include the
following standard events of default under the ISDA Master Agreement:

. “Failureto Pay or Deliver,”
. “Bankruptcy” (as amended in the Interest Rate Swap Agreement) and
. “Merger without Assumption” (but only with respect to the Swap Provider), as described in

Sections 5(a)(i), 5(a)(vii) and 5(a)(viii) of the ISDA Master Agreement.

“Termination Events’ under the Interest Rate Swap Agreement (each a“ Termination Event”) consist of the
following standard events under the ISDA Master Agreement:

. “lllegality” (which generally relates to changes in law causing it to become unlawful for either
party to perform its obligations under the Interest Rate Swap Agreement),

. “Tax Event” (which generaly relates to either party to the Interest Rate Swap Agreement
receiving a payment under the Interest Rate Swap Agreement from which an amount has been
deducted or withheld for or on account of taxes) and

. “Tax Event Upon Merger” (solely with respect to the Swap Provider) (which generaly relates to
the Swap Provider’s receiving a payment under the Interest Rate Swap Agreement from which an
amount has been deducted or withheld for or on account of taxes resulting from a merger),

as described in Sections 5(b)(i), 5(b)(ii) and 5(b)(iii) of the ISDA Master Agreement. In addition, there are
“Additional Termination Events’ (as defined in the Interest Rate Swap Agreement) including if the Trust should
terminate, if the Pooling and Servicing Agreement or other transaction documents are amended in a manner adverse
to the Swap Provider without the prior written consent of the Swap Provider where written consent is required or if,
pursuant to the terms of the Pooling and Servicing Agreement, the holders of at least 76% of the voting rights of the
Class CE Certificates, the Master Servicer or the NIMs Insurer, if any, exercise the option to purchase the Mortgage
Loans. With respect to the Swap Provider, an Additional Termination Event will occur if the Swap Provider falsto
comply with the Downgrade Provisions (as defined below).
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Upon the occurrence of any Swap Default under the Interest Rate Swap Agreement, the non-defaulting
party will have the right to designate an Early Termination Date. With respect to Termination Events (including
Additional Termination Events), an Early Termination Date may be designated by one of the parties (as specified in
the Interest Rate Swap Agreement) and will occur only upon notice and, in some circumstances, after any affected
party has used reasonable efforts to transfer its rights and obligations under the Interest Rate Swap Agreement to a
related entity within a specified period after notice has been given of the Termination Event, al as set forth in the
Interest Rate Swap Agreement. The occurrence of an Early Termination Date under the Interest Rate Swap
Agreement will constitute a“Swap Early Termination.”

Upon any Swap Early Termination, the Trust or the Swap Provider may be liable to make a termination
payment (the “Swap Termination Payment”) to the other (regardless, if applicable, of which of the parties has
caused the termination). The Swap Termination Payment will be based on the value of the Interest Rate Swap
Agreement computed in accordance with the procedures set forth in the Interest Rate Swap Agreement taking into
account the present value of the unpaid amounts that would have been owed to and by the Swap Provider under the
remaining scheduled term of the Interest Rate Swap Agreement. In the event that the Trust is required to make a
Swap Termination Payment, that payment will be paid from the Trust on the related Distribution Date, and on any
subsequent Distribution Dates until paid in full, prior to distributions to Certificateholders.

A Swap Termination Payment that is triggered upon: (i) an Event of Default under the Interest Rate Swap
Agreement with respect to which the Swap Provider is a Defaulting Party (as defined in the Interest Rate Swap
Agreement), (ii) a Termination Event under the Interest Rate Swap Agreement with respect to which the Swap
Provider is the sole Affected Party (as defined in the Interest Rate Swap Agreement) or (iii) an Additional
Termination Event under the Interest Rate Swap Agreement with respect to which the Swap Provider is the sole
Affected Party, shall be a“Swap Provider Trigger Event.”

If the Swap Provider’'s short-term or long-term credit ratings fall below the levels specified in the Interest
Rate Swap Agreement, the Swap Provider will be required either to (1) post collateral securing its obligations under
the Interest Rate Swap Agreement or (2) obtain a substitute Swap Provider acceptable to the Rating Agencies that
will assume the obligations of the Swap Provider under the Interest Rate Swap Agreement, all as provided in the
Interest Rate Swap Agreement (such provisions, the “Downgrade Provisions’).

The Swap Provider

Swiss Re Financial Products Corporation (“SRFP”) is a Delaware corporation and indirect, wholly owned
subsidiary of Swiss Reinsurance Company (“Swiss Re"), a Swiss corporation. SRFP currently has a counterparty
credit rating of “AA (negative outlook)” and a short-term debt rating of “A-1+" from S&P.

The obligations of SRFP under the Interest Rate Swap Agreement are fully and unconditionally guaranteed
by Swiss Re. Swiss Re currently has (i) a counterparty credit rating of “AA (negative outlook),” an insurer financial
strength rating of “AA (negative outlook),” a senior unsecured debt rating of “AA” and a short-term debt rating of
“A-1+" from S&P and (ii) an insurance financia strength rating of “Aa2 (stable outlook),” a senior unsecured rating
of “Aa2” and a short-term rating of “P-1" from Moody’s, and (iii) an insurer financial strength rating (Fitch
initiated) of “AA+(stable)” and a senior unsecured rating of “AA+(stable)” from Fitch.

On November 19, 2004, Swiss Re announced that it had received requests from the U.S. Securities and
Exchange Commission and the New York State Attorney General to provide documentation relating to non-
traditional products, that it may receive similar requests from other governmental or regulatory authorities, that it
has not been named or referred to in any lawsuit relating to these investigations, and that it will cooperate fully with
all such requests.

It is unclear at this point what the scope of the investigations will be, in terms of the products, parties or
practices under review, particularly given the potentially broad range of products that could be characterized as
“non-traditional.” It istherefore aso unclear what the direct or indirect consegquences of such investigations will be,
and Swiss Re is not currently in a position to give any assurances as to the consequences for it or the insurance and
reinsurance industries of the foregoing investigations or related developments.
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SRFP and Swiss Re have not been involved in the preparation of, and do not accept responsibility for, this
prospectus supplement or the accompanying prospectus.

The Swap Administration Agreement and Svap Account

The Interest Rate Swap Agreement will be administered by the Trustee as Swap Administrator pursuant to
a swap administration agreement (the “ Swap Administration Agreement”). Any Net Swap Payments made by the
Swap Provider will be distributed in accordance with the Swap Administration Agreement. The Swap
Administrator will be required to deposit into the Swap Account an amount equal to any remaining and unpaid
Interest Carry Forward Amounts, Net WAC Rate Carryover Amounts, Allocated Realized Loss Amounts and
amounts necessary to maintain the applicable Overcollateralization Target Amount on the Class A and Mezzanine
Certificates, up to the Net Swap Payment received by the Swap Administrator from the Swap Provider. Any excess
amounts received by the Swap Administrator will be paid to Ameriquest Mortgage Company or its designee.

Net Swap Payments and Swap Termination Payments payable by the Trust will be deducted from Available
Funds before distributions to Certificateholders and will first be deposited into the Swap Account before payment to
the Swap Provider.

On each Distribution Date, to the extent required, following the distribution of the Net Monthly Excess
Cashflow as described in “—Overcollateralization Provisions’ in this prospectus supplement and withdrawals from
the Net WAC Rate Carryover Reserve Account as described in “—Net WAC Rate Carryover Amounts’, the Trustee
will withdraw from amounts in the Swap Account to distribute to the Class A and Mezzanine Certificates in the
following order of priority:

first, to the Swap Provider, any Net Swap Payment owed to the Swap Provider pursuant to the Swap
Agreement for such Distribution Date;

second, to the Swap Provider, any Swap Termination Payment not due to a Swap Provider Trigger Event
owed to the Swap Provider pursuant to the Swap Agreement;

third, concurrently, to each class of Class A Certificates, the related Senior Interest Distribution Amount
remaining undistributed after the distributions of the Group | Interest Remittance Amount, the Group Il Interest
Remittance Amount and the Group 11 Interest Remittance Amount, on a pro rata basis based on such respective
remaining Senior Interest Distribution Amount,

fourth, sequentially, to the Class M-1, Class M-2, Class M-3, Class M-4, Class M-5, Class M-6, Class M-7,
Class M-8, Class M-9 and Class M-10 Certificates, in that order, the related Interest Distribution Amount and
Interest Carry Forward Amount, to the extent remaining undistributed after the distributions of the Group | Interest
Remittance Amount, the Group Il Interest Remittance Amount, the Group |11 Interest Remittance Amount and the
Net Monthly Excess Cashflow;

fifth, concurrently, to each class of Class A Certificates, the related Net WAC Rate Carryover Amount, to
the extent remaining undistributed after distributions are made from the Net WAC Rate Carryover Reserve Account,
on apro rata basis based on such respective Net WAC Rate Carryover Amounts remaining;

sixth, sequentialy, to the Class M-1, Class M-2, Class M-3, Class M-4, Class M-5, Class M-6, Class M-7,
Class M-8, Class M-9 and Class M-10 Certificates, in that order, the related Net WAC Rate Carryover Amount, to
the extent remaining undistributed after distributions are made from the Net WA C Rate Carryover Reserve Account;

seventh, to the holders of the class or classes of Certificates then entitled to receive distributions in respect
of principal, in an amount necessary to maintain the applicable Overcollateralization Target Amount after taking
into account distributions made pursuant to clause first under “—Overcollateralization Provisions;”

eighth, sequentially to the Class M-1, Class M-2, Class M-3, Class M-4, Class M-5, Class M-6, Class M-7,
Class M-8, Class M-9 and Class M-10 Certificates, in that order, in each case up to the related Allocated Realized
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Loss Amount related to such Certificates for such Distribution Date remaining undistributed after distribution of the
Net Monthly Excess Cashflow; and

ninth, to the Swap Provider, any Swap Termination Payment, triggered by a Swap Provider Trigger Event
owed to the Swap Provider pursuant to the Interest Rate Swap Agreement.

Calculation of One-Month LIBOR

With respect to each Interest Accrual Period (other than the first Interest Accrual Period) and the Class A
and Mezzanine Certificates, on the second business day preceding such Interest Accrual Period (each such date, an
“Interest Determination Date”), the Trustee will determine one-month LIBOR for the next Interest Accrual Period.
With respect to the first Interest Accrual Period, on the Closing Date, the Trustee will determine one-month LIBOR
for such Interest Accrual Period based on the information available on the second business day preceding the
Closing Date. “One-Month LIBOR” means, as of any Interest Determination Date, the London interbank offered
rate for one-month U.S. dollar deposits which appears on Telerate Page 3750 (as defined herein) as of 11:00 am.
(London time) on such date. If such rate does not appear on Telerate Page 3750, the rate for that day will be
determined on the basis of the offered rates of the Reference Banks for one-month U.S. dollar deposits, as of 11:00
am. (London time) on such Interest Determination Date. The Trustee will request the principal London office of
each of the Reference Banks to provide a quotation of itsrate. If on such Interest Determination Date two or more
Reference Banks provide such offered quotations, One-Month LIBOR for the related Interest Accrual Period will be
the arithmetic mean of such offered quotations (rounded upwards if necessary to the nearest whole multiple of
0.0625%). If on such Interest Determination Date fewer than two Reference Banks provide such offered quotations,
One-Month LIBOR for the related Interest Accrual Period will be the higher of (x) One-Month LIBOR as
determined on the previous Interest Determination Date and (y) the Reserve Interest Rate.

As used in this section, “business day” means a day on which banks are open for dealing in foreign
currency and exchange in London and New York City; “Telerate Page 3750” means the display page currently so
designated on Moneyline Telerate (or such other page as may replace that page on that service for the purpose of
displaying comparable rates or prices); “Reference Banks’ means leading banks selected by the Trustee (after
consultation with the Depositor) and engaged in transactions in Eurodollar deposits in the international
Eurocurrency market (i) with an established place of businessin London, (ii) which have been designated as such by
the Trustee and (iii) not controlling, controlled by, or under common control with, the Depositor or the Seller; and
“Reserve Interest Rate” will be the rate per annum that the Trustee determines to be either (i) the arithmetic mean
(rounded upwards if necessary to the nearest whole multiple of 0.0625%) of the one-month U.S. dollar lending rates
which New York City banks selected by the Trustee (after consultation with the Depositor) are quoting on the
relevant Interest Determination Date to the principal London offices of leading banks in the London interbank
market or, (ii) in the event that the Trustee can determine no such arithmetic mean, the lowest one-month U.S. dollar
lending rate which New Y ork City banks selected by the Trustee (after consultation with the Depositor) are quoting
on such Interest Determination Date to leading European banks.

The establishment of One-Month LIBOR on each Interest Determination Date by the Trustee and the
Trustee's calculation of the rate of interest applicable to the Class A and Mezzanine Certificates for the related
Interest Accrual Period will (in the absence of manifest error) be final and binding.

Interest Distributions

Holders of the Class A and Mezzanine Certificates will be entitled to receive on each Distribution Date, the
applicable Interest Distribution Amount, in the priorities set forth below.

l. On each Distribution Date, the Group | Interest Remittance Amount will be distributed in the
following order of priority:

Q) concurrently, to the holders of each class of Group | Certificates, on a pro rata basis based on the
entitlement of each such class, the Senior Interest Distribution Amount related to such Certificates; and
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(i) concurrently, to the holders of each class of Group Il Certificates and Group |11 Certificates, on a
pro rata basis based on the entitlement of each such class, the Senior Interest Distribution Amount related to such
Certificates, to the extent remaining undistributed after the distribution of the Group Il Interest Remittance Amount
and the Group |11 Interest Remittance Amount, as set forth in clause Il and clause |11 below.

. On each Distribution Date, the Group 1l Interest Remittance Amount will be distributed in the
following order of priority:

() concurrently, to the holders of each class of Group Il Certificates, on a pro rata basis based on the
entitlement of each such class, the Senior Interest Distribution Amount related to such Certificates; and

(i) concurrently, to the holders of each class of Group | Certificates and Group |11 Certificates, on a
pro rata basis based on the entitlement of each such class, the Senior Interest Distribution Amount related to such
Certificates, to the extent remaining undistributed after the distribution of the Group | Interest Remittance Amount
and the Group 111 Interest Remittance Amount, as set forth in clause | above and clause 111 below.

[I. On each Distribution Date, the Group 111 Interest Remittance Amount will be distributed in the
following order of priority:

() concurrently, to the holders of each class of Group 11 Certificates, on apro rata basis based on the
entitlement of each such class, the Senior Interest Distribution Amount related to such Certificates; and

(i) concurrently, to the holders of each class of Group | Certificates and Group Il Certificates, on a
pro rata basis based on the entitlement of each such class, the Senior Interest Distribution Amount related to such
Certificates, to the extent remaining undistributed after the distribution of the Group | Interest Remittance Amount
and the Group Il Interest Remittance Amount, as set forth in clause | and clause |1 above.

V. On each Distribution Date, following the distributions of interest to the holders of each class of the
Class A Certificates, the sum of the Group | Interest Remittance Amount, the Group Il Interest Remittance Amount
and the Group 111 Interest Remittance Amount remaining will be distributed sequentialy to the Class M-1, Class M-
2, Class M-3, Class M-4, Class M-5, Class M-6, Class M-7, Class M-8, Class M-9 and Class M-10 Certificates, in
that order, in an amount equa to the Interest Distribution Amount for each such class.

On any Distribution Date, any shortfalls resulting from application of the Relief Act and any Prepayment
Interest Shortfalls to the extent not covered by Compensating Interest paid by the Master Servicer, in each case
regardless of which loan group experienced the shortfall, will be allocated first, to reduce the interest accrued on the
Class CE Certificates, and thereafter, to reduce the Interest Distribution Amounts with respect to the Class A and
Mezzanine Certificates on a pro rata basis based on the respective amounts of interest accrued on such Certificates
for such Distribution Date. The holders of the Class A and Mezzanine Certificates will not be entitled to
reimbursement for any such interest shortfalls.

Principal Distributionson the Class A and M ezzanine Certificates

l. On each Distribution Date (@) prior to the Stepdown Date or (b) on which a Trigger Event isin
effect, distributions in respect of principal to the extent of the Group | Principal Distribution Amount will be made
in the following amounts and order of priority:

0] to the holders of the Group | Certificates (allocated among the classes of Group | Certificates in
the priority described below), until the Certificate Principal Balances thereof have been reduced to zero; and

(i) concurrently, to the holders of the Group Il Certificates (allocated among the classes of Group |1
Certificates in the priority described below) and the Group |11 Certificates (allocated among the classes of Group 11
Certificates in the priority described below), on apro rata basis based on the aggregate Certificate Principal Balance
of each such group, after taking into account the distribution of the Group Il Principal Distribution Amount and the
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Group 111 Principal Distribution Amount already distributed, as described herein, until the Certificate Principal
Balances thereof have been reduced to zero.

. On each Distribution Date (a) prior to the Stepdown Date or (b) on which a Trigger Event isin
effect, distributions in respect of principal to the extent of the Group 11 Principal Distribution Amount will be made
in the following amounts and order of priority:

() to the holders of the Group Il Certificates (allocated among the classes of Group |l Certificatesin
the priority described below), until the Certificate Principal Balances thereof have been reduced to zero; and

(i) concurrently, to the holders of the Group | Certificates (allocated among the classes of Group |
Certificates in the priority described below) and the Group |11 Certificates (allocated among the classes of Group 11
Certificates in the priority described below), on apro rata basis based on the aggregate Certificate Principal Balance
of each such group, after taking into account the distribution of the Group | Principal Distribution Amount and the
Group 111 Principal Distribution Amount already distributed, as described herein, until the Certificate Principal
Balances thereof have been reduced to zero.

[I. On each Distribution Date (&) prior to the Stepdown Date or (b) on which a Trigger Event isin
effect, distributions in respect of principal to the extent of the Group 111 Principal Distribution Amount will be made
in the following amounts and order of priority:

() to the holders of the Group 111 Certificates (allocated among the classes of Group |11 Certificatesin
the priority described below), until the Certificate Principal Balances thereof have been reduced to zero; and

(i) concurrently, to the holders of the Group | Certificates (allocated among the classes of Group |
Certificates in the priority described below) and the Group Il Certificates (allocated among the classes of Group 11
Certificates in the priority described below), on apro rata basis based on the aggregate Certificate Principal Balance
of each such group, after taking into account the distribution of the Group | Principal Distribution Amount and the
Group Il Principal Distribution Amount already distributed, as described herein, until the Certificate Principal
Balances thereof have been reduced to zero.

V. On each Distribution Date (a) prior to the Stepdown Date or (b) on which a Trigger Event is in
effect, distributions in respect of principal to the extent of the sum of the Group | Principa Distribution Amount, the
Group Il Principal Distribution Amount and the Group 111 Principal Distribution Amount remaining undistributed
for such Distribution Date will be made sequentially to the Class M-1, Class M-2, Class M-3, Class M-4, Class M-5,
Class M-6, Class M-7, Class M-8, Class M-9 and Class M-10 Certificates, in that order, in each case, until the
Certificate Principal Balance of each such class has been reduced to zero.

V. On each Distribution Date (a) on or after the Stepdown Date and (b) on which a Trigger Event is
not in effect, distributions in respect of principal to the extent of the Group | Principal Distribution Amount will be
made in the following amounts and order of priority:

0] to the holders of the Group | Certificates, the Senior Group | Principal Distribution Amount
(allocated among the classes of Group | Certificates in the priority described below), until the Certificate Principal
Balances thereof have been reduced to zero; and

(i) concurrently, to the holders of the Group Il Certificates (allocated among the classes of Group |1
Certificates in the priority described below) and the Group 111 Certificates (allocated among the classes of Group 11
Certificates in the priority described below), on a pro rata basis based on the remaining undistributed Senior Group
Il Principal Distribution Amount and Senior Group Il Principal Distribution Amount, after taking into account the
distribution of the Group Il Principal Distribution Amount and the Group Ill Principal Distribution Amount as
described herein, up to an amount equal to the Senior Group Il Principal Distribution Amount and the Senior Group
I11 Principal Distribution Amount remaining undistributed, until the Certificate Principal Balances thereof have been
reduced to zero.
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VI. On each Distribution Date (@) on or after the Stepdown Date and (b) on which a Trigger Event is
not in effect, distributions in respect of principal to the extent of the Group Il Principal Distribution Amount will be
made in the following amounts and order of priority:

0] to the holders of the Group 11 Certificates, the Senior Group Il Principal Distribution Amount
(allocated among the classes of Group |1 Certificates in the priority described below), until the Certificate Principal
Balances thereof have been reduced to zero; and

(i) concurrently, to the holders of the Group | Certificates (allocated among the classes of Group |
Certificates in the priority described below) and the Group |11 Certificates (allocated among the classes of Group 11
Certificates in the priority described below), on apro rata basis based on the remaining undistributed Senior Group |
Principal Distribution Amount and Senior Group Il1 Principal Distribution Amount, after taking into account the
distribution of the Group | Principal Distribution Amount and the Group Il Principal Distribution Amount as
described herein, up to an amount equal to the Senior Group | Principal Distribution Amount and the Senior Group
I Principal Distribution Amount remaining undistributed, until the Certificate Principal Balances thereof have been
reduced to zero.

