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<Table>
<S>

FIRST FRANKLIN FINANCIAL CORPORATION
SPONSOR

</Table>

<Table>
<S>

INVESTING IN THESE
CERTIFICATES
INVOLVES RISKS.
YOU SHOULD NOT
PURCHASE THESE
CERTIFICATES
UNLESS YOU FULLY
UNDERSTAND THEIR
RISKS AND
STRUCTURE. SEE
"RISK FACTORS"
BEGINNING ON PAGE
S-16 OF THIS
PROSPECTUS
SUPPLEMENT AND
PAGE 1 OF THE

SERIES 2007-2

MORTGAGE LOAN ASSET -- BACKED CERTIFICATES,

MERRILL LYNCH MORTGAGE INVESTORS, INC.

DEPOSITOR

<C>

MERRILL LYNCH FIRST FRANKLIN MORTGAGE
LOAN TRUST, SERIES 2007-2
ISSUING ENTITY

<C>

Merrill Lynch First Franklin Mortgage Loan Trust,
Series 2007-2 will issue seventeen classes of
certificates, Fifteen of which are offered by this
prospectus supplement and the attached prospectus.
The table on page S-4 identifies the various classes
of offered certificates and specifies certain
characteristics of each such class, including the
class®s initial certificate principal balance, pass-
through rate and rating.

Principal and interest will be payable monthly, as
described in this prospectus supplement. The First
distribution date will be May 25, 2007. Credit
enhancement for the offered certificates includes
excess interest, overcollateralization, and
subordination. In addition, the issuing entity will
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ATTACHED
PROSPECTUS.

These certificates
will be beneficial
interests in a
trust fund and
will be backed
only by the assets
of the issuing
entity. Neither
these certificates
nor the assets of
the issuing entity
will be
obligations of
Merrill Lynch,
Pierce, Fenner &
Smith
Incorporated,
LaSalle Bank
National
Association, Home
Loan Services,
Inc. or any of
their affiliates.
These certificates
will not be
insured or
guaranteed by any
governmental
agency or any
other entity

</Table>
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own an interest rate swap agreement and three one-
month LIBOR corridor contracts purchased for the
benefit of the offered certificates. The interest
rate swap agreement and the corridor contracts will
each be provided by Bear Stearns Financial Products
Inc. iIn its capacity as swap counterparty or cap
contract counterparty.

The trust fund will consist primarily of fixed rate
and adjustable rate, sub-prime mortgage loans
secured by first liens on real properties that were
originated or acquired by First Franklin Financial
Corporation.

The certificates offered by this prospectus
supplement will be purchased by Merrill Lynch,
Pierce, Fenner & Smith Incorporated, as underwriter,
from Merrill Lynch Mortgage Investors, Inc., as
depositor, and are being offered by the underwriter
from time to time for sale to the public in
negotiated transactions or otherwise at varying
prices to be determined at the time of sale. The
underwriter has the right to reject any order.
Proceeds to Merrill Lynch Mortgage Investors, Inc.
from the sale of these certificates will be
approximately 99.433% of their initial principal
balance before deducting expenses, which are
estimated at $600,000. See "Method of Distribution"
in this prospectus supplement.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR PASSED ON THE

ADEQUACY OR ACCURACY OF THIS PROSPECTUS SUPPLEMENT AND THE ATTACHED PROSPECTUS.

ANY REPRESENTATION TO THE CONTRARY 1S A CRIMINAL OFFENSE.

MERRILL LYNCH & CO.

The date of this prospectus supplement is April 25, 2007.

<PAGE>

WHERE TO FIND INFORMATION IN THIS PROSPECTUS SUPPLEMENT

Information about the offered certificates is contained in (a) the attached
prospectus, which provides general

AND THE ATTACHED PROSPECTUS

information, some of which may not apply to

the certificates; and (b) this prospectus supplement, which describes the
specific terms of the certificates.

This prospectus supplement and the attached prospectus include cross
references to sections in these materials where you can find further related
discussions. The tables of contents in this prospectus supplement and the
attached prospectus identify the pages where those sections are located.

http://www.sec.gov/Archives/edgar/data/1395007/000095012307006155/y33303b5e424b5... 11/6/2007



Page 3 of 372

In this prospectus supplement, the terms '"Depositor,”™ "we," "us'" and "our"
refer to Merrill Lynch Mortgage Investors, Inc.

FOR EUROPEAN INVESTORS ONLY

In relation to each Member State of the European Economic Area which has
implemented the Prospectus Directive (each, a ""Relevant Member State'), the
Underwriter has represented and agreed that with effect from and including the
date on which the Prospectus Directive is implemented in that Relevant Member
State (the "Relevant Implementation Date') it has not made and will not make an
offer of certificates to the public in that Relevant Member State prior to the
publication of a prospectus in relation to the certificates which has been
approved by the competent authority in that Relevant Member State or, where
appropriate, approved in another Relevant Member State and notified to the
competent authority in that Relevant Member State, all iIn accordance with the
Prospectus Directive, except that it may, with effect from and including the
Relevant Implementation Date, make an offer of certificates to the public in
that Relevant Member State at any time:

(a) to legal entities which are authorized or regulated to operate in the
financial markets or, if not so authorized, or regulated, whose
corporate purpose is solely to invest in securities;

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

(c) in any other circumstances which do not require the publication by the
issuer of a prospectus pursuant to Article 3 of the Prospectus
Directive.

For the purposes of this provision, the expression an "offer of
certificates to the public"” in relation to any certificates in any Relevant
Member State means the communication in any form and by any means of sufficient
information on the terms of the offer and the certificates to be offered so as
to enable an investor to decide to purchase or subscribe the certificates, as
the same may be varied in that Relevant Member State by any measure implementing
the Prospectus Directive in that Relevant Member State and the expression
"Prospectus Directive" means Directive 2003/71/EC and includes any relevant
implementing measure in each Relevant Member State.

S-2

<PAGE>

TO UNDERSTAND THE STRUCTURE OF THESE CERTIFICATES, YOU MUST READ CAREFULLY BOTH
THE ATTACHED PROSPECTUS AND THIS PROSPECTUS SUPPLEMENT IN THEIR ENTIRETY.

TABLE OF CONTENTS
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<TABLE>
<CAPTION>

<S>

Initial Certificate Principal Balance (1):
Pass-Through Rate:

ERISA Eligible (5):
First Principal Distribution Date (6):
Weighted Average Life At Issuance:

to call (yrs.) (6):

to maturity (yrs.) (6):
Expected Maturity (to call) (6):
Expected Maturity (to maturity) (6):
Last Scheduled Distribution Date(7):
Interest Accrual Method (8):

Payment Delay:

Record Date (9)

Minimum Denominations (10)
Incremental Denominations
Anticipated Ratings (Moody"s/S&P)

CUSIP:

<CAPTION>

THE SERIES 2007-2 CERTIFICATES

CLASS A-1

<C>

CLASS A-2A

<C>

Page 5 of 372

CLASS A-2B

<C>

$588,366,000 $424,412,000 $233,167,000

LIBOR +0.140%
@A)
Yes
0572007

2.42
2.62
1272013
01/2023
0572037
Actual /360
0 days
RD
$25,000
$1
Aaa/AAA
59024Q AA 8

CLASS M-2

LIBOR +0.110%
@A)
Yes
0572007

1.00
1.00
1272008
1272008
0572037
Actual /360
0 days
RD
$25,000
$1
Aaa/AAA
59024Q AB 6

CLASS M-3

LIBOR +0.170
)
Yes
1272008

2.00
2.00
0872009
0872009
0572037
Actual /360
0 days
RD
$25,000
$1
Aaa/AAA
59024Q AC 4

CLASS M-4
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<S>
Initial Certificate Principal Balance (1):
Pass-Through Rate:

ERISA Eligible (5):
First Principal Distribution Date (6):
Weighted Average Life At Issuance:
to call (yrs.) (6):
to maturity (yrs.) (6):
Expected Maturity (to call) (6):
Expected Maturity (to maturity) (6):
Last Scheduled Distribution Date(7):
Interest Accrual Method (8):
Payment Delay:
Record Date (9)
Minimum Denominations (10)
Incremental Denominations
Anticipated Ratings (Moody"s/S&P):
CUSIP:

<CAPTION>

<S>
Initial Certificate Principal Balance (1):
Pass-Through Rate:

ERISA Eligible (5):
First Principal Distribution Date (6):
Weighted Average Life At Issuance:
to call (yrs.) (6):
to maturity (yrs.) (6):
Expected Maturity (to call) (6):
Expected Maturity (to maturity) (6):
Last Scheduled Distribution Date(7):
Interest Accrual Method (8):
Payment Delay:
Record Date (9)
Minimum Denominations (10)
Incremental Denominations
Anticipated Ratings (Moody"s/S&P):
CUSIP:
</TABLE>

€))

<C> <C>
$78,083,000 $25,027,000
LIBOR +0.470% LIBOR +0.580%
@M @™
Yes Yes
0872010 0872010
4.63 4.59
5.11 5.05
1272013 1272013
07/2019 07/2018
05/2037 05/2037
Actual/360 Actual/360
0 days 0 days
RD RD
$25,000 $25,000
$1 $1
Aa2/AA Aa3/AA-
59024Q AG 5 59024Q AH 3
CLASS B-1 CLASS B-2
<C> <C>
$22,024,000 $16,017,000
LIBOR +2.200% LIBOR +2.200%
@M @M
Yes Yes
0672010 0672010
4.54 4.54
4.87 4.82
1272013 1272013
0972016 0272016
0572037 0572037
Actual/360 Actual/360
0 days 0 days
RD RD
$25,000 $25,000
$1 $1
Baal/BBB+ Baal/BBB
59024Q AM 2 59024Q AN O

permitted variance of plus or minus 10%.

€))
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<C>
$31,033,000
LIBOR +1.000
@@
Yes
07/2010

4.57
5.01
1272013
0372018
0572037
Actual/360
0 days
RD
$25,000
$1
Al/A+
59024Q AJ 9

CLASS B-3
<C>
$24,025,000
LIBOR +2.200
@M
Yes
0572010

4_.53
4.72
1272013
08/2015
05/2037
Actual/360
0 days
RD
$25,000
$1
Baa2/BBB-
59024Q AP 5

The initial certificate principal balances shown above are subject to a

Subject to the related available funds cap and the related maximum rate

cap. The pass-through rates for these certificates are one-month LIBOR plus
the applicable pass-through margin. These pass-through rates are subject to
adjustment and your pass-through rate may be lower. See "Description of the
Certificates - Distributions - Distributions of Interest.”

(©))

ITf the auction termination does not occur on the first possible

distribution date on which it could occur, the margin on each of the class
A-1, class A-2A, class A-2B, class A-2C, class A-2D and class R

certificates will
the following distribution date.

4

IT the auction termination does not occur on the Ffirst possible

increase to 2 times its respective margin shown above on
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distribution date on which it could occur, the margin on each class of the
class M-1, class M-2, class M-3, class M-4, class M-5, class M-6, class
B-1, class B-2 and class B-3 certificates will increase to 1.5 times its
respective margin shown above on the following distribution date.

(5) Certificates designated as ERISA Eligible may be acquired by employee
benefit plans subject to Title I of ERISA and plans subject to Section 4975
of the Code, subject to the satisfaction of certain requirements. See
"ERISA Considerations™.

(6) The information set forth above regarding first principal distribution
date, weighted average life at issuance and expected maturity is based on
the modeling assumptions defined beginning on page S-143 and 20% HEP for
the fixed rate mortgage loans or 100% PPC (a constant prepayment rate of 2%
per annum in month 1, building linearly (rounded to the nearest hundredth
of a percent) to a constant prepayment rate of 30% per annum in month 12,
remaining constant at a constant prepayment rate of 30% per annum from
month 13 up to and including month 22, then remaining constant at a
constant prepayment rate of 50% per annum from month 23 up to and including
month 27 and then remaining constant at a constant prepayment rate of 35%
per annum in month 28 and thereafter) for the adjustable rate mortgage
loans, as applicable, subject to a maximum prepayment speed of 95% CPR.

(7) The last scheduled distribution date is the latest maturity date for any
mortgage loan plus one month.

(8) The interest rate index reset date for the offered certificates is two
business days prior to the start of each interest accrual period.

(9) RD= For any distribution date, the last business day of the month preceding
such distribution (or in the case of the first distribution date, the
closing date).

(10) With respect to initial European investors only, the underwriter will only
sell offered certificates in minimum total investment amounts of $100,000.

CREDIT ENHANCEMENT:
Excess interest
Overcollateralization
Subordination

OVERCOLLATERALIZATION REQUIREMENTS:

Initial overcollateralization amount: approximately 3.25% of the aggregate
outstanding principal balance of the mortgage loans as of the cut-off date.

Targeted overcollateralization amount: 3.25% of the aggregate outstanding
principal balance of the mortgage loans as of the cut-off date.

Stepdown overcollateralization amount: 6.50% of the current aggregate
outstanding principal balance of the mortgage loans after the stepdown date.

Minimum required overcollateralization amount: 0.50% of the aggregate
outstanding principal balance of the mortgage loans as of the cut-off date.

S-4
<PAGE>
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SUMMARY INFORMAT ION

THIS SECTION BRIEFLY SUMMARIZES MAJOR CHARACTERISTICS OF THE CERTIFICATES AND
THE MORTGAGE LOANS. IT DOES NOT CONTAIN ALL OF THE INFORMATION THAT YOU NEED TO
CONSIDER IN MAKING YOUR INVESTMENT DECISION. TO FULLY UNDERSTAND THE TERMS OF
THE CERTIFICATES, YOU SHOULD READ BOTH THIS PROSPECTUS SUPPLEMENT AND THE
ATTACHED PROSPECTUS IN THEIR ENTIRETY.

PRINCIPAL PARTIES
ISSUING ENTITY
Merrill Lynch First Franklin Mortgage Loan Trust, Series 2007-2.
See "Transaction Parties--The lIssuing Entity.”

We are forming the issuing entity to own a pool of sub-prime residential
mortgage loans secured by first liens on real properties. The issuing entity
will contain both fixed rate mortgage loans and adjustable rate mortgage loans.
Each class of certificates represents an interest in the issuing entity. The
issuing entity is also referred to herein as the "trust fund."

ORIGINATOR AND SPONSOR

First Franklin Financial Corporation, an operating subsidiary of Merrill Lynch
Bank & Trust Co., FSB, whose address is 2150 North First Street, San Jose,
California 95131 and whose telephone number is (800) 464-8203, originated or
acquired the mortgage loans and will sell the mortgage loans to the depositor.

First Franklin Financial Corporation is an affiliate of Merrill Lynch, Pierce,
Fenner & Smith Incorporated, the underwriter, Merrill Lynch Mortgage Investors,
Inc., the depositor, and Home Loan Services, Inc., the servicer.

See "Transaction Parties--The Sponsor,' "Underwriting Guidelines™ and
"Affiliates and Related Transactions."

DEPOSITOR

Merrill Lynch Mortgage Investors, Inc., a Delaware corporation whose address is
250 Vesey Street, 4 World Financial Center, 10th Floor, New York, New York 10080
and whose telephone number is (212) 449-0357.

Merrill Lynch Mortgage Investors, Inc. will deposit the mortgage loans in the
issuing entity. The depositor is an affiliate of Merrill Lynch, Pierce, Fenner &
Smith Incorporated, the underwriter, Home Loan Services, Inc., the servicer, and
First Franklin Financial Corporation.

See "Transaction Parties--The Depositor"” and "Affiliates and Related
Transactions™ in this prospectus supplement and ""The Depositor™ in the
prospectus.

SERVICER
Home Loan Services, Inc., a Delaware corporation, whose address is 150 Allegheny
Center Mall, Pittsburgh, Pennsylvania 15212 and whose telephone number is (800)
346-6437.
The servicer is an affiliate of Merrill Lynch, Pierce, Fenner & Smith

Incorporated, the underwriter, Merrill Lynch Mortgage Investors, Inc., the
depositor, and First Franklin Financial Corporation.
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See ""Transaction Parties--The Servicer"™ and "Affiliates and Related
Transactions."

TRUSTEE

LaSalle Bank National Association, a national banking association whose address
is 135 South LaSalle Street, Suite 1511, Chicago, Illinois 60603 and whose
telephone number is (312) 992-0668, will be the trustee pursuant to the pooling
and servicing agreement.
See "Transaction Parties--The Trustee."

CAP CONTRACT COUNTERPARTY AND SWAP COUNTERPARTY
Bear Stearns Financial Products Inc., a Delaware corporation whose address is
383 Madison Avenue, 36th Floor, New York, New York 10179 and whose telephone
number is (212) 272-4009, is the cap contract counterparty and the swap

counterparty. See "Transaction Parties--The Cap Contract Counterparty and the
Swap Counterparty.™

S-5
<PAGE>
RATING AGENCIES
Moody*"s Investors Services, Inc. and Standard & Poor"s Rating Services, a
division of the McGraw-Hill Companies, Inc. will issue the ratings with respect
to the certificates.
NIMS INSURER
The NIMs Insurer, if any, 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 all or a portion of two classes of
certificates, the class C certificates and the class P certificates, that we are
not offering pursuant to this prospectus supplement. In such event, the NIMs
Insurer will be able to exercise rights in a manner which could adversely impact

the certificateholders.

See "Risk Factors - Rights of the NIMs Insurer, if any, may negatively impact
the offered certificates."

The following diagram illustrates the various parties involved in the
transaction and their respective functions:

(FLOW CHART)
RELEVANT DATES
CUT-OFF DATE
The cut-off date will be April 1, 2007.
CLOSING DATE

The closing date will be on or about April 26, 2007.
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DISTRIBUTION DATE

The 25th day of each month, beginning in May 2007. If the 25th day is not a
business day, then the distribution date will be the next business day after the
25th day of the month.

RECORD DATE

For any distribution date, the last business day of the month preceding the
month of such distribution date (or, in the case of the first distribution date,
the closing date).

FINAL SCHEDULED DISTRIBUTION DATE

The final scheduled distribution date for the offered certificates will be May
2037. The final scheduled distribution date has been determined by adding one
month to the scheduled maturity of the latest maturing mortgage loan in the
trust fund. The actual final distribution date for each class of offered
certificates may be earlier or later, and could be substantially earlier, than
the applicable final scheduled distribution date.

See "Yield, Prepayment and Maturity Considerations--Prepayments and Yields for
the Certificates.”

THE SERIES 2007-2 CERTIFICATES

Merrill Lynch First Franklin Mortgage Loan Trust, Series 2007-2 certificates
represent ownership interests in the issuing entity, the assets of which will
consist primarily of first lien, adjustable and fixed rate, fully amortizing,
interest only and balloon sub-prime residential mortgage loans.

The certificates represent beneficial ownership interests in the underlying
trust fund assets. The certificates will have the original certificate principal
balance, pass-through rate and other features set forth in the table on page
S-4. The issuing entity will issue the certificates under a pooling and
servicing agreement, dated as of April 1, 2007, among Merrill Lynch Mortgage
Investors, Inc., as depositor, LaSalle Bank National Association, as trustee,
and Home Loan Services, Inc., as servicer.

Any collections on the mortgage loans will be used to pay fees to the servicer
and the trustee, to make net swap payments (if any) owed to the swap
counterparty and the swap termination payment (if any) owed to the swap
counterparty (other than defaulted swap termination

S-6
<PAGE>

payments) and to make interest or principal payments on the certificates. All
principal collections will be paid to one or more classes of the certificates
offered through this prospectus supplement or to other classes of certificates
that we are not offering by this prospectus supplement, based on the outstanding
certificate principal balances and the remaining principal amount of the
mortgage loans. Any interest collections in excess of the amount paid to holders
of the offered certificates (either as interest or principal) and the servicer,
and the amount, if any, paid to the swap counterparty, will be paid to the
owners of the other classes of certificates that we are not offering by this
prospectus supplement, which are entitled to receive those excess amounts.
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Neither the class C certificates, which represent a subordinated interest in the
assets of the issuing entity, nor the class P certificates, which represent the
right to receive certain prepayment charges on the mortgage loans, are offered
by this prospectus supplement.

See "Description of the Certificates--Distributions."
INTEREST DISTRIBUTIONS

Interest will accrue on each class of certificates at the pass-through rate for
that class. Interest will accrue on the offered certificates from the prior
distribution date (or the closing date, in the case of the first distribution
date) to the day prior to the current distribution date.

The pass-through rates on each of the offered certificates will be subject to
one of three available funds caps, as described in more detail herein. These
available funds caps limit the pass-through rates on each of the offered
certificates.

The pass-through rates on the class A-1 and class R certificates will be limited
by reference to a rate determined by multiplying (a) 12, (b) an amount obtained
by dividing the amount of interest due on the group one mortgage loans, less
certain amounts, including any pro rata amounts owed to the swap counterparty
(other than any swap termination payment that is the result of an event of
default or certain termination events with respect to the swap counterparty), by
the aggregate stated principal balance of the group one mortgage loans as of the
first day of the related accrual period and (c) a fraction, the numerator of
which is 30 and the denominator of which is the actual number of days in the
related accrual period.

The pass-through rates on the class A-2A, class A-2B, class A-2C and class A-2D
certificates, which we refer to collectively herein as the "class A-2
certificates,"” will be limited by reference to a rate determined by multiplying
(a) 12, (b) an amount obtained by dividing the amount of interest due on the
group two mortgage loans, less certain amounts, including any pro rata amounts
owed to the swap counterparty (other than any swap termination payment that is
the result of an event of default or certain termination events with respect to
the swap counterparty), by the aggregate stated principal balance of the group
two mortgage loans as of the first day of the related accrual period and (c) a
fraction, the numerator of which is 30 and the denominator of which is the
actual number of days in the related accrual period.

The pass-through rates on each of the class M-1, class M-2, class M-3, class
M-4, class M-5 and class M-6 certificates, which we refer to collectively herein
as the ''class M certificates,” and the class B-1, class B-2 and class B-3
certificates, which we refer to collectively herein as the "class B
certificates,"” will be limited by reference to a rate determined by the weighted
average of the available funds cap for the class A-1 and class R certificates
and the available funds cap for the class A-2 certificates (weighted in
proportion to the results of subtracting from the aggregate stated principal
balance of each mortgage group, the current certificate principal balance of the
class A-1 and class R certificates, in the case of group one, or the class A-2
certificates, iIn the case of group two).

Shortfalls arising from the application of an available funds cap or a maximum
rate cap (described below), subject to certain limitations based upon one-month
LIBOR, the upper collar on the related corridor contract and net swap payments
received from the swap counterparty, will be carried over on a subordinated
basis with accrued interest at the then applicable pass-through rate and paid
from excess cashflow in a later distribution, if available.
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As described below, the issuing entity will own three one-month LIBOR corridor
contracts. Amounts received on the class A-1 corridor contract will only be
available to make payments on the class A-1 and class R certificates, amounts
received on the class A-2 corridor contract will only be available to make
payments on the class A-2 certificates and amounts received on the subordinate
certificate corridor contract will only be available to make payments on the
class M and class B

<PAGE>

certificates, In each case to the extent of the interest shortfall on such
certificates attributable to the related available funds cap or maximum rate cap
subject to certain limitations based upon one-month LIBOR (as determined under
the related corridor contract), the upper collar on the related corridor
contract and net swap payments received from the swap counterparty (other than
any such shortfalls attributable to the fact that losses are not allocated to
the class A certificates after the class M and class B certificates have been
reduced to zero).

See "Description of the Certificates--Distributions--Distributions of Interest.”

Any excess of the amount received on the related corridor contract over the
amount needed to pay such shortfalls on the related classes of offered
certificates arising as a result of the related available funds cap (other than
such shortfalls arising from the fact that the pooling and servicing agreement
does not provide for the reduction of the principal balance of the class A
certificates as a result of realized losses) will be distributed to the class C
certificates (which are not offered pursuant to this prospectus supplement).

The pass-through rates on each of the offered certificates will also be subject
to one of three maximum interest rate caps. The maximum rate cap for the class
A-1 and class R certificates will be a rate determined by multiplying (a) 12,
(b) an amount obtained by dividing the amount of interest that would be due on
the group one mortgage loans had the group one adjustable rate mortgage loans
provided for interest at their net maximum lifetime rates and the group one
fixed rate mortgage loans provided for interest at their net mortgage rates,
less certain amounts, including any pro rata amounts owed to the swap
counterparty (other than any swap termination payment that is the result of an
event of default or certain termination events with respect to the swap
counterparty), by the aggregate stated principal balance of the group one
mortgage loans as of the first day of the related accrual period and (c) a
fraction, the numerator of which is 30 and the denominator of which is the
actual number of days in the related accrual period.

The pass-through rates on the class A-2 certificates will be limited by
reference to a rate determined by multiplying (a) 12, (b) an amount obtained by
dividing the amount of interest that would be due on the group two mortgage
loans had the group two adjustable rate mortgage loans provided for interest at
their net maximum lifetime rates and the group two fixed rate mortgage loans
provided for interest at their net mortgage rates, less certain amounts,
including any pro rata amounts owed to the swap counterparty (other than any
swap termination payment that is the result of an event of default or certain
termination events with respect to the swap counterparty), by the aggregate
stated principal balance of the group two mortgage loans as of the first day of
the related accrual period and (¢) a fraction, the numerator of which is 30 and
the denominator of which is the actual number of days in the related accrual
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period.

The pass-through rates on the class M and class B certificates will be limited
by reference to a rate determined by the weighted average of the maximum rate
cap for the class A-1 and class R certificates and the maximum rate cap for the
class A-2 certificates (weighted in proportion to the results of subtracting
from the aggregate stated principal balance of each mortgage group, the current
certificate principal balance of the class A-1 and class R certificates, in the
case of group one, or the class A-2 certificates, In the case of group two). Any
interest shortfall due to the related maximum rate cap will not be reimbursed,
except under limited circumstances described herein.

See "Description of the Certificates--Distributions--Distributions of Interest.”
PRINCIPAL DISTRIBUTIONS

Principal payments to the certificates will generally reflect principal
collections on the mortgage loans in the trust fund. The class A-1 and class R
certificates will generally receive principal collected on the group one
mortgage loans. The class A-2 certificates will generally receive principal
collected on the group two mortgage loans. The class M and class B certificates
will generally receive principal collected on both groups of mortgage loans.
Principal payments will also include a portion of interest collections to the
extent necessary to maintain or restore overcollateralization to the required
level, as described below. See "Description of the
Certificates--Distributions--Distributions of Principal.”

On each distribution date prior to the stepdown date or on which a stepdown
trigger event is in effect, distributions will be made from the portion of the

S-8
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available funds allocable to principal payments on the mortgage loans (as
further described in "Description of the Certificates--Distributions of
Principal™ in this prospectus supplement), (i) first, to the class A
certificates until their respective principal balances have been reduced to
zero, and (ii) second, to the class M-1, class M-2, class M-3, class M-4, class
M-5, class M-6, class B-1, class B-2 and class B-3 certificates in that order,
until their respective principal balances have been reduced to zero.

On each distribution date on and after the stepdown date and on which a stepdown
trigger event is not in effect, distributions will be made from the portion of
the available funds allocable to the principal payments on the mortgage loans
(as further described in "Description of the Certificates--Distributions of
Principal™ in this prospectus supplement), (i) first, to the class A
certificates, the lesser of the portion of the available funds allocable to
principal payments on the mortgage loans and an amount equal to the principal
distribution entitlement for the class A certificates until their respective
principal balances have been reduced to zero and (ii) second, to each of the
class M-1, class M-2, class M-3, class M-4, class M-5, class M-6, class B-1,
class B-2 and class B-3 certificates, in that order, in each case, the lesser of
the remaining portion of the available funds allocable to principal payments on
the mortgage loans and an amount equal to the principal distribution entitlement
for that class of certificates (each as further described in "Description of the
Certificates--Distributions of Principal™ in this prospectus supplement), until
their respective class certificate balances have been reduced to zero.
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The "stepdown date' is defined in this prospectus supplement and generally means
the earlier to occur of (a) the date on which the aggregate principal balances
of the class A certificates have been reduced to zero and (b) the later to occur
of (i) the distribution date in May 2010 and (ii) the First distribution date on
which the subordination below the class A certificates iIs greater than or equal
to 38.60% of the aggregate stated principal balance of the mortgage loans for
that distribution date.

See '"Description of the Certificates--Distributions--Distributions of
Principal.”

The stepdown trigger event is defined in this prospectus supplement and
generally means with respect to any distribution date on or after the stepdown
date, the circumstances in which (i) the unpaid principal balance of mortgage
loans that are 60 days or more delinquent or (ii) the aggregate amount of
realized losses incurred since the cut-off date, in each case, exceeds the
applicable percentages described in the definition of "stepdown trigger event"
included in this prospectus supplement.

See "Description of the Certificates--Distributions--Distributions of
Principal.”

CORRIDOR CONTRACTS

The issuing entity will own three one-month LIBOR corridor contracts purchased
for the benefit of the class A-1 and class R certificates; the class A-2
certificates; and the class M and class B certificates. Each of the corridor
contracts will be provided by Bear Stearns Financial Products Inc. and will
terminate immediately following the distribution date in October 2007. Each
corridor contract will have a notional balance on each distribution date equal
to the lesser of (x) the aggregate certificate principal balance of the related
certificates and (y) the amount determined according to the schedules described
in this prospectus supplement under the heading '""Description of the
Certificates--Corridor Contracts™ until it is terminated. The issuing entity
will receive a payment under each corridor contract with respect to any
distribution date on which one-month LIBOR (as determined under the related
corridor contract) exceeds the related lower collar with respect to such
distribution date shown in the tables on beginning on page S-67. Payments
received on the corridor contracts will be available to make payments to the
holders of the related offered certificates only in respect of interest
shortfalls on such certificates attributable to the related available funds cap
or maximum rate cap (other than any such shortfalls attributable to the fact
that losses are not allocated to the class A certificates after the class M and
class B certificates have been reduced to zero). Any amounts received on the
corridor contracts on a distribution date that are not used to pay such
shortfalls on such distribution date will be distributed to the holders of the
class C certificates (which are not being offered pursuant to this prospectus
supplement).

