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PROSPECTUS SUPPLEMENT
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$692, 922, 000
Mor t gage Pass- Through Certificates, Series 2005-HEl
I XI'S Real Estate Capital Trust 2005-HE1l

| ssuer
Morgan Stanley ABS Capital | Inc.
Deposi tor
I XIS Real Estate Capital Inc. *
Sel | er
Countrywi de Hone Loans Servicing LP
Ser vi cer

The following classes of certificates are being offered pursuant to this
prospectus suppl ement and the acconpanying prospectus:

ORI G NAL CLASS EXPECTED RATI NGS

CLASS CERTI FI CATE BALANCE PASS- THROUGH RATE  (Fitch/ Mbody' s/ S&P)
Class A1 $200, 000, 000 Vari abl e AAA/ Aaal AAA
Class A-2 $157, 000, 000 Vari abl e AAA/ Aaal AAA
Class A-3 $176, 425, 000 Vari abl e AAA/ Aaal AAA
Class A-4 $37, 050, 000 Vari abl e AAA/ Aaal AAA
Class M1 $28, 311, 000 Vari abl e AA+ [ Aall AA+
Class M2 $22, 649, 000 Vari abl e AA | Aa2/ AA
Class M3 $13, 802, 000 Vari abl e AA | Aa3/ AA-
Class M4 $13, 094, 000 Vari abl e AA- | A1/ A+
Class M5 $11, 678, 000 Vari abl e A+l A2/ A
Class M6 $10, 263, 000 Vari abl e Al A3/ A-
Class B-1 $9, 555, 000 Vari abl e A-/ Baal/ BBB+
Class B-2 $7, 786, 000 Vari abl e BBB/ Baa2/ BBB
Class B-3 $5, 309, 000 Vari abl e BBB/ Baa3/ BBB-

You shoul d read the section entitled "Risk Factors" starting on page S-5 of this
prospectus suppl ement and page 6 of the acconpanying prospectus and consider
these factors before making a decision to invest in the certificates.

The certificates represent interests in the trust fund only and are not
interests in or obligations of any other person.

Nei ther the certificates nor the underlying nortgage |loans will be insured or
guaranteed by any governnental agency or instrumentality.

* Previously referred to as CDC Mdrtgage Capital Inc.

THE TRUST FUND - -

(o] The trust fund consists primarily of fixed and adjustable-rate, sub-prine,
first- and second-lien nortgage | oans secured by residential real
properties.

THE CERTI FI CATES - -

(o] The certificates represent beneficial interests in the assets of the trust
fund, as described in this prospectus supplenent; and

(o] The certificates will accrue interest at a rate equal to one-nonth LIBOR
plus a related fixed margin, subject to certain caps, as described in this
prospectus suppl enent.

PRE- FUNDI NG FEATURE - -

(o] The trust fund will have a pre-funding feature, pernitting the trust fund
to acquire up to approxi mately $123, 261,919 of additional nortgage |oans on
or prior to May 23, 2005.

CREDI T ENHANCEMENT - -

o Subordi nation as described in this prospectus supplenment under "Description
of the Certificates -- Priority of Distributions Anmong Certificates";

o Overcol | ateralization as described in this prospectus suppl enent under
"Description of the Certificates -- Overcoll ateralization Provisions"; and

o Excess interest as described in this prospectus suppl enent under
"Description of the Certificates -- Overcoll ateralization Provisions."

The Securities and Exchange Commi ssion and state securities regulators have
not approved or di sapproved of the offered certificates or determned if this
prospectus suppl ement or the acconpanying prospectus are truthful or conplete.
Any representation to the contrary is a crimnal offense.

Morgan Stanley ABS Capital | Inc. will not list the certificates on any
securities exchanges or on any automated quotation system of any securities
associ ati on.

The certificates offered by this prospectus supplenment will be purchased by
Morgan Stanley & Co. Incorporated, Banc of Anerica Securities LLC, and
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Countryw de Securities Corporation, and offered fromtinme to time to the public
in negoti ated transactions or otherwise at varying prices to be determned at
the tine of sale. Proceeds to the depositor fromthe sale of the offered
certificates are anticipated to be approxi mately $692, 922, 000 before the
deduction of expenses payable by the depositor, estimated to be approxinately
$1, 000, 000. The offered certificates will be available for delivery to investors
in book-entry formthrough the facilities of The Depository Trust Conpany,

Cl earstream Banki ng, societe anonyne, and Euroclear Bank, as operator of the

Eur ocl ear System on or about February 24, 2005.

MORGAN STANLEY
BANC OF AMERI CA SECURITIES LLC
COUNTRYW DE SECURI TI ES CORPORATI ON
I XI'S SECURI TI ES

February 22, 2005
<PAGE>

| MPORTANT NOTI CE ABOUT THE | NFORMATI ON PRESENTED IN THI S
PROSPECTUS SUPPLEMENT AND THE ACCOVPANYI NG PROSPECTUS

We provide information to you about the certificates in tw separate
docurments that provide nore detail in progression: (1) the acconpanyi ng
prospectus, which provides general information, sone of which may not apply to
your series of certificates, and (2) this prospectus suppl enent, which describes
the specific terms of your series of certificates. |If the acconpanying
prospectus contenplates nmultiple options, you should rely on the information in
this prospectus supplement as to the applicable option.