VII. On each Distribution Date (@) on or after the Stepdown Date and (b) on which a Trigger Event is
not in effect, distributions in respect of principal to the extent of the Group 11 Principal Distribution Amount will be
made in the following amounts and order of priority:

() to the holders of the Group |l Certificates, the Senior Group Il Principal Distribution Amount
(allocated among the classes of Group |11 Certificates in the priority described below), until the Certificate Principal
Balances thereof have been reduced to zero; and

(i) concurrently, to the holders of the Group | Certificates (allocated among the classes of Group |
Certificates in the priority described below) and the Group Il Certificates (allocated among the classes of Group 11
Certificatesin the priority described below), on apro rata basis based on the remaining undistributed Senior Group |
Principal Distribution Amount and Senior Group Il Principal Distribution Amount, after taking into account the
distribution of the Group | Principal Distribution Amount and the Group Il Principal Distribution Amount as
described herein, up to an amount equal to the Senior Group | Principal Distribution Amount and the Senior Group
Il Principal Distribution Amount remaining undistributed, until the Certificate Principal Balances thereof have been
reduced to zero.

VIII.  On each Distribution Date (a) on or after the Stepdown Date and (b) on which a Trigger Event is
not in effect, distributions in respect of principal to the extent of the sum of the Group | Principa Distribution
Amount, the Group Il Principal Distribution Amount and the Group Il Principal Distribution Amount remaining
undistributed for such Distribution Date will be made in the following amounts and order of priority:

Q) to the holders of the Class M-1 Certificates, the Class M-1 Principal Distribution Amount, until
the Certificate Principal Balance thereof has been reduced to zero;

(i) to the holders of the Class M-2 Certificates, the Class M-2 Principal Distribution Amount, until
the Certificate Principal Balance thereof has been reduced to zero;

(iii) to the holders of the Class M-3 Certificates, the Class M-3 Principal Distribution Amount, until
the Certificate Principal Balance thereof has been reduced to zero;

(iv) to the holders of the Class M-4 Certificates, the Class M-4 Principal Distribution Amount, until
the Certificate Principal Balance thereof has been reduced to zero;

(v) to the holders of the Class M-5 Certificates, the Class M-5 Principal Distribution Amount, until
the Certificate Principal Balance thereof has been reduced to zero;
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(vi) to the holders of the Class M-6 Certificates, the Class M-6 Principal Distribution Amount, until
the Certificate Principal Balance thereof has been reduced to zero;

(vii) to the holders of the Class M-7 Certificates, the Class M-7 Principal Distribution Amount, until
the Certificate Principal Balance thereof has been reduced to zero;

(viii)  to the holders of the Class M-8 Certificates, the Class M-8 Principal Distribution Amount, until
the Certificate Principal Balance thereof has been reduced to zero;

(ix) to the holders of the Class M-9 Certificates, the Class M-9 Principal Distribution Amount, until
the Certificate Principal Balance thereof has been reduced to zero; and

(x) to the holders of the Class M-10 Certificates, the Class M-10 Principal Distribution Amount, until
the Certificate Principal Balance thereof has been reduced to zero.

With respect to the Group | Certificates, all principal distributions will be distributed on a pro rata basis
based on the Certificate Principal Balance of each such class, with the exception that if a Sequential Trigger Event is
in effect, principal distributions will be allocated sequentially, to the Class A-1A and Class A-1B Certificates, in that
order, until their respective Certificate Principal Balances have been reduced to zero.

With respect to the Group Il Certificates, all principal distributions will be distributed on a pro rata basis
based on the Certificate Principal Balance of each such class, with the exception that if a Sequential Trigger Event is
in effect, principal distributions will be allocated sequentially, to the Class A-2A and Class A-2B Certificates, in that
order, until their respective Certificate Principal Balances have been reduced to zero.

With respect to the Group 111 Certificates, all principal distributions will be distributed concurrently, on a
pro rata basis (based on (i) the aggregate Certificate Principal Balance of the Class A-3A, Class A-3B and Class A-
3C Certificates and (ii) the Certificate Principal Baance of the Class A-3D Certificates, respectively) (@)
sequentially, to the Class A-3A, Class A-3B and Class A-3C Certificates, in that order, until their respective
Certificate Principal Balances have been reduced to zero and (b) to the Class A-3D Certificates, until the Certificate
Principal Balance of that class is reduced to zero, with the exception that if a Sequential Trigger Event is in effect,
principa distributions will be allocated sequentially, to the Class A-3A, Class A-3B, Class A-3C and Class A-3D
Certificates, in that order, until their respective Certificate Principal Balances have been reduced to zero.

Credit Enhancement

The credit enhancement provided for the benefit of the holders of the Class A and Mezzanine Certificates
consists of subordination, as described below, the Interest Rate Swap Agreement, excess interest and
overcollateralization, as described under “—Overcollateralization Provisions’ herein.

The rights of the holders of the Subordinate Certificates to receive distributions will be subordinated, to the
extent described herein, to the rights of the holders of the Class A Certificates. This subordination is intended to
enhance the likelihood of regular receipt by the holders of the Class A Certificates of the full amount of their
scheduled monthly distributions of interest and principal and to afford such holders protection against Realized
L osses.

The protection afforded to the holders of the Class A Certificates by means of the subordination of the
Subordinate Certificates will be accomplished by the preferential right of the holders of the Class A Certificates to
receive on any Distribution Date, prior to distributions of interest on the Subordinate Certificates, distributions in
respect of interest and prior to distributions of principal on the Subordinate Certificates, distributions in respect of
principal, subject to available funds.

The allocation of distributions in respect of principal to the Class A Certificates on each Distribution Date

(a) prior to the Stepdown Date or (b) on which a Trigger Event is in effect, will have the effect of accelerating the
amortization of the Class A Certificates while, in the absence of Realized Losses, increasing the respective
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percentage interest in the principal balance of the Mortgage Loans evidenced by the Subordinate Certificates.
Increasing the respective percentage interest in the Trust of the Subordinate Certificates relative to that of the Class
A Certificatesis intended to preserve the availability of the subordination provided by the Subordinate Certificates.

In addition, the rights of the holders of Mezzanine Certificates with lower numerical class designations will
be senior to the rights of holders of Mezzanine Certificates with higher numerical class designations, and the rights
of the holders of the Mezzanine Certificates to receive distributions in respect of the Mortgage Loans will be senior
to the rights of the holders of the Class CE Certificates, in each case to the extent described herein. This
subordination is intended to enhance the likelihood of regular receipt by the holders of more senior Certificates of
distributions in respect of interest and principal and to afford such holders protection against Realized L osses.

Over collateralization Provisions

The weighted average Expense Adjusted Net Mortgage Rate for the Mortgage Loans is generally expected
to be higher than the weighted average of the Pass-Through Rates on the Class A and Mezzanine Certificates, thus
generating excess interest collections which, in the absence of Realized L osses, will not be necessary to fund interest
distributions on the Class A and Mezzanine Certificates. The Pooling and Servicing Agreement will require that, on
each Distribution Date, the Net Monthly Excess Cashflow, if any be distributed as follows:

first, to the holders of the class or classes of Certificates then entitled to receive distributions in respect of
principal, in an amount equal to the Overcollateralization Increase Amount, distributable as part of the Group |
Principal Distribution Amount, the Group Il Principal Distribution Amount or the Group |1l Principal Distribution
Amount as described under “—Principal Distributions on the Class A and Mezzanine Certificates’;

second, sequentially, to the Class M-1, Class M-2, Class M-3, Class M-4, Class M-5, Class M-6, Class M-
7, Class M-8, Class M-9 and Class M-10 Certificates, in that order, in each case up to the Interest Carry Forward
Amount for each such class of Mezzanine Certificates for such Distribution Date;

third, sequentialy, to the Class M-1, Class M-2, Class M-3, Class M-4, Class M-5, Class M-6, Class M-7,
Class M-8, Class M-9 and Class M-10 Certificates, in that order, in each case up to the Allocated Realized Loss
Amount for each such class of Mezzanine Certificates for such Distribution Date;

fourth, to make payments to the Net WAC Rate Carryover Reserve Account, to the extent required to
distribute to the holders of the Class A and Mezzanine Certificates any Net WAC Rate Carryover Amounts for such
classes, without taking into account amounts, if any, received under the Interest Rate Swap Agreement; and

fifth, to the holders of the Class CE Certificates as provided in the Pooling and Servicing Agreement; and

sixth, to the holders of the Residual Certificates, any remaining amounts; provided that if such Distribution
Date is the Distribution Date immediately following the expiration of the latest prepayment charge term or any
Distribution Date thereafter, then any such remaining amounts will be distributed first, to the holders of the Class P
Certificates, until the Certificate Principal Balance thereof has been reduced to zero; and second, to the holders of
the Residua Certificates.

On each Distribution Date, after making the distributions of the remainder of the Net Monthly Excess
Cashflow as described above, the Trustee will withdraw from the Net WAC Rate Carryover Reserve Account the
amounts on deposit therein and will distribute these amounts to the holders of the Class A and Mezzanine
Certificates in the order and priority set forth under “—Net WAC Rate Carryover Amounts’ herein.

On each Digtribution Date, the Trustee will withdraw from the distribution account all amounts
representing prepayment charges in respect of the Mortgage Loans received during the related Prepayment Period
and will distribute these amounts to the holders of the Class P Certificates.

In the event that Realized Losses are incurred on the Mortgage Loans, such Realized Losses could result in
an overcollateralization deficiency since such Realized Losses would reduce the principal balance of the Mortgage
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Loans without a corresponding reduction to the aggregate Certificate Principal Balances of the Class A and
Mezzanine Certificates. In such event, the Pooling and Servicing Agreement will require the distribution from Net
Monthly Excess Cashflow, if any on such Distribution Date, of an amount equal to the Overcollateralization
Increase Amount, which will constitute a principal distribution on the Class A and Mezzanine Certificates in
reduction of the Certificate Principal Balances thereof in order to eliminate such overcollateralization deficiency.
This will have the effect of accelerating the amortization of the Class A and Mezzanine Certificates relative to the
amortization of the Mortgage Loans, and of increasing the Overcollateralized Amount.

In the event that the Overcollateralization Target Amount is permitted to step down on any Distribution
Date, the Pooling and Servicing Agreement provides that a portion of the principa which would otherwise be
distributed to the holders of the Class A and Mezzanine Certificates on such Distribution Date will be distributed to
the holders of the Class CE Certificates pursuant to the priorities set forth above. This will have the effect of
decelerating the amortization of the Class A and Mezzanine Certificates relative to the amortization of the Mortgage
Loans, and of reducing the Overcollateralized Amount. However, if on any Distribution Date a Trigger Event isin
effect, the Overcollateralization Target Amount will not be permitted to step down on such Distribution Date.

Allocation of L osses; Subordination

Any Realized Losses on the Mortgage Loans incurred during a Due Period will first, reduce the Net
Monthly Excess Cashflow for the related Distribution Date and second, reduce the Overcollateralized Amount, if
any, for such Distribution Date. If after al distributions are made by the Trustee on a Distribution Date, the
aggregate Certificate Principal Balance of the Class A, Mezzanine and Class P Certificates exceeds the aggregate
principal balance of the Mortgage L oans as of the last day of the related Due Period, the amount of such excess will
be allocated to reduce the Certificate Principal Balances of the Mezzanine Certificates in reverse numerical order,
beginning with the class of Mezzanine Certificates then outstanding with the highest numerical class designation,
until the Certificate Principal Balance of each such class has been reduced to zero. The Pooling and Servicing
Agreement does not permit the allocation of any Realized Losses to the Class A or Class P Certificates. Investorsin
the Class A Certificates should note, however, that although Realized Losses cannot be alocated to such
Certificates, under certain loss scenarios, there may not be enough principal and interest on the Mortgage Loans to
distribute to the holders of the Class A Certificates all principal and interest amounts to which they are then entitled.

Once Realized L osses have been allocated to the Mezzanine Certificates, such amounts with respect to such
Certificates will no longer accrue interest and such amounts will not be reinstated thereafter (except in the case of
Subsequent Recoveries). However, Allocated Realized Loss Amounts may be distributed to the holders of the
Mezzanine Certificates from Net Monthly Excess Cashflow, according to the priorities set forth under
Overcollateralization Provisions’ above or from the Swap Account, according to the priorities set forth under “—
Interest Rate Swap Agreement, the Swap Provider and the Swap Account” above.

Any alocation of a Realized Loss to a Mezzanine Certificate will be made by reducing the Certificate
Principal Balance thereof by the amount so allocated as of the Distribution Date in the month following the calendar
month in which such Realized Loss was incurred. Notwithstanding anything to the contrary described herein, in no
event will the Certificate Principal Balance of any Mezzanine Certificate be reduced more than once in respect of
any particular amount both (i) allocable to such Certificate in respect of Realized Losses and (ii) distributable as
principal to the holder of such Certificate from Net Monthly Excess Cashflow.

“ Subsequent Recoveries’ are unanticipated amounts received on a liquidated Mortgage Loan that resulted
in a Realized Loss in a prior month, net of amounts reimbursable to the Master Servicer therefrom. If Subsequent
Recoveries are received, they will be included as part of the Principa Remittance Amount for the following
Distribution Date and distributed in accordance with the priorities described in this prospectus supplement. In
addition, after giving effect to all distributions on a Distribution Date, if any Allocated Realized Loss Amounts are
outstanding, the Allocated Realized Loss Amount for the class of Mezzanine Certificates then outstanding with the
highest distribution priority will be decreased by the amount of such Subsequent Recoveries until reduced to zero
(with any remaining Subseguent Recoveries applied to reduce the Allocated Realized Loss Amount of the class with
the next highest distribution priority), and the Certificate Principal Balance of such class or classes of Mezzanine
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Certificates will be increased by the same amount. Thereafter, such class or classes of Mezzanine Certificates will
accrue interest on the increased Certificate Principal Balance.

Definitions

An “Allocated Realized Loss Amount” with respect to any class of the Mezzanine Certificates and any
Distribution Date will be an amount equal to (x) the sum of any Realized Loss allocated to that class of Certificates
on the Distribution Date as described above in “—Allocation of Losses; Subordination” and any Allocated Realized
Loss Amount for that class remaining undistributed from the previous Distribution Date minus (y) the amount of the
increase in the related Certificate Principal Balance due to the receipt of Subsequent Recoveries.

The “Available Funds’ for any Distribution Date will be equal to the sum, net of amounts reimbursable or
payable therefrom to the Master Servicer, the Trustee, the Custodian or the Swap Provider (including any Net Swap
Payment or Swap Termination Payment owed to the Swap Provider), of (i) the aggregate amount of scheduled
monthly payments on the Mortgage Loans due on the related Due Date and received on or prior to the related
Determination Date, after deduction of the Servicing Fee for such Distribution Date, (ii) unscheduled payments in
respect of the Mortgage Loans, including prepayments, insurance proceeds, liquidation proceeds, Subsequent
Recoveries and proceeds from repurchases or purchases of and substitutions for the Mortgage Loans occurring
during the related Prepayment Period, (iii) proceeds from the purchase of the Mortgage Loans due to the optional
termination of the Trust, (iv) all Advances with respect to the Mortgage Loans received for such Distribution Date
and (v) any Compensating Interest paid by the Master Servicer. The holders of the Class P Certificates will be
entitled to all prepayment charges received on the Mortgage Loans and such amounts will not be available for
distribution to the Class A and Mezzanine Certificates.

A “Bankruptcy Loss’ isaDeficient Valuation or a Debt Service Reduction.

The “Certificate Principal Balance” of the Class A, Mezzanine and Class P Certificates as of any date of
determination will be equal to the initial Certificate Principal Balance thereof reduced by the aggregate of (&) all
amounts allocable to principal previously distributed with respect to such Certificate and (b) with respect to any
Mezzanine Certificate, any reductions in the Certificate Principal Balance thereof deemed to have occurred in
connection with alocations of Realized L osses in the manner described herein (taking into account any increasesin
the Certificate Principal Balance thereof due to the receipt of Subsequent Recoveries). The “Certificate Principal
Balance” of the Class CE Certificates as of any date of determination will be equal to the excess, if any, of (a) the
then aggregate principal balance of the Mortgage Loans over (b) the then aggregate Certificate Principal Balance of
the Class A, Mezzanine and Class P Certificates.

The “Class A Principal Distribution Amount” will be an amount equal to the sum of (i) the Senior Group |
Principal Distribution Amount, (ii) the Senior Group Il Principal Distribution Amount and (iii) the Senior Group Il1
Principal Distribution Amount.

The “Class M-1 Principa Distribution Amount” for any Distribution Date will be an amount, not less than
zero, equal to the lesser of (1) the Certificate Principal Balance of the Class M-1 Certificates immediately prior to
such Distribution Date and (I1) the excess of (x) the sum of (i) the aggregate Certificate Principal Balance of the
Class A Certificates (after taking into account the distribution of the Class A Principal Distribution Amount on such
Distribution Date) and (ii) the Certificate Principal Balance of the Class M-1 Certificates immediately prior to such
Distribution Date over (y) the lesser of (A) the product of (i) approximately 61.10% and (ii) the aggregate principal
balance of the Mortgage Loans as of the last day of the related Due Period (after giving effect to scheduled
payments of principal due during the related Due Period, to the extent received or advanced, and unscheduled
collections of principal received during the related Prepayment Period) and (B) the aggregate principal balance of
the Mortgage Loans as of the last day of the related Due Period (after giving effect to scheduled payments of
principal due during the related Due Period, to the extent received or advanced, and unscheduled collections of
principal received during the related Prepayment Period) minus approximately $9,500,001.

The “Class M-2 Principa Distribution Amount” for any Distribution Date will be an amount, not less than
zero, equal to the lesser of (1) the Certificate Principal Balance of the Class M-2 Certificates immediately prior to
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such Distribution Date and (I1) the excess of (x) the sum of (i) the aggregate Certificate Principal Balance of the
Class A Certificates (after taking into account the distribution of the Class A Principal Distribution Amount on such
Distribution Date), (ii) the Certificate Principal Balance of the Class M-1 Certificates (after taking into account the
distribution of the Class M-1 Principal Distribution Amount on such date) and (iii) the Certificate Principal Balance
of the Class M-2 Certificates immediately prior to such Distribution Date over (y) the lesser of (A) the product of (i)
approximately 70.40% and (ii) the aggregate principal balance of the Mortgage Loans as of the last day of the
related Due Period (after giving effect to scheduled payments of principal due during the related Due Period, to the
extent received or advanced, and unscheduled collections of principal received during the related Prepayment
Period) and (B) the aggregate principal balance of the Mortgage Loans as of the last day of the related Due Period
(after giving effect to scheduled payments of principal due during the related Due Period, to the extent received or
advanced, and unscheduled collections of principal received during the related Prepayment Period) minus
approximately $9,500,001.

The “Class M-3 Principa Distribution Amount” for any Distribution Date will be an amount, not less than
zero, equal to the lesser of (1) the Certificate Principal Balance of the Class M-3 Certificates immediately prior to
such Distribution Date and (I1) the excess of (x) the sum of (i) the aggregate Certificate Principal Balance of the
Class A Certificates (after taking into account the distribution of the Class A Principal Distribution Amount on such
Distribution Date), (ii) the Certificate Principal Balance of the Class M-1 Certificates (after taking into account the
distribution of the Class M-1 Principal Distribution Amount on such date), (iii) the Certificate Principal Balance of
the Class M-2 Certificates (after taking into account the distribution of the Class M-2 Principal Distribution Amount
on such date) and (iv) the Certificate Principal Balance of the Class M-3 Certificates immediately prior to such
Distribution Date over (y) the lesser of (A) the product of (i) approximately 73.80% and (ii) the aggregate principal
balance of the Mortgage Loans as of the last day of the related Due Period (after giving effect to scheduled
payments of principal due during the related Due Period, to the extent received or advanced, and unscheduled
collections of principal received during the related Prepayment Period) and (B) the aggregate principal balance of
the Mortgage Loans as of the last day of the related Due Period (after giving effect to scheduled payments of
principal due during the related Due Period, to the extent received or advanced, and unscheduled collections of
principal received during the related Prepayment Period) minus approximately $9,500,001.

The “Class M-4 Principal Distribution Amount” for any Distribution Date will be an amount, not less than
zero, equal to the lesser of (1) the Certificate Principal Balance of the Class M-4 Certificates immediately prior to
such Distribution Date and (I1) the excess of (x) the sum of (i) the aggregate Certificate Principal Balance of the
Class A Certificates (after taking into account the distribution of the Class A Principal Distribution Amount on such
Distribution Date), (ii) the Certificate Principal Balance of the Class M-1 Certificates (after taking into account the
distribution of the Class M-1 Principal Distribution Amount on such date), (iii) the Certificate Principal Balance of
the Class M-2 Certificates (after taking into account the distribution of the Class M-2 Principa Distribution Amount
on such date), (iv) the Certificate Principal Balance of the Class M-3 Certificates (after taking into account the
distribution of the Class M-3 Principa Distribution Amount on such date) and (v) the Certificate Principal Balance
of the Class M-4 Certificates immediately prior to such Distribution Date over (y) the lesser of (A) the product of (i)
approximately 78.30% and (ii) the aggregate principal balance of the Mortgage Loans as of the last day of the
related Due Period (after giving effect to scheduled payments of principal due during the related Due Period, to the
extent received or advanced, and unscheduled collections of principa received during the related Prepayment
Period) and (B) the aggregate principal balance of the Mortgage Loans as of the last day of the related Due Period
(after giving effect to scheduled payments of principal due during the related Due Period, to the extent received or
advanced, and unscheduled collections of principal received during the related Prepayment Period) minus
approximately $9,500,001.