INTEREST RATE SWAP AGREEMENT

On the closing date, the supplemental interest trust trustee, on behalf of the
supplemental interest trust, will

S-9
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enter into an interest rate swap agreement with the swap counterparty, for the
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benefit of the supplemental interest trust.

Under the interest rate swap agreement, with respect to each distribution date
during the period beginning on the distribution date in November 2007 and
terminating immediately following the distribution date in April 2012, the
supplemental interest trust will pay to the swap counterparty a fixed payment at
a per annum rate as set forth in the table beginning on page S-70, calculated on
the basis of a 360-day year assumed to consist of twelve 30-day months and the
interest rate swap counterparty will pay to the supplemental interest trust a
floating payment at a rate of one-month LIBOR (as determined under the interest
rate swap agreement), calculated on the basis of a 360-day year and the actual
number of days elapsed in the accrual period, in each case calculated based on
the scheduled notional amount set forth in the table beginning on page S-70 in
this prospectus supplement for that distribution date. To the extent that the
fixed payment exceeds the floating payment payable with respect to any such
distribution date, amounts otherwise available for distributions on the
certificates will be applied one business day preceding that distribution date
to make a net payment to the swap counterparty, and to the extent that the
floating payment exceeds the fixed payment payable with respect to any of those
distribution dates, the swap counterparty will make a net payment to the
supplemental interest trust one business day preceding that distribution date.

Any net amounts received by or paid out from the supplemental interest trust
under the interest rate swap agreement will either increase or reduce the amount
available to make distributions on the certificates, as described under
"Description of the Certificates--Distributions from the Supplemental Interest
Trust." The interest rate swap agreement is scheduled to terminate immediately
following the distribution date in April 2012.

See "Description of the Certificates--Swap Agreement” and "'--Distributions from

the Supplemental Interest Trust."
DENOMINATIONS

The issuing entity will issue the offered certificates (other than the class R
certificate) in minimum denominations of $25,000 in original principal amount
and integral multiples of $1 in excess of $25,000. A single class R certificate
will be issued in definitive form in a $100 denomination.

BOOK-ENTRY REGISTRATION

The issuing entity will initially issue the offered certificates (other than the
class R certificate) in book-entry form. You may elect to hold your interest in
the certificates through The Depository Trust Company in the United States, or
Clearstream Banking, societe anonyme or the Euroclear Bank, S_A./N_V. in

Europe, or indirectly through participants in these systems.

You will not be entitled to receive a definitive certificate representing your
interest except under limited circumstances.

See "Description of the Certificates--Book-Entry Certificates"” in this
prospectus supplement and "Description of the Securities" in the prospectus.

MORTGAGE LOAN REPRESENTATIONS AND WARRANTIES

The sponsor will make certain representations and warranties to the depositor
concerning the mortgage loans. Those representations and warranties will be
assigned by the depositor to the trustee for the benefit of certificateholders
under the pooling and servicing agreement. Such representations and warranties
will include that none of the mortgage loans in the trust fund will be "high

http://www.sec.gov/Archives/edgar/data/1395007/000095012307006155/y33303b5e424b5... 11/6/2007



Page 16 of 372

cost” loans under applicable federal, state or local anti-predatory or
anti-abusive lending laws.

Following the discovery of a breach of any representation or warranty that
materially and adversely affects the value of the mortgage loan, or receipt of
notice of that breach, the sponsor will be required either to (1) cure that
breach, (2) repurchase the affected mortgage loan from the issuing entity or (3)
in certain circumstances, substitute another mortgage loan for the affected
mortgage loan.

In order to substitute a new mortgage loan for a mortgage loan that has been
removed from the trust fund because of a breach of a representation or warranty,
(a) substitution must take place within two years from the closing date and (b)
a mortgage loan that is materially similar to the deleted mortgage loan must be
available for substitution.

S-10
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See "The Pooling and Servicing Agreement--Assignment of Mortgage Loans".
FEES AND EXPENSES

Before distributions are made on the certificates, the servicer will be paid a
monthly fee calculated as 0.500% per annum on the total stated principal balance
of the mortgage loans (subject to reduction as described in this prospectus
supplement). The servicer will also be entitled to investment earnings on, and
other benefits arising from, the collection and escrow accounts and certain
other fees.

The trustee will receive investment earnings on and other benefits arising from
the certificate account.

Expenses of and other amounts due to the servicer and the trustee will be
reimbursed before payments are made on the certificates.

See '""Description of the Certificates--Fees and Expenses of the Trust Fund.™
CREDIT ENHANCEMENT

Credit enhancement is intended to reduce the harm caused to holders of the
certificates as a result of shortfalls in payments received and losses realized
on the mortgage loans. The credit enhancement for the certificates will consist
of excess interest, overcollateralization and subordination described in this
prospectus supplement.

Excess Interest and Overcollateralization. The overcollateralization amount is
the excess of the aggregate outstanding principal balance of the mortgage loans
over the aggregate principal balance of the offered certificates. On the closing
date, the overcollateralization amount will equal approximately 3.25% of the
aggregate outstanding principal balance of the mortgage loans as of the cut-off
date. Generally, because more interest is required to be paid by the mortgagors
than is necessary to pay the interest accrued on the certificates and the
expenses of the issuing entity, including any net swap payments (if any) owed to
the swap counterparty, there is expected to be excess interest each month. On
each distribution date, the issuing entity will apply some or all of the excess
interest as a principal payment on the most senior class or classes of
certificates then outstanding until the overcollateralization target is reached,
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resulting in a limited acceleration of amortization of the offered certificates
relative to the amortization of the mortgage loans. Once the
overcollateralization target amount is reached, the acceleration feature will
cease. If thereafter the overcollateralization amount is reduced below the
targeted overcollateralization amount as a result of losses on the mortgage
loans, the issuing entity will again apply some or all of this excess interest
as principal payments on the most senior classes of certificates then
outstanding until the overcollateralization target is restored, again resulting
in a limited acceleration of amortization of the offered certificates relative
to the mortgage loans. This acceleration feature is intended to restore the
required level of overcollateralization. Once the required level of
overcollateralization is restored, the acceleration feature will again cease,
unless it becomes necessary again to maintain the required level of
overcollateralization. The actual level of overcollateralization may increase or
decrease over time. This could result in a temporarily faster or slower
amortization of the certificates. See "Description of the
Certificates--0Overcollateralization Provisions."

Subordination. The rights of the holders of the more junior classes of
certificates to receive distributions will be subordinated to the rights of the
holders of the more senior classes of certificates to receive distributions.

In general, the protection afforded the holders of more senior classes of
certificates by means of this subordination will be effected in two ways:

- by the preferential right of the holders of the more senior classes to
receive, prior to any distribution being made on any distribution date
to the holders of the more junior classes of certificates, the amount
of interest and principal due on the more senior classes of
certificates and, if necessary, by the right of the more senior
holders to receive future distributions on the mortgage loans that
would otherwise have been allocated to the holders of the more junior
classes of certificates; and

- by the allocation to the more junior classes of certificates (in
inverse order of seniority) of losses resulting from the liquidation
of defaulted mortgage loans or the bankruptcy of mortgagors prior to
the allocation of these losses to the more senior classes of

S-11
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certificates, until their respective certificate principal balances
have been reduced to zero.

See "Description of the Certificates--Subordination of the Payment of the
Subordinate Certificates.”

The chart below summarizes the relative seniority of the various classes of
certificates and indicates the initial level of credit support provided to the
various classes of certificates which assumes that the targeted
overcollateralization amount has been reached. The initial level of credit
support includes the initial overcollateralization level of approximately 3.25%.

<TABLE>
<CAPTION>
INITIAL
CREDIT CREDIT
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CLASS(ES) SUPPORT SUPPORT
<S> <C> <C>
A class M-1, 19.30%
class M-2,
class M-3,
class M-4,
class M-5,
class M-6,
class B-1,
class B-2,
class B-3
M-1 class M-2, 15.35%
class M-3,
class M-4,
class M-5,
class M-6,
class B-1,
class B-2,
class B-3
M-2 class M-3, 11.45%
class M-4,
class M-5,
class M-6,
class B-1,
class B-2,
class B-3
M-3 class M-4, 10.20%
class M-5,
class M-6,
class B-1,
class B-2,
class B-3
M-4 class M-5, 8.65%
class M-6,
class B-1,
class B-2,
class B-3
M-5 class M-6, 7.35%
class B-1,
class B-2,
class B-3
M-6 class B-1, 6.35%
class B-2,
class B-3
B-1 class B-2, 5.25%
class B-3
B-2 class B-3 4.45%
B-3 Overcollateralization 3.25%
</TABLE>

OPTIONAL TERMINATION

Subject to restrictions described in this prospectus supplement, before the
Ffirst distribution date after the distribution date on which the aggregate
unpaid principal balance of the mortgage loans is reduced to less than or equal
to 10% of the aggregate stated principal balance of the mortgage loans as of the
cut-off date, the trustee will be directed, pursuant to the pooling and
servicing agreement, to attempt to terminate the trust fund through a one-time
auction process mutually acceptable to the trustee and the depositor.
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IT the trust fund is not terminated because the trustee did not receive a
sufficient purchase price at least equal to the sum of (i) the aggregate
outstanding principal balance of the mortgage loans (or if such mortgage loan is
an REO property, the fair market value of such REO property), plus accrued
interest thereon through the due date preceding distribution of the proceeds,
(ii) any unreimbursed fees and out-of-pocket costs and expenses and indemnity
amounts owed to the trustee (including any amounts incurred by the trustee in
connection with conducting such auction) or the servicer and all unreimbursed
advances and servicing advances, (iii) any unreimbursed costs, penalties and/or
damages incurred by the issuing entity in connection with any violation relating
to any of the mortgage loans of any predatory or abusive lending law and (iv)
any swap termination payment, other than a defaulted swap termination payment,
owed to the swap counterparty, then the NIMs insurer, if any, will have the
right to purchase the mortgage loans at such purchase price. If the NIMs
insurer, if any, fails to exercise its option to purchase all of the mortgage
loans, then Home Loan Services, Inc., as servicer, may, on any distribution date
thereafter,

<PAGE>

purchase all of the mortgage loans, which similarly would result in the
termination of the trust fund.

See "The Pooling and Servicing Agreement--Optional Termination" for more
information.

EXCHANGE ACT FILINGS

The issuing entity will Ffile Distribution Reports on Form 10-D, Annual Reports
on Form 10-K and (if applicable) Current Reports on Form 8-K with the Securities
and Exchange Commission (the "Commission’™) regarding the certificates, to the
extent, and for such time, as it shall be required to do so under the Securities
Exchange Act of 1934, as amended. Such reports will be filed under the name
"Merrill Lynch Mortgage Investors, Inc" (Commission file no. 333-140436).
Members of the public may read and copy any materials filed with the Commission
at the Commission®s Public Reference Room at 100 F Street, N.E., Washington,
D.C. 205449. Members of the public may obtain information regarding the
operation of the Public Reference Room by calling the Commission at
1-800-SEC-0330. The Commission maintains an internet site that contains reports,
proxy and information statements, and other information regarding issuers that
file electronically with the Commission. The address of that internet site is
http://www.sec.gov.

LEGAL INVESTMENT

Generally, the offered certificates that are rated in one of the two highest
rating categories by at least one nationally recognized statistical rating
organization will constitute "mortgage related securities" under the Secondary
Mortgage Market Enhancement Act of 1984, as amended. The other offered
certificates will not constitute "mortgage related securities”™ under the
Secondary Mortgage Market Enhancement Act of 1984, as amended. We make no
representation as to the appropriate characterization of the offered
certificates under any laws relating to investment restrictions. You should
consult your own counsel as to whether you have the legal authority to invest in
these securities.
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See "Risk Factors--Certain of the offered certificates lack SMMEA eligibility
and may lack liquidity, which may limit your ability to resell the certificates"
in this prospectus supplement and "Legal Investment™ in this prospectus
supplement and the prospectus.

FEDERAL INCOME TAX CONSEQUENCES

For federal income tax purposes, the trust fund, other than the corridor
contract account, rights to receive payments on the corridor contracts, the
interest rate swap agreement, the supplemental interest trust and the rights to
receive prepayment charges, will elect to be treated as multiple real estate
mortgage investment conduits ("REMICs') in a tiered structure. For federal
income tax purposes, the offered certificates (other than the class R
certificate) will represent ownership of regular interests in a REMIC and the
right to receive, and the obligation to make, payments under certain non-REMIC
contracts. To the extent that the offered certificates (other than the class R
certificate) represent regular interests in a REMIC, they will generally be
treated as debt instruments for federal income tax purposes. Holders of offered
certificates will be required to include in income all interest and original
issue discount on the portion of their offered certificates that represents a
regular interest in a REMIC, in accordance with the accrual method of
accounting. See "Federal Income Tax Consequences'™ in this prospectus supplement
and "Material Federal Income Tax Consequences' in the prospectus for a
discussion of the federal income tax treatment of a holder of a regular interest
in a REMIC and for a discussion of the federal income tax consequences
associated with the deemed rights to receive, and the obligation to make,
payments under the non-REMIC contracts.

For federal income tax purposes, the class R certificate will represent the
residual interest in each of the REMICs included in the trust fund and the right
to receive, and the obligation to make, payments under certain non-REMIC
contracts. The class R certificate will not be treated as a debt instrument for
federal income tax purposes. The beneficial owner of the class R certificate
will be required to include the taxable income or loss of the REMICs in
determining its taxable income. All or most of the taxable income of the REMICs
includable by the beneficial owner of the class R certificate will be treated as
""excess inclusion' income which is subject to special limitations for federal
income tax purposes. As a result of this tax treatment, the after-tax return on
the class R certificate may be significantly lower than would be the case if the
class R certificate were taxed as a debt instrument, or may be negative.

See "Federal Income Tax Consequences--Class R Certificate.”

S-13
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Additionally, the class R certificate will be treated as a "“noneconomic residual
interest"” for tax purposes and, as a result, certain transfers of the class R
certificate may be disregarded for federal income tax purposes, with the
transferor continuing to have tax liabilities for the transferred certificates.

See "Description of the Certificates--Restrictions on Transfer of the Class R
Certificate" and "Federal Income Tax Consequences--Class R Certificate" in this
prospectus supplement and "Material Federal Income Tax Consequences--Tax-Related
Restrictions on Transfers of REMIC Residual Certificates" in the prospectus.

ERISA CONSIDERATIONS
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Under current law, in general, the offered certificates (other than the class R
certificate) will be eligible for acquisition by retirement or other employee
benefit plans subject to Title 1 of the Employee Retirement Income Security Act
of 1974, as amended, or Section 4975 of the Internal Revenue Code of 1986, as
amended. However, prior to the termination of the iInterest rate swap agreement,
such employee benefit plans or plans subject to Section 4975 may not acquire the
offered certificates unless such acquisition and holding will not constitute or
result in a non-exempt prohibited transaction under Title 1 of ERISA or Section
4975 of the Code. Prospective investors should consult with legal counsel
regarding the consequences of the acquisition and holding of the offered
certificates by such a retirement or other employee benefit plan.

See "ERISA Considerations' herein and in the prospectus.
RATINGS

Moody"s Investors Services, Inc. and Standard & Poor®s Rating Services, a
division of the McGraw-Hill Companies, Inc., will issue the ratings with respect
to the offered certificates.

The offered certificates are required to receive the ratings indicated under the
heading "Anticipated Ratings"™ in the chart shown on page S-4 of this prospectus
supplement.

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 any rating agency. The
ratings on the certificates address the likelihood of the receipt by holders of
the certificates of all distributions on the underlying mortgage loans to which
they are entitled. They do not represent any assessment of the likelihood or
rate of principal prepayments or the likelihood that any interest carry forward
amount will be paid.

See "Ratings."
THE MORTGAGE LOANS

As of the cut-off date, the mortgage loans consisted of approximately 10,106
conventional mortgage loans evidenced by promissory notes having an aggregate
principal balance of approximately $2,002,131,979.

We will divide the mortgage loans into two separate groups referred to as group
one and group two. Group one will consist of first lien, fixed rate and
adjustable rate mortgage loans that had a principal balance at origination of no
more than $417,000 if a single-unit property (or $625,500 if the property is
located in Hawaii or Alaska), $533,850 if a two-unit property (or $800,775 if
the property is located in Hawaii or Alaska), $645,300 if a three-unit property
(or $967,950 if the property is located in Hawaii or Alaska), or $801,950 if a
four-unit property (or $1,202,925 if the property is located in Hawaii or
Alaska). Group two will consist of first lien, fixed rate and adjustable rate
mortgage loans that had a principal balance at origination that may or may not
conform to the criteria specified above for mortgage loans included in group
one.

The following tables summarize approximate characteristics of the mortgage pool
as of April 1, 2007 (which we refer to herein as the "cut-off date™). When we
refer to percentages of mortgage loans in the following tables, we are
describing the percentage of the aggregate principal balance of the mortgage
loans in the trust fund as of the cut-off date. The sum of the percentages may
not equal 100.00% due to rounding.
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For additional information on the mortgage loans, see "The

"Annex 11--The Mortgage Loans."
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THE MORTGAGE POOL
MORTGAGE LOAN CHARACTERISTICS
<TABLE>
<S>

Number of mortgage loans
Aggregate outstanding principal balance

Percentage of mortgage loans with prepayment charges

at origination

<C>
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Mortgage Pool' and

10,106

$2,002,131,979

Weighted average prepayment term at origination for loans

with prepayment charges (in months)
</TABLE>

<TABLE>
<CAPTION>

<S>

Outstanding principal balance(l)
Original principal balance(l)
Current mortgage rates(2)
Original loan-to-value ratio(2)
Stated remaining term to maturity (in months)(2)
Credit score(2)

Maximum mortgage rates(2)(3)
Minimum mortgage rates(2)(3)
Gross margin(2)(3)

Initial rate cap(2)(3)

Periodic rate cap(2)(3)

Months to roll(2)(3)

</TABLE>

(1) Indicates average.

(2) Indicates weighted average.

(3) Adjustable rate mortgage loans only.
S-15
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RISK FACTORS

WEIGHTED AVERAGE

AVERAGE OR

$198,113
$198,153
8.289%%
83.46%
358
644
14.129%
8.129%%
5.538%
2.994%
1.000%
28

NATURE OF SUB-PRIME MORTGAGE LOANS MAY INCREASE RISK OF LOSS

Some of the mortgage loans may be of sub-prime credit quality;

65.11%

27

<C>

$25,187 to $1,
$25,200 to $1,
5.400% to 13
12.84% to 10

174

537
11.400%
5.400%
2.750%
1.000%
1.000%

i.e., they

do not meet the customary credit standards of Freddie Mac and Fannie Mae.
Delinquencies and liquidation proceedings are more likely with these mortgage

to
to
to
to
to
to
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loans than with mortgage loans that satisfy such credit standards. In the event
these mortgage loans do become delinquent or subject to liquidation, you may
face delays in receiving payment and may suffer losses if the credit
enhancements are insufficient to cover the delays and losses.

RECENT DEVELOPMENTS IN THE RESIDENTIAL MORTGAGE MARKET MAY ADVERSELY AFFECT THE
MARKET VALUE OF THE CERTIFICATES

Investors should note that the residential mortgage market in the United
States has recently encountered a variety of difficulties and changed economic
conditions that may adversely affect the performance or market value of your
certificates.

In recent months, delinquencies and losses with respect to residential
mortgage loans generally have increased and may continue to iIncrease,
particularly in the subprime sector. In addition, in recent months residential
property values in many states have declined or remained stable, after extended
periods during which those values appreciated. A continued decline or an
extended flattening in those values may result in additional increases iIn
delinquencies and losses on residential mortgage loans generally, especially
with respect to second homes and investor properties, and with respect to any
residential mortgage loans where the aggregate loan amounts (including any
subordinate loans) are close to or greater than the related property values.

Another factor that may have contributed to, and may in the future result
in, higher delinquency rates is the increase in monthly payments on adjustable
rate mortgage loans. Any increase in prevailing market interest rates may result
in increased payments for borrowers who have adjustable rate mortgage loans.
Moreover, with respect to hybrid mortgage loans after their initial fixed rate
period, borrowers may experience a substantial increase in their monthly payment
even without an increase in prevailing market interest rates. Borrowers seeking
to avoid these increased monthly payments by refinancing their mortgage loans
may no longer be able to find available replacement loans at comparably low
interest rates. A decline in housing prices may also leave borrowers with
insufficient equity iIn their homes to permit them to refinance, and in addition
many mortgage loans have prepayment charges that inhibit refinancing.
Furthermore, borrowers who intend to sell their homes on or before the
expiration of the fixed rate periods on their mortgage loans may find that they
cannot sell their properties for an amount equal to or greater than the unpaid
principal balance of their mortgage loans. These events, alone or in
combination, may contribute to higher delinquency rates. These general market
conditions may affect the performance of the mortgage loans backing your
certificates and, even if they do not affect performance, may adversely affect
the market value of your certificates.

VALUE OF THE MORTGAGE LOANS MAY BE AFFECTED BY, AMONG OTHER THINGS, A DECLINE IN
REAL ESTATE VALUES, WHICH MAY RESULT IN LOSSES ON THE OFFERED CERTIFICATES

No assurance can be given that values of the mortgaged properties have
remained or will remain at their levels on the dates of origination of the
related mortgage loans. If the residential real estate market should experience
an overall decline iIn property values so that the outstanding balances of the
mortgage loans, and any secondary financing on the mortgaged properties, In the
mortgage pool become equal to or greater than the value of the mortgaged
properties, the actual rates of delinquencies, foreclosures and losses could be
higher than those now generally experienced in the mortgage lending industry. In
some
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areas of the United States, real estate values have risen at a greater rate in
recent years than in the past. In particular, mortgage loans with high principal
balances or high loan-to-value ratios will be affected by any decline in real
estate values. Real estate values in any area of the country may be affected by
several factors, including population trends, mortgage interest rates, and the
economic well-being of that area. Any decrease in the value of the mortgage
loans may result in the allocation of losses which are not covered by credit
enhancement to the offered certificates or notes.

THE OVERCOLLATERALIZATION PROVISIONS OF THE TRUST FUND WILL AFFECT THE YIELDS TO
MATURITY OF THE CERTIFICATES

The overcollateralization provisions of the trust fund will affect the
weighted average lives of the certificates and consequently the yields to
maturity of the certificates. To the extent necessary to maintain the required
amount of overcollateralization, net monthly excess interest will be applied as
distributions of principal to the most senior class or classes of certificates
then outstanding. This application of net monthly excess interest will continue
until the required level of overcollateralization is reached (and will resume
thereafter if the overcollateralization level is reduced below the required
level due to losses on the mortgage loans) and will have the effect of reducing
the weighted average lives of the certificates. The actual required amount of
overcollateralization may change from distribution date to distribution date,
producing uneven distributions of accelerated payments in respect of principal
under these circumstances. We cannot predict whether, or to what degree, it will
be necessary to apply net monthly excess iInterest as distributions of principal
in order to maintain the required amount of overcollateralization.

Net monthly excess interest generally is the excess of interest collected
or advanced on the mortgage loans over the interest required to pay interest on
the offered certificates, any net swap payments or swap termination payment to
the swap counterparty and the issuing entity expenses. Mortgage loans with
higher interest rates will contribute more interest to the net monthly excess
interest. Mortgage loans with higher interest rates may prepay faster than
mortgage loans with relatively lower interest rates in response to a given
change in market interest rates. Any disproportionate prepayments of mortgage
loans that have higher interest rates may adversely affect the amount of net
monthly excess interest.

As a result of the interaction of these factors, the effect of the
overcollateralization provisions on the weighted average lives of the offered
certificates may vary significantly over time. See "Yield, Prepayment and
Maturity Considerations' in this prospectus supplement and "Yield
Considerations- Prepayments-Maturity and Weighted Average Life" in the
prospectus.

PREPAYMENTS ON THE MORTGAGE LOANS WILL AFFECT THE YIELDS TO MATURITY OF THE
CERTIFICATES

The yields to maturity and weighted average lives of the certificates will
be affected primarily by the rate and timing of principal payments (including
prepayments, liquidations, repurchases and defaults) of, and losses on, the
mortgage loans. Prepayment experience may be affected by many factors, including
general economic conditions, interest rates and the availability of alternative
financing, homeowner mobility and the solicitation of mortgagors to refinance
their mortgage loans. The servicer may solicit or refer to a mortgage originator
any mortgagor for refinancing or otherwise take action to encourage refinancing.
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Any such solicitation or action may cause the rate of prepayments on the
mortgage loans to occur at a faster rate than might otherwise be the case. In
addition, substantially all of the mortgage loans contain due-on-sale
provisions. The servicer is required to enforce these provisions unless
enforcement is not permitted by applicable law, in certain other circumstances
as described in the pooling and servicing agreement, or, if the servicer, in a
manner consistent with accepted servicing practices, determines that the trust
fund would benefit by not enforcing these provisions.

S-17
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To the extent permitted by applicable law, unless permitted by acceptable
servicing practices, any assumption will not release the original borrower from
its obligation under the mortgage loan. See "Yield, Prepayment and Maturity
Considerations' in this prospectus supplement and "Certain Legal Aspects of
Mortgage Loans-Due-on-Sale Clauses™ in the prospectus for a description of the
provisions of the mortgage loans that may affect their prepayment experience.

The trustee will be directed in the pooling and servicing agreement to
conduct a one-time auction of the assets remaining in the trust fund in an
attempt to terminate the trust fund after the aggregate unpaid principal balance
of the mortgage loans and any properties that the trust fund acquired in
satisfaction of any of the mortgage loans is reduced to less than or equal to
10% of the aggregate stated principal balance of the mortgage loans as of the
cut-off date. IT the auction fails to realize a sufficient purchase price, the
NIMs Insurer, if any, may purchase all of the mortgage loans. If the auction
fails to realize a sufficient purchase price and the NIMs Insurer fails to
exercise its purchase option, under certain circumstances, then the servicer
may, on any distribution date thereafter, purchase all of the mortgage loans.
Any such purchase will cause a termination of the trust fund. A swap termination
payment may be owed to the swap counterparty upon the termination of the trust
fund. Any such swap termination payment, as well as any unreimbursed fees,
out-of-pocket costs, expenses or advances made or owed to the trustee or the
servicer, shall be included in the calculation of the price to be paid in order
to effect the auction termination of the trust fund.

The yields on the classes of offered certificates will also be sensitive to
the level of one-month LIBOR and the level of the mortgage index. In addition,
the yield to maturity of any offered certificates that you purchase at a
discount or premium will be more sensitive to the rate and timing of payments
thereon. You should consider, in the case of any offered certificates that you
purchase at a discount, the risk that a slower than anticipated rate of
principal payments could result in an actual yield that is lower than the
anticipated yield and, in the case of any offered certificates that you purchase
at a premium, the risk that a faster than anticipated rate of principal payments
could result in an actual yield that is lower than the anticipated yield.
Because approximately 65.11% of the mortgage loans contain prepayment charges,
the rate of principal prepayments during the term of such prepayment charges may
be less than the rate of principal prepayments for mortgage loans that do not
contain prepayment charges; however, principal prepayments of the mortgage loans
could be expected to increase, perhaps materially, at or near the time of the
expiration of such prepayment charges. We cannot make any representation as to
the anticipated rate of prepayments on the mortgage loans, the amount and timing
of losses on the mortgage loans, the level of one-month LIBOR or the related
mortgage index or the resulting yield to maturity of any offered certificates.
Any reinvestment risks resulting from a faster or slower incidence of
prepayments on the mortgage loans will be borne entirely by the
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certificateholders as described in this prospectus supplement. See "Yield,
Prepayment and Maturity Considerations' in this prospectus supplement and "Yield
Considerations - Prepayments - Maturity and Weighted Average Life"™ in the
prospectus.

THE SERVICER MAY ENTER INTO PROGRAMS THAT COULD LEAD TO THE REFINANCING OF SOME
MORTGAGE LOANS

The servicer may enter into programs with third parties that may or may not
be affiliated with the servicer or the depositor, which programs may be designed
to encourage refinancing. As a result of these programs, the rate of principal
prepayments of the mortgage loans in the mortgage pool may be higher than would
otherwise be the case.

<PAGE>

MORTGAGE LOANS ORIGINATED OR ACQUIRED UNDER THE UNDERWRITING GUIDELINES
DESCRIBED IN THIS PROSPECTUS SUPPLEMENT CARRY A RISK OF HIGHER DELINQUENCIES

The underwriting guidelines used by First Franklin Financial Corporation in
connection with the origination and acquistion of the mortgage loans iIn the
trust fund consider the credit quality of a mortgagor and the value of the
mortgaged property. The mortgagors generally do not qualify for loans conforming
to Fannie Mae or Freddie Mac guidelines. Furthermore, the underwriting
guidelines used in connection with the origination or acquisition of the
mortgage loans in the trust fund do not prohibit a borrower from obtaining
secondary financing on the mortgaged property. Secondary financing would reduce
the borrower®s equity in the related mortgaged property.