You should rely only on the information contained or incorporated by
reference in this prospectus supplenent and the acconpanyi ng prospectus. W have
not authorized anyone to provide you with different information.

We are not offering the Mdrtgage Pass-Through Certificates, Series 2005-HE1l
in any state where the offer is not pernitted.

For 90 days followi ng the date of this prospectus supplenent, all dealers
selling certificates will deliver a prospectus suppl ement and prospectus. This
requirenent is in addition to the dealers' obligation to deliver a prospectus
when acting as underwriters of the certificates with respect to their unsold
all otments or subscriptions.

We cannot sell the certificates to you unless you have received both this
prospectus suppl ement and the acconpanying prospectus.

We include cross-references in this prospectus supplenent and the
acconpanying prospectus to captions in these materials where you can find
further information concerning a particular topic. The table of contents in this
prospectus suppl ement and the table of contents in the prospectus provide the
pages on whi ch these captions are | ocated.

Some of the ternms used in this prospectus supplement are capitalized. These
capitalized terns have specified definitions, which are included at the end of
this prospectus suppl ement under the heading "G ossary."

Morgan Stanley ABS Capital | Inc.'s principal offices are |ocated at 1585
Broadway, New York, New York 10036, and its phone nunber is (212) 761-4000.
S-ii
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This summary highlights selected information fromthis prospectus

suppl ement and does not contain all
in maki ng your investment decision.

suppl ement and the acconpanyi ng prospectus carefully to understand all

terns of the offering of the certificates.
THE OFFERED CERTI FI CATES

The I XIS Real Estate Capital Trust 2005-HELl will
Pass- Through Certificates, Series 2005-HEL.
- the Class A1, Class A-2, Class A-3, Cass A4, Cass M1,
M3, Class M4, Cass M5, Oass M6, Cass B-1,

certificates - are being offered to you by this prospectus suppl enent.
together with the Class B-4 certificates,

offered certificates,
as the "LIBOR certificates" in this prospectus suppl enent.
certificates represent interests in a pool of nortgage |oans.

THE OTHER CERTI FI CATES
The trust will

B-4, Class X, Class P and Class R certificates,
this prospectus suppl enent.

that will not

The Cass B-4 certificates will have an initial
of approximtely $7,078,000 and represent
| oans.

interests in all

al so issue four other classes of certificates,
be of fered under

aggregat e princi pal
of the nortgage

of the information that you need to consider
You should read this entire prospectus

of the

i ssue the Mortgage
Thirteen classes of the certificates
Cass M2, dass
Cass B-2 and Class B-3

Such

are referred to
The LIBOR

the Class

bal ance
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The Class X certificates will have an initial aggregate principal balance
of approximtely $7,785,542, which is approximately equal to the initial
overcol | ateralization required by the pooling and servicing agreenment. The d ass
X certificates initially evidence an interest of approximately 1.10% in the
aggregate schedul ed principal balance of the nortgage loans in the trust.

The Class P certificates will have an initial certificate principal balance
of $100 and will not otherwise be entitled to distributions in respect of
principal or interest. The Class P certificates will be entitled to all

prepaynment prem unms or charges received in respect of the nortgage |oans.

The certificates will represent fractional undivided interests in the
assets of the trust, which will consist primarily of the nortgage | oans.

CLOSI NG DATE

On or about February 24, 2005.
CUT- OFF DATE

For any nortgage |loan transferred to the trust on the closing date,
February 1, 2005. For any nortgage |oan transferred to the trust during the
pre-fundi ng period, the first day of the nonth in which the loan is transferred
to the trust.
DI STRI BUTI ONS

Distributions on the certificates will be nade on the 25th day of each

month, or, if the 25th day is not a business day, on the next business day,
beginning in March 2005, to the holders of record on the preceding record date.

The record date for the LIBOR certificates will be the business day
preceding the related distribution date, unless the LIBOR certificates are
issued in definitive form in which case the record date will be the |ast

busi ness day of the nonth imredi ately preceding the nonth in which the related
distribution date occurs.

PAYMENTS OF | NTEREST

The pass-through rate for each class of LIBOR certificates will be equal to
the sum of one-nmonth LIBOR plus a fixed margin, subject to caps on those
pass-through rates. Interest will accrue on such LIBOR certificates on the basis

of a 360-day year and the actual nunber of days elapsed in the applicable
interest accrual period. The interest accrual period for any distribution date
will be the period fromand including the i mediately precedi ng distribution
date (or, for the first distribution date, fromand including the closing date)
to and including the day i nediately preceding such current distribution date.

PAYMENTS COF PRI NCI PAL

Principal will be paid on each class of LIBOR certificates on each
distribution date as descri bed under "Description of the Certificates --
Distributions of Interest and Principal" in this prospectus supplenent.

S 1
<PAGE>

CREDI T ENHANCEMENT

The credit enhancenment provided for the benefit of the holders of the
certificates consists solely of:

o] The use of excess interest to cover |osses on the nortgage |oans and
as a distribution of principal to naintain overcollateralization,

o] The subordi nation of distributions on the nore subordinate classes of
certificates to the required distributions on the nore senior classes
of certificates, and

o] The allocation of | osses on the nortgage | oans to the nopst subordinate
classes of certificates.

| NTEREST RATE CAP AGREEMENTS

The LIBOR certificates will have the benefit of interest rate cap
agreenents provided by Morgan Stanley Capital Services Inc., as cap provider to
cover certain shortfalls in interest that may result fromthe pass-through rates
on those classes of certificates being limted by the caps on those pass-through
rates. Al obligations of the trust under the interest rate cap agreenments wll
be paid on or prior to the closing date. For further information regarding these
interest rate cap agreenments, see "Description of the Certificates -- The
Interest Rate Cap Agreenents" in this prospectus supplenent.