The “Class M-5 Principal Distribution Amount” for any Distribution Date will be an amount, not less than
zero, equal to the lesser of (1) the Certificate Principal Balance of the Class M-5 Certificates immediately prior to
such Distribution Date and (I1) the excess of (x) the sum of (i) the aggregate Certificate Principal Balance of the
Class A Certificates (after taking into account the distribution of the Class A Principa Distribution Amount on such
Distribution Date), (ii) the Certificate Principal Balance of the Class M-1 Certificates (after taking into account the
distribution of the Class M-1 Principal Distribution Amount on such date), (iii) the Certificate Principal Balance of
the Class M-2 Certificates (after taking into account the distribution of the Class M-2 Principal Distribution Amount
on such date), (iv) the Certificate Principal Balance of the Class M-3 Certificates (after taking into account the
distribution of the Class M-3 Principal Distribution Amount on such date), (v) the Certificate Principal Balance of
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the Class M-4 Certificates (after taking into account the distribution of the Class M-4 Principa Distribution Amount
on such date) and (vi) the Certificate Principal Balance of the Class M-5 Certificates immediately prior to such
Distribution Date over (y) the lesser of (A) the product of (i) approximately 81.60% and (ii) the aggregate principal
balance of the Mortgage Loans as of the last day of the related Due Period (after giving effect to scheduled
payments of principal due during the related Due Period, to the extent received or advanced, and unscheduled
collections of principal received during the related Prepayment Period) and (B) the aggregate principal balance of
the Mortgage Loans as of the last day of the related Due Period (after giving effect to scheduled payments of
principal due during the related Due Period, to the extent received or advanced, and unscheduled collections of
principal received during the related Prepayment Period) minus approximately $9,500,001.

The “Class M-6 Principal Distribution Amount” for any Distribution Date will be an amount, not less than
zero, equal to the lesser of (1) the Certificate Principal Balance of the Class M-6 Certificates immediately prior to
such Distribution Date and (I1) the excess of (x) the sum of (i) the aggregate Certificate Principal Balance of the
Class A Certificates (after taking into account the distribution of the Class A Principa Distribution Amount on such
Distribution Date), (ii) the Certificate Principal Balance of the Class M-1 Certificates (after taking into account the
distribution of the Class M-1 Principal Distribution Amount on such date), (iii) the Certificate Principal Balance of
the Class M-2 Certificates (after taking into account the distribution of the Class M-2 Principal Distribution Amount
on such date), (iv) the Certificate Principal Balance of the Class M-3 Certificates (after taking into account the
distribution of the Class M-3 Principal Distribution Amount on such date), (v) the Certificate Principal Balance of
the Class M-4 Certificates (after taking into account the distribution of the Class M-4 Principal Distribution Amount
on such date), (vi) the Certificate Principal Balance of the Class M-5 Certificates (after taking into account the
distribution of the Class M-5 Principal Distribution Amount on such date) and (vii) the Certificate Principal Balance
of the Class M-6 Certificates immediately prior to such Distribution Date over (y) the lesser of (A) the product of (i)
approximately 84.10% and (ii) the aggregate principal balance of the Mortgage Loans as of the last day of the
related Due Period (after giving effect to scheduled payments of principal due during the related Due Period, to the
extent received or advanced, and unscheduled collections of principa received during the related Prepayment
Period) and (B) the aggregate principal balance of the Mortgage Loans as of the last day of the related Due Period
(after giving effect to scheduled payments of principal due during the related Due Period, to the extent received or
advanced, and unscheduled collections of principal received during the related Prepayment Period) minus
approximately $9,500,001.

The “Class M-7 Principal Distribution Amount” for any Distribution Date will be an amount, not less than
zero, equal to the lesser of (1) the Certificate Principal Balance of the Class M-7 Certificates immediately prior to
such Distribution Date and (I1) the excess of (x) the sum of (i) the aggregate Certificate Principal Balance of the
Class A Certificates (after taking into account the distribution of the Class A Principal Distribution Amount on such
Distribution Date), (ii) the Certificate Principal Balance of the Class M-1 Certificates (after taking into account the
distribution of the Class M-1 Principal Distribution Amount on such date), (iii) the Certificate Principal Balance of
the Class M-2 Certificates (after taking into account the distribution of the Class M-2 Principa Distribution Amount
on such date), (iv) the Certificate Principal Balance of the Class M-3 Certificates (after taking into account the
distribution of the Class M-3 Principal Distribution Amount on such date), (v) the Certificate Principal Balance of
the Class M-4 Certificates (after taking into account the distribution of the Class M-4 Principal Distribution Amount
on such date), (vi) the Certificate Principal Balance of the Class M-5 Certificates (after taking into account the
distribution of the Class M-5 Principal Distribution Amount on such date), (vii) the Certificate Principal Balance of
the Class M-6 Certificates (after taking into account the distribution of the Class M-6 Principal Distribution Amount
on such date) and (viii) the Certificate Principal Balance of the Class M-7 Certificates immediately prior to such
Distribution Date over (y) the lesser of (A) the product of (i) approximately 86.80% and (ii) the aggregate principal
balance of the Mortgage Loans as of the last day of the related Due Period (after giving effect to scheduled
payments of principal due during the related Due Period, to the extent received or advanced, and unscheduled
collections of principal received during the related Prepayment Period) and (B) the aggregate principal balance of
the Mortgage Loans as of the last day of the related Due Period (after giving effect to scheduled payments of
principal due during the related Due Period, to the extent received or advanced, and unscheduled collections of
principal received during the related Prepayment Period) minus approximately $9,500,001.

The “Class M-8 Principal Distribution Amount” for any Distribution Date will be an amount, not less than
zero, equal to the lesser of (1) the Certificate Principal Balance of the Class M-8 Certificates immediately prior to
such Distribution Date and (I1) the excess of (x) the sum of (i) the aggregate Certificate Principal Balance of the

S72



Class A Certificates (after taking into account the distribution of the Class A Principal Distribution Amount on such
Distribution Date), (ii) the Certificate Principal Balance of the Class M-1 Certificates (after taking into account the
distribution of the Class M-1 Principal Distribution Amount on such date), (iii) the Certificate Principal Balance of
the Class M-2 Certificates (after taking into account the distribution of the Class M-2 Principal Distribution Amount
on such date), (iv) the Certificate Principal Balance of the Class M-3 Certificates (after taking into account the
distribution of the Class M-3 Principal Distribution Amount on such date), (v) the Certificate Principal Balance of
the Class M-4 Certificates (after taking into account the distribution of the Class M-4 Principal Distribution Amount
on such date), (vi) the Certificate Principal Balance of the Class M-5 Certificates (after taking into account the
distribution of the Class M-5 Principal Distribution Amount on such date), (vii) the Certificate Principal Balance of
the Class M-6 Certificates (after taking into account the distribution of the Class M-6 Principal Distribution Amount
on such date), (viii) the Certificate Principal Balance of the Class M-7 Certificates (after taking into account the
distribution of the Class M-7 Principa Distribution Amount on such date) and (ix) the Certificate Principal Balance
of the Class M-8 Certificates immediately prior to such Distribution Date over (y) the lesser of (A) the product of (i)
approximately 88.70% and (ii) the aggregate principal balance of the Mortgage Loans as of the last day of the
related Due Period (after giving effect to scheduled payments of principal due during the related Due Period, to the
extent received or advanced, and unscheduled collections of principal received during the related Prepayment
Period) and (B) the aggregate principal balance of the Mortgage Loans as of the last day of the related Due Period
(after giving effect to scheduled payments of principal due during the related Due Period, to the extent received or
advanced, and unscheduled collections of principal received during the related Prepayment Period) minus
approximately $9,500,001.

The “Class M-9 Principal Distribution Amount” for any Distribution Date will be an amount, not less than
zero, equal to the lesser of (1) the Certificate Principal Balance of the Class M-9 Certificates immediately prior to
such Distribution Date and (I1) the excess of (x) the sum of (i) the aggregate Certificate Principal Balance of the
Class A Certificates (after taking into account the distribution of the Class A Principa Distribution Amount on such
Distribution Date), (ii) the Certificate Principal Balance of the Class M-1 Certificates (after taking into account the
distribution of the Class M-1 Principal Distribution Amount on such date), (iii) the Certificate Principal Balance of
the Class M-2 Certificates (after taking into account the distribution of the Class M-2 Principal Distribution Amount
on such date), (iv) the Certificate Principal Balance of the Class M-3 Certificates (after taking into account the
distribution of the Class M-3 Principal Distribution Amount on such date), (v) the Certificate Principal Balance of
the Class M-4 Certificates (after taking into account the distribution of the Class M-4 Principal Distribution Amount
on such date), (vi) the Certificate Principal Balance of the Class M-5 Certificates (after taking into account the
distribution of the Class M-5 Principal Distribution Amount on such date), (vii) the Certificate Principal Balance of
the Class M-6 Certificates (after taking into account the distribution of the Class M-6 Principal Distribution Amount
on such date), (viii) the Certificate Principal Balance of the Class M-7 Certificates (after taking into account the
distribution of the Class M-7 Principal Distribution Amount on such date), (ix) the Certificate Principal Balance of
the Class M-8 Certificates (after taking into account the distribution of the Class M-8 Principa Distribution Amount
on such date) and (x) the Certificate Principal Balance of the Class M-9 Certificates immediately prior to such
Distribution Date over (y) the lesser of (A) the product of (i) approximately 90.80% and (ii) the aggregate principal
balance of the Mortgage Loans as of the last day of the related Due Period (after giving effect to scheduled
payments of principal due during the related Due Period, to the extent received or advanced, and unscheduled
collections of principal received during the related Prepayment Period) and (B) the aggregate principal balance of
the Mortgage Loans as of the last day of the related Due Period (after giving effect to scheduled payments of
principal due during the related Due Period, to the extent received or advanced, and unscheduled collections of
principal received during the related Prepayment Period) minus approximately $9,500,001.

The “Class M-10 Principal Distribution Amount” for any Distribution Date will be an amount, not |ess than
zero, equal to the lesser of (1) the Certificate Principal Balance of the Class M-10 Certificates immediately prior to
such Distribution Date and (I1) the excess of (x) the sum of (i) the aggregate Certificate Principal Balance of the
Class A Certificates (after taking into account the distribution of the Class A Principa Distribution Amount on such
Distribution Date), (ii) the Certificate Principal Balance of the Class M-1 Certificates (after taking into account the
distribution of the Class M-1 Principal Distribution Amount on such date), (iii) the Certificate Principal Balance of
the Class M-2 Certificates (after taking into account the distribution of the Class M-2 Principal Distribution Amount
on such date), (iv) the Certificate Principal Balance of the Class M-3 Certificates (after taking into account the
distribution of the Class M-3 Principal Distribution Amount on such date), (v) the Certificate Principal Balance of
the Class M-4 Certificates (after taking into account the distribution of the Class M-4 Principal Distribution Amount
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on such date), (vi) the Certificate Principal Balance of the Class M-5 Certificates (after taking into account the
distribution of the Class M-5 Principal Distribution Amount on such date), (vii) the Certificate Principal Balance of
the Class M-6 Certificates (after taking into account the distribution of the Class M-6 Principal Distribution Amount
on such date), (viii) the Certificate Principal Balance of the Class M-7 Certificates (after taking into account the
distribution of the Class M-7 Principal Distribution Amount on such date), (ix) the Certificate Principal Balance of
the Class M-8 Certificates (after taking into account the distribution of the Class M-8 Principal Distribution Amount
on such date), (x) the Certificate Principal Balance of the Class M-9 Certificates (after taking into account the
distribution of the Class M-9 Principal Distribution Amount on such date) and (xi) the Certificate Principal Balance
of the Class M-10 Certificates immediately prior to such Distribution Date over (y) the lesser of (A) the product of
(i) approximately 94.00% and (ii) the aggregate principal balance of the Mortgage Loans as of the last day of the
related Due Period (after giving effect to scheduled payments of principal due during the related Due Period, to the
extent received or advanced, and unscheduled collections of principa received during the related Prepayment
Period) and (B) the aggregate principal balance of the Mortgage Loans as of the last day of the related Due Period
(after giving effect to scheduled payments of principal due during the related Due Period, to the extent received or
advanced, and unscheduled collections of principal received during the related Prepayment Period) minus
approximately $9,500,001.

The “Credit Enhancement Percentage” for any Distribution Date and class will be the percentage obtained
by dividing (x) the aggregate Certificate Principal Balance of the classes of Certificates with a lower distribution
priority than such class, in each case calculated after distribution of the Group | Principal Distribution Amount, the
Group Il Principal Distribution Amount and the Group Il Principal Distribution Amount to the holders of the
Certificates then entitled to distributions of principal on such Distribution Date by (y) the aggregate principal
balance of the Mortgage Loans, calculated after taking into account distributions of principal on the Mortgage Loans
during the related Due Period (after giving effect to scheduled payments of principal due during the related Due
Period, to the extent received or advanced and unscheduled collections of principal received during the related
Prepayment Period).

A “Debt Service Reduction” is any reduction in the amount which a mortgagor is obligated to pay on a
monthly basis with respect to a Mortgage Loan as a result of any proceeding initiated under the United States
Bankruptcy Code, other than a reduction attributable to a Deficient VValuation.

A “Deficient Vauation” with respect to any Mortgage Loan is a vauation by a court of competent
jurisdiction of the mortgaged property in an amount less than the then outstanding indebtedness under the Mortgage
Loan, which valuation results from a proceeding initiated under the United States Bankruptcy Code.

The “Déelinquency Percentage” with respect to any Distribution Date is the percentage obtained by dividing
(x) the principal amount of Mortgage Loans delinquent 60 days or more (including Mortgage Loans in foreclosure,
Mortgage Loans with respect to which the related Mortgaged Properties have been acquired by the Trust and
Mortgage Loans discharged due to bankruptcy) by (y) the aggregate principal balance of the Mortgage Loans, in
each case, as of the last day of the previous calendar month.

The “Determination Date” with respect to any Distribution Date will be the 10" day of the calendar month
in which such Distribution Date occurs or, if such 10" day is not a Business Day, the Business Day immediately
preceding such 10" day.

The “Due Period” with respect to any Distribution Date commences on the second day of the month
immediately preceding the month in which such Distribution Date occurs and ends on the first day of the month in
which such Distribution Date occurs.

The “Group | Allocation Percentage” for any Distribution Date will be the percentage equivaent of a
fraction, the numerator of which will be (x) the Group | Principa Remittance Amount for such Distribution Date
and the denominator of which will be (y) the Principal Remittance Amount for such Distribution Date.

The “Group | Interest Remittance Amount” for any Distribution Date will be that portion of the Available
Funds for such Distribution Date that represents interest received or advanced on the Group | Mortgage Loans.
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The “Group | Principal Distribution Amount” for any Distribution Date will be the sum of (i) the principal
portion of all scheduled monthly payments on the Group | Mortgage Loans due during the related Due Period, to the
extent received on or prior to the related Determination Date or advanced prior to such Distribution Date; (ii) the
principal portion of al proceeds received in respect of the repurchase of a Group | Mortgage Loan (or, in the case of
a substitution, certain amounts representing a principal adjustment) as required by the Pooling and Servicing
Agreement during the related Prepayment Period; (iii) the principal portion of all other unscheduled collections,
including insurance proceeds, liquidation proceeds, Subsequent Recoveries and all full and partia principal
prepayments, received during the related Prepayment Period, to the extent applied as recoveries of principal on the
Group | Mortgage Loans and (iv) the Group | Allocation Percentage of the amount of any Overcollateralization
Increase Amount for such Distribution Date; minus (v) the Group | Allocation Percentage of the amount of any
Overcollateralization Reduction Amount for such Distribution Date. In no event will the Group | Principal
Distribution Amount with respect to any Distribution Date be (x) less than zero or (y) greater than the then
outstanding aggregate Certificate Principal Balance of the Class A and Mezzanine Certificates.

The “Group | Principal Remittance Amount” for any Distribution Date will be the sum of the amounts
described in clauses (i) through (iii) of the definition of Group | Principal Distribution Amount.

The “Group Il Allocation Percentage” for any Distribution Date will be the percentage equivalent of a
fraction, the numerator of which will be (x) the Group Il Principa Remittance Amount for such Distribution Date
and the denominator of which will be (y) the Principal Remittance Amount for such Distribution Date.

The “Group Il Interest Remittance Amount” for any Distribution Date will be that portion of the Available
Funds for such Distribution Date that represents interest received or advanced on the Group || Mortgage L oans.

The “Group Il Principal Distribution Amount” for any Distribution Date will be the sum of (i) the principal
portion of al scheduled monthly payments on the Group || Mortgage Loans due during the related Due Period, to
the extent received on or prior to the related Determination Date or advanced prior to such Distribution Date; (ii) the
principal portion of all proceeds received in respect of the repurchase of a Group |l Mortgage Loan (or, in the case
of a substitution, certain amounts representing a principa adjustment) as required by the Pooling and Servicing
Agreement during the related Prepayment Period; (iii) the principal portion of all other unscheduled collections,
including insurance proceeds, liquidation proceeds, Subsequent Recoveries and all full and partial principal
prepayments, received during the related Prepayment Period, to the extent applied as recoveries of principal on the
Group Il Mortgage Loans and (iv) the Group Il Allocation Percentage of the amount of any Overcollateralization
Increase Amount for such Distribution Date; minus (v) the Group Il Allocation Percentage of the amount of any
Overcollateralization Reduction Amount for such Distribution Date. In no event will the Group Il Principal
Distribution Amount with respect to any Distribution Date be (x) less than zero or (y) greater than the then
outstanding aggregate Certificate Principal Balance of the Class A and Mezzanine Certificates.

The “Group Il Principal Remittance Amount” for any Distribution Date will be the sum of the amounts
described in clauses (i) through (iii) of the definition of Group Il Principal Distribution Amount.

The “Group 111 Allocation Percentage” for any Distribution Date will be the percentage equivalent of a
fraction, the numerator of which will be (x) the Group Il Principal Remittance Amount for such Distribution Date
and the denominator of which will be (y) the Principal Remittance Amount for such Distribution Date.

The “Group Il Interest Remittance Amount” for any Distribution Date will be that portion of the Available
Funds for such Distribution Date that represents interest received or advanced on the Group |11 Mortgage Loans.

The “Group IIl Principal Distribution Amount” for any Distribution Date will be the sum of (i) the
principal portion of all scheduled monthly payments on the Group |1l Mortgage Loans due during the related Due
Period, to the extent received on or prior to the related Determination Date or advanced prior to such Distribution
Date; (ii) the principal portion of all proceeds received in respect of the repurchase of a Group 111 Mortgage Loan
(or, in the case of a substitution, certain amounts representing a principal adjustment) as required by the Pooling and
Servicing Agreement during the related Prepayment Period; (iii) the principal portion of all other unscheduled
collections, including insurance proceeds, liquidation proceeds, Subsequent Recoveries and al full and partia
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principal prepayments, received during the related Prepayment Period, to the extent applied as recoveries of
principal on the Group 11 Mortgage Loans and (iv) the Group Il Allocation Percentage of the amount of any
Overcollateralization Increase Amount for such Distribution Date; minus (v) the Group 111 Allocation Percentage of
the amount of any Overcollateralization Reduction Amount for such Distribution Date. In no event will the Group
[11 Principal Distribution Amount with respect to any Distribution Date be (x) less than zero or (y) greater than the
then outstanding aggregate Certificate Principal Balance of the Class A and Mezzanine Certificates.

The “Group |1l Principal Remittance Amount” for any Distribution Date will be the sum of the amounts
described in clauses (i) through (iii) of the definition of Group |11 Principal Distribution Amount.

The “Interest Accrual Period” for any Distribution Date and the Class A and Mezzanine Certificates will be
the period commencing on the Distribution Date in the month immediately preceding the month in which such
Distribution Date occurs (or, in the case of the first period, commencing on the Closing Date) and ending on the day
preceding such Distribution Date, and all distributions of interest on the Class A and Mezzanine Certificates will be
based on a 360-day year and the actual number of daysin the applicable Interest Accrual Period.

The “Interest Carry Forward Amount” with respect to any class of Class A and Mezzanine Certificates and
any Distribution Date will be equal to the amount, if any, by which the Interest Distribution Amount for such class
of Certificates for the immediately preceding Distribution Date exceeded the actual amount distributed on such
Certificates in respect of interest on such immediately preceding Distribution Date, together with any Interest Carry
Forward Amount with respect to such Certificates remaining undistributed from the previous Distribution Date plus
interest accrued thereon at the related Pass-Through Rate on such Certificates for the most recently ended Interest
Accrua Period. The Interest Carry Forward Amount with respect to the Class A Certificates, if any, will be
distributed as part of the Senior Interest Distribution Amount on each Distribution Date. The Interest Carry Forward
Amount with respect to the Mezzanine Certificates, to the extent not distributed from Net Monthly Excess Cashflow
on such Distribution Date or the Interest Rate Swap Agreement on such Distribution Date, will be carried forward to
succeeding Distribution Dates and, subject to available funds, will be distributed in the manner set forth in “—
Overcollateralization Provisions’ herein.