As a result of the underwriting guidelines used in connection with the
origination or acquisition of the mortgage loans in the trust fund, 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 to Fannie Mae and Freddie Mac conforming guidelines.
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.
Similarly, an overall general decline in residential real estate values could
cause a particularly severe decline in the value of the mortgaged properties
relating to mortgage loans in the trust fund. We cannot provide any assurance
that the mortgaged properties will not experience an overall decline in value.

THE INTEREST RATE ON THE CERTIFICATES MAY BE CAPPED DEPENDING ON FLUCTUATIONS IN
ONE-MONTH LIBOR AND SIX-MONTH LIBOR

The pass-through rates on the classes of offered certificates are
calculated based upon the value of an index (one-month LIBOR) that is different
from the value of the index applicable to all of the adjustable rate mortgage
loans (six-month LIBOR) in the mortgage pool as described under "The Mortgage
Pool-General™ and are subject to the related available funds caps and maximum
rate caps. In addition, the fixed rate mortgage loans have mortgage rates that
are not dependent on any index.

The class A-1 available funds cap effectively limits the amount of interest
accrued on the class A-1 and class R certificates to a per annum rate equal to
the product of (a) 12, (b) an amount obtained by dividing the amount of interest
due on the group one mortgage loans, less certain amounts, including any pro
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rata amounts owed to the swap counterparty (other than any swap termination
payment that is the result of an event of default or certain termination events
with respect to the swap counterparty), by the aggregate stated principal
balance of the group one mortgage loans as of the first day of the related
accrual period and (c) a fraction, the numerator of which is 30 and the
denominator of which is the actual number of days in the related accrual period.
The class A-2 available funds cap effectively limits the amount of interest
accrued on the class A-2 certificates to a per annum rate equal to the product
of (a) 12, (b) an amount obtained by dividing the amount of interest due on the
group two mortgage loans, less certain amounts, including any pro rata amounts
owed to the swap counterparty (other than any swap termination payment that is
the result of an event of default or certain termination events with respect to
the swap counterparty), by the aggregate stated principal balance of the group
two mortgage loans as of the first day of the related accrual period and (c) a
fraction, the numerator of which is 30 and the denominator of which is the
actual number of days in the related accrual period. The subordinate certificate
available funds cap effectively limits the amount of interest accrued on the
class M and class B certificates to a per annum rate equal to the weighted
average of the available funds cap for the class A-1 and class R certificates
and the available funds cap for the class A-2 certificates (weighted in
proportion to the results of subtracting from the aggregate principal balance of
each mortgage group the current

<PAGE>

principal balance of the class A-1 and class R certificates, in the case of
group one, or the class A-2 certificates, in the case of group two).

Various factors may cause an available funds cap described above to limit
the amount of interest that would otherwise accrue on the offered certificates.
First, this can result if one-month LIBOR increases more rapidly than six-month
LIBOR. In addition, the pass-through rates on the offered certificates adjust
monthly, while the interest rates on the adjustable rate mortgage loans adjust
less frequently and the interest rates on the fixed rate mortgage loans remain
constant, with the result that the operation of the related available funds cap
described above may limit increases in the pass-through rates for extended
periods in a rising interest rate environment. The adjustable rate mortgage
loans are also subject to periodic (i.e., semi-annual) adjustment caps and
maximum rate caps, and the weighted average margin is subject to change based
upon prepayment experience, which also may result in an available funds cap
described above limiting increases iIn the pass-through rates for the offered
certificates. Finally, the adjustable rate mortgage loans accrue interest on the
basis of a 360-day year assumed to consist of twelve 30-day months, while
calculations of interest on the offered certificates will be made on the basis
of the actual number of days elapsed and a year of 360 days. This may result in
an available funds cap limiting the pass-through rates for the related offered
certificates in some periods. Consequently, the interest that becomes due on the
adjustable rate mortgage loans (nhet of the servicing fee and the net swap
payments (if any) owed to the swap counterparty and the swap termination payment
(if any) owed to the swap counterparty (other than defaulted swap termination
payments)) with respect to any distribution date may not equal the amount of
interest that would accrue at one-month LIBOR plus the applicable margin on the
classes of offered certificates during the related period. Furthermore, if the
related available funds cap described above determines the pass-through rate for
a class of offered certificates for a distribution date, the market value of
those certificates may be temporarily or permanently reduced.
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In addition, the pass-through rate on each class of offered certificates is
subject to the related maximum rate cap, which limits the pass-through rate on
each class of certificates based on the related net maximum lifetime mortgage
rates on the adjustable rate mortgage loans and the net mortgage rates on the
fixed rate mortgage loans. These maximum rate caps may limit increases in the
pass-through rates on the offered certificates. This may occur even if there is
sufficient interest collected on the mortgage loans in the trust fund, net of
trust fund expenses, to pay interest on the offered certificates without giving
effect to the related maximum rate cap.

THE PROTECTION AFFORDED TO YOUR CERTIFICATES BY SUBORDINATION IS LIMITED

The rights of the class M-1 certificates to receive distributions with
respect to the mortgage loans will be subordinate to the rights of the class A
certificates to receive those distributions; the rights of the class M-2
certificates to receive distributions with respect to the mortgage loans will be
subordinate to the rights of the class A and class M-1 certificates to receive
those distributions; the rights of the class M-3 certificates to receive
distributions with respect to the mortgage loans will be subordinate to the
rights of the class A, class M-1 and class M-2 certificates to receive those
distributions; the rights of the class M-4 certificates to receive distributions
with respect to the mortgage loans will be subordinate to the rights of the
class A, class M-1, class M-2 and class M-3 certificates to receive those
distributions; the rights of the class M-5 certificates to receive distributions
with respect to the mortgage loans will be subordinate to the rights of the
class A, class M-1, class M-2, class M-3 and class M-4 certificates to receive
those distributions; the rights of the class M-6 certificates to receive
distributions with respect to the mortgage loans will be subordinate to the
rights of the class A, class M-1, class M-2, class M-3, class M-4 and class M-5
certificates to receive those distributions; the rights of the class B-1
certificates to receive distributions with respect to mortgage loans will be
subordinate to the rights of the class A and class M certificates to receive
those distributions; the rights of the class B-2 certificates to receive
distributions with respect to mortgage loans will be subordinate to the rights
of the class A, class M and class B-1
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certificates to receive those distributions; and the rights of the class B-3
certificates to receive distributions with respect to mortgage loans will be
subordinate to the rights of the class A, class M, class B-1 and class B-2
certificates to receive those distributions. This subordination is intended to
enhance the likelihood of regular receipt by higher-ranking classes of
certificates of the full amount of the monthly distributions allocable to them
and to afford protection against losses.

ALLOCATION OF LOSSES TO THE CLASS M AND CLASS B CERTIFICATES MAKES THE YIELD TO
MATURITY ON THOSE CLASSES OF CERTIFICATES SENSITIVE TO DEFAULTS ON THE MORTGAGE
LOANS

IT realized losses are incurred with respect to the mortgage loans to the
extent that the aggregate certificate principal balance of the offered
certificates exceeds, after distributions on such distribution date, the
aggregate stated principal balance of the mortgage loans, the certificate
principal balances of the class M and class B certificates will be reduced in
reverse order of seniority (first to the class B-3 certificates, second to the
class B-2 certificates, third to the class B-1 certificates, fourth to the class
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M-6 certificates, Fifth to the class M-5 certificates, sixth to the class M-4
certificates, seventh to the class M-3 certificates, eighth to the class M-2
certificates, and ninth to the class M-1 certificates) by the amount of the
excess until the balance of each such class has been reduced to zero.
Consequently, the yields to maturity on each class of the class M and class B
certificates will be sensitive, In varying degrees, to defaults on the mortgage
loans and the timing of these defaults. Investors should fully consider the
risks associated with an investment in the class M and class B certificates,
including the possibility that investors may not fully recover their initial
investments as a result of realized losses.

DELAYS AND EXPENSES CONNECTED WITH THE LIQUIDATION OF MORTGAGED PROPERTIES MAY
RESULT IN LOSSES TO YOU

Even assuming that the mortgaged properties provide adequate security for
the mortgage loans, there could be substantial delays in connection with the
liquidation of mortgage loans that are delinquent and resulting shortfalls in
distributions to you could occur. Further, liquidation expenses, such as legal
fees, real estate taxes and maintenance and preservation expenses, will reduce
the security for the mortgage loans and thereby reduce the proceeds payable to
you. If any of the mortgaged properties fail to provide adequate security for
the related mortgage loans, you could experience a loss, particularly if you are
a holder of one of the most subordinate classes.

RATINGS ON THE CERTIFICATES DO NOT ADDRESS ALL OF THE FACTORS YOU SHOULD
CONSIDER WHEN PURCHASING CERTIFICATES

The rating of each class of offered certificates will depend primarily on
an assessment by the rating agencies of the mortgage loans as well as the
structure of the transaction. The rating by the rating agencies of any class of
offered certificates is not a recommendation to purchase, hold or sell any rated
certificates, inasmuch as the rating does not comment as to the market price or
suitability for a particular investor. There is no assurance that the ratings
will remain in place for any given period of time or that the ratings will not
be qualified, lowered or withdrawn by the rating agencies. In general, the
ratings address credit risk and do not address the likelihood of prepayments or
the likelihood that any floating rate certificate carryover amounts will be
paid. See "Ratings."

COLLECTIONS ON THE MORTGAGE LOANS MAY BE DELAYED OR REDUCED IF THE SPONSOR OR
THE SERVICER BECOMES INSOLVENT

The sale of the mortgage loans from First Franklin Financial Corporation to
Merrill Lynch Mortgage Investors, Inc. will be treated as a sale of the mortgage
loans. However, in the event of an insolvency of First Franklin Financial
Corporation, the conservator, receiver or trustee in bankruptcy of
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such entity may attempt to recharacterize the mortgage loan sale as a borrowing
by the applicable entity, secured by a pledge of the applicable mortgage loans.
IT this transfer was to be challenged, delays in payments of the certificates
and reductions in the amounts of these payments could occur.
In the event of a bankruptcy or insolvency of Home Loan Services, Inc., as

servicer, the bankruptcy trustee or receiver may have the power to prevent
LaSalle Bank National Association, as trustee, or the certificateholders from
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appointing a successor servicer. Regardless of whether a successor servicer 1is
appointed, any termination of Home Loan Services, Inc., as servicer (whether due
to bankruptcy or insolvency or otherwise), could adversely affect the servicing
of the mortgage loans, including the delinquency experience of the mortgage
loans.

THE OFFERED CERTIFICATES MAY BE INAPPROPRIATE FOR INDIVIDUAL INVESTORS

The offered certificates may not be an appropriate investment for you if
you do not have sufficient resources or expertise to evaluate the particular
characteristics of the applicable class of certificates. This may be the case
because, among other things:

- The yields to maturity of the offered certificates purchased at a
price other than par will be sensitive to the uncertain rate and
timing of principal prepayments on the mortgage loans;

- The rates of principal distributions on, and the weighted average
lives of, the offered certificates will be sensitive to the
uncertain rate and timing of principal prepayments on the
mortgage loans and the priority of principal distributions among
the classes of certificates, and for that reason, the offered
certificates may be inappropriate investments for you if you
require a distribution of a particular amount of principal on a
specific date or an otherwise predictable stream of
distributions;

- You may not be able to reinvest amounts distributed in respect of
principal on an offered certificate (which, in general, are
expected to be greater during periods of relatively low interest
rates) at a rate at least as high as the pass-through rates on
the certificates; or

- It is possible that a secondary market for the offered
certificates will not develop or that your investment may not be
liquid. Lack of liquidity could result in a substantial decrease
in the market value of your certificates.

You should also carefully consider the further risks and other special
considerations discussed above and under the heading "Yield, Prepayment and
Maturity Considerations' in this prospectus supplement, and in the prospectus
under the heading "Risk Factors."

ADDITIONAL SUBORDINATE LIENS ON THE MORTGAGE LOANS MAY INCREASE RISK OF LOSS

Certain of the mortgage loans may have been originated simultaneously with
a second lien mortgage loan. These second lien mortgage loans are not to be
included in the trust fund. With respect to mortgage loans that have junior lien
mortgage loans encumbering the same mortgaged property, foreclosure frequency
may be increased relative to mortgage loans that do not have subordinate
financing behind them because mortgagors have less equity in the mortgaged
property. Further, a servicer may declare a default on the junior lien mortgage
loan even though the first lien mortgage loan is current, which would constitute
a default on the first lien mortgage loan. In addition to the mortgage loans
discussed above that have simultaneous subordinate financing provided by the
originator, with respect to
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certain other mortgage loans, at the time of origination of the first lien
mortgage loan, the related mortgaged property was also encumbered by a second
lien mortgage loan to a mortgagee other than the related originator. Investors
should also note that any mortgagor may obtain subordinate financing at any time
subsequent to the date of origination of their mortgage loans from the
originator or from any other lender.

CREDIT SCORES ARE NOT AN INDICATOR OF FUTURE PERFORMANCE OF BORROWERS

Investors should be aware that credit scores are based on past payment
history of the borrower. Investors are encouraged not to rely on credit scores
as an indicator of future borrower performance. The credit score used for the
purpose of this prospectus supplement is the FICO score. The FICO score is a
statistical ranking of likely future credit performance developed by Fair, lsaac
& Company and the three national credit repositories-Equifax, Trans Union and
First American (formerly Experian, which was formerly TRW). The FICO scores
available from the three national credit repositories are calculated by the
assignment of weightings to the most predictive data collected by the credit
repositories and range from the 300"s to the 900"s. Although FICO scores are
based solely on the information at the particular credit repository, FICO scores
have been calibrated to indicate the same level of credit risk regardless of
which credit repository is used. FICO scores are used along with, but not
limited to, mortgage payment history, seasoning on bankruptcy and/or
foreclosure, and is not a substitute for the underwriter®s judgment.

THE GEOGRAPHIC CONCENTRATION OF MORTGAGE LOANS MEANS YOUR INVESTMENT MAY BE
ESPECIALLY SENSITIVE TO ECONOMIC CONDITIONS IN PARTICULAR STATES

As of the cut-off date, approximately 16.38%, 10.23%, 8.11%, 7.12% and
4_.51% of the mortgaged properties relating to the mortgage loans were located in
California, Florida, New York, Illinois and Texas, respectively. An overall
decline iIn the residential real estate market in these states could adversely
affect the values of the mortgaged properties securing the related mortgage
loans. As the residential real estate market is influenced by many factors,
including the general condition of the economy and interest rates, we cannot
assure you that the residential real estate markets in these states will not
weaken. 1T the residential real estate markets iIn these states should experience
an overall decline in property values, the rates of losses on the related
mortgage loans would be expected to increase, and could increase substantially.
Natural disasters affect regions of the United States from time to time, and may
result in increased losses on mortgage loans in those regions, or in insurance
payments that will constitute prepayments of principal of those mortgage loans.
Properties in these states, particularly California and Florida, may be more
susceptible than homes located in other parts of the country to certain types of
uninsurable hazards, such as earthquakes and hurricanes, as well as floods,
wildFfires, mudslides and other natural disasters.

CONFLICT OF INTEREST BETWEEN THE CLASS R CERTIFICATEHOLDER AND THE 1SSUING
ENTITY

An affiliate of the servicer will initially, directly or indirectly, own
all or a portion of the class R certificates, and any holder of such
certificates may enter into an advisory agreement in which the holder may advise
the servicer on actions to take regarding specific mortgage loans. The timing of
mortgage loan foreclosures and sales of the related mortgaged properties may
affect the weighted average lives and yields of the offered certificates.
Therefore, there may be a conflict of interest between the class R
certificateholder and the holders of the other classes of certificates.
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MORTGAGE LOANS WITH INTEREST-ONLY PAYMENTS MAY EXPERIENCE HIGHER DEFAULT RATES

Approximately 14.61% of the aggregate principal balance of the mortgage
loans as of the cut-off date provide for payment of interest at the related
mortgage rate, but no payment of principal, for a period of five to ten years
following the origination of the mortgage loan. Following the applicable period,
the monthly payment with respect to each of these mortgage loans will be
increased to an amount sufficient to amortize the principal balance of the
mortgage loan over the remaining term and to pay interest at the related
mortgage rate.

The presence of these mortgage loans will, absent other considerations,
result in longer weighted average lives of the offered certificates than would
have been the case had these mortgage loans not been included in the trust fund.
IT you purchase a certificate at a discount, you should consider that the
extension of weighted average lives could result in a lower yield than would be
the case if these mortgage loans provided for payment of principal and interest
on every payment date. In addition, a borrower may view the absence of any
obligation to make a payment of principal during the first five to ten years of
the term of a mortgage loan as a disincentive to prepayment.

IT a recalculated monthly payment as described above is substantially
higher than a borrower®"s previous interest-only monthly payment, then that
mortgage loan may be subject to an increased risk of delinquency and loss.

MORTGAGE LOANS WITH BALLOON PAYMENTS MAY EXPERIENCE HIGHER DEFAULT RATES

Approximately 51.21% of the mortgage loans as of the cut-off date are
"balloon loans'" that provide for the payment of the unamortized principal
balance of the mortgage loan in a single payment at maturity. The balloon loans
provide for equal monthly payments, consisting of principal and interest,
generally based on a 30, 40 or 50 year amortization schedule and a single
payment of the remaining balance of the balloon loan due approximately 15 or 30
years after origination. Amortization of a balloon loan based on a scheduled
period that is longer than the term of the mortgage loan results in a remaining
principal balance at maturity that is substantially larger than the regular
scheduled payments. We do not have any information regarding the default history
or prepayment history of payments on balloon loans. Because borrowers of balloon
loans are required to make substantial single payments upon maturity, It is
possible that the default risk associated with the balloon loans is greater than
that associated with fully-amortizing loans.

THE MORTGAGE POOL MAY CONTAIN DELINQUENT MORTGAGE LOANS, WHICH MAY DECREASE THE
AMOUNT OF PRINCIPAL DISTRIBUTED TO YOU

The trust fund may include mortgage loans that are delinquent as of the
cut-off date. As of the cut-off date, however, none of the mortgage loans will
be greater than 31 days delinquent. 1If there are not sufficient funds from
amounts collected on the mortgage loans, the aggregate amount of principal
returned to any class of offered certificateholders may be less than the
certificate principal balance of a class on the day that class was issued.
Delinquency information presented in this prospectus supplement as of the
cut-off date is determined and prepared as of the close of business on the last
business day immediately prior to the cut-off date.
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CERTAIN OF THE CERTIFICATES LACK SMMEA ELIGIBILITY AND MAY LACK LIQUIDITY, WHICH
MAY LIMIT YOUR ABILITY TO RESELL THE CERTIFICATES

The underwriter intends to make a secondary market in the offered
certificates, but will have no obligation to do so. We cannot assure you that a
secondary market for any class of offered certificates
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will develop, or if one does develop, that it will continue or provide
sufficient liquidity of investment or that it will remain for the term of the
related class of offered certificates. Generally, the class R, class M-4, class
M-5, class M-6 and class B certificates will not constitute "mortgage related
securities" for purposes of the Secondary Mortgage Market Enhancement Act of
1984, as amended. Accordingly, many institutions with legal authority to invest
in SMMEA securities will not be able to invest in the class R, class M-4, class
M-5, class M-6 and class B certificates, thereby limiting the market for such
certificates. In light of those risks, you should consult your own counsel as to
whether you have the legal authority to invest in non-SMMEA securities such as
the offered certificates. See "Legal Investment™ in this prospectus supplement
and in the prospectus.

PAYMENTS DUE UNDER THE TERMS OF THE CORRIDOR CONTRACTS MAY BE DELAYED, REDUCED
OR ELIMINATED IF THE CAP CONTRACT COUNTERPARTY, BEAR STEARNS FINANCIAL PRODUCTS
INC., BECOMES INSOLVENT

The trust fund will include three one-month LIBOR corridor contracts, each
corridor contract to be for the benefit of certain classes of the offered
certificates, under which the cap contract counterparty, Bear Stearns Financial
Products Inc., is obligated on any distribution date prior to the termination of
the applicable corridor contract to make certain payments to the issuing entity
in the event that one-month LIBOR (as determined under the related corridor
contract) exceeds the related lower collar shown in the tables beginning on page
S-67 with respect to that distribution date. Each of the corridor contracts will
terminate immediately following the distribution date in October 2007. However,
in the event of the insolvency or bankruptcy of the cap contract counterparty,
payments due under the corridor contracts may be delayed, reduced or eliminated.
Moreover, any of the corridor contracts may be subject to early termination if
either party thereto fails to perform or the corridor contract becomes illegal
or subject to certain kinds of taxation. In the event of early termination of a
corridor contract, there will not be a replacement corridor contract.

PAYMENTS DUE UNDER THE TERMS OF THE INTEREST RATE SWAP AGREEMENT MAY BE DELAYED,
REDUCED OR ELIMINATED IF THE INTEREST RATE SWAP COUNTERPARTY, BEAR STEARNS
FINANCIAL PRODUCTS INC., BECOMES INSOLVENT

The supplemental interest trust, for the benefit of the trust fund, will
include an interest rate swap agreement for the benefit of the certificates
under which the interest rate swap counterparty, Bear Stearns Financial Products
Inc., is obligated in respect of any distribution date on or after the
distribution date in November 2007 and on or prior to the distribution date in
April 2012 to make certain net payments to the supplemental interest trust in
the event that one-month LIBOR (as determined under the interest rate swap
agreement) exceeds a per annum rate with respect to that distribution date as
set forth in the table beginning on page S-70. Payments on the interest rate
swap agreement will begin in connection with the distribution date in November
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2007 and terminate immediately following the distribution date in April 2012.
However, in the event of the insolvency or bankruptcy of Bear Stearns Financial
Products Inc., payments due under the interest rate swap agreement may be
delayed, reduced or eliminated. Moreover, the interest rate swap agreement may
be subject to early termination if either party thereto fails to perform or the
interest rate swap agreement becomes illegal or subject to certain kinds of
taxation. In the event of early termination of the interest rate swap agreement,
there may not be a replacement interest rate swap agreement and the supplemental
interest trust may be obligated to make a one-time termination payment to the
interest rate swap counterparty. In certain circumstances, where the early
termination is not the result of an event of default by the interest rate swap
counterparty or other certain termination events, payments to certificateholders
will be subordinate to the one-time termination payment to the interest rate
swap counterparty.
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RAPID PREPAYMENTS OF THE MORTGAGE LOANS COULD INCREASE RELATIVE AMOUNTS DUE
UNDER THE INTEREST RATE SWAP AGREEMENT AND AFFECT THE YIELD TO MATURITY OF THE
CERTIFICATES

Any net payment payable to the interest rate swap counterparty under the
terms of the interest rate swap agreement will reduce amounts available for
distribution to certificateholders and may reduce the pass-through rates on the
certificates. IT the rate of prepayments on the mortgage loans is faster than
anticipated, the amount on which payments due under the interest rate swap
agreement are calculated (namely, the scheduled notional amount) may exceed the
aggregate scheduled principal balance of the mortgage loans in the pool, thereby
increasing the relative proportion of interest collections on the mortgage loans
that must be applied to make net payments to the interest rate swap
counterparty. The combination of a rapid rate of prepayment and low prevailing
interest rates could adversely affect the yields on the offered certificates.

In addition, certain swap termination payments arising under the interest
rate swap agreement are payable to the interest rate swap counterparty on a
senior basis and such payments may reduce amounts available for distribution to
certificateholders.

Any amounts received under the interest rate swap agreement will be applied
as described in this prospectus supplement to pay current interest and interest
carry forward, basis risk shortfalls and unpaid basis risk shortfalls, to
maintain overcollateralization and to pay back realized losses. However, no
amounts will be payable to the supplemental interest trust by the interest rate
swap counterparty unless the floating payment owed by the interest rate swap
counterparty for a distribution date exceeds the fixed payment owed to the
interest rate swap counterparty for that distribution date. This will not occur
except in a period where one-month LIBOR (as determined under the interest rate
swap agreement) exceeds a per annum rate as set forth in the table beginning on
page S-70. We cannot assure you that any amounts will be received under the
interest rate swap agreement, or that any such amounts that are received will be
sufficient to cover interest shortfalls or losses on the mortgage loans, or to
maintain the required level of overcollateralization. See '"Description of the
Certificates--Distributions."

FAILURE OF THE SWAP COUNTERPARTY TO PROVIDE INFORMATION REQUIRED OF PROVIDERS OF

DERIVATIVE INSTRUMENTS PURSUANT TO REGULATION AB AND SUBSEQUENT FAILURE TO
REPLACE ITSELF WITH A SWAP COUNTERPARTY THAT CAN PROVIDE SUCH REQUIRED
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INFORMATION MAY RESULT IN A SWAP TERMINATION EVENT

The swap agreement imposes a contractual obligation on the swap
counterparty to provide all information that may be required pursuant to
Regulation AB for providers of derivative instruments. To the extent that the
swap counterparty cannot provide the required information in accordance with the
swap agreement, the swap counterparty is required to replace itself with a swap
provider, or obtain a guarantor, that can provide the necessary information. If
the swap counterparty cannot secure a replacement provider or guarantor, the
failure to comply with the swap agreement will result in an "additional
termination event under the swap agreement in respect of which the swap
provider will be the sole affected party. In certain circumstances, a swap
termination payment may be owed to the swap counterparty in connection with the
additional termination event described above or in connection with any other
additional termination event or event of default provided for under the swap
agreement. Such swap termination payments will reduce the amounts available to
make payments on the certificates.

FIRST FRANKLIN FINANCIAL CORPORATION MAY NOT BE ABLE TO REPURCHASE DEFECTIVE
MORTGAGE LOANS

First Franklin Financial Corporation has made various representations and
warranties relating to the mortgage loans to Merrill Lynch Mortgage Investors,
Inc. These representations are summarized in "Description of the
Agreements--Representations and Warranties; Repurchases™ in the prospectus.
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IT First Franklin Financial Corporation fails to cure in a timely manner a
material breach of its representations and warranties with respect to any
mortgage loan sold by it, then First Franklin Financial Corporation would be
required to repurchase or substitute for the defective mortgage loan. It is
possible that First Franklin Financial Corporation may not be capable of
repurchasing or substituting for any defective mortgage loans, for financial or
other reasons. The inability of First Franklin Financial Corporation to
repurchase or substitute for defective mortgage loans would likely cause the
mortgage loans to experience higher rates of delinquencies, defaults and losses.
As a result, shortfalls in the distributions due on the certificates could
occur.

VIOLATIONS OF FEDERAL, STATE AND LOCAL LAWS

Federal, state and local laws regulate the underwriting, origination,
servicing and collection of the mortgage loans. These laws have changed over
time and have become more restrictive or stringent with respect to specific
activities of the servicer and the originator. Actual or alleged violations of
these federal, state and local laws may, among other things:

- limit the ability of the servicer to collect principal, interest and
servicing advances on the mortgage loans,

- provide the borrowers with a right to rescind the mortgage loans,

- entitle the borrowers to refunds of amounts previously paid or to
set-off those amounts against their loan obligations,

- result in a litigation proceeding (including class action litigation)
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being brought against the issuing entity, and

- subject the issuing entity to actual or alleged liability for
expenses, penalties and damages resulting from the violations.

As a result, these violations or alleged violations could result in
shortfalls in the distributions due on your certificates. See "Certain Legal
Aspects of Mortgage Loans' in the prospectus.

TERRORIST ATTACKS AND MILITARY ACTION

The Servicemembers Civil Relief Act and comparable state legislation
provide relief to mortgagors who enter active military service and to mortgagors
in reserve status who are called to active duty after the origination of their
mortgage loans. Certain state laws provide relief similar to that of the
Servicemembers Civil Relief Act and may permit the mortgagor to delay or forgo
certain interest and principal payments. The response of the
United States to the terrorist attacks on September 11, 2001 and
to the current situation in lraqg and Afghanistan has involved military
operations that have placed a substantial number of citizens on active duty
status, including persons in reserve status or in the National Guard who have
been called or will be called to active duty. It is possible that the number of
reservists and members of the National Guard placed on active duty status in the
near future may increase. The Servicemembers Civil Relief Act provides generally
that a mortgagor who is covered by the Servicemembers Civil Relief Act may not
be charged interest on a mortgage loan in excess of 6% per annum during the
period of the mortgagor®s active duty. These shortfalls are not required to be
paid by the mortgagor at any future time. The servicer will not advance these
shortfalls as delinquent payments and such shortfalls are not covered by any
form of credit enhancement on the certificates. Shortfalls on the mortgage loans
due to the application of the Servicemembers Civil Relief Act or similar state
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legislation or regulations will reduce the amount of collections available for
distribution on the certificates.

The Servicemembers Civil Relief Act and comparable state legislation also
limit the ability of the servicer to foreclose on a mortgage loan during the
mortgagor”™s period of active duty and, in some cases, during an additional
three-month period thereafter. As a result, there may be delays in payment and
increased losses on the mortgage loans. Those delays and increased losses will
be borne primarily by the outstanding class of certificates with the lowest
payment priority.

We do not know how many mortgage loans have been or may be affected by the
application of the Servicemembers Civil Relief Act or any similar state
legislation. See "Certain Legal Aspects of Mortgage Loans-Servicemembers Civil
Relief Act" iIn the prospectus.

HIGH COST LOANS

None of the mortgage loans are covered by the Home Ownership and Equity
Protection Act of 1994. In addition to the Home Ownership and Equity Protection
Act of 1994, however, a number of legislative proposals have been introduced at
both the federal and state levels that are designed to discourage predatory
lending practices. Some states have enacted, or may enact, laws or regulations
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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 Home Ownership and Equity Protection Act
of 1994. The failure to comply with these laws could subject the issuing entity
and other assignees of the mortgage loans to monetary penalties and could result
in the borrowers rescinding such mortgage loans against either the issuing
entity 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. None of the mortgage loans are "high cost loans"™ under any state or
local laws.