THE MORTGAGE LOANS

The nortgage loans to be included in the trust will be primarily fixed- and
adj ust abl e-rate subprine nortgage | oans secured by first-lien or second-lien
nort gages or deeds of trust on residential real properties. Al of the nortgage
| oans were purchased by the depositor from| XS Real Estate Capital Inc., who
previously acquired the nortgage | oans from Chapel Mortgage Corporation, Encore
Credit Corp., Frenont Investnment & Loan, Inc., Honeowners Loan Corp., |npac
Fundi ng Corporation (and its affiliate, Novelle Financial Services, Inc.), First
Bank Mortgage, Lenders Direct Capital Corporation, People's Choice Home Loan,
Inc., Aegis Mrtgage Corporation, BNC Murtgage, Inc., Platinum Capital Group,

Al state Hone Loans, Inc., Master Financial, Inc., Home Loan Corp., Accredited
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Hone Lenders, Inc., ResMae Mortgage Corporation and NC Capital Corporation.

Unl ess otherw se noted, all percentages and statistics are based upon the
initial nortgage | oan pool as of the cut-off date.

The aggregate principal balance of the nortgage |oans purchased by the
trust on the closing date will be less than the anount required to be held by
the trust. On the closing date, the depositor will deposit approxinmately
$123, 261,919 into a segregated account maintained with the trustee for the
purchase of additional nortgage |oans. This account is referred to in this
prospectus suppl ement as the "pre-funding account." The trust will use the funds
in the pre-funding account to buy additional nortgage |oans fromthe depositor
after the closing date and on or prior to May 23, 2005. The depositor nust
satisfy certain conditions specified in the pooling and servicing agreenent
before it can sell additional nortgage |oans to the trust.

If any anmounts are remaining in the pre-funding account after May 23, 2005,
the holders of the Class A certificates will receive the renaining anount as a
principal distribution on the May 2005 distribution date in the manner described
in this prospectus suppl ement.

On the closing date, the trust will acquire the initial nortgage |oans. The
aggregate schedul ed principal balance of the initial nortgage |oans as of the
cut-off date will be approximately $584,523,723. Approximtely 89.12% of the
initial nortgage | oans are adjustable-rate and approxi mately 10.88% are
fixed-rate.

Approxi mately 96.25%of the initial nortgage |oans are secured by first
liens, and approximately 3.75% are secured by second |iens.

The initial nortgage | oans have original terns to naturity of not greater
than 360 nonths, have a wei ghted average remaining termto scheduled maturity of
approxi mately 350 nonths and have the follow ng approxi mate characteristics as
of the cut-off date:

Range of nortgage

rates:............... 4.890% to 13. 750%
Wei ght ed aver age
nortgage rate:....... 7.434%

Range of gross

mar gi ns of

adj ustable-rate

nortgage loans:...... 2.196% to 10. 990%
Wei ght ed aver age

gross margin of

adj ustable-rate

nortgage loans:...... 6. 641%
Range of m nimum

nortgage rates of

adj ustable-rate

nortgage loans:...... 3.750% to 11. 990%
Wei ght ed aver age

m ni mum nor t gage

rate of
adj ustable-rate
nortgage loans:...... 7.313%
S-2
<PAGE>

Range of maximum

nortgage rates of

adj ustable-rate

nortgage loans:...... 8.250% to 18. 990%
Wei ght ed aver age

maxi mum nor t gage

rate of

adj ustable-rate

nortgage loans:...... 13. 864%
Range of princi pal

balances:............ $ 5,404 to $ 836,454
Average principal

balance:............. $ 174,902

Range of original

| oan-to- val ue

ratios of

first-lien

nortgage loans:...... 9.80% to 100. 00%
Wei ght ed aver age

ori gi nal

| oan-to- val ue

ratio of

first-lien

nortgage loans:...... 80. 12%
Range of original

conbi ned

| oan-to- val ue

rati os of

second-|ien

nortgage loans:...... 35.71% to 100. 00%
Wei ght ed aver age

origi nal conbi ned

| oan-to- val ue

ratio of

second-|ien
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nortgage loans:...... 97.30%
Wei ght ed average next

adj ust rent date of

adj ustable-rate

nortgage loans:...... Novenber 2006

I nformati on about the characteristics of the initial nortgage |loans is
descri bed under "The Mrtgage Loan Pool" in this prospectus supplenment. As
descri bed herein, additional nortgage |oans, referred to herein as subsequent
nortgage | oans, may be added to the nortgage |oan pool after the closing date.

After an initial fixed rate period, the interest rate on each

adj ustabl e-rate nortgage |oan will adjust sem-annually on each adjustnent date
to equal the sumof six-nmonth LIBOR and the gross nargin for that nortgage |oan,
subj ect to periodic and lifetinme limtations. See "The Mrtgage Loan Pool -- The

Index in this Prospectus Supplenent."