The “Interest Distribution Amount” for the Class A and Mezzanine Certificates of any class on any
Distribution Date will be equal to interest accrued during the related Interest Accrua Period on the Certificate
Principal Balance of that class immediately prior to such Distribution Date at the then applicable Pass-Through Rate
for such class and reduced (to not less than zero), in the case of each such class, by the allocable share, if any, for
such class of Prepayment Interest Shortfalls not covered by Compensating Interest and shortfalls resulting from the
application of the Relief Act, in each case to the extent not allocated to interest accrued on the Class CE Certificates.

The “Net Monthly Excess Cashflow” for any Distribution Date will be equa to the sum of (a) any
Overcollateralization Reduction Amount and (b) the excess of (x) the Available Funds for such Distribution Date
over (y) the sum for such Distribution Date of (i) the Senior Interest Distribution Amount distributable to the Class
A Certificates, (ii) the Interest Distribution Amounts distributable to the holders of the Mezzanine Certificates and
(iii) the Principal Remittance Amount.

The “Net WAC Rate Carryover Amount” for any Distribution Date and for any class of Class A and
Mezzanine Certificates is an amount equal to the sum of (i) the excess, if any, of (x) the amount of interest such
class of Certificates would have accrued for such Distribution Date had the applicable Pass-Through Rate been the
related Formula Rate, over (y) the amount of interest such class of Certificates accrued for such Distribution Date at
the related Net WAC Pass-Through Rate and (ii) the undistributed portion of any related Net WAC Rate Carryover
Amount from the prior Distribution Date together with interest accrued on such undistributed portion for the most
recently ended Interest Accrual Period at the related Formula Rate.

The “Overcollateralization Increase Amount” with respect to any Distribution Date equals the lesser of (i)
the amount, if any, by which the Overcollateralization Target Amount exceeds the Overcollateralized Amount on
such Distribution Date (calculated for this purpose only after assuming that 100% of the Principal Remittance
Amount on such Distribution Date has been distributed) and (ii) the Net Monthly Excess Cashflow for such
Distribution Date.
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The “Overcollateralization Reduction Amount” with respect to any Distribution Date will be the lesser of
(A) the Principal Remittance Amount on such Distribution Date or (B) the excess, if any, of (i) the
Overcollateralized Amount for such Distribution Date (calculated for this purpose only after assuming that 100% of
the Principal Remittance Amount on such Distribution Date has been distributed) over (ii) the Overcollateralization
Target Amount for such Distribution Date.

The “Overcollateralization Target Amount” means, with respect to any Distribution Date, (i) prior to the
Stepdown Date, an amount equal to approximately 3.00% of the aggregate principal balance of the Mortgage Loans
as of the Cut-off Date, (ii) on or after the Stepdown Date, provided a Trigger Event is not in effect, the greater of (x)
approximately 6.00% of the then current aggregate outstanding principal balance of the Mortgage Loans as of the
last day of the related Due Period (after giving effect to scheduled payments of principal due during the related Due
Period, to the extent received or advanced, and unscheduled collections of principal received during the related
Prepayment Period) and (y) approximately $9,500,001 or (iii) on or after the Stepdown Date and if a Trigger Event
isin effect, the Overcollateralization Target Amount for the immediately preceding Distribution Date.

The “Overcollateralized Amount” with respect to any Distribution Date will be the excess, if any, of (a) the
aggregate principal balance of the Mortgage Loans as of the last day of the related Due Period (after giving effect to
scheduled payments of principal due during the related Due Period, to the extent received or advanced, and
unscheduled collections of principal received during the related Prepayment Period) over (b) the sum of the
aggregate Certificate Principal Balance of the Class A, Mezzanine and Class P Certificates, after giving effect to
distributions to be made on such Distribution Date.

The “Prepayment Period” with respect to any Distribution Date, the period commencing on the 11" day in
the month preceding the month in which such Distribution Date occurs (or, in the case of the first Distribution Date,
commencing January 1, 2005) and ending on the 10" day of the calendar month in which such Distribution Date
occurs.

The “Principal Remittance Amount” for any Distribution Date will be the sum of (i) the Group | Principal
Remittance Amount, (ii) the Group Il Principal Remittance Amount and (iii) the Group II1 Principal Remittance
Amount.

A “Redlized Loss’ is (@) the amount of any Bankruptcy Loss or (b) with respect to any defaulted Mortgage
Loan that is finally charged off by the Master Servicer or liquidated through foreclosure sale, disposition of the
related mortgaged property (if acquired on behalf of the certificateholders by foreclosure or deed in lieu of
foreclosure) or otherwise, is the amount of loss realized, if any, equal to the portion of the unpaid principal balance
remaining, if any, plus interest thereon through the last day of the month in which such Mortgage Loan was finally
charged off by the Master Servicer or liquidated, after application of all amounts recovered (net of amounts
reimbursable to the Master Servicer for Advances, servicing advances and other related expenses, including
attorney’ s fees) towards interest and principal owing on the Mortgage L oan.

The “ Senior Group | Principa Distribution Amount” for any Distribution Date will be an amount, not less
than zero, equal to the excess of (x) the Certificate Principal Balance of the Group | Certificates immediately prior to
such Distribution Date over (y) the lesser of (A) the product of (i) approximately 58.80% and (ii) the aggregate
principal balance of the Group | Mortgage Loans as of the last day of the related Due Period (after giving effect to
scheduled payments of principal due during the related Due Period, to the extent received or advanced, and
unscheduled collections of principal received during the related Prepayment Period) and (B) the aggregate principal
balance of the Group | Mortgage Loans as of the last day of the related Due Period (after giving effect to scheduled
payments of principal due during the related Due Period, to the extent received or advanced, and unscheduled
collections of principal received during the related Prepayment Period) minus approximately $4,697,283.

The “Senior Group Il Principal Distribution Amount” for any Distribution Date will be an amount, not less
than zero, equal to the excess of (x) the aggregate Certificate Principal Balance of the Group Il Certificates
immediately prior to such Distribution Date over (y) the lesser of (A) the product of (i) approximately 58.80% and
(ii) the aggregate principal balance of the Group |1 Mortgage L oans as of the last day of the related Due Period (after
giving effect to scheduled payments of principa due during the related Due Period, to the extent received or
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advanced, and unscheduled collections of principal received during the related Prepayment Period) and (B) the
aggregate principal balance of the Group I Mortgage Loans as of the last day of the related Due Period (after giving
effect to scheduled payments of principal due during the related Due Period, to the extent received or advanced, and
unscheduled collections of principal received during the related Prepayment Period) minus approximately
$2,484,416.

The “Senior Group Il Principal Distribution Amount” for any Distribution Date will be an amount, not less
than zero, equal to the excess of (x) the aggregate Certificate Principa Balance of the Group Il Certificates
immediately prior to such Distribution Date over (y) the lesser of (A) the product of (i) approximately 58.80% and
(i) the aggregate principal balance of the Group 111 Mortgage Loans as of the last day of the related Due Period
(after giving effect to scheduled payments of principal due during the related Due Period, to the extent received or
advanced, and unscheduled collections of principa received during the related Prepayment Period) and (B) the
aggregate principal balance of the Group 11l Mortgage Loans as of the last day of the related Due Period (after
giving effect to scheduled payments of principa due during the related Due Period, to the extent received or
advanced, and unscheduled collections of principal received during the related Prepayment Period) minus
approximately $2,318,302.

The “Senior Interest Distribution Amount” on any Distribution Date will be equal to the sum of the Interest
Distribution Amount for such Distribution Date for the Class A Certificates and the Interest Carry Forward Amount,
if any, for that Distribution Date for the Class A Certificates.

A “Sequential Trigger Event” isin effect on any Distribution Date if, before the 37" Distribution Date, the
aggregate amount of Realized Losses incurred since the Cut-off Date through the last day of the related Due Period
(reduced by Subsequent Recoveries received through the last day of such Due Period) divided by the aggregate
principal balance of the Mortgage L oans as of the Cut-off Date exceeds 3.50%, or if, on or after the 37" Distribution
Date, aTrigger Event isin effect.

The “Stepdown Date” for any Distribution Date will be the earlier of (i) the first Distribution Date on
which the aggregate Certificate Principal Balance of the Class A Certificates has been reduced to zero and (ii) the
later to occur of (x) the Distribution Date occurring in February 2008 and (y) the first Distribution Date on which the
Credit Enhancement Percentage for the Class A Certificates (calculated for this purpose only after taking into
account distributions of principal on the Mortgage Loans, but prior to any distribution of the Group | Principal
Distribution Amount, the Group |l Principal Distribution Amount and the Group 11 Principal Distribution Amount
to the holders of the Certificates then entitled to distributions of principal on such Distribution Date) is greater than
or equal to approximately 41.20%.

A “Trigger Event” isin effect with respect to any Distribution Date if:
@ the Delinquency Percentage for the Mortgage Loans exceeds the applicable percentages of the

Credit Enhancement Percentage for the prior Distribution Date as set forth below for the most senior class of Class
A and Mezzanine Certificates then outstanding:

Class Per centage

Class A Certificates 38.80%
Class M-1 Certificates 41.10%
Class M-2 Certificates 54.00%
Class M-3 Certificates 61.00%
Class M-4 Certificates 73.65%
Class M-5 Certificates 86.90%
Class M-6 Certificates 100.55%
Class M-7 Certificates 121.10%
Class M-8 Certificates 141.45%
Class M-9 Certificates 173.75%
Class M-10 Certificates 266.45%

or
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(b) the aggregate amount of Realized Losses incurred since the Cut-off Date through the last day of
the related Due Period (reduced by the aggregate amount of Subsequent Recoveries received since the Cut-off Date
through the last day of the related Due Period) divided by the aggregate principal balance of the Mortgage Loans as
of the Cut-off Date exceeds the applicable percentages set forth below with respect to such Distribution Date:

Distribution Date Occurring In Per centage
February 2008 through January 2009 3.50%
February 2009 through January 2010 5.50%
February 2010 through January 2011 7.00%

February 2011 and thereafter 7.75%

Advances

Subject to the following limitations, the Master Servicer will be obligated to advance or cause to be
advanced on or before each Distribution Date from its own funds (or from funds in the distribution account that are
not included in the Available Funds for such Distribution Date or a combination of both) an amount equal to the
aggregate of all payments of principal and interest (net of the Servicing Fee) that were due during the related Due
Period on the Mortgage Loans and that were delinquent on the related Determination Date, plus certain amounts
representing assumed payments not covered by any current net income on the Mortgaged Properties acquired by
foreclosure or deed in lieu of foreclosure (any such advance, an “Advance” and together, the “Advances’).
Advances are required to be made only to the extent they are deemed by the Master Servicer to be recoverable from
related late collections, insurance proceeds, condemnation proceeds and liquidation proceeds. The purpose of
making such Advancesisto maintain aregular cash flow to the Certificateholders, rather than to guarantee or insure
against losses. The Master Servicer will not be required, however, to make any Advances with respect to reductions
in the amount of the monthly payments on the Mortgage Loans due to bankruptcy proceedings or the application of
the Relief Act. Subject to the recoverability standard above, the Master Servicer’s obligation to make Advances as
to any Mortgage Loan will continue until the Mortgage Loan is paid in full, charged off or until the recovery of al
Liquidation Proceeds thereon.

All Advances will be reimbursable to the Master Servicer from late collections, insurance proceeds,
condemnation proceeds and liquidation proceeds from the Mortgage Loan as to which such unreimbursed Advance
was made. The Master Servicer may recover at any time from amounts in the collection account the amount of any
Advance that the Master Servicer deems nonrecoverable or that remains unreimbursed to the Master Servicer from
the related liquidation proceeds after the final liquidation of the related Mortgage Loan. In addition, the Master
Servicer may, at any time, withdraw from the collection account funds that were not included in the Available Funds
for the preceding Distribution Date to reimburse itself for Advances previously made by the Master Servicer. In the
event the Master Servicer failsin its obligation to make any required Advance, Ameriquest Mortgage Company, in
its capacity as successor Master Servicer, will be obligated to make any such Advance, to the extent required in the
Pooling and Servicing Agreement. In the event that Ameriquest Mortgage Company cannot act as successor Master
Servicer, the Trustee, as successor Master Servicer, will be obligated to make such Advance, to the extent required
in the Pooling and Servicing Agreement.

In the course of performing its servicing obligations, the Master Servicer will pay all reasonable and
customary “out-of-pocket” costs and expenses incurred in the performance of its servicing obligations, including,
but not limited to, the cost of (i) the preservation, restoration, inspection and protection of the Mortgaged Properties,
(if) any environmental audit, (iii) any enforcement or judicial proceedings, including foreclosures and (iv) the
management and liquidation of Mortgaged Properties acquired in satisfaction of the related mortgage. Each such
expenditure will constitute a*“ Servicing Advance.”

The Master Servicer's right to reimbursement for Servicing Advances is limited to late collections on the
related Mortgage Loan, including liquidation proceeds, released mortgaged property proceeds, insurance proceeds,
condemnation proceeds and such other amounts as may be collected by the Master Servicer from the related
mortgagor or otherwise relating to the Mortgage Loan in respect of which such unreimbursed amounts are owed.
The Master Servicer may recover at any time from amounts in the collection account the amount of any Servicing
Advance that the Master Servicer deems nonrecoverable or that remains unreimbursed to the Master Servicer from
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the related liquidation proceeds after the final liquidation of the related Mortgage Loan. See “Description of the
Certificates—Allocation of Available Funds.”

The Pooling and Servicing Agreement provides that the Master Servicer or the Trustee, on behalf of the
Trust, may enter into a facility with any person which provides that such person (an “Advancing Person”) may
directly or indirectly fund Advances and/or Servicing Advances, although no such facility will reduce or otherwise
affect the Master Servicer’s obligation to fund such Advances and/or Servicing Advances. Such facility will not
require the consent of the certificateholders. Any Advances and/or Servicing Advances made by an Advancing
Person would be reimbursed to the Advancing Person in the same manner as reimbursements would be made to the
Master Servicer if such advances were funded by the Master Servicer.

POOLING AND SERVICING AGREEMENT
General

The Certificates will be issued pursuant to the Pooling and Servicing Agreement, aform of whichisfiled as
an exhibit to the Registration Statement. A Current Report on Form 8-K relating to the Certificates containing a
copy of the Pooling and Servicing Agreement as executed will be filed by the Depositor with the Securities and
Exchange Commission following the initial issuance of the Certificates. The Trust created under the Pooling and
Servicing Agreement will consist of (i) all of the Depositor’s right, title and interest in the Mortgage Loans, the
related Mortgage Notes, Mortgages and other related documents, (i) all payments on or collections in respect of the
Mortgage Loans due after the Cut-off Date, together with any proceeds thereof, (iii) any Mortgaged Properties
acquired on behalf of certificateholders by foreclosure or by deed in lieu of foreclosure, and any revenues received
thereon, (iv) the rights of the Trustee under al insurance policies required to be maintained pursuant to the Pooling
and Servicing Agreement, (v) the Net WA C Rate Carryover Reserve Account, (vi) the rights of the Depositor under
the Mortgage Loan Purchase Agreement and (vii) the right to any Net Swap Payment and any Swap Termination
Payment made by the Swap Provider and deposited into the Swap Account.

Deutsche Bank National Trust Company will act as custodian (the “Custodian”) for the Trustee under the
Pooling and Servicing Agreement pursuant to a Custodial Agreement, dated as of the Closing Date, among the
Master Servicer, the Trustee and the Custodian. The Custodian will be paid a fee as set forth in the Pooling and
Servicing Agreement in respect of its duties as custodian (the “ Custodial Fee”).

The NIMS Insurer, if any, will each be athird party beneficiary of the Pooling and Servicing Agreement to
the extent set forth in the Pooling and Servicing Agreement. In addition, the NIMS Insurer, if any, will have several
rights under the Pooling and Servicing Agreement including, but not limited to, the rights set forth under “Risk
Factors—Rights of the NIMS Insurer May Negatively Impact the Class A and Mezzanine Certificates’ in this
prospectus supplement.

Reference is made to the prospectus for important information in addition to that set forth herein regarding
the Trugt, the terms and conditions of the Pooling and Servicing Agreement and the Class A and Mezzanine
Certificates. The Depositor will provide to a prospective or actual certificateholder without charge, on written
request, a copy (without exhibits) of the Pooling and Servicing Agreement. Requests should be addressed to Park
Place Securities, Inc.,, 1100 Town & Country Road, Suite 1100, Orange, California 92868, Attention: Capital
Markets.

Assignment of the Mortgage L oans

The Depositor will deliver to the Custodian, on behalf of the Trustee, with respect to each Mortgage Loan
() the mortgage note endorsed without recourse in blank to reflect the transfer of the Mortgage Loan, (ii) the
original mortgage with evidence of recording indicated thereon and (iii) an assignment of the mortgage in recordable
form endorsed in blank without recourse, reflecting the transfer of the Mortgage Loan. The Depositor will not cause
to be recorded any assignment of mortgage which relates to a Mortgage Loan in any jurisdiction (except with
respect to any Mortgage Loan located in the State of Maryland) unless such failure to record would result in a
withdrawal or a downgrading by any Rating Agency of the rating on any class of Certificates; provided, however,
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upon the occurrence of certain events set forth in the Pooling and Servicing Agreement, each such assignment of
mortgage will be recorded, or submitted for recording by the Seller, at the Seller’ s expense (or, if the Seller isunable
to pay the cost of recording the assignments of mortgage, such expense will be paid by the Trustee, which expense
will be reimbursed by the Trust) as set forth in the Pooling and Servicing Agreement.

The Seller will make certain representations and warranties as of the Closing Date as to the accuracy in all
material respects of certain information furnished to the Trustee with respect to each Mortgage Loan (e.g., the
Principal Balance and the Mortgage Rate). In addition, the Seller will represent and warrant, among other things
that at the time of transfer to the Depositor: (i) the Seller has transferred or assigned all of itsright, title and interest
in each Mortgage Loan and the related documents, free of any lien; (ii) each Mortgage Loan complied, at the time of
origination, in all material respects with applicable local, state and/or federal laws; (iii) the Mortgage L oans are not
subject to the regquirements of the Homeownership Act and no Mortgage Loan is subject to, or in violation of, any
applicable state or local law, ordinance or regulation similar to the Homeownership Act; (iv) no proceeds from any
Mortgage Loan were used to purchase single premium credit insurance policies as part of the origination of, or as a
condition to closing, such Mortgage L oan; (v) the Master Servicer for such Mortgage Loan has accurately and fully
reported and will continue to accurately and fully report its mortgagor credit files to each of the credit repositoriesin
a timely manner; (vi) no Mortgage Loan originated before October 1, 2002 has a prepayment charge term longer
than five years after its date of origination and no Mortgage Loan originated on or after October 1, 2002 has a
prepayment charge term longer than three years after its date of origination; and (vii) no Mortgage Loan originated
from and including October 1, 2002 to and including March 6, 2003, is secured by property located in the State of
Georgia. Upon discovery of a breach of any such representation and warranty which materially and adversely
affects the interests of the Certificateholders in the related Mortgage Loan and related documents, the Seller will
have a period of 90 days after the earlier of discovery or receipt of written notice of the breach to effect a cure. If
the breach cannot be cured within the 90 day period, the Seller will be obligated to repurchase or replace the affected
Mortgage Loan in the manner described in the prospectus, the Pooling and Servicing Agreement and the Mortgage
Loan Purchase Agreement. The same procedure and limitations that are set forth above for the substitution or
repurchase of Deleted Mortgage Loans as a result of deficient documentation relating thereto will apply to the
substitution or repurchase of a Deleted Mortgage Loan as aresult of a breach of a representation or warranty in the
Mortgage L oan Purchase Agreement that materially and adversely affects the interests of the Certificateholders.

Mortgage Loans required to be transferred to the Seller as described in the preceding paragraphs are
referred to as “ Deleted Mortgage Loans.”

The Seller

Ameriquest Mortgage Company provided the information set forth in the following paragraphs. None of
the Depositor, the Trustee, the Originators, the Underwriters, the Master Servicer, or any of their respective affiliates
have made or will make any representation as to the accuracy or completeness of such information.

Ameriquest Mortgage Company (sometimes referred to herein as “Ameriquest” or the “Sdler”), a
Delaware corporation, is a speciaty finance company engaged in the business of originating, purchasing and selling
retail and wholesale sub-prime mortgage loans secured by one- to four-family residences. Ameriquest’s mortgage
business was begun in 1979 as a savings and loan association and later as a federal savings bank. In 1994
Ameriquest ceased depository operations to focus entirely on its mortgage banking business. In May 1997,
Ameriquest sold its wholesal e operations and reorganized its retail lending and servicing operations under the name
of “Ameriquest Mortgage Company” (the “Reorganization”). In January of 2000, Ameriquest recommenced
wholesale lending as a separate division (a.k.a. Argent Mortgage Company, LLC) while continuing its retail and
servicing operations. As of January 1, 2003, the wholesale lending division of Ameriquest reorganized its business
as awholly owned subsidiary of Ameriquest under the name of Argent Mortgage Company, LLC. Approximately
90.67% and approximately 9.33% of the Mortgage Loans, by aggregate scheduled principal balance as of the Cut-
off Date, were originated by the Seller’s wholesale lending affiliates, Argent Mortgage Company, LLC and
Olympus Mortgage Company, respectively. Argent Mortgage Company, LLC is currently an affiliate of Ameriquest
but is no longer a subsidiary of Ameriquest. Effective as of the close of business on December 31, 2004, as part of
an internal restructuring, all assets and liabilities of Olympus were transferred to Argent Mortgage Company, LLC.
At the same time the loan servicing division of Ameriquest was transferred to an affiliate, AMC Mortgage Services,
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Inc. (formerly known as Bedford Home Loans, Inc.). Currently, AMC Mortgage Services, Inc. acts as a sub-
servicer for Ameriquest and originates retail loans.