LIMITED OBLIGATIONS

The assets of the trust fund are the sole source of payments on the
certificates. The certificates are not the obligations of any other entity. None
of the sponsor, the depositor, the underwriter, the trustee, the servicer or any
of their affiliates will have any obligation to replace or supplement the credit
enhancement, or take any other action to maintain the ratings of the
certificates. IT credit enhancement is not available, holders of certificates
may suffer losses on their investments.

GOVERNMENTAL PROGRAMS REQUIRING LENDERS TO SUBORDINATE THEIR LIENS

Certain governmental programs may provide the borrowers with benefits in
the event their homes are subject to disasters. The governmental programs may
require the borrower to file covenants against the property and lenders to
subordinate their liens to these covenants as a condition for the borrower
receiving the benefits. If this were to occur, the servicer may subordinate the
lien of the mortgage to these covenants which may adversely affect the value of
the Mortgage.

RIGHTS OF THE NIMS INSURER, IF ANY, MAY NEGATIVELY IMPACT THE OFFERED
CERTIFICATES

Net interest margin securities may be issued by a separate trust and
secured by all or a portion of the class C and class P certificates issued by
the issuing entity on the closing date. The NIMs Insurer, if any, of such net
interest margin securities will be a third party beneficiary of the pooling and
servicing agreement.
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Pursuant to the terms of the pooling and servicing agreement, unless there
exists a continuance of any failure by the NIMs Insurer to make a required
payment under the policy insuring the net interest margin securities (such
event, a "NIMs Insurer Default'), the NIMs Insurer will be entitled to exercise
extensive rights under the pooling and servicing agreement. Unless there exists
a NIMs Insurer Default, wherever in the pooling and servicing agreement there
shall be a requirement that any person or any communication, object or other
matter be acceptable or satisfactory to or otherwise receive the consent or
other approval of any other person (whether as a condition to the eligibility of
such person to act in any capacity, as a condition to any circumstance or state
of affairs related to such matter, or otherwise), there also shall be deemed to
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be a requirement that such person or matter be approved in writing by the NIMs
Insurer. For example, unless a NIMs Insurer Default exists, the NIMs Insurer®s
consent will be required prior to any amendment to the pooling and servicing
agreement. Without limiting the foregoing, the NIMs Insurer also has the right
to provide notices of a servicer default, the right to direct the trustee to
terminate the rights and obligations of the servicer in the event of a default
by the servicer, the right to remove the trustee or any co-trustee and the right
to consent to the removal or replacement of the servicer or the trustee.

Investors in the offered certificates should note that:

- the insurance policy issued by the NIMs Insurer, if any, will not
cover, and will not benefit in any manner whatsoever, the offered
certificates;

- the rights 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 offered
certificates, and the NIMs Insurer, if any, has no obligation or
duty to consider the interests of the offered certificates in
connection with the exercise or non-exercise of such NIMs
Insurer”s rights; and

- such NIMs Insurer®s exercise of the rights and consents set forth
above may negatively affect the offered certificates, and the
existence of such NIMs Insurer®s rights, whether or not
exercised, may adversely affect the liquidity of the offered
certificates, relative to other asset-backed certificates backed
by comparable mortgage loans and with comparable payment
priorities and ratings.

COMBINATION OR "LAYERING™ OF MULTIPLE RISK FACTORS MAY SIGNIFICANTLY INCREASE
YOUR RISK OF LOSS

Although the various risks discussed in this prospectus supplement and the
accompanying prospectus are generally described separately, prospective
investors in the offered certificates should consider the potential effects on
those certificates of the interplay of multiple risk factors. Where more than
one significant risk factor is present, the risk of loss to an investor may be
significantly increased. For example, a particular mortgage loan pool may
include loans that not only have relatively high loan-to-value ratios but also
were originated concurrently with second lien loans not included in the trust
fund. Many of these mortgage loans may also have been originated in regions that
are experiencing home price depreciation. An investor in subordinated securities
may be particularly exposed to such a potential combination of risks. There are
many other circumstances in which layering of multiple risks with respect to an
asset pool and the related certificates may magnify the effect of those risks.
In considering the potential effects of layered risks, prospective investors
should carefully review the descriptions of the mortgage loans and the offered
certificates.

<PAGE>
FORWARD-LOOKING STATEMENTS

In this prospectus supplement and the attached prospectus, we use
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forward-looking statements. These forward-looking statements are found in the
material, including each of the tables, set forth under "Risk Factors" and
"Yield, Prepayment and Maturity Considerations." Forward-looking statements are
also found elsewhere in this prospectus supplement and the prospectus and
include words like "expects,™ "intends, anticipates, estimates”™ and other
similar words. These statements are inherently subject to a variety of risks and
uncertainties. Actual results may differ materially from those we anticipate due
to changes in, among other things:

- economic conditions and industry competition;

- political, social and economic conditions;

- the law and government regulatory initiatives; and
- interest rate fluctuations.

We will not update or revise any forward-looking statements to reflect
changes iIn our expectations or changes in the conditions or circumstances on
which these statements were originally based.

GLOSSARY

A glossary of defined terms used in this prospectus supplement begins on
page S-119.

THE MORTGAGE POOL
GENERAL

The mortgage pool with respect to the certificates consisted as of the
Cut-off Date of approximately 10,106 conventional Mortgage Loans evidenced by
promissory notes having an aggregate principal balance of approximately
$2,002,131,979. The mortgage pool consists of first lien, fixed rate and
adjustable rate Mortgage Loans.

The mortgage pool will be divided into two groups, referred to as Group One
and Group Two.

Group One, representing approximately 36.42% of the mortgage pool, will
consist of first lien, fixed rate and adjustable rate Mortgage Loans that had a
principal balance at origination of no more than $417,000 if a single-unit
property (or $625,500 if the property is located in Hawaii or Alaska), $533,850
if a two-unit property (or $800,775 if the property is located in Hawaii or
Alaska), $645,300 if a three-unit property (or $967,950 if the property is
located in Hawaii or Alaska), or $801,950 if a four-unit property (or $1,202,925
if the property is located in StateHawaii or State Alaska). Group Two,
representing approximately 63.58% of the mortgage pool, will consist of first
lien, fixed rate and adjustable rate Mortgage Loans that had a principal balance
at origination that may or may not conform to the criteria specified above for
mortgage loans included in Group One.

The Class A-1 and Class R Certificates will generally represent interests
in the Group One Mortgage Loans. On each Distribution Date, principal and
interest received with respect to the Group One Mortgage Loans generally will be
applied to pay principal and interest with respect to the Class A-1 and Class R
Certificates. The Class A-2 Certificates will generally represent interests in
the Group Two
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Mortgage Loans. On each Distribution Date, principal and interest received with
respect to the Group Two Mortgage Loans generally will be applied to pay
principal and interest with respect to the Class A-2 Certificates. The Class M
and Class B Certificates will generally represent interests in both the Group
One and Group Two Mortgage Loans. On each Distribution Date, principal and
interest received with respect to both the Group One and Group Two Mortgage
Loans will be applied to pay principal and interest with respect to the Class M
and Class B Certificates.

References herein to percentages of Mortgage Loans refer in each case to
the percentage of the aggregate principal balance of all of the Mortgage Loans
in the mortgage pool as of the Cut-off Date, based on the outstanding principal
balances of such Mortgage Loans as of the Cut-off Date, after giving effect to
Scheduled Payments due on or prior to the Cut-off Date, whether or not received.
References to percentages of mortgaged properties refer, in each case, to the
percentages of aggregate principal balances of the related Mortgage Loans
(determined as described in the preceding sentence).

The mortgage notes are secured by mortgages or deeds of trust or other
similar security instruments creating first liens on real properties including
single-family residences, two- to four-family dwelling units, condominiums and
planned unit developments. The Issuing Entity includes, in addition to the
mortgage pool, the following:

- certain amounts held from time to time in Accounts maintained in
the name of the Trustee under the Pooling and Servicing
Agreement;

- any property which initially secured a Mortgage Loan and which is
acquired by foreclosure or deed-in-lieu of foreclosure;

- all insurance policies described below, along with the proceeds
of those policies;

- rights to require repurchase of the Mortgage Loans by the Sponsor
for breach of representation or warranty;

- the Corridor Contracts, which will be held in the Issuing Entity;
and

- the Swap Agreement, which will be held in the Supplemental
Interest Trust.

The Mortgage Loans to be included in the Trust Fund have been purchased
originated substantially in accordance with the underwriting criteria for
sub-prime mortgage loans described herein under "Underwriting Guidelines."
Sub-prime mortgage loans are generally mortgage loans made to borrowers who do
not qualify for financing under conventional underwriting criteria due to prior
credit difficulties, the inability to satisfy conventional documentation
standards and/or conventional debt-to-income ratios.

All of the Mortgage Loans were originated or acquired by First Franklin
Financial. The Mortgage Loans were subsequently purchased by the Sponsor from
First Franklin Financial in a bulk acquisition. All of the Mortgage Loans will
be transferred and assigned to the Depositor on the Closing Date. All of the
Mortgage Loans were acquired in 2007. All of the Mortgage Loans are currently
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serviced by HLS.

Scheduled Payments either earlier or later than the scheduled Due Dates on
the Mortgage Loans will not affect the amortization schedule or the relative
application of these payments to principal and interest. Any Mortgage Loan may
be prepaid in full or in part at any time; however, approximately 65.11% of the
Mortgage Loans provided at origination for the payment by the borrower of a
prepayment charge in limited circumstances on full or partial Principal
Prepayments made during the prepayment
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charge term. The weighted average prepayment charge term at origination is
approximately 27 months with respect to the Mortgage Loans that have prepayment
charges. In general, the related mortgage note will provide that a prepayment
charge will apply if, during the prepayment charge term, the borrower prepays
the mortgage loan in full or in part. The enforceability of prepayment charges
is unclear under the laws of many states. Prepayment charges will not be
available for distribution to Holders of the Offered Certificates. See "Certain
Legal Aspects of Mortgage Loans"™ in the prospectus.

Approximately 18.73% of the Mortgage Loans as of the Cut-off Date are Fixed
Rate Mortgage Loans.

Approximately 0.16% of the Mortgage Loans as of the Cut-off Date are 1/29
LIBOR Loans. The 1/29 LIBOR Loans are subject to a weighted average Periodic
Rate Cap of approximately 2.000% with respect to the first Adjustment Date and a
weighted average Periodic Rate Cap of approximately 1.000% with respect to each
Adjustment Date thereafter. The 1/29 LIBOR Loans have a weighted average Maximum
Mortgage Rate equal to the initial Mortgage Rate plus approximately 6.000%. All
of the 1/29 LIBOR Loans mature in 30 years. All of the 1/29 LIBOR Loans amortize
over a 30-year schedule

Approximately 54_86% of the Mortgage Loans as of the Cut-off Date are 2/28
LIBOR Loans. The 2/28 LIBOR Loans are subject to a weighted average Periodic
Rate Cap of approximately 3.000% with respect to the first Adjustment Date and a
weighted average Periodic Rate Cap of approximately 1.000% with respect to each
Adjustment Date thereafter. The 2/28 LIBOR Loans have a weighted average Maximum
Mortgage Rate equal to the initial Mortgage Rate plus approximately 6.000%. All
of the 2/28 LIBOR Loans mature in 30 years. Approximately 41.52% of the 2/28
LIBOR Loans amortize over a 30-year schedule, approximately 12.73% of the 2/28
LIBOR Loans amortize over a 40-year schedule, and approximately 45.75% of the
2/28 LIBOR Loans amortize over a 50-year schedule.

Approximately 24.60% of the Mortgage Loans as of the Cut-off Date are 3/27
LIBOR Loans. The 3727 LIBOR Loans are subject to a weighted average Periodic
Rate Cap of approximately 3.000% with respect to the first Adjustment Date and a
weighted average Periodic Rate Cap of approximately 1.000% with respect to each
Adjustment Date thereafter. The 3/27 LIBOR Loans have a weighted average Maximum
Mortgage Rate equal to the initial Mortgage Rate plus approximately 6.000%. All
of the 3/27 LIBOR Loans mature in 30 years. Approximately 47.06% of the 3/27
LIBOR Loans amortize over a 30-year schedule, approximately 16.02% of the 3/27
LIBOR Loans amortize over a 40-year schedule, and approximately 36.92% of the
3/27 LIBOR Loans amortize over a 50-year schedule.

Approximately 1.49% of the Mortgage Loans as of the Cut-off Date are 5/25
LIBOR Loans. The 5/25 LIBOR Loans are subject to a weighted average Periodic
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Rate Cap of approximately 3.000% with respect to the first Adjustment Date and a
weighted average Periodic Rate Cap of approximately 1.000% with respect to each
Adjustment Date thereafter. The 5/25 LIBOR Loans have a weighted average Maximum
Mortgage Rate equal to the initial Mortgage Rate plus approximately 6.000%. All
of the 5/25 LIBOR Loans mature in 30 years. Approximately 53.20% of the 5/25
LIBOR Loans amortize over a 50-year schedule, approximately 7.89% of the 5/25
LIBOR Loans amortize over a 40-year schedule, and approximately 38.91% of the
5/25 LIBOR Loans amortize over a 50-year schedule.

Approximately 0.16% of the Mortgage Loans as of the Cut-off Date are
Six-Month LIBOR Loans. The Six-Month LIBOR Loans are subject to a weighted
average Periodic Rate Cap of approximately 1.000% with respect to the first
Adjustment Date and a weighted average Periodic Rate Cap of approximately 1.000%
with respect to each Adjustment Date thereafter. The Six-Month LIBOR Loans have
a weighted average Maximum Mortgage Rate equal to the initial Mortgage Rate plus
approximately 6.000%. All of the Six-Month LIBOR Loans mature in 30 years. All
of the Six-Month LIBOR Loans amortize over a 30-year schedule.
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As of the Cut-off Date, the aggregate original principal balance of the
Mortgage Loans was approximately $2,002,529,666. As of the Cut-off Date, the
aggregate outstanding principal balance of the Mortgage Loans was approximately
$2,002,131,979, the minimum outstanding principal balance was approximately
$25,187, the maximum outstanding principal balance was approximately $1,399,885,
the lowest current Mortgage Rate and the highest current Mortgage Rate were
5.400% and 13.550% per annum, respectively, and the weighted average Mortgage
Rate was approximately 8.289% per annum.

Approximately 14.61% of the Mortgage Loans as of the Cut-off Date are
Interest-Only Mortgage Loans. Approximately 10.33% of the Group One Mortgage
Loans as of the Cut-off Date are Interest-Only Mortgage Loans. Approximately
17.06% of the Group Two Mortgage Loans as of the Cut-off Date are Interest-Only
Mortgage Loans.

Approximately 51.21% of the Mortgage Loans as of the Cut-off Date are
Balloon Loans. Approximately 52.07% of the Group One Mortgage Loans as of the
Cut-off Date are Balloon Loans. Approximately 50.71% of the Group Two Mortgage
Loans as of the Cut-off Date are Balloon Loans.

The weighted average Original Loan-to-Value Ratio of the Mortgage Loans as
of the Cut-off Date was approximately 83.46%. The weighted average Original
Loan-to-Value Ratio of the Group One Mortgage Loans as of the Cut-off Date was
approximately 83.61%. The weighted average Original Loan-to-Value Ratio of the
Group Two Mortgage Loans as of the Cut-off Date was approximately 83.37%.

The weighted average Credit Score of the Mortgage Loans as of the Cut-off
Date was approximately 644. The weighted average Credit Score of the Group One
Mortgage Loans as of the Cut-off Date was approximately 634. The weighted
average Credit Score of the Group Two Mortgage Loans as of the Cut-off Date was
approximately 649. The Credit 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 Credit Score is based on a borrower®s historical
credit data, including, among other things, payment history, delinguencies on
accounts, levels of outstanding indebtedness, length of credit history, types of
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credit, and bankruptcy experience. Credit Scores range from approximately 350 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 Credit 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 Credit 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, Credit
Scores were not developed specifically for use in connection with mortgage
loans, but for consumer loans in general. Therefore, a Credit Score does not
take into consideration the effect of mortgage loan characteristics on the
probability of prepayment by the borrower. None of the Depositor, First Franklin
Financial or the Servicer makes any representations or warranties as to the
actual performance of any Mortgage Loan or that a particular Credit Score should
be relied upon as a basis for an expectation that the borrower will repay the
Mortgage Loan according to its terms.

As used herein, the Credit Score of a Mortgage Loan is generally equal to
the lower of two credit scores or the middle of three credit scores for two file
and three file credit reports, respectively. For all Mortgage Loans, the credit
report and the related Credit Score are generated during the underwriting of the
Mortgage Loans by the originator and generally within forty-five (45) days of
the origination date.
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MORTGAGE LOANS

The tables set forth in Annex 1l of this prospectus supplement describe the
Mortgage Loans and the related mortgaged properties as of the close of business
on the Cut-off Date. The sum of the columns set forth in such tables may not
equal the total indicated due to rounding.

UNDERWRITING GUIDELINES
GENERAL

All of the Mortgage Loans to be acquired by the Issuing Entity from the
Depositor were originated or acquired from third parties by First Franklin
Financial. First Franklin Financial originates and acquires fixed and adjustable
rate closed-end First lien mortgage loans, fixed rate closed-end second lien
mortgage loans, and variable rate home equity lines of credit. First Franklin
Financial"s loan programs include balloon payment features and interest only
payment periods.

FIRST FRANKLIN FINANCIAL®"S PORTFOLIO AND UNDERWRITING GUIDELINES

All of the Mortgage Loans were required to meet underwriting criteria
substantially similar to that described in this prospectus supplement.

First Franklin Financial®s acquisition underwriting standards are primarily
intended to assess the ability and willingness of the borrower to repay the debt
and to evaluate the adequacy of the mortgaged property as collateral for the
mortgage loan. The standards established by First Franklin Financial require
that the mortgage loans of a type similar to the Mortgage Loans were
underwritten by the third party originators with a view toward the resale of the
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mortgage loans in the secondary mortgage market. In accordance with First
Franklin Financial®s guidelines for acquisition, the third party originators
must consider, among other things, a mortgagor®s credit history, repayment
ability and debt service to income ratio (‘'Debt Ratio'™), as well as the value,
type and use of the mortgaged property. The Mortgage Loans generally bear higher
rates of interest than mortgage loans that are originated in accordance with
Fannie Mae and Freddie Mac standards, and may experience rates of delinquencies
and foreclosures that are higher, and that may be substantially higher, than
those experienced by portfolios of mortgage loans underwritten in a more
traditional manner. Unless prohibited by applicable law or otherwise waived by
the third party originator upon the payment by the related mortgagor of higher
origination fees and a higher mortgage rate, a majority of the Mortgage Loans
provide for the payment by the mortgagor of a prepayment charge on certain full
Principal Prepayments made within one to three years from the date of
origination of the related Mortgage Loan.

Substantially all of the mortgage loans of a similar type as the Mortgage
Loans were acquired by First Franklin Financial based on loan application
packages submitted to the third party originators by third party mortgage
brokers, which do not fund the mortgage loans. These mortgage brokers must meet
minimum standards set by the third party originators and, once approved by the
third party originators, the mortgage brokers are eligible to submit loan
application packages in compliance with the terms of the mortgage broker
agreement with the third party originator.

The third party originators must meet minimum standards set by First
Franklin Financial, based on acquisition guidelines that require an analysis of
the following information submitted with an application for approval: any
applicable state lending license (in good standing), satisfactory credit report
only if no federal income tax identification number, signed broker agreement,
signed W-9 and signed broker authorization. Once approved as a third party
originator, these companies are eligible to submit loan packages for purchase by
First Franklin Financial in compliance with the terms of a signed mortgage loan
purchase agreement.
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The third party originators may originate mortgage loans for acquisition by
First Franklin Financial under an underwriting program called the Direct Access
Program. Within the Direct Access Program, there are four documentation
programs, the Full Documentation Program, the Limited Income Verification
Program (the "LI1V'), the Stated Plus Program and the Stated Income Verification
Program. In addition, under the responsible party"s Blended Access Program, in
the case of loans with two or more borrowers, if one of those borrowers with
more than 50% of the total qualifying income is underwritten under a full
documentation program, then the other borrower or borrowers may be underwritten
under a stated documentation program. All of the Mortgage Loans were acquired by
First Franklin Financial under the Direct Access Program. While each
underwriting program is intended to assess the risk of default, the Direct
Access Program makes use of credit bureau risk scores (the "Credit Bureau Risk
Score'). The Credit Bureau Risk Score is a statistical ranking of likely future
credit performance developed by Fair, Isaac & Company (“Fair, lsaac'™) and the
three national credit repositories Equifax, Trans Union and First American
(formerly Experian which was formerly TRW). The Credit Bureau Risk Scores
available from the three national credit repositories are calculated by the
assignment of weightings to the most predictive data collected by the credit
repositories and range from 300 to 850. Although the Credit Bureau Risk Scores
are based solely on the information at the particular credit repository, such
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Credit Bureau Risk Scores have been calibrated to indicate the same level of
credit risk regardless of which credit repository is used. The Credit Bureau
Risk Score is used as an aid to, not a substitute for, the underwriter”s
Judgment.

The Direct Access Program was developed to simplify the origination process
for third party originators. In contrast to assignment of credit grades
according to traditional non-agency credit assessment methods, i1.e., mortgage
and other credit delinquencies, Direct Access relies upon a borrower®s Credit
Bureau Risk Score initially to determine a borrower®s likely future credit
performance. Third party originators are able to access Credit Bureau Risk
Scores at the initial phases of the loan application process and use the score
to determine a borrower®s interest rate. First Franklin Financial"s acquisition
guidelines require that the third party originator approve the Mortgage Loan
using the Direct Access Program risk-based pricing matrix.

In accordance with First Franklin Financial"s guidelines for acquisition,
under the Direct Access Program, the third party originators must require that
the Credit Bureau Risk Score of the primary wage earner (the borrower that
contributes the greatest percentage of overall income) be used to determine
program eligibility. Credit Bureau Risk Scores must be obtained from at least
two national credit repositories, with the lower of the two scores being
utilized in program eligibility determination. If Credit Bureau Risk Scores are
obtained from three credit repositories, the middle of the three scores can be
utilized. In all cases, a borrower®s complete credit history must be detailed in
the credit report that produces a given Credit Bureau Risk Score or the borrower
is not eligible for the Direct Access Program. Generally, the minimum Credit
Bureau Risk Score allowed under the Direct Access Program is 540.

The Credit Bureau Risk Score, along with the loan-to-value ratio, is an
important tool in assessing the creditworthiness of a Direct Access borrower.
However, these two Ffactors are not the only considerations in underwriting a
Direct Access loan. The third party originators are required to review each
Direct Access loan to determine whether First Franklin Financial®s guidelines
for income, assets, employment and collateral are met.

In accordance with First Franklin Financial®"s guidelines for acquisition,
all of the mortgage loans of a type similar to the Mortgage Loans were required
to be underwritten by the third party originator®s underwriters having the
appropriate signature authority. Each underwriter is granted a level of
authority commensurate with their proven judgment, maturity and credit skills.
On a case by case basis, a third party originator may determine that, based upon
compensating factors, a prospective mortgagor not strictly qualifying under the
underwriting risk category guidelines described below warrants an
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underwriting exception. Compensating factors may include, but are not limited
to, low loan-to-value ratio, low Debt Ratio, substantial liquid assets, good
credit history, stable employment and time in residence at the applicant"s
current address. It is expected that a substantial portion of the Mortgage Loans
may represent such underwriting exceptions.

In accordance with First Franklin Financial®s guidelines for acquisition,
the third party originators®™ underwriters are required to verify the income of
each applicant under various documentation programs as follows: under the Full
Documentation Program, applicants are generally required to submit verification
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of stable income for the periods of six months to two years preceding the
application dependent on credit score range; under the LIV Program, the borrower
is qualified based on six months of bank statement and applicants are generally
required to submit verification of adequate cash flow to meet credit obligations
for the six month period preceding the application; the Stated Plus Program
allows income to be stated, but requires borrowers to provide verification of
liquid assets equaling three months of income stated on the mortgage
application; under the Stated Income Program, applicants are qualified based on
monthly iIncome as stated on the mortgage application and the underwriter will
determine that the stated income is reasonable and realistic when compared to
borrower®s employment type, assets and credit history. For Direct Access first
lien mortgage loans from self-employed or 1099 borrowers with a credit score
greater than or equal to 540 and not originated in conjunction with a second
lien mortgage, bank statements (for 12 months) are acceptable as full
documentation. For Direct Access first lien mortgage loans from self-employed or
1099 borrowers with credit scores greater than or equal to 620, regardless of
being originated with a corresponding second lien mortgage, twelve months of
bank statements are acceptable as full documentation. In all cases, the income
stated must be reasonable and customary for the applicant®s line of work.
Although the income is not verified under the LIV and Stated Income Programs, a
preclosing audit should be conducted to confirm that the business exists.
Verification may be made through phone contact to the place of business,
obtaining a valid business license, CPA/Enrolled Agent letter or through Dun and
Bradstreet Information Services.

The applicant generally must have a sufficiently established credit history
to qualify for the appropriate Credit Bureau Risk Score range under the Direct
Access Program. This credit history is substantiated by a minimum of two
repository merged report prepared by an independent credit report agency. The
report typically summarizes the applicant®s entire credit history, and generally
includes a seven year public record search for each address where the applicant
has lived during the two years prior to the issuance of the credit report and
contains information relating to such matters as credit history with local and
national merchants and lenders, installment debt payments and any record of
defaults, bankruptcy, repossession, suits or judgments. In some instances,
borrowers with a minimal credit history are eligible for financing under the
Direct Access Program.

The third party originators originate loans secured by one-to-four-unit
residential properties made to eligible borrowers with a vested fee simple (or
in some cases a leasehold) interest in the property. In accordance with First
Franklin Financial®s guidelines for acquisition, the third party originators are
required to comply with applicable federal and state laws and regulations and
generally require an appraisal of the mortgaged property which conforms to
Freddie Mac and/or Fannie Mae standards; and if appropriate, a review appraisal.
Generally, appraisals are provided by appraisers approved by First Franklin
Financial. Review appraisals may only be provided by appraisers approved by
First Franklin Financial. In some cases, the third party originator may rely on
a statistical appraisal methodology provided by a third party.

Qualified independent appraisers must meet minimum standards of licensing
and provide errors and omissions insurance in states where it is required to
become approved to do business with the third party originators. Each Uniform
Residential Appraisal Report includes a market data analysis based on recent
sales of comparable homes in the area and, where deemed appropriate, replacement
cost analysis

S-36

http://www.sec.gov/Archives/edgar/data/1395007/000095012307006155/y33303b5e424b5... 11/6/2007



Page 47 of 372

<PAGE>

based on the current cost of constructing a similar home. The review appraisal
may be an enhanced desk, field review or an automated valuation report that
confirms or supports the original appraiser®s value of the mortgaged premises.
The review appraisal may be waived by a duly delegated Underwriter.

In accordance with First Franklin Financial®s guidelines for acquisition,
the third party originators must require title insurance on all mortgage loans
secured by liens on real property. The third party originators must also require
that fire and extended coverage casualty insurance be maintained on the secured
property in an amount at least equal to the principal balance of the related
residential loan or the replacement cost of the property, whichever is less.

The third party originators are required to conduct a number of quality
control procedures, including a post funding compliance audit as well as a full
re-underwriting of a random selection of loans to assure asset quality. Under
the asset quality audit, all loans are required to be reviewed to verify credit
grading, documentation compliance and data accuracy. Under the asset quality
procedure, a random selection of each month®"s originations must be reviewed by
each third party originator.

The loan review is required to confirm the existence and accuracy of credit
documentation, appraisal analysis and underwriting decision. A report detailing
audit findings and level of error is sent monthly to each branch for response.
The audit findings and branch responses must then be reviewed by the third party
originator"s senior management. Adverse findings are to be tracked monthly and
over a rolling six month period. This review procedure allows the third party
originator to assess programs for potential guideline changes, program
enhancements, appraisal policies, areas of risk to be reduced or eliminated and
the need for additional staff training.

Under the mortgage loan programs, various risk categories are used to grade
the likelihood that the applicant will satisfy the repayment conditions of the
loan. These risk categories establish the maximum permitted loan-to-value ratio
and loan amount, given the occupancy status of the mortgaged property and the
applicant™s credit history and Debt Ratio. In general, higher credit risk
mortgage loans are graded in categories which permit higher Debt Ratios and more
(or more recent) major derogatory credit items such as outstanding judgments or
prior bankruptcies; however these loan programs establish lower maximum
loan-to-value ratios and lower maximum loan amounts for loans graded in such
categories.

“"Equity Refinance'™ transactions are defined as those instances where the
borrower receives the lesser of 2% of the new loan amount or $2,000 cash in
hand. Funds used for debt consolidation are not included in this amount.

"RapidRefi" iIs designed to streamline the loan process for borrowers who
have demonstrated that their current mortgage has been paid as agreed for at
least the prior 18 months. It requires the property to be an owner-occupied
primary residence.

The third party originators”™ origination guidelines under the Direct Access
Program generally have the following criteria for borrower eligibility for the
specified Credit Bureau Risk Score range.