For each adjustable-rate nortgage |oan, the first adjustment date will
occur only after an initial period of approxi mately six nonths, one year, two
years, three years or five years fromits respective date of origination, as
more fully described under "The Mrtgage Loan Pool in this Prospectus
Suppl erent . "

For additional information regarding the nortgage |oans, see "The Mrtgage
Loan Pool in this Prospectus Supplenent."

SERVI CI NG OF THE MORTGAGE LOANS

Countrywi de Hone Loans Servicing LP will act as servicer and will be
obligated to service and administer the nortgage |oans on behalf of the trust,
for the benefit of the holders of the certificates.

OPTI ONAL " CLEAN- UP CALL" TERM NATI ON OF THE TRUST

For so long as the Class X certificates are 100% owned, either directly or
indirectly, by IXIS Real Estate Capital Inc. or any of its affiliates, then the
servicer nay exercise a clean-up call on any distribution date when the
aggregate stated principal balance of the nortgage | oans, as of the | ast day of
the related due period, is less than or equal to 10% of the sum of the aggregate
princi pal balance of the nortgage |oans transferred to the trust on the closing
date and the initial anount on deposit in the pre-funding account. If at any
time the Class X certificates are not 100% owned, either directly or indirectly,
by I XIS Real Estate Capital Inc. or any of its affiliates, then the majority
owners of the Class X certificates may, at their option, exercise the clean-up
call on any distribution date when the aggregate stated principal bal ance of the
nortgage | oans, as of the last day of the related due period, is |less than or
equal to 10% of the sum of the aggregate principal balance of the nortgage |oans
transferred to the trust on the closing date and the initial anount on deposit
in the pre-funding account; provided, however, that | XS Real Estate Capital
Inc. or any of its affiliates, may only participate in the exercise of the
clean-up call by the najority owners of the Class X certificates if | XIS Real
Estate Capital Inc. or any of its affiliates, is not the majority owner of the
Class X Certificates, either directly or indirectly. If the Class X mgjority
owners do not exercise their right to exercise the clean-up call, the servicer
may exercise the clean-up call on any distribution date when the aggregate
stated principal balance of the nortgage |oans, as of the |ast day of the
rel ated due period, is less than or equal to 10% of the sum of the aggregate
princi pal balance of the nortgage |oans transferred to the trust on the closing
date and the initial anount on deposit in the pre-funding account. To exercise
the clean-up call, the party exercising the call nust purchase all of the
remai ni ng nortgage | oans; the purchase of the nortgage loans will result in the
paynment in full of the outstanding certificates on that distribution date and
the term nation of the trust.

Notwi t hstandi ng the foregoing, if S&P has rated a class of debt securities
(referred to as "net interest nargin securities") then outstanding that are
backed by the Class X and Class P certificates, pursuant to

S-3
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the pooling and servicing agreement, the servicer exercising the clean-up call
will be permtted to purchase the nortgage |oans only if one of the follow ng
additional conditions is net: (i) after distribution of the proceeds of the
clean-up call to the certificate holders (other than the holders of the Cass X,
Class P and Class Rcertificates), the distribution of the remaining proceeds to
the ass X and Cass P certificates will be sufficient to pay the outstanding
princi pal amount of, and accrued and unpaid interest on, the net interest margin
securities, or (ii) (A) prior to the clean-up call, the servicer exercising such
clean-up call renmits to the trustee an anpunt that, together with the
termnation price, will be sufficient to pay the outstanding principal anmount of
and accrued and unpaid interest on the net interest margin securities, and (B)
the trustee remts that anount directly to the indenture trustee under the
indenture creating the net interest margin securities.

ADVANCES

The servicer will be required to make cash advances with respect to
del i nquent paynents of principal and interest on the nortgage | oans unless the
servicer reasonably believes that the cash advances cannot be repaid fromfuture
paynments on the applicable nortgage | oans. These cash advances are only intended
to maintain a regular flow of scheduled interest and principal paynments on the
certificates and are not intended to guarantee or insure agai nst |osses.

ERI SA CONSI DERATI ONS

5/31/2010 8:10 AM
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Subj ect to the conditions described under "ERI SA Considerations" in this
prospectus supplenment, the of fered certificates may be purchased by an enpl oyee
benefit plan or other retirement arrangenent subject to Title | of ERISA or
Section 4975 of the Internal Revenue Code.

FEDERAL TAX ASPECTS

Dewey Bal l antine LLP is acting as tax counsel to the trust and is of the
opi nion that:

o portions of the trust will be treated as one or nore real estate
nortgage i nvestnent conduits, or REM Cs, for federal incone tax
pur poses, and

o the Class A, Class Mand Class B certificates will represent regul ar
interests in a REMC, which will be treated as debt instruments of a
REM C, and such certificates will also represent interests in certain
excess reserve fund account paynents, which will be treated as a
notional principal contract for federal incone tax purposes.

See "Material Federal Incone Tax Considerations" in this prospectus supplenent.
LEGAL | NVESTMENT

The offered certificates will not constitute "nortgage related securities"
for purposes of the Secondary Mrtgage Market Enhancenent Act of 1984, as
amended, commonly known as SMVEA. |f your investment activities are subject to
legal investment |aws and regul ations, regul atory capital requirenents, or
review by regulatory authorities, then you may be subject to restrictions on
investment in the offered certificates. You should consult your own | egal
advisors for assistance in determning the suitability of and consequences to
you of the purchase, ownership, and sale of the offered certificates. See "Legal
Investnent" in this prospectus supplement and in the prospectus.