Lending Activities and Loan Sales. Ameriquest Mortgage Company currently originates real estate loans
through its network of retail branches and purchases retail and wholesale sub-prime mortgage loans from its three
affiliates, Argent Mortgage Company, LLC (wholesale), Town & Country Credit Corp. (retail) and AMC Mortgage
Services, Inc. (retail). Ameriquest also participates in secondary market activities by originating and selling
mortgage loans while continuing to service the majority of the loans sold. In other cases Ameriquest’s whole loan
sale agreements provide for the transfer of servicing rights.

Ameriquest’s primary lending activity is funding loans to enable mortgagors to purchase or refinance
residential real property, which loans are secured by first or second liens on the related real property. Ameriquest’s
single-family real estate loans are predominantly “conventional” mortgage loans, meaning that they are not insured
by the Federal Housing Administration or partially guaranteed by the U.S. Department of Veterans Affairs.

Wholesale Originations. The following table summarizes Ameriquest’ s wholesale originated one- to four-
family residential mortgage loan origination and whole loan sales and securitization activity for the periods shown
below. Sales activity may include sales of mortgage loans purchased by Ameriquest from other loan originators.

Wholesale Originations

Nine Months
Ending
Year Ended December 31, September 30,
2001 2002 2003 2004
(Dollarsin Thousands)

Originations...................... $ 736,928 $4,832,951 $21,140,156 $33,673,802
Whole Loan Saes and

Securitizations.............. $ 570,244 $3,917,432 $16,461,828 $29,471,487

TheMaster Servicer

The information set forth in the following paragraphs has been provided by JPMorgan Chase Bank,
National Association (“JPMCB”). None of the Depositor, the Trustee, the Originators, the Seller, the Underwriters
or any of their affiliates has made or will make any representation as to the accuracy or completeness of such
information.

JPMorgan Chase Bank, National Association is a wholly-owned bank subsidiary of JPMorgan Chase &
Co., a Delaware corporation whose principal office is located in New York, New York. JPMCB is a commercial
bank offering a wide range of banking services to its customers both domestically and internationally. It is
chartered, and its business is subject to examination and regulation, by the Office of the Comptroller of the
Currency. JPMCB'’s main office is located in Columbus, Ohio. It is a member of the Federal Reserve System and
its deposits are insured by the Federal Deposit Insurance Corporation.

Prior to January 1, 2005, JPMCB formed Chase Home Finance LLC (“CHF"), a wholly-owned, limited
liability corporation. Prior to January 1, 2005, Chase Manhattan Mortgage Corporation (“CMMC”) was engaged in
the mortgage origination and servicing businesses. On January 1, 2005, CMMC merged with and into CHF with
CHF as the surviving entity. JPMCB will be the servicer of al originations and servicing rights purchases occurring
on or after January 1, 2005 and will engage CHF as its subservicer. CHF is engaged in the business of servicing
mortgage loans and will continue to directly service its servicing portfolio existing prior to January 1, 2005.

In its capacity as Master Servicer, JPMCB will be responsible for servicing the Mortgage Loans in
accordance with the terms set forth in the Pooling and Servicing Agreement. JMPCB may perform any or al of its
obligations under the Pooling and Servicing Agreement through one or more subservicers. JPMCB has engaged
CHF as its subservicer to perform loan servicing activities for the Mortgage Loans on its behalf. JPMCB will
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remain liable for its servicing duties and obligations under the Pooling and Servicing Agreement as if JPMCB aone
were servicing the Mortgage Loans.

Chase Home Finance LLC. Due to the recent restructuring of its mortgage operations JPMCB does not
have meaningful historical servicing data. As a result and due to JPMCB’s engagement of CHF as its subservicer,
CHF is providing below historical delinquency, foreclosure and loan loss data for its portfolio of fixed rate and
adjustable rate subprime mortgage loans which were originated or purchased by CHF and subsequently securitized
in asset-backed transactions (the “ CHF Subprime Securitized Servicing Portfolio”). The CHF Subprime Securitized
Servicing Portfolio represents only a portion of the total servicing portfolio of CHF and many of the mortgage loans
in the CHF Subprime Securitized Servicing Portfolio have not been outstanding long enough to experience the level
of delinquencies, foreclosures and loan losses which might be expected to occur on alarger, more seasoned portfolio
of mortgage |oans which were underwritten, originated and serviced in a manner similar to the mortgage loans in the
CHF Subprime Securitized Servicing Portfolio. Because of the relatively small size and relative lack of seasoning of
the CHF Subprime Securitized Servicing Portfolio, there can be no assurance that the delinquency, foreclosure and
loan loss experience on the Mortgage L oans subserviced by CHF for JPMCB in this transaction will correspond to
the delinquency, foreclosure and loan loss experience shown in the tables below, and the actua delinquency,
foreclosure and loan loss experience on the Mortgage Loans subserviced by CHF for JPMCB in this transaction
could be significantly worse. Moreover, the Mortgage Loans subserviced by CHF for JPMCB in this transaction
were acquired by the Seller from the Originators and were not originated by CHF and as a result, the actual
delinquency, loss and foreclosure experience on such Mortgage Loans could be significantly worse than the
delinquency, foreclosure and loan loss experience shown in the tables below.

CHF Subprime Securitized Servicing Portfolio. The following tables contain information relating to the
delinquency, loan loss and forecl osure experience with respect to the CHF Subprime Securitized Servicing Portfolio.

Delinquency and Foreclosure Experience of the
Chase Subprime Securitized Servicing Portfolio
(Dallarsin Thousands)

As of December 31, As of September 30,
2001 2002 2003 2004
Number of Number of Number of Number of
Mortgage Principal Mortgage Principal Mortgage Principal Mortgage Principal
Loans Balance ($) Loans Balance ($) Loans Balance ($) Loans Balance ($)
Portfalio...... 66,278 $7,274,554 73,597 $8,326,818 90,370 $11,146,244 81,448 $10,181,544
Delinquency
30-59 days.. 2.27% 1.96% 2.69% 2.28% 2.40% 1.83% 2.37% 1.78%
60-89 days.. 0.71% 0.65% 0.86% 0.72% 0.84% 0.66% 0.70% 0.53%
90 days or more...... 0.89% 0.79% 1.41% 1.21% 1.43% 1.15% 1.64% 1.27%
Total/ Weighted
Average/% of
Mortgage Loan
Pool.......... 3.88% 3.40% 4.96% 4.21% 4.67% 3.64% 4.71% 3.58%
Foreclosure Rate..... 1.78% 1.64% 2.65% 2.48% 2.47% 2.06% 2.30% 1.86%
REO Properties...... 264 N/A 480 N/A 532 N/A 517 N/A

The period of delinquency is based on the number of days payments are contractually past due. The
delinquency statistics for the period exclude loans in foreclosure. The portfolio statistics set forth above exclude
REO Properties.

The foreclosure rate reflects the number of mortgage loans in foreclosure as a percentage of the total
number of mortgage loans or the dollar amount of mortgage loans in foreclosure as a percentage of the total dollar
amount of mortgage loans, as the case may be, as of the date indicated. REO properties are rea estate owned
properties which relate to foreclosed mortgages or properties for which deeds in lieu of foreclosure have been
accepted, and held by CHF pending disposition.
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L oan L oss Experience of the
Chase Subprime Securitized Servicing Portfolio

Nine Months
Ending
Year Ending December 31, September 30,
2001 2002 2003 2004
Average amount $ 5,018,737 $ 7,902,732 $ 9,642,035 $ 10,701,852
outstanding..........ccveeeeenee
NEt [0SSES ... $ 29,783 $ 43,458 $ 73,504 $ 54,745
Net losses as a
percentage of average
amount outstanding........... 0.59% 0.55% 0.76% 0.51%

The average amount outstanding during the period is the arithmetic average of the principal balances of the
mortgage loans outstanding on the last business day of each month during the period. Net losses are amounts
relating to mortgage loans which have been determined by CHF to be uncollectible, less amounts received by CHF
as recoveries from liquidation proceeds and deficiency judgments.

There can be no assurance that the delinquency, foreclosure and loan loss experience on the
Mortgage Loans subserviced by CHF for JPMCB in this transaction will correspond to the delinquency,
foreclosure and loan loss experience set forth in the tables above, in part because the portfolio of mortgage
loans reflected in those tables is relatively small and unseasoned, which is likely to cause the delinquency,
foreclosure and loan loss experience shown to understate, perhaps substantially, the actual delinquency,
foreclosure and loan loss experience that might occur as the portfolio becomes more seasoned. Therefore,
neither JPMCB nor CHF can predict to what degree the actual delinquency, foreclosure and loan loss
experience on the Mortgage L oans subserviced by CHF for JPMCB in this transaction will correspond to the
statistical information set forth above. Moreover, the Mortgage Loans subserviced by CHF for JPMCB in
this transaction were acquired by the Seller from the Originators and not from CHF. Consequently, the
delinquency, foreclosure and loan loss experience set forth in the tables above may not necessarily be material
to a prospectiveinvestor’sdecision to invest in the Certificates.

In general, during periods in which the residential real estate market is experiencing an overal decline in
property values such that the principal balances of mortgage loans and any secondary financing on the related
mortgaged properties become equal to or greater than the value of the related mortgaged properties, rates of
delinquencies, foreclosure and losses could be significantly higher than might otherwise be the case. In addition,
adverse economic conditions (which may affect real property values) may affect the timely payment by mortgagors
of scheduled payments, and accordingly, the actual rates of delinquencies, foreclosures and losses with respect to the
mortgage pool.

Collection Procedures. CHF employs a variety of collection techniques during the various stages of
delinquency. The primary purpose of all collection efforts performed by CHF is to bring a delinquent mortgage loan
current in as short a time as possible. Phone calls are used as the principal form of contacting a mortgagor. CHF
utilizes a combination of predictive and preview dialer strategies to maximize the results of collection calling
activity. Prior to initiating foreclosure proceedings, CHF makes every reasonable effort to determine the reason for
the default; whether the delinquency is atemporary or permanent condition; and the mortgagor’ s attitude toward the
obligation. CHF will take action to foreclose a mortgage only once every reasonable effort to cure the default has
been made and a projection of the ultimate gain or loss on REO sale is determined. In accordance with accepted
servicing practices, foreclosures are processed within individual state guidelines and in accordance with the
provisions of the mortgage and applicable state law.

The Trustee

Wells Fargo Bank, N.A., a national banking association, will act as Trustee for the Certificates pursuant to
the Pooling and Servicing Agreement. The Trustee will perform certain administrative functions with respect to the
Certificates and will act asinitial paying agent and certificate registrar. The Trustee, in performing its duties under
the Pooling and Servicing Agreement, will act on behalf of the Trust in connection with any third-party contracts.
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The principal compensation to be paid to the Trustee in respect of its obligations under the Pooling and
Servicing Agreement will be equal to any interest or other income earned on funds held in the distribution account
as provided in the Pooling and Servicing Agreement.

The Pooling and Servicing Agreement will provide that the Trustee and any director, officer, employee or
agent of the Trustee will be indemnified by the Trust and will be held harmless against any loss, liability or expense
(not including expenses, disbursements and advances incurred or made by the Trustee, including the compensation
and the expenses and disbursements of its agents and counsel, in the ordinary course of the Trustee's performance in
accordance with the provisions of the Pooling and Servicing Agreement) incurred by the Trustee in connection with
the acceptance or administration of its obligations and duties under the Pooling and Servicing Agreement, other than
any loss, liability or expense (i) resulting from a breach of the Master Servicer's obligations and duties under the
Pooling and Servicing Agreement (for which the Trustee has received indemnity from the Master Servicer), (ii) that
constitutes a specific liability of the Trustee under the Pooling and Servicing Agreement or (iii) incurred by reason
of willful misfeasance, bad faith or negligence in the performance of the Trustee's duties under the Pooling and
Servicing Agreement or as a result of a breach, or by reason of reckless disregard, of the Trustee's abligations and
duties under the Pooling and Servicing Agreement. In addition, the Pooling and Servicing Agreement will provide
that the Trustee and any director, officer, employee or agent of the Trustee will be reimbursed from the Trust for all
costs associated with the transfer of servicing in the event of a Master Servicer Event of Default (as defined in the
Pooling and Servicing Agreement).

Servicing and Other Compensation and Payment of Expenses

The principal compensation to be paid to the Master Servicer in respect of its servicing activities for the
Certificates will be equal to accrued interest at the Servicing Fee Rate of 0.50% per annum with respect to each
Mortgage Loan for each calendar month on the same principal balance on which interest on such Mortgage Loan
accrues for such calendar month (the “ Servicing Fee”). As additional servicing compensation, the Master Servicer
isentitled to retain all ancillary income, including late charges, NSF fees, reconveyance, assumption and similar fees
(with the exception of prepayment charges, which will be distributed to the holders of the Class P Certificates) to the
extent collected from mortgagors, together with any interest or other income earned on funds held in the collection
account and any escrow accounts.

The Master Servicer is obligated to offset any Prepayment Interest Shortfall on any Distribution Date to the
extent of its aggregate Servicing Fee (such amount is referred to herein as “ Compensating Interest”). The Master
Servicer is obligated to pay certain insurance premiums and certain ongoing expenses associated with the mortgage
pool and incurred by the Master Servicer in connection with its responsibilities under the Pooling and Servicing
Agreement and is entitled to reimbursement therefor as provided in the Pooling and Servicing Agreement. See
“Description of the Securities—Retained Interest; Servicing or Administration Compensation and Payment of
Expenses’ in the prospectus for information regarding expenses payable by the Master Servicer and “Federal
Income Tax Consequences’ herein regarding certain taxes payable by the Master Servicer.

Events of Default

The Master Servicer may be removed as Master Servicer of the Mortgage Loans upon the occurrence of
certain events in accordance with the terms of the Pooling and Servicing Agreement.

Any successor to the Master Servicer appointed under the Pooling and Servicing Agreement must be a
residential mortgage loan servicing institution acceptable to each Rating Agency (as defined in the prospectus) with
a net worth at the time of such appointment of at least $15,000,000. Ameriquest Mortgage Company will initially
act as successor Master Servicer. See “Description of the Securities—Events of Default under the Governing
Agreement and Rights Upon Events of Default” in the prospectus.
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Voting Rights

At al times, 98% of all voting rights will be alocated among the holders of the Class A, Mezzanine and
Class CE Certificates in proportion to the then outstanding Certificate Principal Balances of their respective
Certificates, 1% of al voting rights will be allocated among the holders of the Class P Certificates and 1% of all
voting rights will be alocated among the holders of the Residual Certificates in proportion to the percentage
interests in such classes evidenced by their respective Certificates.

Termination

The circumstances under which the obligations created by the Pooling and Servicing Agreement will
terminate in respect of the Certificates are described in “Description of the Securities—Termination of the Trust
Fund and Disposition of Trust Fund Assets’ in the prospectus. The holders of at least 76% of the voting rights of
the Class CE Certificates, or if the holders of at least 76% of the voting rights of the Class CE Certificates fail to
exercise such option, the Master Servicer or the NIMS Insurer, if any, will have the right to purchase al remaining
Mortgage Loans and any properties acquired in respect thereof and thereby effect early retirement of the Certificates
on any Distribution Date following the Due Period during which the aggregate principal balance of the Mortgage
Loans (and properties acquired in respect thereof) remaining in the Trust at the time of purchase is reduced to an
amount less than 10% of the aggregate principal balance of the Mortgage L oans as of the Cut-off Date (such date,
the “Optional Termination Date”). In the event the holders of at least 76% of the voting rights of the Class CE
Certificates, the Master Servicer or the NIMS Insurer, if any, exercise such option, the purchase price payable in
connection therewith generally will be equa to the fair market value of the Mortgage Loans and such properties,
plus accrued interest for each Mortgage Loan at the related Mortgage Rate to but not including the first day of the
month in which such repurchase price is distributed, together with any amounts due to the Master Servicer for
servicing compensation at the Servicing Fee Rate and any unreimbursed Advances and servicing advances.
However, this option may be exercised only if (i) the fair market value of the Mortgage Loans and REO Propertiesis
at least equal to the aggregate principal balance of the Mortgage Loans and the appraised value of the REO
Properties and (ii) the termination price is sufficient to pay (x) al interest accrued on, as well as amounts necessary
to retire the principal balance of, the notes guaranteed by the NIMS Insurer and any amounts owed to the NIMS
Insurer and (y) any Net Swap Payment or Swap Termination Payment owed to the Swap Provider, at the time the
option is exercised. Proceeds from such repurchase will be included in Available Funds and will be distributed to
the holders of the Certificates in accordance with the Pooling and Servicing Agreement.

In the event such option is exercised, the portion of the purchase price allocable to the Class A and
Mezzanine Certificates of each classwill be, to the extent of available funds:

() 100% of the then outstanding Certificate Principal Balance of the Class A and Mezzanine
Certificates, plus

(i) one month’s interest on the then outstanding Certificate Principal Balance thereof at the then
applicable Pass-Through Rate for such class, plus

(iii) any previously accrued but undistributed interest thereon to which the holders of such Certificates
are entitled, together with the amount of any Net WAC Rate Carryover Amounts (payable to and
from the Net WA C Rate Carryover Reserve Account or the Swap Account); plus

(iv) in the case of the Mezzanine Certificates, any previously undistributed Allocated Realized Loss
Amount.

The holders of the Residual Certificates will pledge any amount received by such holders in a termination
in excess of par to the holders of the Class CE Certificates. In no event will the Trust created by the Pooling and
Servicing Agreement continue beyond the expiration of 21 years from the death of the survivor of the persons
named in the Pooling and Servicing Agreement. See “Description of the Securities—Termination of the Trust Fund
and Disposition of Trust Fund Assets’ in the prospectus.
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Servicing of Delinquent Mortgage L oans

The Master Servicer will be required to act with respect to delinquent Mortgage Loans in accordance with
procedures set forth in the Pooling and Servicing Agreement. These procedures, as followed with respect to any
delinquent Mortgage L oan, may, among other things, result in (i) foreclosing on such Mortgage Loan, (ii) accepting
the deed to the related mortgaged property in lieu of foreclosure, (iii) granting the borrower under such Mortgage
Loan a modification or forbearance or (iv) accepting payment from the borrower under such Mortgage Loan of an
amount less than the principal balance of such Mortgage Loan in fina satisfaction of such Mortgage Loan.
However, following these procedures may not lead to the alternative that would result in the recovery by the
Trust of the highest net present value of proceeds on such Mortgage L oan or otherwise to the alter native that
isin the best interests of the certificateholders.

Optional Purchase of Delinquent M ortgage L oans

As to any Mortgage Loan which is delinquent in payment by 90 days or more, the NIMS Insurer, if any,
may, at its option and in accordance with the terms of the Pooling and Servicing Agreement, purchase such
Mortgage Loan from the Trust at a purchase price for such Mortgage Loan generally equal to par plus accrued
interest. In addition, the Master Servicer will have the option to purchase from the Trust Mortgage Loans that are
delinquent in payment 90 days or more at a purchase price for such Mortgage Loan generally equal to par plus
accrued interest, under certain circumstances set forth in the Pooling and Servicing Agreement and, with respect to
each such delinquent Mortgage Loan, during certain prescribed time periods relating to the length of time such
Mortgage Loan has been delinquent, in each case as set forth in the Pooling and Servicing Agreement.

FEDERAL INCOME TAX CONSEQUENCES

One or more elections will be made to treat designated portions of the Trust (exclusive of the Net WAC
Rate Carryover Reserve Account, the Swap Account and the Interest Rate Swap Agreement) as a rea estate
mortgage investment conduit (a“REMIC”) for federal income tax purposes. Upon the issuance of the Class A and
Mezzanine Certificates, Thacher Proffitt & Wood LLP, counsel to the Depositor, will deliver its opinion generaly to
the effect that, assuming compliance with all provisions of the Pooling and Servicing Agreement, for federal income
tax purposes, each REMIC elected by the Trust will qualify as a REMIC under Sections 860A through 860G of the
Internal Revenue Code of 1986 (the “Code”).

For federal income tax purposes, (i) the Residual Certificates will consist of components, each of which
will represent the sole class of “residual interests’ in each REMIC elected by the Trust and (ii) the Class A and
Mezzanine Certificates (exclusive of any right of the holder of the Class A and Mezzanine Certificates to receive
payments from the Net WAC Rate Carryover Reserve Account in respect of the Net WAC Rate Carryover Amount
or the Swap Account or the obligation to make payments to the Swap Account), Class CE and Class P Certificates
will represent the “regular interests’ in, and generally will be treated as debt instruments of, aREMIC. See“Federal
Income Tax Consequences—REMICSs’ in the prospectus.

For federal income tax reporting purposes, the Class A and Mezzanine Certificates may be treated as
having been issued with original issue discount. The prepayment assumption that will be used in determining the
rate of accrual of original issue discount, premium and market discount, if any, for federal income tax purposes will
be based on the assumption that subsequent to the date of any determination the Mortgage Loans will prepay at the
Prepayment Assumption. No representation is made that the Mortgage Loans will prepay at such rate or at any other
rate. See “Federal Income Tax Consequences—REMICS’ in the prospectus.