The Debt Ratio generally may not exceed 50.49% for all credit scores on
full documentation and LIV loans. Loans meeting the residual income requirements
may have a maximum Debt Ratio of 55.49%. The Debt Ratio for Stated Income loans
may not exceed 50.49%.
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Generally, First Franklin Financial"s acquisition guidelines require that
all liens affecting title must be paid at closing. Collections, charge-offs,
jJudgments and liens not affecting title may remain open.
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Pending Proceedings

There are no material legal or governmental proceedings currently pending
or known to be contemplated against First Franklin Financial. To the best of
First Franklin Financial"s knowledge, there are no material legal or
governmental proceedings currently pending or known to be contemplated against
First Franklin Financial, which if ultimately decided adversely to First
Franklin Financial, would have a material adverse effect on the validity of the
Mortgage Loans.

TRANSACTION PARTIES
THE SPONSOR

The Sponsor is First Franklin Financial, a Delaware corporation. First
Franklin Financial is an affiliate of the Underwriter, the Depositor and the
Servicer and a direct, wholly-owned operating subsidiary of Merrill Lynch Bank &
Trust Co., FSB. The executive offices of First Franklin Financial are located at
2150 North First Street, San Jose, California 95131, telephone number (800)
464-8203.

Since its founding in 1981, First Franklin Financial has grown from a small
mortgage broker to a full service mortgage lender with a wide variety of
products. Merrill Lynch Bank & Trust Co., FSB acquired First Franklin Financial,
Home Loan Services, Inc., and the First Franklin business unit NationPoint from
National City Bank on December 30, 2006. Simultaneously with the closing of such
acquisition, the non-conforming mortgage loan origination business formerly
maintained in its First Franklin division was transferred by National City Bank
to First Franklin Financial. Therefore, as of such date, the non-conforming
mortgage loan origination business of National City Bank and First Franklin
Financial was acquired by Merrill Lynch Bank & Trust Co., FSB. A copy of the
Purchase Agreement between National City Bank and Merrill Lynch Bank & Trust
Co., FSB is publicly available on the SEC website.

In its capacity as Sponsor, First Franklin Financial originates or acquires
mortgage loans and initiates their securitization by transferring the mortgage
loans to the Depositor or another entity that acts in a similar capacity as the
Depositor, which mortgage loans will ultimately be transferred to the issuing
entity for the related securitization. In coordination with the Underwriter,
First Franklin Financial works with rating agencies, mortgage loan sellers and
servicers in structuring the securitization transaction.

First Franklin Financial does not currently service mortgage loans. First
Franklin Financial contracts with HLS for servicing the mortgage loans that it
originates and acquires from third parties.

First Franklin Financial has been the originator or acquirer of mortgage
loans included iIn securitizations since 1997. The following table sets forth the
approximate aggregate initial principal amount of subprime mortgage loans
originated or acquired by First Franklin Financial and included in
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securitizations since 2003:

<TABLE>
<CAPTION>
APPROXIMATE INITIAL
PRINCIPAL BALANCE OF
YEAR CERTIFICATES
<S> <C>
2003 $ 6,900,000,000
2004 $18,500,000,000
2005 $18,000, 000,000
2006 $25,500,000, 000
January 1, 2007 through March 31, 2007 $ 6,900,000,000
</TABLE>
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THE DEPOSITOR

The Depositor is a Delaware corporation whose offices are located at 250
Vesey Street, 4 World Financial Center, 10th Floor, New York, New York, 10080
and whose telephone number is (212) 449-0357. The Depositor is an affiliate of
the Underwriter, the Servicer and First Franklin Financial.

The Depositor has been engaged since its incorporation in 1986 in the
securitization of mortgage loans and other asset types included within the
description of the Issuing Entity assets in this prospectus supplement. The
Depositor is engaged in the business of acting as depositor of trusts that issue
series of notes that are secured by, or certificates that represent interests
in, the assets of the trust. The Depositor acquires assets specifically for
inclusion in a securitization from various sellers in privately negotiated
transactions.

The certificate of incorporation of the Depositor limits its activities to
those necessary or convenient to carry out its securitization activities. The
Depositor will have limited obligations with respect to a series of securities.
The Depositor will obtain the Mortgage Loans from the Sponsor and may also
assign to the Trustee certain rights of the Sponsor with respect to the Mortgage
Loans. In addition, after the issuance of a series of securities, the Depositor
may have limited obligations with respect to that series which may include
appointing a successor trustee if the Trustee resigns or is otherwise removed
and preparing certain reports filed under the Securities Exchange Act of 1934.

THE ISSUING ENTITY

Merrill Lynch First Franklin Mortgage Loan Trust, Series 2007-2, the
Issuing Entity, will be formed on the Closing Date pursuant to the Pooling and
Servicing Agreement by and among the Depositor, the Trustee and the Servicer.
The Issuing Entity will be a New York common law trust with no officers or
directors and no continuing duties other than to hold the Mortgage Loans and
related assets and issue the certificates. The Ffiscal year end for the lIssuing
Entity will be December 31, commencing with December 31, 2007.

THE SERVICER

GENERAL
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HLS will act as Servicer of the Mortgage Loans. The Servicer will be
required to service the Mortgage Loans in accordance with the Pooling and
Servicing Agreement.

The Servicer is a Delaware corporation and a wholly-owned operating
subsidiary of Merrill Lynch Bank & Trust Co, FSB. The Servicer is a
full-service, non-prime mortgage servicing company headquartered in Pittsburgh,
Pennsylvania. The loan servicing portfolio is serviced at offices located
in Pittsburgh, Pennsylvania and Upper St. Clair, Pennsylvania. The Servicer has
been servicing non-prime mortgage loans for approximately 16 years under various
corporate names: American Financial
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Corporation, Altegra Credit Company and, between 2002 and 2006, under the
corporate name of National City Home Loan Services, Inc. The Servicer currently
ranks as the ninth (9th) largest U.S. non-prime residential mortgage servicer.
The Servicer is an affiliate of the Depositor, the Underwriter and First
Franklin Financial.

Currently, substantially all of the Servicer®s servicing portfolio consists
of non-prime mortgage loans and variable rate home equity lines of credit,
consisting of fixed-rate and adjustable-rate Ffirst and fixed rate second lien
amortizing and balloon payment mortgage loans and variable rate home equity
lines of credit. Prior to January 1, 2005, the closed-end first and second
mortgage loans in the Servicer®"s servicing portfolio were originated or acquired
by First Franklin Financial and loans originated thereafter were generally
acquired by First Franklin Financial from National City Bank and other
third-party lenders. The following table reflects the size and composition of
Servicer™s servicing portfolio of non-prime mortgage loans as of the end of each
indicated period.

HOME LOAN SERVICES, INC."S
NON-PRIME SERVICING PORTFOLIO
(DOLLARS IN THOUSANDS)

<TABLE>
<CAPTION>
AGGREGATE AGGREGATE AGGREGATE AGGREGATE
PRINCIPAL BALANCE PRINCIPAL BALANCE PRINCIPAL BALANCE PRINCIPAL BALANCE PRIN
AS OF AS OF AS OF AS OF
DECEMBER 31, 2003 DECEMBER 31, 2004 DECEMBER 31, 2005 DECEMBER 31, 2006 MA
<S> <C> <C> <C> <C>
$18,751,589 $23,049,992 $37,591,777 $49,545,071 $
</TABLE>

The Servicer began interim servicing for First Franklin Financial and its
investor base in August 2002. In December, 2004, the Servicer began to retain
servicing for the First Franklin Financial®s investors on a permanent basis. As
of March 31, 2007, the Servicer serviced approximately 229,449 loans with an
aggregate unpaid principal balance of approximately $37 billion included in
forty-one (41) outstanding securitizations.

The Servicer is rated "Above Average'™ as a residential non-prime mortgage
servicer and alternative residential mortgage servicer by S&P. The Servicer has
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an ""RPS2" rating as a primary servicer of residential non-prime and AIt-A
products and an '"RSS2-" rating as a special servicer from Fitch. The Servicer is
also rated "SQ1-" as a primary servicer of non-prime loans, SQ2 as a primary
servicer of second lien loans and "SQ2+" as a special servicer by Moody"s.

Merrill Lynch Bank & Trust Co., FSB acquired First Franklin Financial, Home
Loan Services, Inc., and the affiliated business unit NationPoint on December
30, 2006. A copy of the Purchase Agreement between National City Bank and
Merrill Lynch Bank & Trust Co., FSB is publicly available on the SEC website.

SERVICER"S DELINQUENCY AND FORECLOSURE EXPERIENCE

The Servicer®"s portfolio may differ significantly from the Mortgage Loans
in the Mortgage Pool in terms of interest rates, principal balances, geographic
distribution, types of properties, lien priority, origination and underwriting
criteria, prior servicer performance and other possibly relevant
characteristics. There can be no assurance, and no representation is made, that
the delinquency and foreclosure experience with respect to the Mortgage Loans
included in the Issuing Entity will be similar to that reflected in the
Servicer"s Static Pool Information, nor is any representation made as to the
rate at which losses may be experienced on liquidation of defaulted Mortgage
Loans. The actual delinquency
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experience on the Mortgage Loans will depend, among other things, upon the value
of the real estate securing such Mortgage Loans and the ability of the related
borrower to make required payments. It should be noted that if the residential
real estate market should experience an overall decline in property values, the
actual rates of delinquencies and foreclosures could be higher than those
previously experienced by the Servicer. In addition, adverse economic conditions
may affect the timely payment by borrowers of scheduled payments of principal
and interest on the Mortgage Loans and, accordingly, the actual rates of
delinquencies and foreclosures with respect to the Mortgage Loan Pool. The
Servicer"s delinquency results are calculated utilizing MBA methodology.

Accordingly, there can be no assurance that the delinquency and foreclosure
experience of the Issuing Entity"s Mortgage Loans in the future will correspond
to the future delinquency and foreclosure experience of the Servicer"s
one-to-four family conventional residential mortgage loan servicing portfolio.
SERVICER®"S POLICIES AND PROCEDURES

The Servicer has established standard policies for the servicing and
collection of mortgage loans. The Servicer®s procedures for the servicing and
collection functions, include the following:

collecting, aggregating and remitting mortgage loan payments;
accounting for principal and interest;
holding escrow (impound) funds for payment of taxes and insurance;

making inspections as required of the mortgaged properties;

supervision of delinquent mortgage loans;
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loss mitigation efforts;

foreclosure proceedings and, if applicable, the disposition of
mortgaged properties; and

generally administering the mortgage loans, for which it receives
servicing fees.

The Servicer®s collection operation is a high touch unit that utilizes the
early indicator scoring model, the Avaya autodialer (the *dialer™), and manual
calling campaigns. Individual ownership is key to the Servicer®s collection
philosophy. The purpose of the dialer and the early indicator model is to
quickly and efficiently reduce the delinquency so that collectors can manually
work their individual portfolios. In managing the liquidation of defaulted
mortgage loans, the Servicer generally will have sole discretion to take such
action in maximizing recoveries to investors, including selling defaulted
mortgage loans and REO properties. The bankruptcy unit®s primary
responsibilities are to protect the asset while a mortgage loan is going through
the bankruptcy process. This responsibility is fulfilled by ensuring that
borrowers make payments as required under the Bankruptcy Code. If this cannot be
accomplished, the Servicer will seek relief through the bankruptcy court,
including filing a motion from relief from the automatic stay, to enable the
Servicer to commence foreclosure, as necessary. After a loan has been charged
off, the Servicer®s recovery team performs all aspects of the collection-related
activity, including, but not limited to, borrower contact, credit bureau
maintenance and tax reporting, which may result in recovery of the charged-off
amount.
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Over the past three years, there has been no material change iIn the
Servicer"s servicing policies and procedures. The ownership of the Servicer,
however was transferred from National City Bank to Merrill Lynch Bank & Trust
Co., FSB on December 30, 2006.

PRIOR SECURITIZATIONS

During the three years preceding the date of this prospectus supplement,
the Servicer has not been notified and is not aware that any of the residential
mortgage loan securitization pools serviced by the Servicer have experienced
servicing events of default, termination triggers or early amortization events
because of servicing by the Servicer, and the Servicer has not been terminated
as a servicer iIn a residential mortgage loan securitization due to a servicing
default or application of a servicing performance test or trigger. During such
time, the Servicer also neither has failed to make any required advance with
respect to any issuance of residential mortgage backed securities nor disclosed
material non-compliance with the servicing criteria applicable to any such
securitization.

THE TRUSTEE

LaSalle Bank National Association will be the Trustee under the Pooling and
Servicing Agreement. LaSalle Bank National Association is a national banking
association formed under the federal laws of the United States of America. Its
parent company, LaSalle Bank Corporation, is an indirect subsidiary of ABN AMRO
Bank N.V., a Netherlands banking corporation. LaSalle has extensive experience
serving as trustee on securitizations of residential mortgage loans. Since
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January 1994, LaSalle has served as trustee, securities administrator or paying
agent on over 550 residential mortgage-backed security transactions involving
assets similar to the Mortgage Loans. As of March 31, 2007, LaSalle serves as
trustee, securities administrator or paying agent on over 500 residential
mortgage-backed security transactions. The Depositor and Servicer may maintain
other banking relationships in the ordinary course of business with the Trustee.
The Trustee®"s corporate trust office is located at addressStreetl35 South
LaSalle Street, Suite 1511, Chicago, lllinois, 60603. Attention: Global
Securities and Trust Services - FFMER 2007-2 or at such other address as the
Trustee may designate from time to time.

On April 22, 2007, ABN AMRO Holding N.V. agreed to sell ABN AMRO North
America Holding Company, the indirect parent of LaSalle Bank National
Association, to Bank of America Corp. The proposed sale currently includes all
parts of the Global Securities and Trust Services Group within the LaSalle Bank
organization engaged in the business of acting as trustee, securities
administrator, master servicer, custodian, collateral administrator, securities
intermediary, fiscal agent and issuing and paying agent in connection with
securitization transactions.

The contract between ABN AMRO Holding N.V. and Bank of America Corp.
contains a 14 calendar day ''‘go shop"™ clause which continues until 11:59 PM New
York time on May 6th, 2007. Under that clause an alternative bidder can, during
such time frame, execute a definitive sales agreement for the same businesses on
superior terms for cash and not subject to a financing condition. This is
followed by a 5 business day right for Bank of America Corp. to match the new
bidder®s superior proposal. There is a USD 200 million termination fee to be
paid by ABN AMRO Holding N.V. if Bank of America Corp. does not match and as a
result its contract is terminated. If Bank of America Corp. matches there is no
further right to terminate the contract for a superior proposal. ABN AMRO
Holding N.V. filed a copy of this contract on Form 6-K with the Securities and
Exchange Commission on April 25, 2007. The sale of LaSalle Bank National
Association is expected to be settled in late 2007 and is subject to regulatory
approvals and other customary closing conditions.

ABN AMRO Holding N.V. is actively engaged in soliciting alternative bids
from the largest U.S. and international banks that may have an interest in
LaSalle Bank National Association.
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In its capacity as Trustee, LaSalle will hold the mortgage loan files
exclusively for the use and benefit of the Issuing Entity. LaSalle will not have
any duty or obligation to inspect, review or examine any of the documents,
instruments, certificates or other papers relating to the Mortgage Loans
delivered to it to determine that the same are valid. The disposition of the
mortgage loan files will be governed by the Pooling and Servicing Agreement.
LaSalle provides custodial services on over 1,000 residential, commercial and
asset-backed securitization transactions and maintains almost 2.5 million
custodial files in its two vault locations in Elk Grove, Illinois and Irvine,
California. LaSalle®s two vault locations can maintain a total of approximately
6 million custody files. All custody files are segregated and maintained in
secure and fire resistant facilities in compliance with customary industry
standards. The vault construction complies with Fannie Mae/Ginnie Mae guidelines
applicable to document custodians. LaSalle maintains disaster recovery protocols
to ensure the preservation of custody files in the event of force majeure and
maintains, in full force and effect, such fidelity bonds and/or insurance
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policies as are customarily maintained by banks which act as custodians. LaSalle
uses unique tracking numbers for each custody file to ensure segregation of
collateral files and proper Filing of the contents therein and accurate file
labeling is maintained through a monthly quality assurance process. LaSalle uses
a licensed collateral review system to track and monitor the receipt and
movement internally or externally of custody files and any release or
reinstatement of collateral.

Using information set forth in this prospectus supplement, the Trustee will
develop the cashflow model for the Issuing Entity. Based on the monthly loan
information provided by the Servicer, the Trustee will calculate the amount of
principal and interest to be paid to each Class of Certificates on each
Distribution Date. In accordance with the cashflow model and based on the
monthly loan information provided by the Servicer, the Trustee will perform
distribution calculations, remit distributions on the Distribution Date to
certificateholders and prepare a monthly statement to certificateholders
detailing the payments received and the activity on the Mortgage Loans during
the collection period. In performing these obligations, the Trustee will be able
to conclusively rely on the information provided to it by the Servicer, and the
Trustee will not be required to recompute, recalculate or verify the information
provided to it by the Servicer.

LaSalle and the Sponsor are parties to a custodial agreement whereby
LaSalle, for consideration, provides custodial services to the Sponsor for
certain residential mortgage loans originated or purchased by it. Pursuant to
this custodial agreement, LaSalle is currently providing custodial services for
all of the mortgage loans to be sold by the Sponsor to the Depositor in
connection with this securitization. The terms of the custodial agreement are
customary for the residential mortgage-backed securitization industry providing
for the delivery, receipts, review and safekeeping of mortgage loan files.

For information describing the Trustee"s duties and responsibilities
regarding the Certificates under the Pooling and Servicing Agreement,
limitations on the Trustee®s liability, and any other indemnification to which
it will be entitled from the assets of the Issuing Entity and certain other
matters, see "Administration of the Issuing Entity" and "The Pooling and
Servicing Agreement."

THE CAP CONTRACT COUNTERPARTY AND THE SWAP COUNTERPARTY

There will be three Corridor Contracts provided by BSFP, in its capacity as
Cap Contract Counterparty, and one Swap Agreement provided by BSFP, in its
capacity as Swap Counterparty.

BSFP will be the Swap Counterparty. BSFP, a Delaware corporation, is a
bankruptcy remote derivatives product company based in New York, New York that
has been established as a wholly owned subsidiary of The Bear Stearns Companies,
Inc. BSFP engages in a wide array of over-the-counter interest rate, currency,
and equity derivatives, typically with counterparties who require a highly rated
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derivative provider. As of the dates of this Prospectus, BSFP has a ratings
classification of "AAA™ from Standard & Poor®s and "Aaa" from Moody®"s Investors
Service. BSFP will provide upon request, without charge, to each person to whom

this prospectus supplement is delivered, a copy of (i) the ratings analysis from
each of Standard & Poor®"s and Moody®"s Investors Service evidencing those
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respective ratings or (ii) the most recent audited annual financial statements
of BSFP. Request for information should be directed to the DPC Manager of Bear
Stearns Financial Products Inc. at (212) 272-4009 or in writing at 383 Madison
Avenue, 36th Floor, New York, New York 10179. BSFP is an affiliate of Bear,
Stearns & Co. Inc.

The information contained in the preceding paragraph has been provided by
BSFP for use in this prospectus supplement. BSFP has not been involved in the
preparation of, and does not accept responsibility for, this prospectus
supplement as a whole or the accompanying prospectus.

As of the Cut-off Date, the aggregate significance percentage, as
calculated in accordance with Item 1115 of Regulation AB, with respect to BSFP
will be less than 10%.The *significance percentage'™ for purposes of Item 1115 of
Regulation AB is a percentage that is a reasonable good faith estimate of the
proportion that the maximum probable exposure of the Corridor Contracts and the
Swap Agreement (estimated in substantially the same manner as that used in the
Sponsor®s internal risk management process in respect of similar instruments),
on the one hand, bears to the aggregate Stated Principal Balance of the Mortgage
Loans as of the Cut-off Date, on the other.

AFFILIATES AND RELATED TRANSACTIONS

The Depositor, the Underwriter, the Servicer and First Franklin Financial
are all affiliates of each other and have the following ownership structure:

The Depositor is an affiliate, through common parent ownership, of the
Underwriter.

The Servicer and First Franklin Financial are affiliates of each other
through common parent ownership.

Merrill Lynch Bank & Trust Co., FSB acquired First Franklin Financial, Home
Loan Services, Inc., and the affiliated business unit NationPoint on December
30, 2006. A copy of the Purchase Agreement between National City Bank and
Merrill Lynch Bank & Trust Co., FSB is publicly available on the SEC website.

STATIC POOL INFORMATION

The Depositor is making available on the internet at
http://www.mlabsreports.ml.com information concerning the prior residential
mortgage loan securitizations consisting of adjustable and fixed rate subprime
mortgage loans secured by first and second lien mortgages or deeds of trust in
residential real properties originated or acquired by First Franklin Financial
and serviced by the Servicer. On this website, you can view for each of these
securitizations, summary pool information as of the applicable securitization
cut-off date and delinquency, cumulative loss, and prepayment information as of
each distribution date by securitization for the past five years, or since the
applicable securitization closing date if the applicable securitization closing
date occurred less than five years from the date of this prospectus supplement.
Each of these mortgage loan securitizations is unique, and the characteristics
of each securitized mortgage loan pool varies from each other as well as from
the Mortgage Loans to be included in the Issuing Entity that will issue the
certificates offered by this prospectus supplement. In addition, the performance
information relating to the prior securitizations described above may have been
influenced by factors beyond First Franklin Financial or the Servicer®s control,
such as housing prices and market

http://www.sec.gov/Archives/edgar/data/1395007/000095012307006155/y33303b5e424b5... 11/6/2007



Page 56 of 372

S-44
<PAGE>

interest rates. Therefore, the performance of these prior mortgage loan
securitizations is likely not to be indicative of the future performance of the
Mortgage Loans to be included in the Issuing Entity related to this offering.

In the event any changes or updates are made to the information available
on the website, the Depositor will provide to any person a copy of the
information as it existed as of the date of this prospectus supplement upon
request who writes or calls the Depositor at 4 World Financial Center, New York,
New York 10080, Attention: Mark Jury, securities administrator, telephone number
(212) 449-1441.

The information available on the website relating to any mortgage loan
securitizations issued prior to January 1, 2006 is not deemed to be part of this
prospectus supplement, the accompanying prospectus or the Depositor®s
registration statement.

ADMINISTRATION OF THE ISSUING ENTITY
SERVICING AND ADMINISTRATIVE RESPONSIBILITIES

The Servicer and the Trustee will have the following responsibilities with
respect to the Issuing Entity:

<TABLE>

<CAPTION>

PARTY: RESPONSIBILITIES:

<S> <C>

Servicer Performing the servicing functions with respect to the

Mortgage Loans and the mortgaged properties in accordance
with the provisions of the Pooling and Servicing Agreement,
including, but not limited to:

- collecting monthly remittances of principal and
interest on the Mortgage Loans from the related
borrowers, depositing such amounts in the Collection
Account, and delivering all amounts on deposit in the
Collection Account to the extent required by the
Pooling and Servicing Agreement to the Trustee for
deposit in the Certificate Account on the Servicer
Remittance Date;

- making Advances with respect to delinquent payments of
principal and interest on the Mortgage Loans, to the
extent required by the Pooling and Servicing Agreement
and to the extent the Servicer believes such Advances
will be recovered;

- making servicing advances in respect of customary costs
and expenses incurred in the performance by the
Servicer of its servicing obligations to the extent the
Servicer believes such servicing advances will be
recovered, including, but not limited to, the cost of
(a) the preservation, restoration and protection of the
mortgaged property, (b) taxes, assessments and other
charges which are or may become a lien upon a first
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<TABLE>
<CAPTION>
PARTY:

Trustee
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lien mortgaged property to the extent necessary to
avoid foreclosure or (c) fire and hazard insurance
coverage for a First lien mortgaged property;
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RESPONSIBILITIES:

enforcement of foreclosure proceedings; and

providing monthly loan-level reports to the Trustee.

Performing the trustee functions in accordance with the
provisions of the Pooling and Servicing Agreement,
including, but not limited to:

notifying certificateholders in connection with an
event of default under the Pooling and Servicing
Agreement;

enforcing the Servicer™s obligations under the Pooling
and Servicing Agreement

upon the termination of the Servicer, appointing a
successor servicer, and until a successor servicer is
appointed, acting as successor servicer;

upon the failure of the Servicer to make Advances with
respect to a Mortgage Loan and the resulting
termination of the Servicer, making those Advances to
the extent provided in the Pooling and Servicing
Agreement;

receiving monthly remittances from the Servicer for
deposit in the Certificate Account and distributing all
amounts on deposit in the Certificate Account (after
the remittance of certain fees, expenses and
indemnities) to the certificateholders in accordance
with the priorities described in the Pooling and
Servicing Agreement;

depositing any payments received from the Cap Contract
Counterparty into the Corridor Contract Account;

in its capacity as Supplemental Interest Trust Trustee,
depositing any Net Swap Payments or Swap Termination
Payments received from the Swap Counterparty into the
Supplemental Interest Trust;

in its capacity as Supplemental Interest Trust Trustee,
distributing amounts on deposit in the Supplemental
Interest Trust to the holders of the related
certificates and the Swap Counterparty, based solely on
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the information contained in the investor reports, in
accordance with the priorities described in the Pooling
and Servicing Agreement on each Distribution Date or
the Business Day prior to such Distribution Date, as
applicable;

- preparing and distributing annual investor reports
necessary to
</TABLE>

S-46
<PAGE>

<TABLE>
<CAPTION>
PARTY: RESPONSIBILITIES:

enable certificateholders to prepare their tax returns;

- preparing and distributing the monthly Distribution
Date statement to certificateholders based solely on
information received from the Servicer, the Cap
Contract Counterparty and the Swap Counterparty and
without any independent verification of such
information;

- preparing and filing annual federal and (if required)
state tax returns on behalf of the Issuing Entity;

- preparing and filing periodic reports with the
Securities Exchange Commission on behalf of the Issuing
Entity with respect to the certificates in accordance
with the Pooling and Servicing Agreement; and

- holding and maintaining the mortgage loan documents
related to the Mortgage Loans to be held by it, as
custodian, in a fire-resistant facility intended for
the safekeeping of mortgage loan files on behalf of the
Issuing Entity.

See "Descriptions of the Agreement--The Trustee™ in the
prospectus.
</TABLE>

TRUST ACCOUNTS

All amounts in respect of principal and interest received from the
borrowers or other recoveries in respect of the Mortgage Loans will, at all
times before distribution thereof to the certificateholders, be invested in the
Trust Accounts, which are accounts established in the name of the Trustee. Funds
on deposit in the Trust Accounts may be invested by the party responsible for
such Trust Account in eligible investments, as described under 'Description of
the Agreements--Collection Account and Related Accounts' in the prospectus. The
Trust Accounts will be established by the applicable parties listed below, and
any investment income or other benefit earned on each Trust Account will be as
retained or distributed as follows:
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<TABLE>
<CAPTION>
TRUST ACCOUNT: RESPONSIBLE PARTY: APPLICATION OF ANY
<S> <C> <C>
Collection Account Servicer Any investment ea
compensation or r
available for dist
Certificate Account Trustee Any investment ea
compensation to th
distributions to c
Corridor Contract Account  Trustee Funds will remain
Swap Account Supplemental Interest Trust Trustee Funds will remain
</TABLE>
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FLOW OF PAYMENTS

The diagram below illustrates the flow of collections and other payments on
the Mortgage Loans through the trust accounts.

(FLOW CHART)
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SERVICING OF THE MORTGAGE LOANS
GENERAL

The Servicer will service the Mortgage Loans in accordance with the terms
set forth in the Pooling and Servicing Agreement. The Pooling and Servicing
Agreement may be amended only with the consent of the NIMs Insurer, if any, and
the NIMs Insurer will be a third party beneficiary of the Pooling and Servicing
Agreement. Notwithstanding anything to the contrary in the prospectus, the
Trustee will not be responsible for the performance of the servicing activities
by the Servicer. ITf the Servicer fails to fulfill its obligations under the
Pooling and Servicing Agreement, the Trustee may, in its discretion, or at the
direction of the NIMs Insurer, if any, or the certificateholders, shall
terminate the Servicer and appoint a successor servicer as provided in the
Pooling and Servicing Agreement, subject to the pledge and assignment to a
servicing rights pledgee as described herein.

In accordance with the Pooling and Servicing Agreement, the Servicer may
perform any of its obligations under the Pooling and Servicing Agreement through
one or more subservicers, which may be affiliates of the Servicer.
Notwithstanding any subservicing arrangement, the Servicer will remain liable
for its servicing duties and obligations under the Pooling and Servicing
Agreement as if the Servicer alone were servicing the Mortgage Loans.

The servicing rights with respect to the Mortgage Loans may be transferred
to one or more successor servicers at any time, subject to the conditions set
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forth in the Pooling and Servicing Agreement, including the requirements that
any such successor servicer be qualified to service mortgage loans for Freddie
Mac or Fannie Mae, that the NIMs Insurer, if any, approve of such successor
servicer, and that each Rating Agency confirm in writing that the transfer of
servicing will not result in a qualification, withdrawal or downgrade of the
then current ratings of any of the Offered Certificates.

The Servicer may solicit or refer to a mortgage originator any mortgagor
for refinancing or otherwise take action to encourage refinancing. Any such
solicitation or action may cause the rate of prepayments on the Mortgage Loans
to occur at a faster rate than might otherwise be the case.