RATI NGS

In order to be issued, the offered certificates nust be assigned ratings
not |ower than the following by Fitch, Inc., Mody's Investors Service, Inc. and
Standard & Poor's Ratings Services, a division of The McG aw H || Conpanies,
Inc.:

FITCH MOODY' S S&P

Class A-1....... AAA Aaa AAA
Class A-2....... AAA Aaa AAA
Class A-3....... AAA Aaa AAA
Class A-4....... AAA Aaa AAA
Class M1....... AA+ Aal AA+
Class M2....... AA Aa2 AA
Class M3....... AA Aa3 AA-
Class M4....... AA- Al A+
Class M5....... A+ A2 A
Class M6....... A A3 A-
Class B-1....... A- Baal BBB+
Class B-2....... BBB Baa2 BBB
Class B-3....... BBB Baa3 BBB-

A security rating is not a recomendation to buy, sell or hold securities.
These ratings nmay be lowered or withdrawn at any time by any of the rating
agencies. The ratings set forth above do not take into account the existence of
the interest rate cap agreements with respect to the LIBOR certificates.

S-4
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RI SK FACTORS

In addition to the risk factors discussed in the prospectus, prospective
certificatehol ders should consider, anong other things, the foll ow ng additional
factors in connection with the purchase of the certificates. Unless otherw se
noted, all percentages are approxinmate and are based upon the schedul ed
princi pal balances of the initial nortgage | oans as of the cut-off date, which
is February 1, 2005.

IF THE FUNDS ON DEPCSI T I N THE PRE- FUNDI NG ACCOUNT ARE NOT USED TO PURCHASE
ADDI TI ONAL MORTGAGE LOANS, THOSE FUNDS W LL BE DI STRIBUTED AS A PAYMENT OF
PRI NCI PAL, WHI CH MAY ADVERSELY AFFECT THE YI ELD ON YOUR SECURI Tl ES.

If all of the noney originally deposited in the pre-funding account has not
been used by May 23, 2005 for the purchase of additional nortgage |oans, the
remai ni ng amount will be applied as a paynment of principal on the fol | owing
distribution date to the holders of the Class A certificates. If the ampunt of
cash is substantial, the Class A certificates will receive a significant
unexpected early paynment of principal. Amounts remaining in the pre-funding
account at such time will be distributed as paynents on the Class A certificates
as described in this prospectus supplement. These paynents coul d adversely
affect your yield on your certificates, particularly if you purchase your
certificates at a premum Al so, there is no assurance that affected
certificateholders will be able to reinvest that cash in another investnent with
a conparable yield.

Any purchase of additional nortgage |oans by the trust using funds on
deposit in the pre-funding account is subject to the follow ng conditions, anmong
ot hers:
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o each additional nortgage |oan nust satisfy specified statistical
criteria and representations and warranties;

o] addi tional nortgage loans will not be selected in a manner that is
believed to be adverse to the interests of the holders of the
certificates; and

o opi nions of counsel will be delivered concerning the validity of the
conveyance of additional nortgage |oans.

The ability of the seller to acquire subsequent nortgage |oans neeting the
requirements for inclusion in the nortgage | oan pool described above and under
the caption "--Conveyance of Subsequent Mortgage Loans" nay be affected as a
result of a variety of social and econonic factors. Economic factors include
interest rates, unenploynment levels, the rate of inflation and consumer
perception of econom c conditions generally. However, we cannot assure you as to
whet her or to what extent economic or social factors will affect the seller's
ability to acquire additional nortgage |oans and therefore the availability of
subsequent nortgage | oans. The seller may only acquire subsequent nortgage |oans
from Chapel Mrtgage Corporation, Encore Credit Corp., Frenont |nvestnment &
Loan, Inc., Homeowners Loan Corp., |npac Funding Corporation (and its affiliate,
Novel | e Financial Services, Inc.), First Bank Mortgage, Lenders Direct Capital
Cor porati on, People's Choice Home Loan, Inc., Aegis Mrtgage Corporation, BNC
Mortgage, Inc., Platinum Capital Goup, Allstate Hone Loans, Inc., Master
Financial, Inc., Home Loan Corp., Accredited Hone Lenders, Inc., ResMae Mrtgage
Corporation and NC Capital Corporation.

The nortgage |oans were made, in part, to borrowers who, for one reason or
another, are not able, or do not w sh, to obtain financing fromtraditional
sources. These nortgage |oans may be considered to be of a riskier nature than
nortgage | oans made by traditional sources of financing, so that the hol ders of
the certificates may be deemed to be at greater risk than if the nortgage |oans
were nade to other types of borrowers.

The underwriting standards used in the origination of the nortgage |oans
held by the trust are generally less stringent than those of Fannie Mae or
Freddie Mac with respect to a borrower's credit history and in certai n other
respects. Borrowers on the nortgage | oans nay have an inpaired or
unsubstantiated credit history. As a result of this |less stringent approach to
underwriting, the nortgage |oans purchased by the trust may experience higher
rates of delinquencies, defaults and foreclosures than nortgage |oans
underwritten in a manner which is nore sinilar to the Fannie Mae and Freddie Mac
gui del i nes.