The Internal Revenue Service (the “IRS") has issued regulations (the “OID Regulations’) under Sections
1271 to 1275 of the Code generally addressing the treatment of debt instruments issued with original issue discount.
See “Federal Income Tax Consequences—REMICs’ in the prospectus.

Each holder of a Class A or Mezzanine Certificate is deemed to own an undivided beneficia ownership

interest in a REMIC regular interest and the right to receive payments from either the Net WAC Rate Carryover
Reserve Account or the Swap Account in respect of the Net WAC Rate Carryover Amount or the obligation to make
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payments to the Swap Account. The Net WAC Rate Carryover Reserve Account, the Swap Agreement and the
Swap Account are not assets of any REMIC. The REMIC regular interest corresponding to a Class A or Mezzanine
Certificate will be entitled to receive interest and principal payments at the times and in the amounts equal to those
made on the certificate to which it corresponds, except that (i) the maximum interest rate of that REMIC regular
interest will equal the Net WA C Rate Cap computed for this purpose by limiting the Notional Amount of the Interest
Rate Swap Agreement to the aggregate principal balance of the Mortgage Loans and (ii) any Swap Termination
Payment will be treated as being payable solely from Net Monthly Excess Cashflow. As a result of the foregoing,
the amount of distributions on the REMIC regular interest corresponding to a Class A or Mezzanine Certificate may
exceed the actual amount of distributions on the Class A or Mezzanine Certificate.

The treatment of amounts received by a holder of a Class A or Mezzanine Certificate under such holder’s
right to receive the Net WAC Rate Carryover Amount, will depend on the portion, if any, of such holder’s purchase
price alocable thereto. Under the REMIC Regulations, each holder of a Class A or Mezzanine Certificate must
allocate its purchase price for the Class A or Mezzanine Certificate among its undivided interest in the regular
interest of the related REMIC and its undivided interest in the right to receive payments from the Net WAC Rate
Carryover Reserve Account and the Swap Account in respect of the Net WAC Rate Carryover Amount in
accordance with the relative fair market values of each property right. The Trustee will, as required, treat payments
made to the holders of the Class A and Mezzanine Certificates with respect to the Net WAC Rate Carryover
Amount, as includible in income based on the regulations relating to notional principal contracts (the “Notional
Principal Contract Regulations’). The OID Regulations provide that the Trust's allocation of the issue price is
binding on al holders unless the holder explicitly discloses on its tax return that its allocation is different from the
Trust’s alocation. For tax reporting purposes, the Trustee may, as required, treat the right to receive payments from
the Net WAC Rate Carryover Reserve Account and the Swap Account in respect of Net WAC Rate Carryover
Amounts with respect to the Class A and Mezzanine Certificates as having more than a de minimis value. Upon
request, the Trustee will make available information regarding such amounts as has been provided to it. Under the
REMIC Regulations, the Trustee is required to account for the REMIC regular interest, the right to receive payments
from the Net WAC Rate Carryover Reserve Account and the Swap Account in respect of the Net WAC Rate
Carryover Amount as discrete property rights. Holders of the Class A and Mezzanine Certificates are advised to
consult their own tax advisors regarding the alocation of issue price, timing, character and source of income and
deductions resulting from the ownership of such Certificates. Treasury regulations have been promulgated under
Section 1275 of the Code generally providing for the integration of a “qualifying debt instrument” with a hedge if
the combined cash flows of the components are substantially equivalent to the cash flows on a variable rate debt
instrument. However, such regulations specifically disallow integration of debt instruments subject to Section
1272(a)(6) of the Code. Therefore, holders of the Class A and Mezzanine Certificates will be unable to use the
integration method provided for under such regulations with respect to those Certificates. If the Trustee' s treatment
of payments of the Net WAC Rate Carryover Amount is respected, ownership of the right to the Net WAC Rate
Carryover Amount will entitle the owner to amortize the price paid for the right to the Net WAC Rate Carryover
Amount under the Notional Principal Contract Regulations.

Any payments made to a beneficial owner of a Class A or Mezzanine Certificate in excess of the amounts
payable on the corresponding REMIC regular interest will be treated as having been received as a payment on a
notional principal contract. To the extent the sum of such periodic payments for any year exceeds that year's
amortized cost of any Net WAC Rate Carryover Amounts, such excess represents net income for that year.
Conversely, to the extent that the amount of that year’'s amortized cost exceeds the sum of the periodic payments,
such excess shall represent a net deduction for that year. In addition, any amounts payable on such REMIC regular
interest in excess of the amount of payments on the Class A or Mezzanine Certificate to which it relates will be
treated as having been received by the beneficial owners of such Certificates and then paid by such owners to the
Swap Account pursuant to the Swap Administration Agreement, and such excess should be treated as a periodic
payment on a notional principal contract that is made by the beneficial owner during the applicable taxable year and
that is taken into account in determining the beneficial owner’s net income or net deduction with respect to any Net
WAC Rate Carryover Amounts for such taxable year. Although not clear, net income or a net deduction with respect
to the Net WAC Rate Carryover Amount should be treated as ordinary income or as an ordinary deduction. Holders
of the Class A and Mezzanine Certificates are advised to consult their own tax advisors regarding the tax
characterization and timing issues relating to a Swap Termination Payment.
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Because a beneficia owner of any Net WAC Rate Carryover Amounts will be required to include in
income the amount deemed to have been paid by such owner, but may not be able to deduct that amount from
income, a beneficial owner of a Class A or Mezzanine Certificate may have income that exceeds cash distributions
on the Class A or Mezzanine Certificate, in any period and over the term of the Class A or Mezzanine Certificate.
As a result, the Class A or Mezzanine Certificates may not be a suitable investment for any taxpayer whose net
deduction with respect to any Net WAC Rate Carryover Amounts would be subject to the limitations described
above.

Upon the sale of a Class A or Mezzanine Certificate, the amount of the sale allocated to the selling
certificateholder’s right to receive payments from the Net WAC Rate Carryover Reserve Account and the Swap
Account in respect of the Net WAC Rate Carryover Amount would be considered a “termination payment” under
the Notional Principal Contract Regulations allocable to the related Class A or Mezzanine Certificate, as the case
may be. A holder of a Class A or Mezzanine Certificate will have gain or loss from such atermination of the right to
receive payments from the Net WAC Rate Carryover Reserve Account and the Swap Account in respect of the Net
WAC Rate Carryover Amount equal to (i) any termination payment it received or is deemed to have received minus
(i) the unamortized portion of any amount paid (or deemed paid) by the certificateholder upon entering into or
acquiring its interest in the right to receive payments from the Net WAC Rate Carryover Reserve Account and the
Swap Account in respect of the Net WAC Rate Carryover Amount.

Gain or loss realized upon the termination of the right to receive payments from the Net WAC Rate
Carryover Reserve Account and the Swap Account in respect of the Net WAC Rate Carryover Amount will
generaly be treated as capital gain or loss. Moreover, in the case of a bank or thrift institution, Code Section 582(c)
would likely not apply to treat such gain or loss as ordinary.

It is possible that the right to receive payments in respect of the Net WAC Rate Carryover Amounts could
be treated as a partnership among the holders of al of the Certificates, in which case holders of such Certificates
potentially would be subject to different timing of income and foreign holders of such Certificates could be subject
to withholding in respect of any related Net WAC Rate Carryover Amount. Holders of the Class A and Mezzanine
Certificates are advised to consult their own tax advisors regarding the allocation of issue price, timing, character
and source of income and deductions resulting from the ownership of their Certificates.

With respect to the Class A and Mezzanine Certificates, this paragraph is relevant to such Certificates
exclusive of the rights of the holders of such Certificates to receive certain payments in respect of the Net WAC
Rate Carryover Amount. The Class A and Mezzanine Certificates will be treated as assets described in Section
7701(a)(19)(C) of the Code and “real estate assets” under Section 856(c)(4)(A) of the Code, generally in the same
proportion that the assets in the Trust would be so treated. In addition, interest on the Class A and Mezzanine
Certificates will be treated as “interest on obligations secured by mortgages on real property” under Section
856(c)(3)(B) of the Code, generally to the extent that the Class A and Mezzanine Certificates are treated as “real
estate assets’ under Section 856(c)(4)(A) of the Code. The Class A and Mezzanine Certificates will aso be treated
as “qualified mortgages’ under Section 860G(a)(3) of the Code. See “Federal Income Tax Consequences—
REMICSs’ in the prospectus.

Because the Net WAC Rate Carryover Amount is treated as separate rights of the Class A and Mezzanine
Certificates not payable by any REMIC elected by the Trust, such rights will not be treated as qualifying assets for
any certificateholder that is a mutual savings bank, domestic building and loan association, real estate investment
trust, or REMIC. In addition, any amounts received from the Net WAC Rate Carryover Reserve Account and the
Swap Account will not be qualifying rea estate income for real estate investment trusts or qualifying income for
REMICs.

It is not anticipated that any REMIC elected by the Trust will engage in any transactions that would subject
it to the prohibited transactions tax as defined in Section 860F(a)(2) of the Code, the contributions tax as defined in
Section 860G(d) of the Code or the tax on net income from foreclosure property as defined in Section 860G(c) of
the Code. However, in the event that any such tax isimposed on any REMIC elected by the Trust, such tax will be
borne (i) by the Trustee, if the Trustee has breached its obligations with respect to REMIC compliance under the
Pooling and Servicing Agreement, (ii) by the Master Servicer, if the Master Servicer has breached its obligations
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with respect to REMIC compliance under the Pooling and Servicing Agreement and (iii) otherwise by the Trust,
with a resulting reduction in amounts otherwise distributable to holders of the Class A and Mezzanine Certificates.
See “Description of the Securities’” and “Federal Income Tax Consequences REMICS’ in the prospectus. The
responsibility for filing annual federal information returns and other reports will be borne by the Trustee. See
“Federal Income Tax Consequences—REMICS’ in the prospectus.

For further information regarding the federal income tax consequences of investing in the Class A and
Mezzanine Certificates, see “Federal Income Tax Consequences—REMICS’ in the prospectus.

METHOD OF DISTRIBUTION

Subject to the terms and conditions set forth in the Underwriting Agreement, dated the date hereof (the
“Underwriting Agreement”), the Depositor has agreed to sell, and each Underwriter severally has agreed to purchase
a portion of the Offered Certificates set forth opposite their respective names. Each Underwriter is obligated to
purchase al of its allocated portion of the Offered Certificates if it purchases any.

Original Original Original Original Original Original
Certificate Certificate Certificate Certificate Certificate Certificate
Principal Principal Principal Principal Principal Principal
Balance of Balance of Balance of Balance of Balance of Balance of
theClassA-1A theClassA-1B theClassA-2A theClassA-2B  theClassA-3A  theClassA-3B
Underwriters Certificates($)  Certificates($)  Certificates($)  Certificates($)  Certificates($)  Certificates (9)
J.P. Morgan Securities Inc. 298,360,000 74,590,000 157,800,000 39,450,000 72,400,000 78,500,000
Deutsche Bank Securities Inc. 298,360,000 74,590,000 157,800,000 39,450,000 72,400,000 78,500,000
Original Original Original Original Original Original
Certificate Certificate Certificate Certificate Certificate Certificate
Principal Principal Principal Principal Principal Principal
Balance of Balance of Balance of Balance of Balance of Balance of
theClassA-3C  theClassA-3D theClassM-1  theClassM-2  theClassM-3  theClassM-4
Underwriters Certificates($)  Certificates($)  Certificates($)  Certificates($)  Certificates($)  Certificates ($)
J.P. Morgan Securities Inc. 14,790,000 18,410,000 10,925,000 44,175,000 16,150,000 21,375,000
Deutsche Bank Securities Inc. 14,790,000 18,410,000 10,925,000 44,175,000 16,150,000 21,375,000
Original Original Original Original Original
Certificate Certificate Certificate Certificate Certificate
Principal Principal Principal Principal Principal
Balance of Balance of Balance of Balance of Balance of
theClassM-5  theClassM-6 theClassM-7  theClassM-8  theClassM-9
Underwriters Certificates($)  Certificates($) _ Certificates($)  Certificates($)  Certificates ($)
J.P. Morgan Securities Inc. 15,675,000 11,875,000 12,825,000 9,025,000 9,975,000
Deutsche Bank Securities Inc. 15,675,000 11,875,000 12,825,000 9,025,000 9,975,000

The Depositor has been advised by the Underwriters that they propose initially to offer the Offered
Certificates of each class to the public at the offering price set forth on the cover page and to certain dealers at such
price less aselling concession, not in excess of the percentage set forth in the table below of the Certificate Principal
Balance of the related class of Offered Certificates. The Underwriters may allow and such dealers may realow a
reallowance discount, not in excess of the percentage set forth in the table below of the Certificate Principal Balance
of the related class of Offered Certificates, to certain other dealers. After the initial public offering, the public
offering prices, such concessions and such discounts may be changed.
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Class of Certificates Selling Concession Reallowance Discount

ClassA-1A.....cconieneens 0.1200% 0.0600%
ClassA-1B......ccooiccciene, 0.1500% 0.0750%
ClassA-2A.....ccoiieccceiinen, 0.1200% 0.0600%
ClassA-2B......cccooiercceininene 0.1500% 0.0750%
ClassA-3A.....ccovierieennns 0.1500% 0.0750%
ClassA-3B.....cccovvierinncennns 0.1500% 0.0750%
Class A-3C....ccvevvierireeennns 0.1500% 0.0750%
Class A-3D.....ccooevvierenneennns 0.1500% 0.0750%
ClassM-1.....cooviiicineene, 0.1500% 0.0750%
ClassM-2......coviicciiine 0.1500% 0.0750%
ClassM-3.....ccoviieccininens 0.1500% 0.0750%
ClassM-4.......ccoviiiccccininen, 0.1500% 0.0750%
ClassM-5.....ccccveiiviiiieens 0.1500% 0.0750%
ClassM-6.......ccoeovvnerireennns 0.1500% 0.0750%
ClassSM-7 ..o 0.1500% 0.0750%
ClassM-8......cccoveinnerirrcenns 0.1500% 0.0750%
ClassM-9.....ccoviiiciiene, 0.1500% 0.0750%

Until the distribution of the Offered Certificates is completed, rules of the SEC may limit the ability of the
Underwriters and certain selling group members to bid for and purchase the Offered Certificates. Asan exception to
these rules, the Underwriters are permitted to engage in certain transactions that stabilize the price of the Offered
Certificates. Such transactions consist of bids or purchases for the purpose of pegging, fixing or maintaining the
price of the Offered Certificates.

In general, purchases of a security for the purpose of stabilization or to reduce a short position could cause
the price of the security to be higher than it might be in the absence of such purchases.

Neither the Depositor nor any of the Underwriters makes any representation or prediction as to the
direction or magnitude of any effect that the transactions described above may have on the prices of the Offered
Certificates. In addition, neither the Depositor nor any of the Underwriters makes any representation that the
Underwriters will engage in such transactions or that such transactions, once commenced, will not be discontinued
without notice.

The Offered Certificates are offered subject to receipt and acceptance by the Underwriters, to prior sale and
to each Underwriter's right to reject any order in whole or in part and to withdraw, cancel or modify the offer
without notice. It is expected that delivery of the Offered Certificates will be made through the facilities of DTC,
Clearstream and the Euroclear System on or about the Closing Date. The Offered Certificates will be offered in
Europe and the United States of America.

The Underwriting Agreement provides that the Depositor and the Seller will indemnify each Underwriter
against certain civil liabilities, including liabilities under the Securities Act of 1933, as amended, or will contribute
to payments an Underwriter may be required to make in respect thereof.

The Underwriters or their affiliates have ongoing banking relationships with affiliates of the Depositor and
a portion of the proceeds received from the sale of the Offered Certificates will be used by the Depositor to satisfy
obligations under financing facilities in place with affiliates of the Underwriters with respect to some of the
Mortgage Loans.

SECONDARY MARKET

There is currently no secondary market for the Class A and Mezzanine Certificates and there can be no
assurance that a secondary market for the Class A and Mezzanine Certificates will develop or, if it does develop,
that it will continue. Each Underwriter intends to establish a market in the classes of Class A and Mezzanine
Certificates purchased by it, but it is not obligated to do so. The primary source of information available to investors
concerning the Class A and Mezzanine Certificates will be the monthly reports made available via the Trustee's
internet website, initialy located at www.ctslink.com, which will include information as to the outstanding
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Certificate Principal Balance of the Class A and Mezzanine Certificates and the status of the applicable form of
credit enhancement. There can be no assurance that any additional information regarding the Class A and Mezzanine
Certificates will be available through any other source. In connection with providing access to its internet website,
the Trustee may require the use of an assigned log-on identification number or code and the acceptance of a
disclaimer. In addition, the Depositor is not aware of any source through which price information about the Class A
and Mezzanine Certificates will be generally available on an ongoing basis. The limited nature of such information
regarding the Class A and Mezzanine Certificates may adversely affect the liquidity of the Class A and Mezzanine
Certificates, even if asecondary market for the Class A and Mezzanine Certificates becomes available.

LEGAL OPINIONS

Certain legal matters relating to the Class A and Mezzanine Certificates will be passed upon for the
Depositor by Thacher Proffitt & Wood LLP, New Y ork, New Y ork and for the Underwriters by McKee Nelson LLP.

RATINGS

It is acondition to the issuance of the Certificates that the Offered Certificates receive the following ratings
from Fitch Ratings (“Fitch”), Moody’s Investors Service, Inc. (“Moody’s’), Dominion Bond Ratings Service, Inc.
(“DBRS") and Standard & Poor’s Ratings Services, a division of the McGraw-Hill Companies, Inc. (“S&P’; and
together with Fitch, Moody’s and DBRS, the “ Rating Agencies’):

Offered
Certificates Fitch Moody’s S&P DBRS
A-1A AAA Aaa AAA AAA
A-1B AAA Aaa N/R AAA
A-2A AAA Aaa AAA AAA
A-2B AAA Aaa N/R AAA
A-3A AAA Aaa AAA AAA
A-3B AAA Aaa AAA AAA
A-3C AAA Aaa AAA AAA
A-3D AAA Aaa N/R AAA
M-1 AA+ Aal AA+ AA (high)
M-2 AA+ Aa2 AA AA
M-3 AA Aa3 AA- AA (low)
M-4 AA- Al A+ A (high)
M-5 A+ A2 A A
M-6 A A3 A- A (low)
M-7 A- Baal BBB+ BBB (high)
M-8 BBB+ Baa2 BBB BBB
M-9 BBB Baa3 BBB- BBB (low)

Theratings of the Rating Agencies assigned to asset-backed pass-through certificates address the likelihood
of the receipt by certificateholders of all distributions to which such certificateholders are entitled. The rating
process addresses structural and legal aspects associated with the Certificates, including the nature of the underlying
Mortgage Loans. The ratings on the Offered Certificates do not, however, constitute statements regarding the
likelihood or frequency of prepayments on the Mortgage Loans, the distribution of the Net WAC Rate Carryover
Amount or the possibility that a holder of an Offered Certificate might realize a lower than anticipated yield. The
ratings do not address the possibility that certificateholders might suffer a lower than anticipated yield due to non-
credit events.

A security rating is not a recommendation to buy, sell or hold securities and may be subject to revision or
withdrawal at any time by the assigning rating organization. Each security rating should be evaluated independently
of any other security rating. In the event that the ratings initially assigned to the Offered Certificates are
subsequently lowered for any reason, no person or entity is obligated to provide any additional credit support or
credit enhancement with respect to the Offered Certificates.

The Depositor has not requested that any rating agency rate the Offered Certificates other than as stated
above. However, there can be no assurance as to whether any other rating agency will rate the Offered Certificates,
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or, if it does, what rating would be assigned by any such other rating agency. A rating on the Offered Certificates by
another rating agency, if assigned at al, may be lower than the ratings assigned to the Offered Certificates as stated
above.

LEGAL INVESTMENT

The Class A and Mezzanine Certificates will not constitute “mortgage related securities” for purposes of
the Secondary Mortgage Market Enhancement Act of 1984 (“SMMEA™).

The Depositor makes no representations as to the proper characterization of any class of Class A or
Mezzanine Certificates for legal investment or other purposes, or as to the ability of particular investors to purchase
any class of Class A or Mezzanine Certificates under applicable legal investment restrictions. These uncertainties
may adversely affect the liquidity of any class of Class A and Mezzanine Certificates. Accordingly, al institutions
whose investment activities are subject to legal investment laws and regulations, regulatory capital reguirements or
review by regulatory authorities should consult with their legal advisors in determining whether and to what extent
any class of Class A and Mezzanine Certificates constitutes alegal investment or is subject to investment, capital or
other restrictions. See“Legal Investment” in the prospectus.