SERVICING COMPENSATION AND PAYMENT OF EXPENSES

The Servicer will be paid the Servicing Fee. The amount of the monthly
Servicing Fee is subject to adjustment with respect to prepaid Mortgage Loans,
as described below under "-Adjustment to Servicing Fee in Connection with
Certain Prepaid Mortgage Loans.'" The Servicer is also entitled to receive, as
additional servicing compensation, Prepayment Interest Excesses, excess proceeds
from REO Property sales and all service-related fees, including all late payment
charges, insufficient funds charges, assumption fees, modification fees,
extension fees, and other similar charges (other than prepayment charges), all
investment income earned on, and benefits arising from, amounts on deposit in
the Collection Account, and amounts on deposit in the escrow accounts. The
Servicer is obligated to pay certain ongoing expenses associated with the
Mortgage Loans in connection with its responsibilities under the Pooling and
Servicing Agreement. See "Description of the Certificates - Fees and Expenses of
the Trust Fund."

ADJUSTMENT TO SERVICING FEE IN CONNECTION WITH CERTAIN PREPAID MORTGAGE LOANS

When a mortgagor prepays all of a Mortgage Loan between Due Dates, the
mortgagor pays interest on the amount prepaid only to the date of the Principal
Prepayment. Principal Prepayments in full received during the prior Prepayment
Period are included in the distribution to certificateholders on the
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related Distribution Date thereby causing a shortfall in interest for Principal
Prepayments occurring between the 15th day of the month through and including
the last day of the month. In order to mitigate the effect of any such shortfall
in interest distributions to certificateholders on any Distribution Date, the
Servicer is required to deposit Compensating Interest in the related Collection
Account for distribution to the certificateholders on such Distribution Date;
provided, however, that the amount so deposited with respect to any Distribution
Date shall be limited to the product of (i) one-twelfth of 0.25% and (ii) the
aggregate Stated Principal Balance of the Mortgage Loans with respect to such
Distribution Date. Compensating Interest shall only be paid with respect to
Principal Prepayments in full received during the period from and including the
15th day of the month through and including the last day of the month. Any such
deposit by the Servicer will be reflected in the distributions to the
certificateholders made on the Distribution Date to which such Prepayment Period
relates. Any Prepayment Interest Shortfall will be allocated on such
Distribution Date pro rata among the outstanding classes of certificates based
upon the amount of interest each such class would otherwise be paid on such
Distribution Date.
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ADVANCES

Subject to the limitations described below, on each Servicer Remittance
Date, the Servicer will be required to make Advances from its funds or funds in
the Collection Account that are not included in available funds for such
Distribution Date. Advances are intended to maintain a regular flow of scheduled
interest and principal payments on the LIBOR Certificates rather than to
guarantee or insure against losses.

The Servicer is obligated to make Advances with respect to delinguent
payments of principal of and interest on each Mortgage Loan (with such payments
of interest adjusted to the related Net Mortgage Rate) to the extent that such
Advances are, in its judgment, reasonably recoverable from future payments and
collections or insurance payments or proceeds of liquidation of the related
Mortgage Loan; provided, however, that the Servicer will not make Advances with
respect to the principal portion of any Balloon Amount but the Servicer will be
required to advance monthly interest on a Balloon Loan until the principal
balance thereof is reduced to zero subject to the Servicer®s determination of
nonrecoverability; and, provided further, that the Servicer need not make
Advances with respect to any Mortgage Loan that is 150 days or more delinquent.
In addition, with respect to Interest-Only Mortgage Loans, the Servicer will
only advance payments of scheduled interest. The Servicer shall have the right
to reimburse itself for any such advances from amounts held from time to time in
the related Collection Account to the extent such amounts are not then required
to be so distributed to certificateholders; provided, however, that any funds so
applied and transferred shall be replaced by the Servicer by deposit in the
related Collection Account no later than one Business Day prior to the
Distribution Date on which such funds are required to be distributed. The
Servicer will not cover shortfalls due to bankruptcy proceedings or the
application of the Servicemembers Civil Relief Act or similar state legislation
or regulations. In the event the Servicer previously made Advances which later
are determined to be nonrecoverable, the Servicer will be entitled to
reimbursement of such Advances prior to distributions to certificateholders. If
the Servicer determines on any Servicer Remittance Date to make an Advance, such
Advance will be included with the distribution to holders of the LIBOR
Certificates on the related Distribution Date. In addition, the Servicer may
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. Any failure by the Servicer to make an Advance as
required by the Pooling and Servicing Agreement will constitute an event of
default thereunder, in which case the Trustee or such other entity as may be
appointed as successor servicer, will be obligated to make any such Advance in
accordance with the terms of the Pooling and Servicing Agreement. The Servicer
may reimburse itself from any amounts in the Collection Account for any prior
Advances or servicing advances that have not been reimbursed at the time the
Mortgage Loan is modified.
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LOSS MITIGATION PROCEDURES
The Servicer is authorized to engage in a wide variety of loss mitigation
practices. With respect to such of the Mortgage Loans as come into and continue
in default, the Servicer will decide whether to (i) foreclose upon the mortgaged
properties securing those Mortgage Loans, (ii) write off the unpaid principal

balance of the Mortgage Loans as bad debt if no net recovery is possible through
foreclosure, (iii) take a deed in lieu of foreclosure, (iv) accept a short sale
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(a payoff of the Mortgage Loan for an amount less than the total amount
contractually owed in order to facilitate a sale of the mortgaged property by
the mortgagor) or permit a short refinancing (a payoff of the Mortgage Loan for
an amount less than the total amount contractually owed in order to facilitate
refinancing transactions by the mortgagor not involving a sale of the mortgaged
property), (v) arrange for a repayment plan, (vi) agree to a modification in
accordance with the Pooling and Servicing Agreement, or (vii) solicit or refer
to a mortgage originator any mortgagor for refinancing or otherwise take action
to encourage refinancing. As to any Mortgage Loan that becomes 120 days
delinquent, the Servicer may obtain a broker®s price opinion, the cost of which
will be reimbursable as a servicing advance. After obtaining the broker®s price
opinion, the Servicer will determine whether a net recovery is possible through
foreclosure proceedings or other liquidation of the related mortgaged property.
IT the Servicer determines that no such recovery is possible, it may charge off
the related Mortgage Loan at the time it becomes 180 days delinquent. Once a
Mortgage Loan has been charged off, the Servicer will discontinue making
Advances, the Servicer will not be entitled to Servicing Fees, and the loan will
be treated as a liquidated Mortgage Loan giving rise to a Realized Loss. If the
Servicer determines that such net recovery is possible through foreclosure
proceedings or other liquidation of the related mortgaged property on a Mortgage
Loan that becomes 180 days delingquent, the Servicer may continue making
Advances, the Servicer shall continue to service the Mortgage Loan and will
receive the Servicing Fee therefor, and the Servicer will be required to notify
the Trustee of such decision.

Any Mortgage Loan that is charged off may continue to be serviced by the
Servicer for the certificateholders using specialized collection procedures
(including foreclosure, if appropriate).The Servicer will not be entitled to any
Servicing Fees or reimbursement of expenses in connection with such Mortgage
Loans after the date of charge off, except to the extent of funds available from
the aggregate amount of recoveries on all such Mortgage Loans. Any such Mortgage
Loans serviced in accordance with the specialized collection procedures shall be
serviced for approximately six months. Any net recoveries received on such
Mortgage Loans during such six month period will be treated as liquidation
proceeds and included in the amount available to make distributions on the
Certificates. On the date that is six months after the date on which the
Servicer begins servicing such Mortgage Loans using the specialized collection
procedures, unless specific net recoveries are anticipated by the Servicer on a
particular Mortgage Loan, such charged off loan will be released to the majority
holder of the Class C Certificates and thereafter, (i) the majority holder of
the Class C Certificates (as identified with contact information in writing to
the Servicer by the Depositor) will be entitled to any amounts subsequently
received in respect of any such released loans, subject to a servicing fee, (i)
the servicing thereof and the servicing fee shall be pursuant to a servicing
agreement between the Depositor and the Servicer if the Servicer continues to
service such loan and (iii) the majority holder of the Class C Certificates may
designate any servicer to service any such released loan and (iv) the majority
holder of the Class C Certificates may sell any such released loan to a third
party.

EVIDENCE AS TO COMPLIANCE

The Pooling and Servicing Agreement will require the Servicer and any party
required by Item 1123 of Regulation AB for each year in which a Report on Form
10-K is required to be filed, to deliver annually to the Depositor and the
Trustee an officer”s certificate stating that (i) a review of that party"s
servicing activities during the preceding calendar year and of performance under
the agreement has been
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made under the officer"s supervision, and (ii) to the best of the officer"s
knowledge, based on the review, such party has fulfilled all its obligations
under the agreement throughout the year, or, if there has been a failure to
fulfill any obligation in any material respect, specifying the failure known to
the officer and the nature and status of the failure.

In addition, for each year in which a Report on Form 10-K is required to be
filed, the Servicer and each party, if any, that performs a discrete function
specified by Item 1122(d) of Regulation AB for more than 5% of the Mortgage
Loans will be required to deliver annually to the Trustee, a report (an
"Assessment of Compliance'™) that assesses compliance by that party with the
servicing criteria set forth in item 1122(d) of Regulation AB that contains the
following:

- a statement of the party"s responsibility for assessing
compliance with the servicing criteria applicable to it;

- a statement that the party used the criteria in Item 1122(d) of
Regulation AB to assess compliance with the applicable servicing
criteria;

- the party"s assessment of compliance with the applicable
servicing criteria during and as of the end of the prior calendar
year, setting forth any material instance of noncompliance
identified by the party; and

- a statement that a registered public accounting Ffirm has issued
an attestation report on the party"s assessment of compliance
with the servicing criteria.

Each party that is required to deliver an Assessment of Compliance will
also be required to deliver an attestation report of a registered public
accounting firm, prepared in accordance with the standards for attestation
engagements issued or adopted by the Public Company Accounting Oversight Board,
that expresses an opinion, or states that an opinion cannot be expressed,
concerning the party®s assessment of compliance with the applicable servicing
criteria.

For each year in which a Report on Form 10-K is required to be filed, the
Servicer will cause all such i1tems for itself and its required subcontractors,
if any, to be delivered for filing on a Form 10-K.

CUSTODY OF THE MORTGAGE FILES

The Servicer generally will not have responsibility for custody of the
Mortgage Loan documents described under "'The Pooling and Servicing
Agreement--Assignment of Mortgage Loans" below. These documents are generally
required to be delivered to the Trustee or the custodian on behalf of the
Trustee. The Trustee or the custodian on behalf of the Trustee will hold the
related Mortgage Loan documents on behalf of the Issuing Entity. The Mortgage
Loan documents related to a Mortgage Loan will be held together in an individual
file separate from other mortgage loan files held by the Trustee or the
custodian on behalf of the Trustee. The Trustee or the custodian on behalf of
the Trustee will maintain the Mortgage Loan documents in a fire-resistant
facility intended for the safekeeping of mortgage loan files.
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PLEDGE OF SERVICING RIGHTS

The Servicer may pledge and assign all of its right, title and interest in,
to and under the Pooling and Servicing Agreement to one or more lenders, or
servicing rights pledgees, selected by the Servicer, as the representative of
certain lenders. The Trustee and the Depositor will agree in the Pooling and
Servicing Agreement that upon delivery to the Trustee by the servicing rights
pledgee of a letter signed by the Servicer whereunder the Servicer shall resign
as Servicer under the Pooling and Servicing Agreement,
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the Trustee shall appoint the servicing rights pledgee or its designee as
successor servicer, provided that at the time of such appointment, the servicing
rights pledgee or such designee meets the requirements of a successor servicer
described in the Pooling and Servicing Agreement (including being acceptable to
the Rating Agencies) and that the servicing rights pledgee agrees to be subject
to the terms of the Pooling and Servicing Agreement. Under no circumstances will
the Trustee be required to act as a backup servicer.

The Pooling and Servicing Agreement will provide that (i) the Servicer may
enter into a facility with any person which provides that such person may fund
Advances and/or servicing advances, although no such facility will reduce or
otherwise affect the Servicer"s obligation to fund such Advances and/or
servicing advances and (ii) the Pooling and Servicing Agreement may be amended
by the parties thereto without the consent of the certificateholders to provide
for such a facility.

DESCRIPTION OF THE CERTIFICATES
GENERAL

The certificates will represent the entire beneficial ownership interest in
the Trust Fund to be created under the Pooling and Servicing Agreement. A copy
of the Pooling and Servicing Agreement will be attached as an exhibit to the
Current Report on Form 8-K of the Depositor that will be available to purchasers
of the certificates at, and will be filed with, the Securities and Exchange
Commission within Fifteen (15) days of the initial delivery of the certificates.
Reference is made to the attached prospectus for additional information
regarding the terms and conditions of the Pooling and Servicing Agreement.

The following summaries do not purport to be complete and are subject to,
and are qualified in their entirety by reference to, the provisions of the
Pooling and Servicing Agreement. When particular provisions or terms used in the
Pooling and Servicing Agreement are referred to, the actual provisions
(including definitions of terms) are incorporated by reference.

The certificates will consist of:

(1) the Class A Certificates, the Class M Certificates and the Class B
Certificates (all of which are being offered hereby); and

(2) the Class C Certificates and the Class P Certificates (which are not
being offered hereby).

The Class A-1 and Class R Certificates will generally represent interests
in the Group One Mortgage Loans. On each Distribution Date, principal and
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interest received with respect to the Group One Mortgage Loans generally will be
applied to pay principal and interest with respect to the Class A-1 and Class R
Certificates. The Class A-2 Certificates will generally represent interests in
the Group Two Mortgage Loans. On each Distribution Date, principal and interest
received with respect to the Group Two Mortgage Loans generally will be applied
to pay principal and interest with respect to the Class A-2 Certificates. The
Class M and Class B Certificates will generally represent interests in both the
Group One and Group Two Mortgage Loans. On each Distribution Date, principal and
interest received with respect to both the Group One and Group Two Mortgage
Loans will be applied to pay principal and interest with respect to the Class M
and Class B Certificates.

The LIBOR Certificates (other than the Class R Certificate) will be issued
in book-entry form as described below. The Definitive Certificates will be
transferable and exchangeable through the Trustee. The LIBOR Certificates (other
than the Class R Certificate) will be issued in minimum dollar denominations of
$25,000 and integral multiples of $1 in excess of $25,000. With respect to
initial
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European investors only, the LIBOR Certificates will only be sold in minimum
total investment amounts of $100,000. A single Class R Certificate will be
issued in definitive form in a $100 denomination.

BOOK-ENTRY CERTIFICATES

The LIBOR Certificates (other than the Class R Certificate) will be
Book-Entry Certificates. Certificate Owners may elect to hold their Book-Entry
Certificates through DTC in the United States, or Clearstream Luxembourg or
Euroclear in Europe, if they are participants in such systems, or indirectly
through organizations that are participants in such systems. The Book-Entry
Certificates will be issued in one or more certificates that equal the aggregate
principal balance of the LIBOR Certificates (other than the Class R Certificate)
and will initially be registered in the name of Cede & Co., the nominee of DTC.
Clearstream Luxembourg and Euroclear will hold omnibus positions on behalf of
their participants through customers® securities accounts in Clearstream
Luxembourg®s and Euroclear"s names on the books of their respective depositaries
which in turn will hold such positions in customers® securities accounts in the
depositaries®™ names on the books of DTC. Citibank, N.A. will act as depositary
for Clearstream Luxembourg and JPMorgan Chase Bank, N.A. will act as depositary
for Euroclear. Investors may hold such beneficial interests in the Book-Entry
Certificates in minimum Certificate Principal Balances of $25,000 and integral
multiples of $1 in excess of $25,000. With respect to European investors only,
the Underwriter will only sell LIBOR Certificates in minimum total investment
amounts of $100,000. Except as described below, no person acquiring a Book-Entry
Certificate will be entitled to receive a Definitive Certificate. Unless and
until Definitive Certificates are issued, it is anticipated that the only
certificateholder of the Book-Entry Certificates will be Cede & Co., as nominee
of DTC. Certificate Owners will not be certificateholders as that term is used
in the Pooling and Servicing Agreement. Certificate Owners are only permitted to
exercise their rights indirectly through Participants and DTC.

The beneficial owner®s ownership of a Book-Entry Certificate will be
recorded on the records of the Financial Intermediary that maintains the
beneficial owner®s account for such purpose. In turn, the Financial
Intermediary”s ownership of such Book-Entry Certificate will be recorded on the
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records of DTC (or of a participating firm that acts as agent for the Financial
Intermediary, whose interest will in turn be recorded on the records of DTC, if
the beneficial owner®s Financial Intermediary is not a DTC Participant, and on

the records of Clearstream Luxembourg or Euroclear, as appropriate).

Certificate Owners will receive all distributions of principal of, and
interest on, the Book-Entry Certificates from the Trustee through DTC and DTC
Participants. While the Book-Entry Certificates are outstanding (except under
the circumstances described below), under the Rules, DTC is required to make
book-entry transfers among Participants on whose behalf it acts with respect to
the Book-Entry Certificates and is required to receive and transmit
distributions of principal of, and interest on, the Book-Entry Certificates.
Indirect Participants, with whom Certificate Owners have accounts with respect
to Book-Entry Certificates, are similarly required to make book-entry transfers
and receive and transmit such distributions on behalf of theilr respective
Certificate Owners. Accordingly, although Certificate Owners will not possess
certificates, the Rules provide a mechanism by which Certificate Owners will
receive distributions and will be able to transfer their interests.

Certificate Owners will not receive or be entitled to receive certificates
representing their respective interests in the Book-Entry Certificates, except
under the limited circumstances described below. Unless and until Definitive
Certificates are issued, Certificate Owners who are not Participants may
transfer ownership of Book-Entry Certificates only through Participants and
Indirect Participants by instructing such Participants and Indirect Participants
to transfer Book-Entry Certificates, by book-entry transfer, through DTC for the
account of the purchasers of such Book-Entry Certificates, which account is
maintained with their respective Participants. Under the Rules and in accordance
with DTC"s normal procedures, transfers of ownership of Book-Entry Certificates
will be executed through DTC and the
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accounts of the respective Participants at DTC will be debited and credited.
Similarly, the Participants and Indirect Participants will make debits or
credits, as the case may be, on their records on behalf of the selling and
purchasing Certificate Owners.

Because of time zone differences, credits of securities received in
Clearstream Luxembourg or Euroclear as a result of a transaction with a
Participant will be made during subsequent securities settlement processing and
dated the Business Day following the DTC settlement date. Such credits or any
transactions in such securities settled during such processing will be reported
to the relevant Euroclear or Clearstream Luxembourg Participants on such
Business Day. Cash received in Clearstream Luxembourg or Euroclear, as a result
of sales of securities by or through a Clearstream Luxembourg Participant or
Euroclear Participant to a DTC Participant, will be received with value on the
DTC settlement date but will be available in the relevant Clearstream Luxembourg
or Euroclear cash account only as of the Business Day following settlement in
DTC. For information with respect to tax documentation procedures relating to
the Book-Entry Certificates, see "Material Federal Income Tax Consequences -
Grantor Trust Funds - Non-U.S. Persons,'" "Material Federal Income Tax
Consequences - REMICs - Taxation of Owners of REMIC Regular Certificates -
Non-U.S. Persons'" and "Material Federal Income Tax Consequences - Tax Treatment
of Certificates as Debt for Tax Purposes - Foreign Investors™ in the prospectus
and "Global Clearance, Settlement and Tax Documentation Procedures - Certain
U.S. Federal Income Tax Documentation Requirements"™ in Annex | hereto.
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Transfers between Participants will occur in accordance with the Rules.
Transfers between Clearstream Luxembourg Participants and Euroclear Participants
will occur in accordance with their respective rules and operating procedures.

Cross-market transfers between persons holding directly or indirectly
through DTC, on the one hand, and directly or indirectly through Clearstream
Luxembourg Participants or Euroclear Participants, on the other, will be
effected in DTC in accordance with the Rules on behalf of the relevant European
international clearing system by the Relevant Depositary; however, such
cross-market transactions will require delivery of instructions to the relevant
European international clearing system by the counterpart in such system in
accordance with its rules and procedures and within its established deadlines
(European time). The relevant European international clearing system will, if
the transaction meets its settlement requirements, deliver instructions to the
Relevant Depositary to take action to effect final settlement on its behalf by
delivering or receiving securities in DTC, and making or receiving payment in
accordance with normal procedures for same-day funds settlement applicable to
DTC. Clearstream Luxembourg Participants and Euroclear Participants may not
deliver instructions directly to the European Depositaries.

DTC, which is a New York-chartered limited purpose trust company, performs
services for its Participants, some of which (and/or their representatives) own
DTC. In accordance with its normal procedures, DTC is expected to record the
positions held by each DTC Participant in the Book-Entry Certificates, whether
held for its own account or as a nominee for another person. In general,
beneficial ownership of Book-Entry Certificates will be subject to the rules,
regulations and procedures governing DTC and DTC Participants as in effect from
time to time.

Clearstream Luxembourg is incorporated under the laws of Luxembourg as a
professional depository. Clearstream Luxembourg holds securities for Clearstream
Luxembourg Participants and facilitates the clearance and settlement of
securities transactions between Clearstream Luxembourg Participants through
electronic book-entry changes in accounts of Clearstream Luxembourg
Participants, thereby eliminating the need for physical movement of
certificates. Transactions may be settled in Clearstream Luxembourg in any of 28
currencies, including United States dollars. Clearstream Luxembourg provides to
its Clearstream Luxembourg Participants, among other things, services for
safekeeping, administration, clearance and settlement of internationally traded
securities and securities
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lending and borrowing. Clearstream Luxembourg interfaces with domestic markets
in several countries. As a professional depository, Clearstream Luxembourg is
subject to regulation by the Luxembourg Monetary Institute. Clearstream
Luxembourg Participants are recognized financial institutions around the world,
including underwriters, securities brokers and dealers, banks, trust companies,
clearing corporations and certain other organizations. Indirect access to
Clearstream Luxembourg is also available to others, such as banks, brokers,
dealers and trust companies that clear through or maintain a custodial
relationship with a Clearstream Luxembourg Participant, either directly or
indirectly.

Euroclear was created in 1968 to hold securities for its participants and
to clear and settle transactions between its participants through simultaneous
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electronic book-entry delivery against payment, thereby eliminating the need for
physical movement of certificates and any risk from lack of simultaneous
transfers of securities and cash. Euroclear is owned by Euroclear plc and
operated through a license agreement by Euroclear Bank S.A./N.V., a bank
incorporated under the laws of the Kingdom of Belgium.

The Euroclear Operator holds securities and book-entry interests in
securities for participating organizations and facilitates the clearance and
settlement of securities transactions between Euroclear Participants, and
between Euroclear Participants and Participants of certain other securities
intermediaries through electronic book-entry changes in accounts of such
Participants or other securities intermediaries. The Euroclear Operator provides
Euroclear Participants with, among other things, safekeeping, administration,
clearance and settlement, securities lending and borrowing and other related
services.

Non-Participants of Euroclear may hold and transfer book-entry interests in
the Certificates through accounts with a direct Participant of Euroclear or any
other securities intermediary that holds a book-entry interest in the
Certificates through one or more securities intermediaries standing between such
other securities intermediary and the Euroclear Operator.

The Euroclear Operator is regulated and examined by the Belgian Banking and
Finance Commission and the National Bank of Belgium.

Securities clearance accounts and cash accounts with the Euroclear Operator
are governed by the Terms and Conditions. The Terms and Conditions govern
transfers of securities and cash within Euroclear, withdrawals of securities and
cash from Euroclear, and receipts of payments with respect to securities iIn
Euroclear. All securities in Euroclear are held on a fungible basis without
attribution of specific certificates to specific securities clearance accounts.
The Euroclear Operator acts under the Terms and Conditions only on behalf of
Euroclear Participants, and has no record of or relationship with persons
holding through Euroclear Participants.

Distributions on the Book-Entry Certificates will be made on each
Distribution Date by the Trustee to DTC. DTC will be responsible for crediting
the amount of such payments to the accounts of the applicable DTC Participants
in accordance with DTC"s normal procedures. Each DTC Participant will be
responsible for disbursing such payments to the beneficial owners of the
Book-Entry Certificates that it represents and to each Financial Intermediary
for which it acts as agent. Each such Financial Intermediary will be responsible
for disbursing funds to the beneficial owners of the Book-Entry Certificates
that it represents.

Under a book-entry format, beneficial owners of the Book-Entry Certificates
may experience some delay in their receipt of payments, since such payments will
be forwarded by the Trustee to Cede & Co. Distributions with respect to
Book-Entry Certificates held through Clearstream Luxembourg or Euroclear will be
credited to the cash accounts of Clearstream Luxembourg Participants or
Euroclear Participants in accordance with the relevant system®s rules and
procedures, to the extent received by the
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Relevant Depositary. Such distributions will be subject to tax reporting and may
be subject to tax withholding in accordance with relevant United States tax laws
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and regulations. See "Material Federal Income Tax Consequences - Grantor Trust
Funds - Non-U.S. Persons,'" "Material Federal Income Tax Consequences - REMICs -
Taxation of Owners of REMIC Regular Certificates - Non-U.S. Persons" and
"Material Federal Income Tax Consequences - Tax Treatment of Certificates as
Debt for Tax Purposes - Foreign Investors™ in the prospectus. Because DTC can
only act on behalf of Financial Intermediaries, the ability of a beneficial
owner to pledge Book-Entry Certificates to persons or entities that do not
participate iIn the depository system, or otherwise take actions iIn respect of
such Book-Entry Certificates, may be limited due to the lack of physical
certificates for such Book-Entry Certificates. In addition, issuance of the
Book-Entry Certificates in book-entry form may reduce the liquidity of those
LIBOR Certificates in the secondary market since some potential investors may be
unwillling to purchase LIBOR Certificates for which they cannot obtain physical
certificates.

Monthly and annual reports on the Trust Fund provided by the Trustee to
Cede & Co., as nominee of DTC, may be made available to beneficial owners upon
request, in accordance with the rules, regulations and procedures creating and
affecting DTC or the Relevant Depositary, and to the Financial Intermediaries to
whose DTC accounts the Book-Entry Certificates of such beneficial owners are
credited.

DTC has advised the Depositor and the Trustee that, unless and until
Definitive Certificates are issued, DTC will take any action permitted to be
taken by the holders of the Book-Entry Certificates under the Pooling and
Servicing Agreement only at the direction of one or more Financial
Intermediaries to whose DTC accounts the Book-Entry Certificates are credited,
to the extent that such actions are taken on behalf of Financial Intermediaries
whose holdings include such Book-Entry Certificates. Clearstream Luxembourg or
the Euroclear Operator, as the case may be, will take any other action permitted
to be taken by a holder of a Book-Entry Certificate under the Pooling and
Servicing Agreement on behalf of a Clearstream Luxembourg Participant or
Euroclear Participant only in accordance with its relevant rules and procedures
and subject to the ability of the Relevant Depositary to effect such actions on
its behalf through DTC. DTC may take actions, at the direction of the related
Participants, with respect to some Book-Entry Certificates which conflict with
actions taken with respect to other Book-Entry Certificates.

Definitive Certificates will be issued to beneficial owners of the
Book-Entry Certificates, or their nominees, rather than to DTC, only if:

(1) DTC or the Depositor advises the Trustee in writing that DTC is no
longer willing, qualified or able to discharge properly its
responsibilities as nominee and depository with respect to the
Book-Entry Certificates and the Depositor is unable to locate a
qualified successor;

(2) the Depositor, at its sole option, elects to terminate a book-entry
system through DTC; or

(3) after the occurrence and continuation of an event of default,
beneficial owners having not less than 51% of the voting rights
evidenced by any class of Book-Entry Certificates advise the Trustee
and DTC through the Financial Intermediaries and the DTC Participants
in writing that the continuation of a book-entry system through DTC
(or a successor to DTC) is no longer in the best interests of
beneficial owners of such class.

Upon the occurrence of any of the events described in the immediately
preceding paragraph, the Trustee will be required to notify all beneficial
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owners of the occurrence of such event and the availability of Definitive
Certificates through DTC. Upon surrender by DTC of the global certificate or
certificates representing the Book-Entry Certificates and instructions for
re-registration, the Issuing Entity will issue
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Definitive Certificates, and thereafter the Trustee will recognize the holders
of such Definitive Certificates as holders of the LIBOR Certificates under the
Pooling and Servicing Agreement.

Although DTC, Clearstream Luxembourg and Euroclear have agreed to these
procedures in order to facilitate transfers of certificates among Participants
of DTC, Clearstream Luxembourg and Euroclear, they are under no obligation to
perform or continue to perform such procedures and such procedures may be
discontinued at any time.

PAYMENTS ON MORTGAGE LOANS; ACCOUNTS; SUPPLEMENTAL INTEREST TRUST

The Pooling and Servicing Agreement will provide that the Servicer, for the
benefit of the certificateholders, shall establish and maintain one or more
accounts, known collectively as the Collection Account, into which the Servicer
is generally required to deposit or cause to be deposited, promptly upon receipt
and in any event within two Business Days of receipt, the payments and
collections described in "Description of the Agreements-Collection Account and
Related Accounts™ in the prospectus, except that the Servicer may deduct its
Servicing Fee, and any Advances, servicing advances and any expenses in the case
of liquidating defaulted Mortgage Loans or property acquired in respect thereof.
The Pooling and Servicing Agreement will permit the Servicer to direct any
depository institution maintaining the related Collection Account to invest the
funds in the Collection Account and escrow accounts In one or more investments
acceptable to Moody®"s and S&P as provided in the Pooling and Servicing
Agreement, that mature, unless payable on demand, no later than the Servicer
Remittance Date. The Servicer will be entitled to all income and gain realized,
or any other benefits derived, from the Collection Account and escrow account,
and the income and gain will be subject to withdrawal by the Servicer from time
to time. The Servicer will be required to deposit the amount of any losses
incurred in respect to the Collection Account investments out of its own funds
as the losses are realized.