GEOGRAPHI C CONCENTRATI ON OF THE MORTGAGE LOANS | N PARTI CULAR JURI SDI CTI ONS NAY
RESULT I N GREATER LOSSES | F THOSE JURI SDI CTI ONS EXPERI ENCE ECONOM C DOWNTURNS.

Di fferent geographic regions of the United States fromtime to time wll
experi ence weaker regional economc conditions and housing markets, and,
consequently, nmay experience higher rates of |oss and delinquency on
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nortgage | oans generally. Any concentration of the nortgage |loans in a region
may present risk considerations in addition to those generally present for

sim | ar nortgage-backed securities wthout that concentration. This may subject
the nortgage |oans held by the trust to the risk that a downturn in the econony
inthis region of the country would nore greatly affect the pool than if the
pool were nore diversified.

In particular the foll owing approximate percentages of initial nortgage
loans as of the cut-off date were secured by nortgaged properties |located in the
following states:

California Fl orida

47. 87% 13.66%

Because of the relative geographic concentration of the nortgaged
properties within these states, |osses on the nortgage |oans may be higher than
woul d be the case if the nortgaged properties were nore geographically
diversified. For exanple, sonme of the nortgaged properties may be nore
susceptible to certain types of special hazards, such as earthquakes,
hurricanes, wildfires, floods, and other natural disasters and major civil
di sturbances, than residential properties located in other parts of the country.

In addition, the econonmies of the states with high concentrations of
nort gaged properties may be adversely affected to a greater degree than the
econom es of other areas of the country by certain regional devel opnents. If the
residential real estate markets in an area of concentration experience an
overal | decline in property values after the dates of origination of the
respective nortgage | oans, then the rates of delinquencies, foreclosures and
| osses on the nortgage | oans may increase and the increase may be substantial.

EFFECT ON YI ELDS CAUSED BY PREPAYMENTS, DEFAULTS AND LOSSES

Mort gagors may prepay their nmortgage loans in whole or in part at any tine. W
cannot predict the rate at which nortgagors will repay their nortgage |oans. A
prepaynent of a nortgage |oan generally will result in a prepaynent on the
certificates.

o I'f you purchase your certificates at a discount and principal is
repai d sl ower than you anticipate, then your yield may be | ower than
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you antici pate.

o If you purchase your certificates at a premiumand principal is repaid
faster than you anticipate, then your yield may be | ower than you
antici pate.

o The rate of prepaynents on the nortgage loans will be sensitive to
prevailing interest rates. Generally, for fixed-rate nortgage |oans,
if prevailing interest rates decline significantly bel ow the interest
rates on the fixed-rate nortgage | oans, the fixed-rate nortgage |oans
are nore likely to prepay than if prevailing rates remain above the
interest rates on the fixed-rate nortgage |oans. Conversely, if
prevailing interest rates rise significantly, prepaynents on the
fixed-rate nortgage |oans may decrease.

o The prepaynent rate on the adjustable-rate nortgage | oans may respond
to different factors than the prepaynent rate on the fixed-rate | oans,
or may respond differently to the sane factors. If, at the tinme of
their first adjustnent, the interest rates on any of the
adj ustabl e-rate nortgage | oans would be subject to adjustment to a
rate higher than the then prevailing nortgage interest rates available
to borrowers, the borrowers may prepay their adjustable-rate nortgage
| oans. The adjustable-rate nortgage | oans nay al so suffer an increase
in defaults and |iquidations follow ng upward adjustnents of their
interest rates, especially following their initial adjustnents.

o Approximately 88.40% of the initial nortgage |oans require the
nortgagor to pay a prepaynment charge in certain instances if the
nortgagor prepays the nortgage |oan during a stated period, which may
be fromsix nonths to five years after the nortgage | oan was
originated. A prepaynent charge nay or may not di scourage a nortgagor
from prepaying the related nortgage | oan during the applicable period.
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o The originators nmay be required to purchase nortgage | oans fromthe
trust in the event certain breaches of their respective
representations and warranti es occur and have not been cured. These
purchases will have the same effect on the holders of the LIBOR
certificates as a prepaynent of those nortgage | oans.

o For so long as the Class X certificates are 100% owned, either

directly or indirectly, by I XIS Real Estate Capital Inc. or any of its
affiliates, then the servicer nmay exercise a clean-up call on any
distribution date when the aggregate stated principal bal ance of the
nortgage |oans, as of the last day of the related due period, is |less
than or equal to 10% of the sum of the aggregate principal bal ance of
the nortgage | oans transferred to the trust on the closing date and
the initial anmount on deposit in the pre-funding account. |f at any
tinme, the Class X certificates are not 100% owned, either directly or
indirectly, by I XIS Real Estate Capital Inc. or any of its affiliates,
then the najority owners of the Cass X certificates may, at their
option, exercise the clean-up call on any distribution date when the
aggregate stated principal balance of the nortgage |oans, as of the