ERISA CONSIDERATIONS

A fiduciary of any ERISA plan, IRA, Keogh plan or government plan, collectively referred to here as
“benefit plans,” or any insurance company, whether through its general or separate accounts, or any other person
investing benefit plan assets of any benefit plan, should carefully review with its legal advisors whether the purchase
or holding of offered certificates could give rise to a transaction prohibited or not otherwise permissible under
ERISA or Section 4975 of the Code. Each certificate owner of a Class A or Mezzanine Certificate or any interest
therein will (i) be deemed to have represented, by virtue of its acquisition or holding of that certificate or interest
therein, that it is not a plan investor or (ii) provide the Trustee with an Opinion of Counsel on which the Depositor,
the Trustee and the Master Servicer may rely, that the purchase of Class A or Mezzanine Certificate (a) is
permissible under applicable law, (b) will not constitute or result in a non-exempt prohibited transaction under
ERISA or Section 4975 of the Code and (c) will not subject the Depositor, the Trustee or the Master Servicer to any
obligation or liability (including obligations or liabilities under ERISA or Section 4975 of the Code) in addition to
those undertaken in the Pooling and Servicing Agreement, which Opinion of Counsel shall not be an expense of the
Depositor, the Trustee or the Master Servicer.

If any Offered Certificate or any interest therein is acquired or held in violation of the conditions described
in the preceding paragraph, the next preceding permitted certificate owner will be treated as the certificate owner of
that Mezzanine Certificate, retroactive to the date of transfer to the purported certificate owner. Any purported
certificate owner whose acquisition or holding of any such certificate or interest therein was effected in violation of
the conditions described in the preceding paragraph will indemnify and hold harmless the Depositor, the Trustee, the
Master Servicer, any subservicer, and the Trust from and against any and all liabilities, claims, costs or expenses
incurred by those parties as aresult of that acquisition or holding.

Any benefit plan fiduciary that proposes to cause a benefit plan to purchase a Certificate should consult
with its counsel with respect to the potential applicability to such investment of the fiduciary responsibility and
prohibited transaction provisions of ERISA and the Code to the proposed investment. For further information
regarding the ERISA considerations of investing in the Certificates, see “ Considerations for Benefit Plan Investors”
in the prospectus.
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$1,812,600,000 (Approximate)

Asset-Backed Pass-Through Certificates,
Series 2005-WCH1

Park Place Securities, Inc.
Depositor

Ameriguest Mortgage Company
Seller

JPMorgan Chase Bank, National Association
Master Servicer

PROSPECTUS SUPPLEMENT

JPMorgan Deutsche Bank Securities
(Joint Lead Managers and Joint Book Runners)

Y ou should rely only on the information contained or incorporated by reference in this prospectus supplement and
the accompanying prospectus. We have not authorized anyone to provide you with different information.

We are not offering the Asset-Backed Pass-Through Certificates, Series 2005-WCHL1 in any state where the offer is
not permitted.

We do not claim that the information in this prospectus supplement and prospectus is accurate as of any date other
than the dates stated on the respective covers.

Dedlers will deliver a prospectus supplement and prospectus when acting as underwriters of the Asset-Backed Pass-
Through Certificates, Series 2005-WCH1 and with respect to their unsold allotments or subscriptions. In addition,
all dealers sdlling the Asset-Backed Pass-Through Certificates, Series 2005-WCH1 will be required to deliver a
prospectus supplement and prospectus for ninety days following the date of this prospectus supplement.

January 21, 2005



ANNEX |
GLOBAL CLEARANCE, SETTLEMENT AND TAX DOCUMENTATION PROCEDURES

Except in certain limited circumstances, the Offered Certificates will be available only in book-entry form.
Investors in the Offered Certificates may hold such Offered Certificates through any of DTC, Clearstream or
Euroclear. The Offered Certificates will be traceable as home market instruments in both the European and U.S.
domestic markets. Initial settlement and all secondary trades will settle in same-day funds.

Secondary market trading between investors through Clearstream and Euroclear will be conducted in the
ordinary way in accordance with the normal rules and operating procedures of Clearstream and Euroclear and in
accordance with conventional eurobond practice (i.e., seven calendar day settlement).

Secondary market trading between investors through DTC will be conducted according to DTC's rules and
procedures applicable to U.S. corporate debt obligations.

Secondary cross-market trading between Clearstream or Euroclear and DTC Participants holding
Certificates will be effected on a delivery-against-payment basis through the respective Depositories of Clearstream
and Euroclear (in such capacity) and as DTC Participants.

Non-U.S. holders (as described below) of Offered Certificates will be subject to U.S. withholding taxes
unless such holders meet certain requirements and deliver appropriate U.S. tax documents to the securities clearing
organizations or their participants.

Initial Settlement

All Offered Certificates will be held in book-entry form by DTC in the name of Cede & Co. as hominee of
DTC. Investors' interestsin the Offered Certificates will be represented through financial institutions acting on their
behalf as direct and indirect Participants in DTC. As a result, Clearstream and Euroclear will hold positions on
behalf of their participants through their Relevant Depositary which in turn will hold such positionsin their accounts
as DTC Participants.

Investors electing to hold their Offered Certificates through DTC will follow DTC settlement practices.
Investor securities custody accounts will be credited with their holdings against payment in same-day funds on the
settlement date.

Investors electing to hold their Offered Certificates through Clearstream or Euroclear accounts will follow
the settlement procedures applicable to conventional eurobonds, except that there will be no temporary global
security and no “lock-up” or restricted period. Offered Certificates will be credited to the securities custody
accounts on the settlement date against payment in same-day funds.

Secondary Market Trading

Since the purchaser determines the place of delivery, it is important to establish at the time of the trade
where both the purchaser’s and seller’s accounts are located to ensure that settlement can be made on the desired
value date.

Trading between DTC Participants. Secondary market trading between DTC Participants will be settled
using the procedures applicable to prior mortgage loan asset-backed certificates issues in same-day funds.

Trading between Clearstream and/or Euroclear Participants. Secondary market trading between
Clearstream Participants or Euroclear Participants will be settled using the procedures applicable to conventional
eurobonds in same-day funds.



Trading between DTC Seller and Clearstream or Euroclear Participants. When Offered Certificates are to
be transferred from the account of a DTC Participant to the account of a Clearstream Participant or a Euroclear
Participant, the purchaser will send instructions to Clearstream or Euroclear through a Clearstream Participant or
Euroclear Participant at least one business day prior to settlement. Clearstream or Euroclear will instruct the
Relevant Depositary, as the case may be, to receive the Offered Certificates against payment. Payment will include
interest accrued on the Offered Certificates from and including the last coupon payment date to and excluding the
settlement date, on the basis of either the actual number of days in such accrual period, and a year assumed to
consist of 360 days. For transactions settling on the 31st of the month, payment will include interest accrued to and
excluding the first day of the following month. Payment will then be made by the Relevant Depositary to the DTC
Participant’ s account against delivery of the Offered Certificates. After settlement has been completed, the Offered
Certificates will be credited to the respective clearing system and by the clearing system, in accordance with its
usua procedures, to the Clearstream Participant’s or Euroclear Participant’s account. The securities credit will
appear the next day (European time) and the cash debt will be back-valued to, and the interest on the Offered
Certificates will accrue from, the value date (which would be the preceding day when settlement occurred in New
York). If settlement is not completed on the intended value date (i.e., the trade fails), the Clearstream or Euroclear
cash debt will be valued instead as of the actual settlement date.

Clearstream Participants and Euroclear Participants will need to make available to the respective clearing
systems the funds necessary to process same-day funds settlement. The most direct means of doing so is to
preposition funds for settlement, either from cash on hand or existing lines of credit, as they would for any
settlement occurring within Clearstream or Euroclear. Under this approach, they may take on credit exposure to
Clearstream or Euroclear until the Offered Certificates are credited to their account one day later. As an alternative,
if Clearstream or Euroclear has extended a line of credit to them, Clearstream Participants or Euroclear Participants
can elect not to preposition funds and allow that credit line to be drawn upon to finance settlement. Under this
procedure, Clearstream Participants or Euroclear Participants purchasing Offered Certificates would incur overdraft
charges for one day, assuming they cleared the overdraft when the Offered Certificates were credited to their
accounts. However, interest on the Offered Certificates would accrue from the value date. Therefore, in many cases
the investment income on the Offered Certificates earned during that one-day period may substantially reduce or
offset the amount of such overdraft charges, although the result will depend on each Clearstream Participant’s or
Euroclear Participant’s particular cost of funds. Since the settlement is taking place during New York business
hours, DTC Participants can employ their usual procedures for crediting Offered Certificates to the respective
European Depositary for the benefit of Clearstream Participants or Euroclear Participants. The sale proceeds will be
available to the DTC seller on the settlement date. Thus, to the DTC Participants a cross-market transaction will
settle no differently than atrade between two DTC Participants.

Trading between Clearstream or Euroclear Seller and DTC Purchaser. Due to time zone differences in
their favor, Clearstream Participants and Euroclear Participants may employ their customary procedures for
transactions in which Offered Certificates are to be transferred by the respective clearing system, through the
respective Depositary, to a DTC Participant. The seller will send instructions to Clearstream or Euroclear through a
Clearstream Participant or Euroclear Participant at least one business day prior to settlement. In these cases
Clearstream or Euroclear will instruct the respective Depositary, as appropriate, to credit the Offered Certificates to
the DTC Participant’s account against payment. Payment will include interest accrued on the Offered Certificates
from and including the last coupon payment to and excluding the settlement date on the basis of the actual number
of days in such accrual period and a year assumed to consist of 360 days. For transactions settling on the 31st of the
month, payment will include interest accrued to and excluding the first day of the following month. The payment
will then be reflected in the account of Clearstream Participant or Euroclear Participant the following day, and
receipt of the cash proceeds in the Clearstream Participant’s or Euroclear Participant’s account would be back-
valued to the value date (which would be the preceding day, when settlement occurred in New Y ork). Should the
Clearstream Participant or Euroclear Participant have aline of credit with its respective clearing system and elect to
be in debt in anticipation of receipt of the sale proceeds in its account, the back-valuation will extinguish any
overdraft incurred over that one-day period. If settlement is not completed on the intended value date (i.e., the trade
fails), receipt of the cash proceeds in the Clearstream Participant’s or Euroclear Participant’ s account would instead
be valued as of the actual settlement date.

Finally, day traders that use Clearstream or Euroclear and that purchase Offered Certificates from DTC
Participants for delivery to Clearstream Participants or Euroclear Participants should note that these trades would
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automatically fail on the sale side unless affirmative action is taken. At least three techniques should be readily
available to eliminate this potential problem:

€)] borrowing through Clearstream or Euroclear for one day (until the purchase side of the trade is
reflected in their Clearstream or Euroclear accounts) in accordance with the clearing system’'s customary
procedures;

(b) borrowing the Offered Certificates in the U.S. from a DTC Participant no later than one day prior
to settlement, which would give the Offered Certificates sufficient time to be reflected in their Clearstream or
Euroclear account in order to settle the sale side of the trade; or

(© staggering the value dates for the buy and sell sides of the trade so that the value date for the
purchase from the DTC Participant is at least one day prior to the value date for the sale to the Clearstream
Participant or Euroclear Participant.

Certain U.S. Federal Income Tax Documentation Requirements

A beneficial owner of Offered Certificates holding securities through Clearstream or Euroclear (or through
DTC if the holder has an address outside the U.S.) will be subject to the 30% U.S. withholding tax that generally
applies to payments of interest (including original issue discount) on registered debt issued by U.S. Persons, unless
(i) each clearing system, bank or other financial institution that holds customers' securities in the ordinary course of
its trade or business in the chain of intermediaries between such beneficial owner and the U.S. entity required to
withhold tax complies with applicable certification requirements and (ii) such beneficial owner takes one of the
following steps to obtain an exemption or reduced tax rate:

Exemption for non-U.S. Persons (Form W-8BEN). Beneficial owners of Global Securities that are non-
U.S. Persons can obtain a complete exemption from the withholding tax by filing a signed Form W-8BEN
(Certificate of Foreign Status of Beneficial Owner for United States Tax Withholding). If the information shown on
Form W-8BEN changes, a new Form W-8BEN must be filed within 30 days of such change.

Exemption for non-U.S. Persons with effectively connected income (Form W-8ECI). A non-U.S. Person,
including a non-U.S. corporation or bank with a U.S. branch, for which the interest income is effectively connected
with its conduct of a trade or business in the United States, can obtain an exemption from the withholding tax by
filing Form W-8ECI (Certificate of Foreign Person’s Claim for Exemption from Withholding on Income Effectively
Connected with the Conduct of a Trade or Businessin the United States).

Exemption or reduced rate for non-U.S. Persons resident in treaty countries (Form W-8BEN). Non-U.S.
Persons that are Certificate Owners residing in a country that has a tax treaty with the United States can obtain an
exemption or reduced tax rate (depending on the treaty terms) by filing Form W-8BEN (Certificate of Foreign Status
of Beneficial Owner for United States Tax Withholding). Form W-8BEN may be filed by the Certificate Owners or
his agent.

Exemption for U.S. Persons (Form W-9). U.S. Persons can obtain a complete exemption from the
withholding tax by filing Form W-9 (Payer’s Request for Taxpayer |dentification Number and Certification).

U.S. Federal Income Tax Reporting Procedure.

The Certificate Owner of a Global Security or, in the case of a Form W-8BEN or a Form W-8ECI filer, his
agent, files by submitting the appropriate form to the person through whom it holds (the clearing agency, in the case
of persons holding directly on the books of the clearing agency). Form W-8BEN and Form W-8ECI are effective
until the third succeeding calendar year from the date such form is signed.

Theterm “U.S. Person” means (i) a citizen or resident of the United States, (ii) a corporation, partnership or

other entity treated as a corporation or partnership for United States federal income tax purposes organized in or
under the laws of the United States or any state thereof or the District of Columbia (unless, in the case of a
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partnership, Treasury regulations provide otherwise) or (iii) an estate the income of which is includible in gross
income for United States tax purposes, regardless of its source, or (iv) atrust 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
authority to control all substantial decisions of the Trust. Notwithstanding the preceding sentence, to the extent
provided in Treasury regulations, certain trusts in existence on August 20, 1996, and treated as United States persons
prior to such date, that elect to continue to be treated as United States persons will also be a U.S. Person. This
summary does not deal with all aspects of U.S. Federal income tax withholding that may be relevant to foreign
holders of the Offered Certificates. Investors are advised to consult their own tax advisors for specific tax advice
concerning their holding and disposing of the Offered Certificates.
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ANNEX II
Assumed Mortgage Loan Characteristics

Original  Remaininig
Aggregate Gross Term to Term to Maximum  Minimum Months to
Principal Mortgage  Maturity Maturity Gross Mortgage Mortgage Next Initial Periodic Periodic
Group _ Balance ($) Rate (%) (months) (months) Margin (%) Rate (%) Rate (%) Adjustment Date  Rate Cap (%) Rate Cap (%)
1 208,769.31 6.582 180 178 6.000 12.582 6.582 22 2.000 1.000
1 237,281.21 7.500 180 179 6.000 13.500 7.500 23 2.000 1.000
1 239,770.80 6.883 240 239 6.000 12.883 6.883 23 2.000 1.000
1 105,739.39 6.712 240 239 6.000 12.712 6.712 23 2.000 1.000
1 313,283.40 5.550 240 239 6.000 11.550 5.550 23 2.000 1.000
1 110,804,184.71 7.804 360 359 5.491 13.804 7.804 23 2.000 1.000
1 320,067.17 9.265 360 358 6.000 15.265 9.265 22 2.000 1.000
1 1,043,655.35 8.696 360 359 5.869 14.696 8.696 23 2.000 1.000
1 1,072,998.55 8.023 360 359 6.000 14.023 8.023 23 2.000 1.000
1 19,839,991.40 7.616 360 359 5.890 13.616 7.616 23 2.000 1.000
1 216,000.00 8.750 360 360 6.000 14.750 8.750 24 2.000 1.000
1 155,714.00 8.950 360 359 6.000 14.950 8.950 23 2.000 1.000
1 6,961,743.75 7.823 360 358 6.000 13.823 7.823 22 2.000 1.000
1 9,817,224.88 8.190 360 359 5.815 14.190 8.190 23 2.000 1.000
1 5,425,266.48 7.509 360 359 5.966 13.509 7.509 23 2.000 1.000
1 278,880.69 8.249 360 359 6.000 14.249 8.249 23 2.000 1.000
1 13,471,736.40 7.067 360 359 6.000 13.067 7.067 23 2.000 1.000
1 244,338,926.72 7.356 360 359 5.933 13.356 7.356 23 2.000 1.000
1 1,388,374.83 7.937 360 359 6.000 13.937 7.937 23 2.000 1.000
1 242,200.92 7.756 360 360 5.809 13.756 7.756 24 2.000 1.000
1 3,564,054.34 7.771 360 359 5.951 13.771 7.771 23 2.000 1.000
1 15,428,705.87 7.401 360 358 5.974 13.401 7.401 22 2.000 1.000
1 13,911,295.59 7.372 360 359 6.000 13.372 7.372 23 2.000 1.000
1 11,548,745.85 7.147 360 359 5.972 13.147 7.147 23 2.000 1.000
1 3,389,945.16 7.200 360 359 6.000 13.200 7.200 23 2.000 1.000
1 62,141,284.60 6.952 360 359 5.984 12.952 6.952 23 2.000 1.000
1 50,000.00 7.100 360 360 6.000 13.100 7.100 24 2.000 1.000
1 420,271.74 7.271 360 359 6.000 13.271 7.271 23 2.000 1.000
1 162,000.00 7.650 240 240 5.000 13.650 7.650 36 2.000 1.000
1 66,395.91 8.650 240 239 6.000 14.650 8.650 35 2.000 1.000
1 189,443,476.38 7.427 360 359 5.324 13.427 7.427 35 2.000 1.000
1 1,756,788.07 6.920 360 359 6.000 12.920 6.920 35 2.000 1.000
1 268,523.09 8.500 360 358 6.000 14.500 8.500 34 2.000 1.000
1 219,853.45 8.041 360 359 5.659 14.041 8.041 35 2.000 1.000
1 608,745.77 7.314 360 359 6.000 13.314 7.314 35 2.000 1.000
1 1,015,335.50 7.723 360 359 6.000 13.723 7.723 35 2.000 1.000
1 181,809.97 5.750 360 359 6.000 11.750 5.750 35 2.000 1.000
1 1,834,455.80 7.894 360 358 5.992 13.894 7.894 34 2.000 1.000
1 484,587.39 7.505 360 359 5.858 13.505 7.505 35 2.000 1.000
1 1,673,858.59 7.421 360 359 6.000 13.421 7.421 35 2.000 1.000
1 245,394.44 8.390 360 358 6.000 14.390 8.390 34 2.000 1.000
1 1,293,125.86 7.059 360 359 6.000 13.059 7.059 35 2.000 1.000
1 32,753,613.91 7.116 360 359 5.925 13.116 7.116 35 2.000 1.000
1 500,601.07 6.629 360 359 5.919 12.629 6.629 35 2.000 1.000
1 2,540,721.16 7.336 180 180 N/A N/A N/A N/A N/A N/A
1 821,500.00 6.890 180 180 N/A N/A N/A N/A N/A N/A
1 348,981.08 7.238 180 179 N/A N/A N/A N/A N/A N/A
1 2,889,591.57 6.696 180 179 N/A N/A N/A N/A N/A N/A
1 2,033,840.61 7.461 240 239 N/A N/A N/A N/A N/A N/A
1 292,000.00 6.550 240 240 N/A N/A N/A N/A N/A N/A
1 210,520.19  10.157 240 240 N/A N/A N/A N/A N/A N/A
1 169,831.83 7.114 240 238 N/A N/A N/A N/A N/A N/A
1 2,206,720.69 6.167 240 240 N/A N/A N/A N/A N/A N/A
1 53,894,398.60 8.340 360 359 N/A N/A N/A N/A N/A N/A
1 153,000.00 6.590 360 360 N/A N/A N/A N/A N/A N/A
1 12,014,698.46 7.227 360 360 N/A N/A N/A N/A N/A N/A
1 266,500.00 8.393 360 360 N/A N/A N/A N/A N/A N/A
1 57,724.50 8.150 360 358 N/A N/A N/A N/A N/A N/A
1 436,842.28 7.975 360 360 N/A N/A N/A N/A N/A N/A
1 148,951.72 8.600 360 356 N/A N/A N/A N/A N/A N/A
1 2,047,826.65 7.096 360 360 N/A N/A N/A N/A N/A N/A
1 418,255.32 8.729 360 359 N/A N/A N/A N/A N/A N/A
1 6,637,504.67 7.667 360 358 N/A N/A N/A N/A N/A N/A
1 892,227.23 7.592 360 360 N/A N/A N/A N/A N/A N/A
1 743,136.43 6.989 360 359 N/A N/A N/A N/A N/A N/A
1 641,882.41 6.202 360 359 N/A N/A N/A N/A N/A N/A
1 88,117,819.82 6.458 360 359 N/A N/A N/A N/A N/A N/A
1 274,500.00 6.750 360 360 N/A N/A N/A N/A N/A N/A
1 1,752,981.20 7.954 360 359 N/A N/A N/A N/A N/A N/A
2 652,249.97 6.433 180 179 6.000 12.433 6.433 23.000 2.000 1.000
2 89,423.02 6.850 180 178 6.000 12.850 6.850 22.000 2.000 1.000
2 265,050.15 7.600 240 239 6.000 13.600 7.600 23.000 2.000 1.000
2 30,866,049.68 7.999 360 359 5.684 13.999 7.999 23.000 2.000 1.000
2 1,048,293.20 8.555 360 359 6.000 14.555 8.555 23.000 2.000 1.000
2 113,473.15 9.594 360 360 6.000 15.594 9.594 24.000 2.000 1.000
2 1,166,963.27 7.246 360 358 6.000 13.246 7.246 22.000 2.000 1.000
2 5,446,694.63 7.862 360 359 5.790 13.862 7.862 23.000 2.000 1.000
2 191,479.06 8.300 360 359 6.000 14.300 8.300 23.000 2.000 1.000
2 82,800.00 8.750 360 360 6.000 14.750 8.750 24.000 2.000 1.000
2 7,950,917.34 8.204 360 358 5.960 14.204 8.204 22.000 2.000 1.000
2 12,186,102.10 8.528 360 359 5.889 14.528 8.528 23.000 2.000 1.000
2 1,294,802.86 7.186 360 359 5.785 13.186 7.186 23.000 2.000 1.000
2 302,351.28 9.284 360 359 6.000 15.284 9.284 23.000 2.000 1.000
2 3,632,443.31 6.274 360 359 6.000 12.274 6.274 23.000 2.000 1.000
2 168,362,009.70 7.549 360 359 5.943 13.549 7.549 23.000 2.000 1.000
2 760,698.47 7.894 360 360 6.000 13.894 7.894 24.000 2.000 1.000
2 532,492.44 8.349 360 359 6.000 14.349 8.349 23.000 2.000 1.000
2 3,401,314.15 8.334 360 359 6.002 14.334 8.334 23.000 2.000 1.000
2 15,339,196.38 7.721 360 358 5.973 13.721 7.721 22.000 2.000 1.000
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15,458,673.30
2,195,015.36
89,924.01
569,774.48
54,696,202.94
58,965.70
641,545.95
37,340,353.35
464,572.59
83,912.56
174,885.24
1,214,558.17
1,071,142.17
3,036,147.65
1,596,392.78
470,609.59
366,108.49
25,827,594.40
570,413.85
522,095.68
300,544.64
220,076.91
52,000.00
3,073,540.09
283,440.00
929,477.38
341,393.66
252,714.74
2,455,446.69
70,000.00
20,118,568.71
1,723,578.16
136,707.62
58,400.00
3,790,492.74
80,737.58
56,051.69
4,196,552.96
1,303,244.48
406,375.00
160,838.18
56,008,888.17
92,010.29
638,500.94
164,450.25
274,173.41
59,748,821.26
52,151.10
1,051,138.62
364,771.96
1,035,859.83
17,930,961.70
1,782,090.31
2,380,561.68
629,429.62
134,925.49
4,494,998.94
119,146,489.58
910,962.95
444,507.55
3,449,395.79
4,927,694.62
1,320,486.41
2,316,901.90
41,874,329.92
203,938.30
69,044,563.01
719,594.92
56,214.49
363,580.53
943,261.78
639,196.00
376,886.80
589,816.26
111,082.66
22,906,873.15
553,850.78
522,937.45
170,680.92
54,000.00
1,032,605.76
253,645.03
460,793.78
53,841.76
372,758.10
21,910,484.89
5,966,046.78
539,618.87
186,181.45
342,514.78
332,253.24
3,056,861.91
265,374.38
2,570,093.90
618,530.37
962,818.63
62,146,548.49
64,800.00
832,981.38