The Trustee will be obligated to establish the Certificate Account, for the
benefit of the certificateholders, into which the Servicer will deposit or cause
to be deposited not later than 1:00 p.m. New York City time on the
Servicer Remittance Date from amounts on deposit in the Collection Account, the
Interest Funds and the Principal Funds with respect to the related Distribution
Date. Subject to the restrictions set forth in the Pooling and Servicing
Agreement, the Trustee is permitted to direct that the funds in the Certificate
Account be invested so long as the investments mature no later than the
Distribution Date. Certain income and gain realized or other benefits arising
from any Certificate Account investment will belong to the Trustee. The Trustee
or its designee will be required to deposit in the Certificate Account out of
its own funds the amount of any losses incurred in respect of any Certificate
Account investment, as the losses are realized.

The Trustee will be obligated to establish the Corridor Contract Account,

for the benefit of the certificateholders, into which the Trustee shall promptly
deposit upon receipt any amounts received by it and paid pursuant to the
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Corridor Contracts. The funds in the Corridor Contract Account shall not be
invested.

The Supplemental Interest Trust Trustee will be directed to establish the
Supplemental Interest Trust, as a separate trust, the corpus of which will be
held by the Supplemental Interest Trust Trustee, in trust, for the benefit of
the certificateholders. On any Distribution Date, any Swap Termination Payments
or Net Swap Payments owed to the Swap Counterparty will be paid out of, any Net
Swap Payments or Swap Termination Payments received from the Swap Counterparty
will be deposited into the Supplemental Interest Trust. The Supplemental
Interest Trust will not be an asset of any REMIC. On each Distribution Date, the
Trustee will distribute funds in the Supplemental Interest Trust in the manner
described in "Description of the Certificates--Distributions from the
Supplemental Interest Trust.' Funds on deposit in the Supplemental Interest
Trust shall be held separate and apart from, and shall not be
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commingled with, any other moneys, including, without limitation, other moneys
of the Trustee held pursuant to the Pooling and Servicing Agreement.

DISTRIBUTIONS

General . Distributions on the certificates will be made by the Trustee on
each Distribution Date, commencing in May 2007, to the persons in whose names
the certificates are registered at the close of business on the Record Date.

Distributions on each Distribution Date will be made by wire transfer in
immediately available funds to the account specified by such certificateholder
at a bank or other depository institution having appropriate wire transfer
facilities, or, in the case of any certificateholder that has so notified the
Trustee In writing in accordance with the Pooling and Servicing Agreement, by
check mailed to the address of the person entitled to distributions as it
appears on the certificate register; provided, however, that the final
distribution in retirement of the certificates will be made only upon
presentation and surrender of such certificates at the office of the Trustee or
such other address designated in writing by the Trustee. On each Distribution
Date, a holder of a certificate will receive such holder®"s Percentage Interest
of the amounts required to be distributed with respect to the applicable class
of certificates.

Distributions of Interest. For each Distribution Date, the interest
distributable with respect to the Certificates is the interest that has accrued
thereon at the then applicable related Pass-Through Rate during the related
Accrual Period less Prepayment Interest Shortfalls, if any.

All calculations of interest on the LIBOR Certificates will be made on the
basis of a 360-day year and the actual number of days elapsed in the applicable
Accrual Period.

On each Distribution Date (or in the case of any Net Swap Payments owed to
the Swap Counterparty, one business day (as determined under the Swap Agreement)
prior to such Distribution Date), the Interest Funds for such Distribution Date
are required to be distributed in the following order of priority, until such
Interest Funds have been fully distributed:

(1) to the Class P Certificates, an amount equal to any prepayment charges
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received with respect to the Mortgage Loans or paid by the Servicer or
the Sponsor in respect of prepayment charges during the related
Prepayment Period if made in connection with Principal Prepayments in
full and during the related calendar period if made in connection with
partial Principal Prepayments;

to the Supplemental Interest Trust, any Net Swap Payments owed to the
Swap Counterparty;

to the Supplemental Interest Trust, any Swap Termination Payment owed
by the Issuing Entity to the Swap Counterparty (other than Defaulted
Swap Termination Payments);

concurrently, to each class of the Class A Certificates, the Current
Interest and any Interest Carry Forward Amount with respect to each
such class; provided, however, that if Interest Funds are insufficient
to make a full distribution of the aggregate Current Interest and the
aggregate Interest Carry Forward Amount to the Class A Certificates,
Interest Funds will be distributed pro rata among each class of the
Class A Certificates based upon the ratio of (x) the Current Interest
and Interest Carry Forward Amount for each such class to (y) the total
amount of Current Interest and any Interest Carry Forward Amount for
the Class A Certificates in the aggregate;
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to the Class M-1 Certificates, the Current Interest for such class and
any Interest Carry Forward Amount with respect to such class;

to the Class M-2 Certificates, the Current Interest for such class and
any Interest Carry Forward Amount with respect to such class;

to the Class M-3 Certificates, the Current Interest for such class and
any Interest Carry Forward Amount with respect to such class;

to the Class M-4 Certificates, the Current Interest for such class and
any Interest Carry Forward Amount with respect to such class;

to the Class M-5 Certificates, the Current Interest for such class and
any Interest Carry Forward Amount with respect to such class;

to the Class M-6 Certificates, the Current Interest for such class and
any Interest Carry Forward Amount with respect to such class;

to the Class B-1 Certificates, the Current Interest for such class and
any Interest Carry Forward Amount with respect to such class;

to the Class B-2 Certificates, the Current Interest for such class and
any Interest Carry Forward Amount with respect to such class;

to the Class B-3 Certificates, the Current Interest for such class and
any Interest Carry Forward Amount with respect to such class; and

any remainder to be distributed as described under
"—-0Overcollateralization Provisions™ below.

On each Distribution Date (or prior to such Distribution Date, with respect
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to payments to the Supplemental Interest Trust), subject to the proviso in (4)
above, Interest Funds received on the Group One Mortgage Loans will be deemed to
be distributed to the Class R and Class A-1 Certificates, and Interest Funds
received on the Group Two Mortgage Loans will be deemed to be distributed to the
Class A-2 Certificates, in each case, until the related Current Interest and
Interest Carry Forward Amount of each such class of certificates for such
Distribution Date has been paid in full, and thereafter, Interest Funds not
required for such distributions will be available to be applied, if necessary,
to the class or classes of certificates that are not related to such group of
Mortgage Loans.

Any payments received under the terms of the related Corridor Contract will
be available to pay the holders of the related classes of the LIBOR Certificates
amounts iIn respect of any Floating Rate Certificate Carryover (other than any
Floating Rate Certificate Carryover attributable to the fact that Realized
Losses are not allocated to the Class A Certificates). Any amounts received
under the terms of the Corridor Contracts on a Distribution Date that are not
used to pay such Floating Rate Certificate Carryover will be distributed to the
holder of the Class C Certificates. Payments from the proceeds of the related
Corridor Contract in respect of such Floating Rate Certificate Carryover shall
be paid to the related classes of LIBOR Certificates, pro rata, based upon such
Floating Rate Certificate Carryover for each related class of LIBOR
Certificates.

Distributions of Principal. On each Distribution Date (or in the case of
any Net Swap Payments owed to the Swap Counterparty, one business day (as
determined under the Swap Agreement) prior to
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such Distribution Date), the Principal Distribution Amount for such Distribution
Date is required to be distributed in the following order of priority until the
Principal Distribution Amount has been fully distributed:

(1) to the Supplemental Interest Trust, any Net Swap Payments owed to the
Swap Counterparty to the extent not paid pursuant to paragraph (2)
under "--Distributions of Interest"™ above.

(2) to the Supplemental Interest Trust, any Swap Termination Payment owed
by the Issuing Entity to the Swap Counterparty (other than Defaulted
Swap Termination Payments) to the extent not paid pursuant to
paragraph (3) under "--Distributions of Interest" above;

(3) to the Class A Certificates, the Class A Principal Distribution Amount
will be distributed as follows:

(a) the Group One Principal Distribution Amount will be distributed
sequentially to the Class R and Class A-1 Certificates, in that
order, until the Certificate Principal Balance of each such class
has been reduced to zero; and

(b) the Group Two Principal Distribution Amount will be distributed
as follows: (i) sequentially, to the Class A-2A Certificates
until the Certificate Principal Balance of such class has been
reduced to zero, then to the Class A-2B Certificates until the
Certificate Principal Balance of such class has been reduced to
zero, then to the Class A-2C Certificates until the Certificate
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Principal Balance of such class has been reduced to zero, then to
the Class A-2D Certificates until the Certificate Principal
Balance of such class has been reduced to zero; provided,
however, that on and after the Distribution Date on which the
aggregate Certificate Principal Balance of the Class M, Class B
and Class C Certificates has been reduced to zero, any principal
distributions allocated to the Class A-2A, Class A-2B, Class A-2C

©)

©Q))

®)

Q)
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C©))

(10)

an

(12)
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M-2

M-3

M-4

M-5

M-6

B-1

B-2

B-3

any remainder to be distributed as described
Overcollateralization Provisions"™ below.

EXAMPLE OF DISTRIBUTIONS

The following sets forth an example of distributions on

for the Distribution Date in June 2007:

<TABLE>

Principal

Principal

Principal

Principal

Principal

Principal

Principal

Principal

under ''-

Distribution

Distribution

Distribution

Distribution

Distribution

Distribution

Distribution

Distribution

Distribution

the Certificates

<S>
May 1 through

<C> <C>

May 31........

Prepayment Period
(Principal Prepayments in part):

Principal Prepayments i

during the prior calend

the Collection Account
the Servicer Remittance
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May 2 through June 1...

May 15 through

June 25, e e

</TABLE>

Succeeding months will follow the same pattern.

Due Period:

Prepayment Period

(Principal Prepayments in full):

Record Date

Servicer Remittance Date:

Distribution Date:
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Payments due on the fir
Distribution Date and p
during the preceding ca
be deposited in the Col
will include scheduled

on May 1 principal bala

Principal Prepayments 1
during the related Prep
into the Collection Acc
the Trustee on the Serv

With respect to all Cla
Distribution Date, dist
certificateholders of r
of the prior month.

The Servicer will remit
recoveries in respect o
Advances required to be
Distribution Date on th
two Business Days after
which the related Distr
18th day (or if such da
immediately succeeding

which the related Distr

On the 25th day of each
a Business Day, the nex
Trustee will make distr

May 2007 will follow the same

pattern except that the
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Record Date will be the Closing Date.
FEES AND EXPENSES OF THE TRUST FUND
In consideration of their duties on behalf of the Trust Fund, the Servicer

and the Trustee will receive from the assets of the Trust Fund certain fees and
other compensation as set forth in the following table:

<TABLE>
<CAPTION>
Frequency
Fee Payable to: of Payment: Amount of Fee and/or Compensation:
<S> <C> <C>
Servicer Monthly For each Mortgage Loan, a monthly fee paid to

the Servicer out of interest collections
received from the related Mortgage Loan
calculated on the outstanding principal balance
of each Mortgage Loan at 0.500% per annum for

T Z=h— A I
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each Mortgage Loan.

Additionally, any investment earnings on, or
benefits derived from, the Collection Account
and the escrow accounts will be paid as
compensation to the Servicer, and will not be
available for distributions to
certificateholders. As additional servicing
compensation, the Servicer is entitled to
receive Prepayment Interest Excesses, excess
proceeds from REO Property sales, all assumption
fees and other similar charges (other than
prepayment charges).

Trustee Monthly Any investment earnings on and other benefits
arising from the Certificate Account will be
paid as compensation to the Trustee and will not
be available for distributions to
certificateholders.

</TABLE>

The fees and/or other compensation of the Servicer and the Trustee as set
forth in the table above may not be increased without amendment of the Pooling
and Servicing Agreement as described under "Description of the Agreements
--Amendment" in the prospectus.

Expenses, fees and indemnity amounts of and other amounts due to the
Servicer and the Trustee will be reimbursed before payments are made on the
Certificates.

OVERCOLLATERALIZATION PROVISIONS

IT on any Distribution Date, after giving effect to any Extra Principal
Distribution Amount, the aggregate Certificate Principal Balance of the LIBOR
Certificates exceeds the aggregate Stated Principal
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Balance of the Mortgage Loans, the Certificate Principal Balance of the
Subordinate Certificates will be reduced, in inverse order of seniority
(beginning with the Class B-3 Certificates) by an amount equal to such excess
until the Certificate Principal Balance of each such class is reduced to zero.

IT the Certificate Principal Balance of a class of Subordinate Certificates
is reduced, that class thereafter will be entitled to distributions of interest
and principal only with respect to its Certificate Principal Balance as so
reduced. On subsequent Distribution Dates, however, as described below, Interest
Funds and Principal Funds not otherwise required to be distributed with respect
to principal of and interest on the certificates will be applied to reduce
Unpaid Realized Loss Amounts previously allocated to such certificates in order
of seniority.

On each Distribution Date (or in the case of any Net Swap Payments owed to
the Swap Counterparty, one business day (as determined under the Swap Agreement)
prior to such Distribution Date), Interest Funds and Principal Funds not
otherwise required to be distributed with respect to principal of and interest
on the certificates as described above under "--Distributions”™ will be required

I
T

p
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to be distributed in respect of the following amounts, without duplication,
until fully distributed:
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to the Class A Certificates, any amounts due as described and in the
same order of priority as set forth in paragraph (4) of
"—-Distributions of Interest,” to the extent unpaid from Interest
Funds;

to the Subordinate Certificates, any amounts due as described and in
the same order of priority as set forth iIn paragraphs (5) through (13)
of "--Distributions of Interest,” to the extent unpaid from Interest
Funds;

the Extra Principal Distribution Amount;

to the Class M-1 Certificates, any Unpaid Realized Loss Amount for
such class;

to the Class M-2 Certificates, any Unpaid Realized Loss Amount for
such class;

to the Class M-3 Certificates, any Unpaid Realized Loss Amount for
such class;

to the Class M-4 Certificates, any Unpaid Realized Loss Amount for
such class;

to the Class M-5 Certificates, any Unpaid Realized Loss Amount for
such class;

to the Class M-6 Certificates, any Unpaid Realized Loss Amount for
such class;

to the Class B-1 Certificates, any Unpaid Realized Loss Amount for
such class;

to the Class B-2 Certificates, any Unpaid Realized Loss Amount for
such class;

to the Class B-3 Certificates, any Unpaid Realized Loss Amount for
such class;

to the LIBOR Certificates, on a pro rata basis, the Floating Rate
Certificate Carryover in proportion to such amounts;

to the Supplemental Interest Trust, any Defaulted Swap Termination
Payment to the extent not already paid; and

to the Class C Certificates or the Class R Certificate, the remaining
amount.
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DISTRIBUTIONS FROM THE SUPPLEMENTAL INTEREST TRUST

On or prior to each Distribution Date (or in the case of any Net Swap
Payments owed to the Swap Counterparty, one business day (as determined under
the Swap Agreement) prior to such Distribution Date), funds in the Supplemental
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Trust will be distributed in the following order of priority:

to the Swap Counterparty, all Net Swap Payments, if any, owed to the
Swap Counterparty for such Distribution Date;

to the Swap Counterparty, any Swap Termination Payment, other than a
Defaulted Swap Termination Payment, if any, owed to the Swap
Counterparty;

to each class of the Class A Certificates, on a pro rata basis, any
Current Interest and any Interest Carry Forward Amount with respect to
such class to the extent unpaid from Interest Funds and Principal
Funds in proportion to such unpaid amounts;

sequentially, to each class of the Class M-1, Class M-2, Class M-3,
Class M-4, Class M-5, Class M-6, Class B-1, Class B-2 and Class B-3
Certificates, in that order, any Current Interest for such class to
the extent unpaid from Interest Funds and Principal Funds;

sequentially, to each class of the Class M-1, Class M-2, Class M-3,
Class M-4, Class M-5, Class M-6, Class B-1, Class B-2 and Class B-3
Certificates, in that order, any Interest Carry Forward Amount with
respect to such class to the extent unpaid from Interest Funds and

Principal Funds;

to the LIBOR Certificates, to pay principal as described and in the
same manner and order of priority as set forth in paragraphs (3)
through (12) of "--Distributions of Principal™ iIn order to maintain
amounts iIn respect of the targeted overcollateralization amount, and
after giving effect to distributions of the Principal Distribution
Amount for each such Class;

sequentially, to each class of the Class M-1, Class M-2, Class M-3,
Class M-4, Class M-5, Class M-6, Class B-1, Class B-2 and Class B-3
Certificates, in that order, any Unpaid Realized Loss Amount for such
class to the extent unpaid from Interest Funds and Principal Funds;

to the LIBOR Certificates, on a pro rata basis, any Floating Rate
Certificate Carryover to the extent not paid from Interest Funds or
Principal Funds based on the amount of such unpaid Floating Rate
Certificate Carryover;

to the Swap Counterparty, any Defaulted Swap Termination Payment owed
to the Swap Counterparty; and

to the holders of the Class C Certificates, any remaining amounts.

Notwithstanding the foregoing, however, the sum of all cumulative amounts
distributed pursuant to clauses (6) and (7) above will not exceed the cumulative
amount of all Realized Losses incurred.

Any

Floating Rate Certificate Carryover will be paid on future Distribution

Dates from and to the extent of funds available for that purpose as described in
this prospectus supplement. The ratings on the

<PAGE>
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LIBOR Certificates do not address the likelihood of the payment of any Floating
Rate Certificate Carryover.

In the event that the Supplemental Interest Trust receives a Swap
Termination Payment, and a successor Swap Counterparty cannot be obtained with
such Swap Termination Payment, then such Swap Termination Payment will be
deposited into a reserve account and the Supplemental Interest Trust Trustee, on
each subsequent Distribution Date (until the termination date of the original
Swap Agreement), will withdraw the amount of any Net Swap Payment deemed due to
the Supplemental Interest Trust (calculated in accordance with the terms of the
original Swap Agreement) and administer such Net Swap Payment in accordance with
the terms of the Pooling and Servicing Agreement, for the benefit of the Issuing
Entity. Any such reserve account shall not be an asset of any REMIC. Any amounts
remaining in such reserve account shall be distributed to the holders of the
Class C Certificates on the Distribution Date immediately following the earlier
of (i) the optional termination of the Trust Fund as described in "The Pooling
and Servicing Agreement --Optional Termination" herein and (ii) the Distribution
Date in April 2012.

SUBORDINATION OF THE DISTRIBUTIONS OF THE SUBORDINATE CERTIFICATES

The rights of the holders of the Subordinate Certificates to receive
payments with respect to the Mortgage Loans will be subordinated to the rights
of the holders of the Class A Certificates and the rights of the holders of each
class of Subordinate Certificates (other than the Class M-1 Certificates) to
receive such distributions will be further subordinated to the rights of the
class or classes of Subordinate Certificates with lower payment priorities, in
each case only to the extent described in this prospectus supplement. The
subordination of the Subordinate Certificates to the Class A Certificates and
the further subordination among the Subordinate Certificates is intended to
provide the certificateholders having higher relative payment priority with
protection against Realized Losses.

CORRIDOR CONTRACTS

On the Closing Date, the Trustee, on behalf of the Issuing Entity, will be
directed to enter into three interest rate cap transactions with the Cap
Contract Counterparty as evidenced by the Corridor Contracts. The Corridor
Contracts will be entered into in lieu of negotiating an ISDA Master Agreement
and confirmation thereunder, and pursuant to the Corridor Contracts, an I1SDA
Master Agreement will be deemed to have been executed by the Trustee, on behalf
of the lIssuing Entity, and the Cap Contract Counterparty on the date that each
Corridor Contract was executed. The Corridor Contracts are subject to certain
ISDA definitions. On or prior to the related Corridor Contract Termination Date,
amounts, if any, received by the Trustee for the benefit of the Issuing Entity
in respect of the applicable Corridor Contract will be used to pay Floating Rate
Certificate Carryover (other than any Floating Rate Certificate Carryover
attributable to the fact that Realized Losses are not allocated to the Class A
Certificates) on the related classes of the LIBOR Certificates on a pro rata
basis. Any amounts that are received on the Corridor Contracts that are not used
to pay such Floating Rate Certificate Carryover on the related LIBOR
Certificates will be distributed to the holder of the Class C Certificates.

On the Closing Date, the Cap Contract Counterparty and the Trustee, on
behalf of the Issuing Entity, will enter into a credit support annex in relation
to each of the Corridor Contracts to protect the Issuing Entity from certain
ratings downgrades that might hinder the ability of the Cap Contract
Counterparty to continue its obligations under the Corridor Contracts. The
Trustee will establish a segregated collateral account to hold any collateral
amounts required to be posted by the Cap Contract Counterparty under the credit
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support annex. Where a termination event occurs with respect to the Cap Contract
Counterparty under the Corridor Contracts, or where the Cap Contract
Counterparty fulfills certain obligations to the Issuing Entity such as finding
a replacement swap counterparty or a guarantor
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that meets established criteria of the Rating Agencies, the Trustee may be
required to make payments from the segregated collateral account to the Cap
Contract Counterparty if amounts are due to such party under the terms of the
credit support annex. The Trustee will deposit into the segregated collateral
account any amounts posted by the Cap Contract Counterparty and will remit
interest earned on such amounts to the Cap Contract Counterparty pursuant to the
terms of the credit support annex. Amounts held in the segregated collateral
account will not be part of the Trust Fund and will not be available for
distribution to any investors.

With respect to any Distribution Date on or prior to the related Corridor
Contract Termination Date, in exchange for a fixed payment made to the Cap
Contract Counterparty on the Closing Date, the Cap Contract Counterparty is
obligated to pay to the Issuing Entity for deposit into the Corridor Contract
Account under the related Corridor Contract an amount equal to the product of
(i) the excess, if any, of (X) the lesser of (A) the related Upper Collar as
shown under the heading "1 ML Strike Upper Collar" in the related Derivative
LIBOR Corridor Table appearing below and (B) Derivative LIBOR for such
Distribution Date over (y) the rate with respect to such Distribution Date as
shown under the heading "1 ML Strike Lower Collar'™ in the related Derivative
LIBOR Corridor Table appearing below, (ii) an amount equal to the lesser of (X)
the related Corridor Contract Notional Balance for such Distribution Date and
(y) the outstanding Certificate Principal Balance for such Distribution Date of
(A) iIn the case of the Class A-1 Corridor Contract, the Class A-1 and Class R
Certificates, (B) in the case of the Class A-2 Corridor Contract, the Class A-2
Certificates or (C) in the case of the Subordinate Certificate Corridor
Contract, the Subordinate Certificates and (iii) the actual number of days in
such Accrual Period, divided by 360.

The Class A-1 Corridor Contract Notional Balances, Class A-1 Lower Collars
and Class A-1 Upper Collar are as described in the following table:

CLASS A-1 DERIVATIVE LIBOR CORRIDOR TABLE

<TABLE>
<CAPTION>
1ML STRIKE
BEGINNING ENDING NOT IONAL LOWER COLLAR 1ML STRIKE

PERIOD ACCRUAL ACCRUAL BALANCE (%) €D]IEH) UPPER COLLAR (%)
<S> <C> <C> <C> <C> <C>

1 04/26/07 05/25/07 588,366,000 7.931 10.860

2 05/25/07 06/25/07 585,556,115 7.410 10.860

3 06/25/07 07/25/07 581,203,486 7.662 10.860

4 07/25/07 08/25/07 575,290,870 7.410 10.860

5 08/25/07 09/25/07 567,819,011 7.410 10.860

6 09/25/07 10/25/07 558,788,833 7.662 10.860
</TABLE>

(1) With respect to any Distribution Date, if Derivative LIBOR (subject to the
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Class A-1 Upper Collar equal to 10.860% per annum) exceeds the Class A-1
Lower Collar, the Issuing Entity will receive payments pursuant to the
Class A-1 Corridor Contract.

<PAGE>

The Class A-2 Corridor Contract Notional Balances, Class A-2 Lower Collars
and Class A-2 Upper Collar are as described in the following table:

CLASS A-2 DERIVATIVE LIBOR CORRIDOR TABLE

<TABLE>
<CAPTION>
IML STRIKE
BEGINNING ENDING NOTIONAL LOWER COLLAR 1ML STRIKE

PERIOD ACCRUAL ACCRUAL BALANCE (%) €D]IEH) UPPER COLLAR (%)
<S> <C> <C> <C> <C> <C>

1 04/26/07 05/25/07 1,027,354,000 7.829 10.280

2 05/25/07 06/25/07 1,022,627 ,516 7.310 10.280

3 06/25/07 07/25/07 1,015,201,353 7.561 10.280

4 07/25/07 08/25/07 1,005,045,636 7.310 10.280

5 08/25/07 09/25/07 992,158,587 7.310 10.280

6 09/25/07 10/25/07 976,542,176 7.562 10.280
</TABLE>

(1) With respect to any Distribution Date, if Derivative LIBOR (subject to the
Class A-2 Upper Collar equal to 10.280% per annum) exceeds the Class A-2
Lower Collar, the Issuing Entity will receive payments pursuant to the
Class A-2 Corridor Contract.

The Subordinate Certificate Corridor Contract Notional Balances,
Subordinate Certificate Lower Collars and Subordinate Certificate Upper Collar
are as described in the following table:

SUBORDINATE CERTIFICATE DERIVATIVE LIBOR CORRIDOR TABLE

<TABLE>
<CAPTION>
1ML STRIKE
BEGINNING ENDING NOTIONAL LOWER COLLAR 1ML STRIKE

PERIOD ACCRUAL ACCRUAL BALANCE (%) @@ UPPER COLLAR (%)
<S> <C> <C> <C> <C> <C>

1 04/26/07 05/25/07 321,342,000 7.097 8.540

2 05/25/07 06/25/07 321,342,000 6.577 8.540

3 06/25/07 07/25/07 321,342,000 6.829 8.540

4 07/25/07 08/25/07 321,342,000 6.577 8.540

5 08/25/07 09/25/07 321,342,000 6.578 8.540

6 09/25/07 10/25/07 321,342,000 6.830 8.540
</TABLE>

(1) With respect to any Distribution Date, if Derivative LIBOR (subject to a
Subordinate Certificate Upper Collar equal to 8.540% per annum) exceeds the
Subordinate Certificate Lower Collar, the Issuing Entity will receive
payments pursuant to the Subordinate Certificate Corridor Contract.
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Each Corridor Contract is scheduled to remain in effect until the
applicable Corridor Contract Termination Date and will be subject to early
termination only in limited circumstances. Such circumstances include certain
insolvency or bankruptcy events in relation to the Cap Contract Counterparty or
the Issuing Entity, the failure by the Cap Contract Counterparty (after a grace
period as set forth in the related Corridor Contract, after notice of such
failure is received by the Cap Contract Counterparty) to make a payment due
under the related Corridor Contract, the failure by the Cap Contract
Counterparty or the Issuing Entity (after a cure period as set forth iIn the
related Corridor Contract) to perform any other agreement made by it under the
related Corridor Contract, the termination of the Trust Fund, the reduction in
creditworthiness of a party following a merger event and the related Corridor
Contract becoming illegal or subject to certain kinds of taxation.

The LIBOR Certificates do not represent an obligation of the Cap Contract
Counterparty. Holders of the LIBOR Certificates will not have any right to
proceed directly against the Cap Contract Counterparty in respect of its
obligations under any Corridor Contract.
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SWAP AGREEMENT

On the Closing Date, the Supplemental Interest Trust Trustee will enter
into the Swap Agreement with the Swap Counterparty, BSFP, for the benefit of the
Supplemental Interest Trust.

The Swap Agreement will be entered into in lieu of negotiating an ISDA
Master Agreement and confirmation thereunder, and pursuant to the Swap
Agreement, an ISDA Master Agreement will be deemed to have been executed by the
Supplemental Interest Trust Trustee and the Swap Counterparty on the date that
the Swap Agreement was executed. The Swap Agreement is subject to certain I1SDA
definitions.

The Swap Counterparty and the Supplemental Interest Trust Trustee will
enter into a credit support annex in relation to the Swap Agreement to protect
the Supplemental Interest Trust from certain ratings downgrades that might
hinder the ability of the Swap Counterparty to continue its obligations under
the Swap Agreement. The Supplemental Interest Trust Trustee will establish a
segregated collateral account to hold any collateral amounts required to be
posted by the Swap Counterparty under the credit support annex. Where a
termination event occurs with respect to the Swap Counterparty under the Swap
Agreement, or where the Swap Counterparty fulfills certain obligations to the
Supplemental Interest Trust such as finding a replacement swap counterparty or a
guarantor that meets established criteria of the Rating Agencies, the
Supplemental Interest Trust Trustee may be required to make payments from the
segregated collateral account to the Swap Counterparty if amounts are due to
such party under the terms of the credit support annex. The Supplemental
Interest Trust Trustee will deposit into the segregated collateral account any
amounts posted by the Swap Counterparty and will remit interest earned on such
amounts to the Swap Counterparty pursuant to the terms of the credit support
annex. Amounts held in the segregated collateral account will not be part of the
Trust Fund and will not be available for distribution to any investors.