| ast day of the rel ated due period, is less than or equal to 10% of
the sum of the aggregate principal balance of the nortgage |oans
transferred to the trust on the closing date and the initial anount on
deposit in the pre-funding account; provided, however, that |XIS Real
Estate Capital Inc. or any of its affiliates, nmay only participate in
the exercise of the clean-up call by the majority owners of the Class
X certificates if I XIS Real Estate Capital Inc. or any of its
affiliates, is not the najority owner of the Class X Certificates,
either directly or indirectly. If the Class X majority owners do not
exercise their right to exercise the clean-up call, the servicer my
exercise the clean-up call on any distribution date when the aggregate
stated principal balance of the nortgage | oans, as of the | ast day of
the related due period, is |less than or equal to 10% of the sum of the
aggregate principal balance of the nortgage |oans transferred to the
trust on the closing date and the initial amount on deposit in the

pre-funding account. To exercise the clean-up call, the party
exercising the call nust purchase all of the remaining nortgage | oans;
the purchase of the nortgage loans will result in the payment in full

of the certificates on that distribution date and the term nation of
the trust. Notw thstanding the foregoing, if S& has rated a class of
net interest margin securities then outstanding that are backed by the
Class X and Class P certificates, the servicer exercising such
clean-up call will be permtted to purchase the nortgage |loans only if
one of the following conditions is nmet: (i) after distribution of the
proceeds of the clean-up call to the certificate holders (other than
the holders of the ass X, Class P and Class R certificates), the

di stribution of the renmmining proceeds to the Cass X and Class P
certificates will be sufficient to pay the outstanding principal
anount of, and accrued and unpaid interest on, the net interest margin
securities, or (ii) (A) prior to the clean-up call, the servicer
exercising such clean-up call renits to the trustee an anount that,
together with the termnation price, will be sufficient to pay the

out st andi ng principal anmount of and accrued and unpaid interest on the
net interest margin securities, and (B) the trustee remts that anount
directly to the indenture trustee under the indenture creating the net
interest margin securities.

If the rate of default and the anpunt of |osses on the nortgage |oans is higher
than you expect, then your yield may be | ower than you expect.
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o As a result of the absorption of realized | osses on the nortgage |oans
by excess interest and overcollateralization as described in this
prospectus supplenment, |iquidations of defaulted nortgage | oans,

whet her or not realized | osses are incurred upon the |iquidations, are
likely to result in an earlier return of principal to the LIBOR
certificates and are likely to influence the yield on the LIBOR
certificates in a manner simlar to the manner in which principal
prepaynents on the nortgage | oans would influence the yield on the

LI BOR certificates.

o The overcol | ateralization provisions are intended to result in an
accel erated rate of principal distributions to holders of the LIBOR
certificates then entitled to principal distributions at any tinme that
the overcol lateralization provided by the nortgage | oan pool falls
below the required level. An earlier return of principal to the
hol ders of the LIBOR certificates as a result of the

overcol | ateralization provisions will influence the yield on the LIBOR
certificates in a manner simlar to the manner in which principal
prepaynents on the nortgage loans will influence the yield on the

LI BOR certificates.

o The nultiple class structure of the LIBOR certificates causes the
yield of certain classes of the LIBOR certificates to be particularly
sensitive to changes in the rates of prepaynments of nortgage | oans.
Because distributions of principal will be nade to the cl asses of
LI BOR certificates according to the priorities described in this
prospectus supplenment, the yield to maturity on those classes of LIBOR
certificates will be sensitive to the rates of prepaynent on the
nortgage | oans experienced both before and after the
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comrencenent of principal distributions on those classes. |n
particular, the Class M1, Class M2, Class M3, Cass M4, Cass M5,
Cass M6, Cass B-1, Class B-2, Class B-3 and Class B-4 certificates
generally are not entitled to receive (unless the aggregate
certificate principal balances of the Class A certificates have been
reduced to zero) any portion of the ampunt of principal payable to the
LI BOR certificates prior to the distribution date in March 2008.
Thereafter, subject to the | oss and del i nquency performance of the
nortgage | oan pool, the Class M1, Class M2, Cass M3, Oass M4,
Cass M5, Cass M6, Class B-1, Class B-2, Class B-3 and Class B-4
certificates may continue (unless the aggregate certificate principal
bal ances of the Class A certificates have been reduced to zero) to
receive no portion of the amount of principal then payable to the

LI BOR certificates. The weighted average |lives of the Class M1, C ass
M2, Class M3, Class M4, Class M5, Class M6, Cass B-1, dass B-2,
Class B-3 and Class B-4 certificates will therefore be |onger than
woul d ot herwi se be the case. The effect on the market val ue of the
Cass M1, Cass M2, Cass M3, Class M4, Class M5, Class M6,
Class B-1, Class B-2, Cass B-3 and Class B-4 certificates of changes
in market interest rates or market yields for sinmilar securities may
be greater than for the Class A certificates.

The val ue of your certificates may be reduced if the rate of default or the
armount of |osses are higher than expected.

o If the performance of the nortgage |loans is substantially worse than
assumed by the rating agencies, the ratings of any class of the LIBOR
certificates may be lowered or withdrawn in the future. This may
reduce the value of those certificates. No one will be required to
suppl erent any credit enhancenent or to take any other action to
mai ntain any rating of the certificates.

Newl y ori ginated nortgage | oans nay be nore likely to default, which may cause
| osses on the LIBOR certificates.

o Defaults on nortgage | oans tend to occur at higher rates during the
early years of the nortgage |oans. Substantially all of the nortgage
| oans have been originated within the 12 nonths prior to their sale to
the trust. As a result, the trust may experience higher rates of
default than if the nortgage | oans had been outstanding for a |onger
period of tinme.