7.758
8.037
6.850
7.000
6.938
8.700
7.036
7.520
6.491
9.250
8.115
8.071
7.614
7.777
8.315
7.656
9.296
7.381
8.908
7.544
6.950
6.866
8.150
6.731
6.957
7.347
7.650
7.357
6.653
7.325
7.225
6.761
7.929
6.750
7.006
7.300
6.750
7.695
7.881
7.674
5.950
6.499
7.100
7.754
8.900
9.000
7.863
9.750
8.440
8.350
6.771
7.789
8.297
8.603
8.370
8.950
7.056
7.251
8.477
8.100
8.127
7.648
7.349
6.761
6.746
8.850
7.599
6.896
8.300
5.225
8.297
7.478
8.843
5.994
8.500
6.874
7.068
7.892
7.953
8.900
7.274
11.455
9.703
9.200
8.547
9.071
7.398
7.750
8.684
8.933
7.500
8.070
9.686
8.721
8.986
7.823
6.336
9.350
7.556

360
360
360
360
360
360
360
360
360
360
360
360
360
360
360
360
360
360
360
180
180
180
180
180
180
240
240
240
240
240
360
360
360
360
360
360
360
360
360
360
360
360
360
360
240
240
360
360
360
360
360
360
360
360
360
360
360
360
360
360
360
360
360
360
360
240
360
360
360
360
360
360
360
360
360
360
360
180
180
180
180
240
240
240
240
360
360
360
360
360
360
360
360
360
360
360
360
360
360

359
359
359
359
359
359
359
359
359
358
359
359
359
358
359
359
359
359
359
179
179
178
180
180
180
239
239
238
239
240
358
360
358
360
359
359
359
358
359
360
359
359
357
359
239
238
359
358
359
359
359
359
358
359
360
359
359
359
359
359
358
359
359
358
359
239
359
359
359
359
359
357
359
357
359
359
359
179
179
180
179
238
238
238
239
359
359
359
358
358
359
359
359
358
359
359
359
360
359
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5.993
6.000
6.000
6.000
5.978
6.000
6.000
5.584
6.000
6.000
6.000
5.945
6.000
6.000
6.025
6.000
6.000
5.944
5.921
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
5.000
6.000
5.770
6.000
6.000
6.000
6.000
5.902
5.910
5.931
6.000
6.000
6.000
5.947
6.000
6.000
6.000
6.000
6.000
6.000
6.000
5.000
5.607
6.000
6.000
6.000
6.000
6.000
5.500
6.000
6.000
5.927
6.360
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A

13.758
14.037
12.850
13.000
12.938
14.700
13.036
13.520
12.491
15.250
14.115
14.071
13.614
13.777
14.315
13.656
15.296
13.381
14.908
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
14.900
15.000
13.863
15.750
14.440
14.350
12.771
13.789
14.297
14.603
14.370
14.950
13.056
13.251
14.477
14.100
14.127
13.648
13.349
12.761
12.746
14.850
13.599
12.896
14.300
11.225
14.297
13.478
14.843
11.994
14.500
12.874
13.068
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
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7.758
8.037
6.850
7.000
6.938
8.700
7.036
7.520
6.491
9.250
8.115
8.071
7.614
7.777
8.315
7.656
9.296
7.381
8.908
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
8.900
9.000
7.863
9.750
8.440
8.350
6.771
7.789
8.297
8.603
8.370
8.950
7.056
7.251
8.477
8.100
8.127
7.648
7.349
6.761
6.746
8.850
7.599
6.896
8.300
5.225
8.297
7.478
8.843
5.994
8.500
6.874
7.068
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A

23.000
23.000
23.000
23.000
23.000
23.000
23.000
35.000
35.000
34.000
35.000
35.000
35.000
34.000
35.000
35.000
35.000
35.000
35.000
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
23.000
22.000
23.000
22.000
23.000
23.000
23.000
23.000
22.000
23.000
24.000
23.000
23.000
23.000
23.000
23.000
22.000
23.000
23.000
22.000
23.000
35.000
35.000
35.000
35.000
35.000
35.000
33.000
35.000
33.000
35.000
35.000
35.000
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A

2.000
2.000
2.000
2.000
2.000
2.000
2.000
2.000
2.000
2.000
2.000
2.000
2.000
2.000
2.000
2.000
2.000
2.000
2.000
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
2.000
2.000
2.000
2.000
2.000
2.000
2.000
2.000
2.000
2.000
2.000
2.000
2.000
2.000
2.000
2.000
2.000
2.000
2.000
2.000
2.000
2.000
2.000
2.000
2.000
2.000
2.000
2.000
2.000
2.000
2.000
2.000
2.000
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A

1.000
1.000
1.000
1.000
1.000
1.000
1.000
1.000
1.000
1.000
1.000
1.000
1.000
1.000
1.000
1.000
1.000
1.000
1.000
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
1.000
1.000
1.000
1.000
1.000
1.000
1.000
1.000
1.000
1.000
1.000
1.000
1.000
1.000
1.000
1.000
1.000
1.000
1.000
1.000
1.000
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ANNEX 111

COLLATERAL STATISTICS



DESCRIPTION OF THE TOTAL COLLATERAL
SELECTION DATE MORTGAGE LOANS

Statistics given below are for the Mortgage Loans in the pool as of the
Collateral Selection Date. Balances and percentages are based on the Cut-off
Date scheduled balances of such Mortgage Loans (except in the case of
Debt-to-Income and FICO, which are determined at origination).

<TABLE>
<CAPTION>

<S>
NUMBER OF MORTGAGE LOANS:

AGGREGATE CURRENT PRINCIPAL BALANCE:
AVERAGE CURRENT PRINCIPAL BALANCE:

AGGREGATE ORIGINAL PRINCIPAL BALANCE:
AVERAGE ORIGINAL PRINCIPAL BALANCE:

FULLY AMORTIZING MORTGAGE LOANS:
1ST LIEN:
WTD. AVG. GROSS COUPON:

WTD. AVG. ORIGINAL TERM (MONTHS):
WTD. AVG. REMAINING TERM (MONTHS):

WTD. AVG. MARGIN (ARM LOANS ONLY):
WTD. AVG. MAXIMUM MORTGAGE RATE (ARM LOANS ONLY):

WTD. AVG. MINIMUM MORTGAGE RATE (ARM LOANS ONLY):

SUMMARY STATISTICS

11,140

$ 1,900,000,241.22
$ 170,556.57

$ 1,901,522,677.00
$ 170,693.24

100.00%
98._75%
7.380%

358
357

5.801%
13.450%

7.450%

http://www.sec.gov/Archives/edgar/data/1291394/000088237705000148/0000882377-05-000148.txt

RANGE (1F APPLICABLE)

<C> <C>

$19,954.79 - $750,000.00

$20,000.00 - $750,000.00
5.200% - 12.850%

180 months - 360 months
175 months - 360 months

4._.500% - 7.125%

11.200% - 18.700%

5.200% - 12.700%
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WTD. AVG. ORIGINAL COMBINED LTV (1) : 82.44% 6.74% - 100.00%
WTD. AVG. BORROWER FICO: 610 500 - 811
GEOGRAPHIC DISTRIBUTION (TOP 5): CA 29.31%

IL 13.92%

FL 9.01%

NJ 6.59%

OH 5.29%
</TABLE>

(1) The loan-to-value('OLTV'") of a first-lien mortgage at any given time is a
fraction, expressed as a percentage, the numerator of which is the principal
balance of the mortgage loan at the date of origination and the denominator of
which is the lesser of the sales price of the related mortgage property and its
appraised value determined in an appraisal obtained by the originator at
origination of the mortgage loan. The OLTV of a second lien mortgage loan at any
given time is a fraction, expressed as a percentage the numerator of which is
(i) the sum of (a) the principal balance of such mortgage loan at the date of
origination plus (b) the outstanding balance of the senior mortgage loan at the
date of origination of such mortgage loan and the denominator of which is (i)
the lesser of the sales price of the related mortgage property and its appraised
value determined in an appraisal obtained by the originator at origination of
the mortgage loan.

-1
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<TABLE>
<CAPTION>

DESCRIPTION OF THE TOTAL COLLATERAL
SELECTION DATE MORTGAGE LOANS
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COLLATERAL TYPE

<S>

2-yr Fixed/Adjustable Rate
3-yr Fixed/Adjustable Rate

Fixed

</TABLE>

<TABLE>
<CAPTION>

RANGE OF

PRINCIPAL BALANCES
AT ORIGINATION ($)

0.01
50,000.01
100,000.01
150,000.01
200,000.01
250,000.01
300,000.01
350,000.01
400,000.01
450,000.01
500,000.01
550,000.01
600,000.01
650,000.01
700,000.01

50,000.00
100,000.00
150,000.00
200,000.00
250,000.00
300,000.00
350,000.00
400,000.00
450,000.00
500,000.00
550,000.00
600,000.00
650,000.00
700,000.00
750,000.00

NUMBER OF
MORTGAGE
LOANS

<C>
6,352
2,062
2,726

NUMBER OF
MORTGAGE
LOANS

PRINCIPAL
BALANCE
AS OF
THE CUT-OFF
DATE

<C>

$1,118,766,121.90
401,234,114.72
380,000,004.60

PRINCIPAL
BALANCE
AS OF
ORIGINATION

$ 14,945,143.00
233,989,377.00
320,070,828.00
297,820,483.00
260,310,335.00
216,729,080.00
162,487,995.00
118,640,657.00
83,102,539.00
71,474,868.00
34,376,500.00
27,575,774.00
26,981,900.00
8,086,250.00
24,930,948.00

% OF PRINCIPAL
BALANCE
AS OF THE
CUT-OFF DATE

% OF PRINCIPAL
BALANCE
AS OF
ORIGINATION

REMAINING
TERM TO
MATURITY
(MONTHS)

REMAINING
TERM TO
MATURITY
(MONTHS)

http://www.sec.gov/Archives/edgar/data/1291394/000088237705000148/0000882377-05-000148.txt

DEBT-TO-
INCOME

€0

DEBT-TO-
INCOME

€D

GROSS
COUPON

€0

GROSS
COUPON

€D

<C>
10.524
8.172
7.615
7.461
7.261
7.102
6.980
6.941
6.930
7.063
6.699
6.865
7.139
6.883
6.764

FICO

OLTV(1)
(D)

€D
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TOTAL: 11,140 $1,901,522,677.00 100.00% 357 38.98 7.380 610 82.44
</TABLE>
* Based on the original balances of the Mortgage Loans.
-2
<PAGE>
<TABLE>
<CAPTION>
DESCRIPTION OF THE TOTAL COLLATERAL
SELECTION DATE MORTGAGE LOANS
PRINCIPAL BALANCE AS OF THE CUT-OFF DATE
PRINCIPAL
BALANCE % OF PRINCIPAL  REMAINING
RANGE OF PRINCIPAL NUMBER OF AS OF BALANCE TERM TO DEBT-TO- GROSS
BALANCES AS OF THE MORTGAGE THE CUT-OFF AS OF THE MATURITY INCOME COUPON OLTV(D)
CUT-OFF DATE (%) LOANS DATE CUT-OFF DATE (MONTHS) ) ) FICO )
<S> <C> <C> <C> <C> <C> <C> <C> <C>
0.01 - 50,000.00 417 $ 15,038,765.47 0.79% 353 36.44 10.502 637 91.25
50,000.01 100,000.00 3,121 233,707,647 .65 12.30 353 36.17 8.172 600 82.89
100,000.01 150,000.00 2,573 320,286,667.11 16.86 356 37.81 7.615 605 82.68
150,000.01 - 200,000.00 1,709 297,168,529.16 15.64 357 39.28 7.461 606 81.25
200,000.01 - 250,000.00 1,166 260,624,976.47 13.72 358 39.98 7.260 610 82.20
250,000.01 - 300,000.00 789 216,061,471.04 11.37 358 40.66 7.104 609 81.88
300,000.01 - 350,000.00 502 162,349,354.69 8.54 358 39.93 6.980 621 82.37
350,000.01 - 400,000.00 316 118,515,637.67 6.24 358 38.99 6.941 618 83.50
400,000.01 - 450,000.00 198 83,915,059.17 4.42 358 39.28 6.933 623 84.41
450,000.01 - 500,000.00 147 70,498,197.62 3.71 359 41.47 7.062 622 84.36
500,000.01 - 550,000.00 65 34,347,954.70 1.81 359 40.46 6.699 607 84.33
550,000.01 - 600,000.00 48 27,545,476.84 1.45 359 39.95 6.865 606 81.83

http://www.sec.gov/Archives/edgar/data/1291394/000088237705000148/0000882377-05-000148.txt



600,000.01 - 650,000.00
650,000.01 - 700,000.00
700,000.01 - 750,000.00

</TABLE>

<TABLE>
<CAPTION>

RANGE OF MONTHS
REMAINING

<S>
121 - 180

181 - 240
301 - 360

</TABLE>

<PAGE>

<TABLE>
<CAPTION>

43
12
34

NUMBER OF
MORTGAGE
LOANS

128

10,907

26,954,526.31 1.42 359
8,077,331.73 0.43 359
24,908,645.59 1.31 359
$1,900,000,241.22 100.00% 357
REMAINING TERM TO MATURITY

PRINCIPAL
BALANCE % OF PRINCIPAL REMAINING
AS OF BALANCE TERM TO
THE CUT-OFF AS OF THE MATURITY
DATE CUT-OFF DATE (MONTHS)
<C> <C> <C>
$ 14,020,438.77 0.74% 179
11,897,786.07 0.63 239
1,874,082,016.38 98.64 359
$1,900,000,241.22 100.00% 357

11-3

DESCRIPTION OF THE TOTAL COLLATERAL
SELECTION DATE MORTGAGE LOANS

http://www.sec.gov/Archives/edgar/data/1291394/000088237705000148/0000882377-05-000148.txt

DEBT-TO-
INCOME

€D

GROSS
COUPON

)

€D
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PRINCIPAL
BALANCE % OF PRINCIPAL REMAINING
NUMBER OF AS OF BALANCE TERM TO DEBT-TO-
RANGE OF CURRENT MORTGAGE THE CUT-OFF AS OF THE MATURITY INCOME
MORTGAGE RATES (%) LOANS DATE CUT-OFF DATE (MONTHS) (%)
<S> <C> <C> <C> <C> <C>
5.000 - 5.499 161 $ 42,089,349.77 2.22% 358 40.82
5.500 - 5.999 958 245,567 ,499.66 12.92 356 39.21
6.000 - 6.499 919 193,546,409.10 10.19 357 39.61
6.500 - 6.999 1,574 308,794,771.50 16.25 356 39.21
7.000 - 7.499 1,363 236,741,726 .96 12.46 357 39.25
7.500 - 7.999 2,102 345,900,962.77 18.21 357 38.51
8.000 - 8.499 1,263 188,775,078.32 9.94 358 38.97
8.500 - 8.999 1,187 171,863,161.14 9.05 358 38.13
9.000 - 9.499 545 70,012,855.53 3.68 358 38.12
9.500 - 9.999 340 44,630,027 .65 2.35 358 37.89
10.000 - 10.499 141 16,976,650.63 0.89 358 39.16
10.500 - 10.999 156 13,091,760.77 0.69 357 39.96
11.000 - 11.499 181 10,208,710.70 0.54 354 38.86
11.500 - 11.999 113 5,531,304.35 0.29 349 39.74
12.000 - 12.499 98 4,625,180.42 0.24 358 38.78
12.500 - 12.999 39 1,644,791.95 0.09 358 40.82
TOTAL: 11,140 $1,900,000,241.22 100.00% 357 38.98
</TABLE>
<TABLE>
<CAPTION>
ORIGINAL LOAN-TO-VALUE RATIOS*
PRINCIPAL
BALANCE % OF PRINCIPAL REMAINING
RANGE OF ORIGINAL NUMBER OF AS OF BALANCE TERM TO DEBT-TO-
LOAN-TO-VALUE MORTGAGE THE CUT-OFF AS OF THE MATURITY INCOME

http://www.sec.gov/Archives/edgar/data/1291394/000088237705000148/0000882377-05-000148.txt

GROSS
COUPON

€0

GROSS
COUPON

FICO

OLTV(1)
(D)

OLTV(1)
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RATIOS (%) LOANS DATE CUT-OFF DATE (MONTHS) %) ) FICO %)
<S> <C> <C> <C> <C> <C> <C> <C> <C>
<= 25.00 18 $ 1,502,285.40 0.08% 291 35.69 6.986 612 19.43
25.01 - 30.00 17 2,178,625.42 0.11 342 33.59 8.183 576 27.51
30.01 - 35.00 25 3,181,955.21 0.17 352 37.78 6.512 634 33.00
35.01 - 40.00 29 4,346,664 .30 0.23 356 40.79 6.836 613 38.32
40.01 - 45.00 46 6,485,468.79 0.34 356 39.03 6.857 594 42.73
45.01 - 50.00 94 13,961,998.67 0.73 346 36.40 6.897 597 48.13
50.01 - 55.00 147 25,374,692.20 1.34 351 38.95 6.754 594 53.00
55.01 - 60.00 206 34,676,269.25 1.83 353 38.96 7.107 594 58.11
60.01 - 65.00 397 73,972,752.31 3.89 353 38.70 7.023 593 63.48
65.01 - 70.00 606 113,114,744.88 5.95 357 39.72 7.198 587 68.67
70.01 - 75.00 916 162,954 ,328.52 8.58 355 39.96 7.352 577 73.98
75.01 - 80.00 2,285 403,608,174.54 21.24 357 38.87 6.940 617 79.58
80.01 - 85.00 1,349 246,279,133.57 12.96 357 38.91 7.174 595 84.43
85.01 - 90.00 2,835 470,479,783.88 24 .76 358 38.47 7.630 609 89.74
90.01 - 95.00 1,460 282,740,988.36 14.88 358 39.64 7.638 638 94.80
95.01 >= 710 55,142 ,375.92 2.90 355 37.82 9.717 668 99.97
TOTAL: 11,140 $1,900,000,241.22 100.00% 357 38.98 7.380 610 82.44
</TABLE>

* References to loan-to-value ratios are references to combined loan-to-value
ratios with respect to second lien Mortgage Loans.
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<TABLE>
<CAPTION>

DESCRIPTION OF THE TOTAL COLLATERAL
SELECTION DATE MORTGAGE LOANS

PRINCIPAL
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