Under the Swap Agreement, with respect to each Distribution Date during the

period beginning on the Distribution Date in November 2007 and terminating
immediately following the Distribution Date in April 2012, the Supplemental

http://www.sec.gov/Archives/edgar/data/1395007/000095012307006155/y33303b5e424b5... 11/6/2007



Page 83 of 372

Interest Trust will be obligated to pay to the Swap Counterparty a fixed payment
at a per annum rate as set forth in the table below, determined on the basis of
a 360-day year with twelve 30-day months, and the Swap Counterparty will be
obligated to pay to the Supplemental Interest Trust a floating payment at a rate
of Derivative LIBOR, determined based on a 360-day year and the actual number of
days in the related Accrual Period, in each case calculated based on the
scheduled notional balance set forth in the schedule below. To the extent the
fixed payment owed by the Supplemental Interest Trust exceeds the floating
payment owed by the Swap Counterparty, one business day (as determined under the
Swap Agreement) prior to the related Distribution Date the Supplemental Interest
Trust will make a Net Swap Payment to the Swap Counterparty out of amounts on
deposit in the Certificate Account otherwise available to certificate holders as
described in "Distributions--Distributions of Interest" and "--Distributions of
Principal.” To the extent that the floating payment owed by the Swap
Counterparty exceeds the fixed payment owed by the Supplemental Interest Trust,
one business day (as determined under the Swap Agreement) prior to the related
Distribution Date, the Swap Counterparty shall make a Net Swap Payment to the
Supplemental Interest Trust, which shall be deposited in the Supplemental
Interest Trust for the benefit of the Issuing Entity.
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The Swap Agreement Notional Balances will be as shown in the following
table:

SWAP AGREEMENT NOTIONAL BALANCE TABLE

<TABLE>
<CAPTION>
BEGINNING ENDING NOT IONAL FIXED

PERIOD ACCRUAL ACCRUAL BALANCE (%) STRIKE RATE (%)

<S> <C> <C> <C> <C>
1 04/26/07 05/25/07 0 N/A
2 05/25/07 06/25/07 0 N/A
3 06/25/07 07/25/07 0 NZA
4 07/25/07 08/25/07 0 NZA
5 08/25/07 09/25/07 0 N/ZA
6 09/25/07 10/25/07 0 N/A
7 10/25/07 11/25/07 1,752,924 ,694 5.100
8 11/25/07 12/25/07 1,717,400,505 5.100
9 12/25/07 01/25/08 1,680,314,543 5.100
10 01/25/08 02/25/08 1,640,633,790 5.100
11 02/25/08 03/25/08 1,594,474,619 5.100
12 03725708 04/25/08 1,543,548,663 5.100
13 04/25/08 05/25/08 1,485,112,443 5.100
14 05/25/08 06/25/08 1,430,737,445 5.100
15 06/25/08 07/25/08 1,380,475,717 5.100
16 07/25/08 08/25/08 1,333,459,779 5.100
17 08/25/08 09/25/08 1,289,702,721 5.100
18 09/25/08 10/25/08 1,248,580,757 5.100
19 10/25/08 11/25/08 1,209,938,811 5.100
20 11/25/08 12/25/08 1,173,205,419 5.100
21 12/25/08 01/25/09 1,138,817,320 5.100
22 01/25/09 02/25/09 1,105,914 ,059 5.100
23 02/25/09 03725709 964,602,753 5.100
24 03/25/09 04/25/09 829,955,413 5.100
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25 04/25/09  05/25/09 718,633,548 5.100
26 05/25/09 06/25/09 634,131,354 5.100
27 06/25/09 07/25/09 585,407,230 5.100
28 07/25/09  08/25/09 547,171,529 5.100
29 08/725/09  09/25/09 515,790,234 5.100
30 09/25/09 10/25/09 487,115,605 5.100

</TABLE>

<TABLE>

<CAPTION>

BEGINNING ENDING NOTIONAL FIXED

PERIOD ACCRUAL ACCRUAL BALANCE (%) STRIKE RATE (%)

<S> <C> <C> <C> <C>
31 10/25/09 11/25/09 460,335,836 5.100
32 11/25/09 12/25/09 435,916,682 5.100
33 12/25/09 01/25/10 413,727,100 5.100
34 01/25/10 02/25/10 393,356,492 5.100
35 02/25/10 03/25/10 382,407,000 5.100
36 03/25/10 04/25/10 381,875,813 5.100
37 04/25/10 05/25/10 348,771,978 5.100
38 05/25/10 06/25/10 321,498,980 5.100
39 06/25/10 07/25/10 299,081,256 5.100
40 07/25/10 08/25/10 280,821,286 5.100
41 08/25/10 09/25/10 264,475,232 5.100
42 09/25/10 10/25/710 249,209,348 5.100
43 10/25/10 11/25/10 235,757,854 5.100
44 11/25/10 12/725/10 223,608,052 5.100
45 12/25/10 01/25/11 212,430,928 5.100
46 01/25/11  02/25/11 202,053,364 5.100
47 02/25/11  03/25/11 192,063,597 5.100
48 03/25/11  04/25/11 182,270,370 5.100
49 04/25/11  05/25/11 172,975,292 5.100
50 05/25/11 06/25/11 164,348,242 5.100
51 06/25/11  07/25/11 156,616,932 5.100
52 07/25/11  08/25/11 149,377,628 5.100
53 08/25/11  09/25/11 142,714,396 5.100
54 09/25/11 10/25/11 136,198,146 5.100
55 10/25/11 11/25/11 130,194,529 5.100
56 11/25/11 12/25/11 124,542,071 5.100
57 12/25/11  01/25/12 119,213,276 5.100
58 01/25/12  02/25/12 114,228,411 5.100
59 02/25/12  03/25/12 109,555,941 5.100
60 03/25/12  04/25/12 105,102,481 5.100

</TABLE>

Upon early termination of the Swap Agreement, the Swap Counterparty may owe
the Supplemental Interest Trust a Swap Termination Payment for the benefit of
the Issuing Entity, or the Supplemental Interest Trust may owe the Swap
Counterparty a Swap Termination Payment. Net Swap Payments and Swap Termination
Payments (other than Defaulted Swap Termination Payments) payable to the Swap
Counterparty shall be paid out of the Supplemental Interest Trust on a senior
basis with respect to each applicable Distribution Date. Defaulted Swap
Termination Payments owed to the Swap Counterparty shall be paid out of the
Supplemental Interest Trust on a subordinated basis. See "Description of the
Certificates--Distributions from the Supplemental Interest Trust."

The Swap Agreement can be terminated upon an event of default under that
agreement or an early termination event under that agreement. Events of default
applicable to either party under the Swap Agreement include, among other things,
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failure to pay;
certain bankruptcy and insolvency events; and

a merger without an assumption of obligations under the Swap
Agreement.

Early termination events under the Swap Agreement include, among other

things:

illegality (which generally relates to changes in law causing it
to become unlawful for either party (or its guarantor, if
applicable) to perform its obligations under the Swap Agreement
or guaranty, as applicable);

a tax event (which generally relates to either party receiving a
payment under the Swap Agreement from which an amount has been
deducted or withheld for or on account of taxes or paying an
additional amount on account of an indemnifiable tax);

a tax event upon merger (which generally relates to either party
receiving a payment under the Swap Agreement from which an amount
has been deducted or withheld for or on account of taxes or
paying an additional amount on account of an indemnifiable tax,
in each case, resulting from a merger);

a credit event upon merger (which generally relates to a
reduction in the creditworthiness of a party resulting from a
merger);

the aggregate Certificate Principal Balance of all certificates
outstanding has been reduced to zero;

the occurrence of an optional termination as described under "The
Pooling and Servicing Agreement--Optional Termination';

amendment of the Pooling and Servicing Agreement that adversely
affects the Swap Counterparty without its prior consent; and

failure by the Swap Counterparty to comply with certain
provisions in the Swap Agreement related to Regulation AB; and

the occurrence of a Downgrade Termination Event.

IT the Supplemental Interest Trust Trustee is unable to or, if applicable,
chooses not to obtain a substitute swap agreement in the event that the Swap
Agreement is terminated, interest distributable on the certificates will be paid
from amounts received on the Mortgage Loans without the benefit of a Swap
Agreement or a substitute swap agreement; provided, however, the Trustee shall
thereafter administer the Swap Termination Payment received as described under
"Description of the Certificates--Distributions from the Supplemental Interest
Trust'”, for the benefit of the Issuing Entity.
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On or after the Closing Date and so long as the Rating Agency Condition has
been satisfied, (i) the Supplemental Interest Trust Trustee may, with the
consent of the Swap Counterparty, assign or transfer all or a portion of the
Swap Agreement and (ii) the Swap Counterparty may assign its obligations under
the Swap Agreement to any institution.

The Swap Agreement is scheduled to terminate by its terms immediately
following the Distribution Date in April 2012, and upon termination of the Swap
Agreement no further amounts will be paid to the Swap Counterparty by the
Supplemental Interest Trust Trustee and no further regularly scheduled amounts
will be paid to the Supplemental Interest Trust Trustee by the Swap
Counterparty.

<PAGE>
CALCULATION OF ONE-MONTH LIBOR

On each Interest Determination Date, the Trustee will determine One-Month
LIBOR for the related Accrual Period on the basis of (1) the offered rates for
one-month United States dollar deposits from Reuters, as of 11:00 a.m. (London
time) on such Interest Determination Date (or if such service is no longer
offered, such other service for displaying LIBOR or comparable rates as may be
reasonably selected by the Trustee) or (2) if such rate does not appear on
Reuters as of 11:00 a.m. (London time), the Trustee will determine such rate on
the basis of the offered rates of the Reference Banks for one-month United
States dollar deposits, as such rates appear on the Reuters Screen LIBO Page, as
of 11:00 a.m. (London time) on such Interest Determination Date.

IT One-Month LIBOR is determined under clause (2) above, on each Interest
Determination Date, One-Month LIBOR for the related Accrual Period for the LIBOR
Certificates will be established by the Trustee as follows:

(A) ITf on such Interest Determination Date two or more Reference
Banks provide such offered quotations, One-Month LIBOR for the related
Accrual Period for the LIBOR Certificates shall be the arithmetic mean
of such offered quotations (rounded upwards if necessary to the
nearest whole multiple of 0.03125%).

(B) If on such Interest Determination Date fewer than two
Reference Banks provide such offered quotations, One-Month LIBOR for
the related Accrual Period shall be the higher of (xX) One-Month LIBOR
as determined on the previous Interest Determination Date and (y) the
Reserve Interest Rate.

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 LIBOR Certificates, for the related Accrual Period for the LIBOR
Certificates shall (in the absence of manifest error) be final and binding.

REPORTS TO CERTIFICATEHOLDERS

On each Distribution Date, the Trustee will prepare and make available on
its website located at www.etrustee._net to each certificateholder, the Servicer,
the Depositor, the Cap Contract Counterparty, the Swap Counterparty and any
other interested party identified in the Pooling and Servicing Agreement a
statement, based on information required by the Pooling and Servicing Agreement
to be delivered by the Servicer, the Cap Contract Counterparty and the Swap
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Counterparty and certain calculations by the Trustee, generally setting forth
among other information:

€3

)

(©))
€Y

<PAGE>

Q)

®)

Q)

C))

(€))

(10)

11

a2

the amount of the related distribution to holders of each class of
certificates allocable to principal, separately identifying (A) the
aggregate amount of any Principal Prepayments included therein, (B)
the aggregate amount of all scheduled payments of principal included
therein and (C) any Extra Principal Distribution Amount, in the
aggregate and with respect to the Group One Mortgage Loans and Group
Two Mortgage Loans;

the amount of such distribution to holders of each class of
certificates allocable to interest;

the Interest Carry Forward Amount for each class of certificates;

the Certificate Principal Balance of each class of certificates after
giving effect to the distribution of principal on such Distribution
Date;

S-72

the aggregate outstanding principal balance of each class of
certificates for the following Distribution Date;

the amount of the Servicing Fee paid to or retained by the Servicer
and any amounts constituting reimbursement or indemnification of the
Servicer or the Trustee;

the Pass-Through Rate for each class of certificates for such
Distribution Date;

the amount of Advances included in the distribution on such
Distribution Date;

the cumulative amount of (A) Realized Losses and (B) Applied Realized
Loss Amounts to date, in the aggregate and with respect to the Group
One Mortgage Loans and the Group Two Mortgage Loans;

the amount of (A) Realized Losses and (B) Applied Realized Loss
Amounts with respect to such Distribution Date, in the aggregate and
with respect to the Group One Mortgage Loans and the Group Two
Mortgage Loans;

the number and aggregate principal amounts of Mortgage Loans (A)
delinquent (exclusive of Mortgage Loans in foreclosure) (1) 31 to 60
days, (2) 61 to 90 days and (3) 91 or more days, and (B) in
foreclosure and delinquent (1) 31 to 60 days, (2) 61 to 90 days and
(3) 91 or more days, in each case as of the close of business on the
last day of the calendar month preceding such Distribution Date, in
the aggregate and with respect to the Group One Mortgage Loans and the
Group Two Mortgage Loans in accordance with the OTS methodology for
measuring delinquencies;

with respect to any Mortgage Loan that became an REO Property during
the preceding calendar month, the loan number and Stated Principal
Balance of such Mortgage Loan as of the close of business on the last
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(22)
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day of the preceding calendar month;
whether a Stepdown Trigger Event has occurred and is in effect;

the total number and principal balance of any REO Properties as of the
close of business on the last day of the preceding calendar month, in
the aggregate;

any Floating Rate Certificate Carryover paid and all Floating Rate
Certificate Carryover remaining on each class of the LIBOR
Certificates on such Distribution Date;

the number and amount of prepayment charges received during the
related Prepayment Period if made in connection with Principal
Prepayments in full and for the preceding calendar month if made in
connection with partial Principal Prepayments in the aggregate;

as of each Distribution Date, the amount, if any, received by the
Issuing Entity pursuant to each Corridor Contract and the amount
thereof, if any, to be paid to each class of certificates;

as of each Distribution Date, the amount of any Net Swap Payments or
Swap Termination Payment paid or received by the Supplemental Interest
Trust pursuant to the Swap Agreement and the amount of any Defaulted
Swap Termination Payments paid by the Supplemental Interest Trust;

S-73

the number of Mortgage Loans with respect to which (i) a reduction in
the Mortgage Rate has occurred or (ii) the related borrower®s
obligation to repay interest on a monthly basis has been suspended or
reduced pursuant to the Servicemembers Civil Relief Act or similar
state laws, as amended; and the amount of interest not required to be
paid with respect to any such Mortgage Loans during the related Due
Period as a result of such reductions in the aggregate and with
respect to the Group One Mortgage Loans and the Group Two Mortgage
Loans;

the amounts distributed as interest in respect of the portion of each
class of certificates that represents a regular or residual interest
in a REMIC and the amount of distributions on each class of
certificates not treated as distributions on a regular or residual
interest in a REMIC;

the aggregate amount of all Advances recovered for the applicable
Distribution Date;

the allocation to each class of certificates of any Realized Losses
during the preceding calendar month;

with respect to each class of certificates, the amount of any
Compensating Interest shortfalls on such Distribution Date; and

information regarding any pool asset changes (other than in connection
with a pool asset converting into cash in accordance with its terms),
such as additions or removals in connection with pool asset
substitutions and repurchases (and purchase rates, if applicable).
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Assistance in using the Trustee"s website can be obtained by calling the
Trustee®s transaction administrator at (312) 992-0668. Parties that are unable
to use the above distribution options are entitled to have a paper copy mailed
to them via First class mail by calling the customer service desk and indicating
such. The Trustee shall have the right to change the way statements are
distributed in order to make such distribution more convenient and/or more
accessible to the above parties and the Trustee shall provide timely and
adequate notification to all above parties regarding any such changes.

In addition, within a reasonable period of time after the end of each
calendar year, the Trustee will prepare and deliver to each certificateholder of
record during the previous calendar year and the NIMs Insurer, upon its written
request, a statement containing information necessary to enable
certificateholders to prepare their tax returns. Such statements will not have
been examined and reported upon by an independent public accountant.

ADDITIONAL RIGHTS OF THE HOLDER OF THE CLASS R CERTIFICATE

The Class R Certificate will remain outstanding for so long as the Trust
Fund shall exist, whether or not such Class R Certificate is receiving current
distributions of principal or interest. In addition to distributions of
principal and interest distributable as described under "--Distributions," the
holder of the Class R Certificate will be entitled to receive (i) the amounts,
if any, remaining in each REMIC on any Distribution Date after distributions of
principal and interest on the regular interests and Class R Certificate on such
date and (ii) the proceeds of the assets of the Trust Fund, if any, remaining in
each REMIC after distributions in respect of any accrued and unpaid interest on
such regular interests and Class R Certificate, and after distributions in
respect of principal have reduced the principal amounts of the regular interests
and Class R Certificate to zero. After the Certificate Principal Balance of the
Class R Certificate is reduced to zero, it is not anticipated that any material
distributions will be made with respect
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to the Class R Certificate at any time. See "Material Federal Income Tax
Consequences--REMICs-Taxation of Owners of REMIC Residual Certificates" in the
prospectus.

RESTRICTIONS ON TRANSFER OF THE CLASS R CERTIFICATE

The Class R Certificate will be subject to the following restrictions on
transfer, and the Class R Certificate will contain a legend describing such
restrictions.

The REMIC provisions of the Code impose certain taxes on (i) transferors of
residual interests to, or agents that acquire residual interests on behalf of,
disqualified organizations (as defined in the prospectus) and (ii) certain
pass-through entities (as defined in the prospectus) that have disqualified
organizations as beneficial owners. No tax will be imposed on a pass-through
entity (other than an "electing large partnership"” as defined in the Code) with
respect to the Class R Certificate to the extent it has received an affidavit
from the owner thereof that such owner is not a disqualified organization or a
nominee for a disqualified organization. The Pooling and Servicing Agreement
will provide that no legal or beneficial interest in the Class R Certificate may
be transferred to or registered in the name of any person unless (i) the
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proposed purchaser provides to the Trustee an affidavit to the effect that,
among other items, such transferee is not a disqualified organization and is not
purchasing the Class R Certificate as an agent for a disqualified organization
(i.e., as a broker, nominee, or other middleman thereof) and (ii) the transferor
states in writing to the Trustee that it has no actual knowledge that such
affidavit or letter is false. Further, such affidavit or letter requires the
transferee to affirm that it (i) historically has paid its debts as they have
come due and intends to do so in the future, (ii) understands that it may incur
tax liabilities with respect to the Class R Certificate in excess of cashflows
generated thereby, (iii) intends to pay taxes associated with holding the Class
R Certificate as such taxes become due, (iv) will not transfer the Class R
Certificate to any person or entity that does not provide a similar affidavit or
letter and (v) will not cause income from the Class R Certificate to be
attributable to a foreign permanent establishment or fixed base (within the
meaning of an applicable income tax treaty) of the transferee or another U.S.
taxpayer.

In addition, the Class R Certificate may not be purchased by or transferred
to any person that is not a U.S. Person (as defined in the prospectus), unless
such person holds such Class R Certificate in connection with the conduct of a
trade or business within the United States and furnishes the transferor and the
Trustee with an effective IRS Form W-8ECI (or any successor thereto).

The Pooling and Servicing Agreement will provide that any attempted or
purported transfer in violation of these transfer restrictions will be null and
void and will vest no rights in any purported transferee. Any transferor or
agent to whom the Trustee provides information as to any applicable tax imposed
on such transferor or agent may be required to bear the cost of computing or
providing such information.

The Class R Certificate may not be acquired by or transferred to a Plan or
a person acting for, on behalf of or with any assets of any such Plan. See
"ERISA Considerations" in this prospectus supplement and in the prospectus.

THE POOLING AND SERVICING AGREEMENT
GENERAL

The certificates will be issued pursuant to the Pooling and Servicing
Agreement among the Depositor, the Servicer and the Trustee. The NIMs Insurer,
if any, the Cap Contract Counterparty and the Swap Counterparty will each be a
third party beneficiary of the Pooling and Servicing Agreement. In
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addition, the NIMs Insurer, if any, will have various rights under the Pooling
and Servicing Agreement. The LIBOR Certificates in certificated form will be
transferable and exchangeable at the office of the Trustee, which will serve as
certificate registrar and paying agent. The Trustee will provide to a
prospective or actual certificateholder, upon written request, a copy (without
exhibits) of the Pooling and Servicing Agreement. Requests should be addressed
to LaSalle Bank National Association, 135 South LaSalle Street, Suite 1511,
Chicago, Illinois 60603, Attention: FFMER 2007-2.

THE 1SSUING ENTITY

Merrill Lynch First Franklin Mortgage Loan Trust, Series 2007-2, the
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Issuing Entity, will be formed on the closing date pursuant to the Pooling and
Servicing Agreement. The Issuing Entity will be a New York common law trust with
no officers or directors and no continuing duties other than to hold and service
the Mortgage Loans and related assets and issue the certificates. The fiscal
year end for the Issuing Entity will be December 31, commencing with December
31, 2007.

The Trustee and the Servicer will act on behalf of the Issuing Entity in
accordance with the Pooling and Servicing Agreement, and may only perform those
actions on behalf of the Issuing Entity that are specified or permitted in the
Pooling and Servicing Agreement.

Under the Pooling and Servicing Agreement, the Trustee on behalf of the
Issuing Entity will not have the power to issue additional certificates
representing interests in the Pooling and Servicing Agreement, borrow money on
behalf of the Issuing Entity or make loans from the assets of the Issuing Entity
to any person or entity, without the amendment of the Pooling and Servicing
Agreement by certificateholders and the other parties thereto as described under
"Description of the Agreements--Amendment™ iIn the prospectus.

IT the assets of the Issuing Entity are insufficient to pay the
certificateholders all principal and interest owed, holders of certificates will
not receive all of their expected payments of interest and principal and will
suffer a loss. The Issuing Entity, as a New York common law trust, is not
eligible to be a debtor in a bankruptcy proceeding. In the event of bankruptcy
of the Sponsor, the Depositor or the Originator, it is not anticipated that the
Issuing Entity would become part of the bankruptcy estate or subject to the
bankruptcy control of a third party.

ASSIGNMENT OF MORTGAGE LOANS

The Mortgage Loans will be assigned to the Trustee, together with all
principal and interest received with respect to the Mortgage Loans on and after
the Cut-off Date, other than scheduled payments due on or before that date. The
Trustee, as authenticating agent, will, concurrently with such assignment,
authenticate and deliver the Offered Certificates. Each Mortgage Loan will be
identified in a schedule appearing as an exhibit to the Pooling and Servicing
Agreement that will specify with respect to each Mortgage Loan, among other
things, the original principal balance and the Stated Principal Balance as of
the close of business on the Cut-off Date, the Mortgage Rate, the scheduled
payment and the maturity date of such Mortgage Loan.

As to each Mortgage Loan, the following documents are generally required to
be delivered to the Trustee (or its custodian) in accordance with the Pooling
and Servicing Agreement: (1) the related original Mortgage Note endorsed without
recourse to the Trustee or in blank, (2) the original Mortgage with evidence of
recording indicated (or, if the original recorded Mortgage has not yet been
returned by the recording office, a copy thereof certified to be a true and
complete copy of such Mortgage sent for recording), (3) an original assignment
of the Mortgage to the Trustee or in blank in recordable form (except as
described below), (4) the policies of title insurance issued with respect to
each Mortgage Loan,

<PAGE>

and (5) the originals of any assumption, modification, extension or guaranty
agreements. It is expected that the Mortgages or assignments of Mortgage with
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respect to many of the Mortgage Loans will have been recorded in the name of an
agent on behalf of the holder of the related Mortgage Note. In those cases, no
Mortgage assignment in favor of the Trustee will be required to be prepared,
delivered or recorded. Instead, the Servicer will be required to take all
actions as are necessary to cause the Trustee to be shown as the owner of the
related Mortgage Loan on the records of the agent for purposes of the system of
recording transfers of beneficial ownership of mortgages maintained by the
agent. The Pooling and Servicing Agreement does not require the Depositor or any
other party to record the assignments and the Depositor does not expect to cause
the assignments to be recorded.

On the Closing Date, the Sponsor will make certain representations and
warranties similar to those summarized in the prospectus under the heading
"Description of the Agreements--Representations and Warranties; Repurchases™ to
the Depositor pursuant to the terms of a mortgage loan purchase and sale
agreement. In the Pooling and Servicing Agreement, the Depositor will assign
such representations and warranties to the Trustee for the benefit of holders of
the Offered Certificates. Within the period of time specified in the Pooling and
Servicing Agreement following its discovery of a breach of any representation or
warranty that materially or adversely affects the interests of holders of
Offered Certificates in a Mortgage Loan, or receipt of notice of such breach,
the Sponsor will be obligated to cure such breach or purchase the affected
Mortgage Loan from the Issuing Entity for a price equal to the unpaid principal
balance thereof plus accrued interest thereon plus any costs and damages
incurred by the Issuing Entity in connection with any violation by the affected
Mortgage Loan of any predatory or abusive lending laws (or, in certain
circumstances, to substitute another Mortgage Loan).

To the extent that any Mortgage Loan as to which a representation or
warranty has been breached is not purchased by the Sponsor, and a Realized Loss
occurs with respect to that Mortgage Loan, holders of the Offered Certificates
may incur a loss. See "Risk Factors--First Franklin Financial Corporation may
not be able to repurchase defective mortgage loans."

AMENDMENT

The Pooling and Servicing Agreement may be amended by the Depositor, the
Servicer and the Trustee with the consent of the NIMs Insurer, if any, without
the consent of certificateholders, for any of the purposes set forth under
"Description of the Agreements--Amendment™ in the prospectus and as set forth
under "Servicing of the Mortgage Loans - Pledge of Servicing Rights"™ herein;
provided, however, that the Swap Counterparty shall be notified of and must
consent to any amendment that will materially affect the Swap Counterparty”s
rights or interests under the Pooling and Servicing Agreement. In addition, the
Pooling and Servicing Agreement may be amended by the Depositor, the Servicer
and the Trustee and the holders of a 66 2/3% Percentage Interest of each class
of certificates affected thereby, with the consent of the NIMs Insurer, if any,
for the purpose of adding any provisions to or changing in any manner or
eliminating any of the provisions of the Pooling and Servicing Agreement or of
modifying in any manner the rights of the certificateholders; provided, however,
that no such amendment may

(1) reduce in any manner the amount of, or delay the timing of, payments
required to be distributed on any certificate without the consent of
the holder of such certificate;

(2) adversely affect in any material respect the interests of the holders
of any class of certificates in a manner other than as described in
clause (1) above, without the consent of the holders of certificates
of such class evidencing, as to such class, Percentage Interests
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aggregating 66 2/3%;
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(3) reduce the aforesaid percentage of aggregate outstanding principal
amounts of certificates of each class, the holders of which are
required to consent to any such amendment, without the consent of the
holders of all certificates of such class; or

(4) materially affect the Swap Counterparty®s rights or interests unless
the Swap Counterparty has received notice of and consented to such
amendment.

In addition, the Pooling and Servicing Agreement may be amended from time
to time by the Depositor, the Sponsor, the Servicer and the Trustee, without the
consent of any of the certificateholders, to comply with the provisions of
Regulation AB.

OPTIONAL TERMINATION

Promptly after the Initial Optional Termination Date, the Trustee will be
directed, pursuant to the Pooling and Servicing Agreement, to attempt to
terminate the Trust Fund through a one-time auction process, using procedures
that are mutually acceptable to the Trustee and the Depositor, and thereby
effect the retirement of all of the certificates. Pursuant to such procedures,
the Trustee will attempt to auction the remaining Trust Fund assets via a
solicitation of bids from at least three bidders. Any such termination will
occur only if the highest bid received is at least equal to the Optional
Termination Price. Net proceeds (after reimbursement of amounts due to the
Servicer and the Trustee) from the purchase will be distributed to the
certificateholders in the order of priority described herein. Any such optional
termination of the Trust Fund will result in an early retirement of the
certificates. IT a sufficient purchase price is not achieved at such auction,
thereafter the NIMs Insurer, if any, may purchase all of the Mortgage Loans at
the Optional Termination Price, which would result in an early retirement of the
certificates and the termination of the Trust Fund. If the auction fails to
achieve a sufficient purchase price and the NIMs Insurer fails to exercise its
option to purchase all of the Mortgage Loans, then HLS, as Servicer, may
purchase all of the Mortgage Loans, at a price described in the Pooling and
Servicing Agreement, which similarly would result in an early retirement of the
certificates and the termination of the Trust Fund.

EVENTS OF DEFAULT
Events of default will consist of:

(1) any failure by the Servicer to deposit in the Collection Account or
the Certificate Account the required amounts or remit to the Trustee
any payment (including an Advance required to be made under the terms
of the Pooling and Servicing Agreement) that continues unremedied for
the number of days set forth in the Pooling and Servicing Agreement
after written notice of the failure shall have been given to the
Servicer, the Trustee and the Depositor by the Trustee or the
Depositor, or to the Servicer, the Depositor and the Trustee by the
holders of certificates evidencing greater than 50% of the voting
rights evidenced by the certificates;
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(2) any failure by the Servicer to observe or perform In any material
respect any other of its covenants or agreements, or any breach of a
representation or warranty made by the Servicer in the Pooling and
Servicing Agreement, that continues unremedied for the number of days
set forth in the Pooling and Servicing Agreement after the giving of
written notice of the failure to the Servicer, the Trustee or the
Depositor by the Trustee or the Depositor, or to the Servicer, the
Depositor and the Trustee by the holders of certificates evidencing
greater than 50% of the voting rights evidenced by the certificates;
and
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(3) insolvency, readjustment of debt, marshaling of assets and liabilities
or similar proceedings, and certain actions by or on behalf of the
Servicer indicating its insolvency or inability to pay its
obligations.

As of any date of determination, (1) holders of the LIBOR Certificates will be
allocated 98% of all voting rights, allocated among the LIBOR Certificates in
proportion to their respective outstanding Certificate Principal Balances and
(2) holders of the Class C and Class P Certificates will be allocated all of the
remaining voting rights. Voting rights will be allocated among the certificates
of e