The credit enhancenent features may be inadequate to provide protection for the
LIBOR certificates.

o The internal credit enhancenent features of the trust described in the
summary of this prospectus supplenent are intended to enhance the
l'i kel i hood that hol ders of the Class A certificates, and to a limted
extent, the holders of the Class Mcertificates and, to a | esser

degree, the holders of the Class B certificates, will receive regular
paynments of interest and principal. However, we cannot assure you that
the applicable credit enhancenent of the trust will adequately cover

any shortfalls in cash available to pay your certificates as a result
of delinquencies or defaults on the nortgage |loans. |f delinquencies
or defaults occur on the nortgage |oans, neither the servicer nor any
other entity will advance schedul ed nonthly paynents of interest and
principal on delinquent or defaulted nortgage |oans if the advances
are not likely to be recovered.

o If substantial |osses occur as a result of defaults and del i nquent
paynments on the nortgage | oans, you may suffer | osses.

5/31/2010 8:10 AM



11 of 196

http://www.sec.gov/Archives/edgar/data/1030442/000101905605000257...

Generated by Foxit PDF Creator © Foxit Software
http://www.foxitsoftware.com For evaluation only.

| NTEREST GENERATED BY THE MORTGAGE LOANS MAY BE | NSUFFI Cl ENT TO MAI NTAIN THE
REQUI RED LEVEL OF OVERCOLLATERALI ZATI ON.

The wei ghted average of the net interest rates on the nortgage |oans is
expected to be higher than the weighted average of the pass-through rates on the
LI BOR certificates. The nortgage |oans are expected to generate nore interest
than is needed to pay interest owed on the LIBOR certificates and to pay certain
fees and expenses of the trust. Any renmmining interest generated by the nortgage

loans will then be used to absorb | osses that occur on the nortgage | oans. After
these financial obligations of the trust are covered, the avail able excess
interest generated by the nortgage loans will be used to maintain

overcol |l ateralization at the required |level determned as provided in the
pooling and servicing agreement. W cannot assure you, however, that enough

excess interest will be generated to absorb |osses or to maintain the required
| evel of overcollateralization. The factors described below, as well as the
factors described in the next Risk Factor, will affect the ampbunt of excess
interest that the nortgage |loans will generate:
S-8
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o Every time a nortgage loan is prepaid in full, excess interest may be
reduced because the nortgage loan will no |onger be outstanding and
generating interest or, in the case of a partial prepaynent, wll be

generating less interest.

o Every time a nortgage loan is liquidated or witten off, excess
interest may be reduced because those nortgage |oans will no | onger be
out standi ng and generating interest.

o If the rates of delinquencies, defaults or |osses on the nortgage
loans turn out to be higher than expected, excess interest wll be
reduced by the anpunt necessary to conpensate for any shortfalls in
cash available to make required distributions on the LIBOR
certificates.

o The adjustable-rate nortgage | oans have interest rates that adjust
based on an index that is different fromthe index used to determ ne
the pass-through rates on the LIBOR certificates, and the fixed-rate
nortgage | oans have interest rates that do not adjust. In addition,
the first adjustnent of the interest rates for approxi mately 0.43% of
the initial adjustable-rate nortgage loans will not occur until six
nonths after the date of origination, the first adjustnent of the
interest rates for approximately 0.90% of the initial adjustable-rate
nortgage |loans will not occur until one year after the date of
origination, the first adjustnent of the interest rates for
approxi mately 88.75% of the initial adjustable-rate nortgage | oans

wi Il not occur until two years after the date of origination, the
first adjustnent of the interest rates for approximtely 8.92% of the
initial adjustable-rate nortgage loans will not occur until three

years after the date of origination and the first adjustment of the
interest rates for approximately 1.00% the initial adjustable-rate
nortgage |loans will not occur until five years after the date of
origination. As a result, the One-Mnth LIBOR index on the LIBOR
certificates may increase relative to the weighted average of the
interest rates on the nortgage | oans, or the One-Mnth LIBOR i ndex on
the LIBOR certificates may remain constant as the wei ghted average of
the interest rates on the nortgage |oans declines. In either case,
this would require that nore of the interest generated by the nortgage
| oans be applied to cover interest on the LIBOR certificates. The
pass-through rates on the LIBOR certificates cannot exceed the

wei ghted average coupon of the nortgage |oan pool net of certain fees
and expenses of the trust.

o | f prepaynents, defaults and |iquidations occur nore rapidly on the
nortgage loans with relatively higher interest rates than on the
nortgage loans with relatively |lower interest rates, the anount of
excess interest generated by the nortgage loans will be | ess than
woul d ot herwi se be the case.

o] Investors in the LIBOR certificates, and particularly the Class B
certificates, should consider the risk that the overcollateralization
may not be sufficient to protect your certificates froml osses.

EFFECT OF MORTGAGE RATES AND OTHER FACTORS ON THE PASS- THROUGH RATES OF THE
LI BOR CERTI FI CATES.

The LIBOR certificates accrue interest at pass-through rates based on the
one-nmonth LI BOR index plus specified margins, but are subject to certain
limtations. Those limtations on the pass-through rates for the LIBOR
certificates are, in part, based on the weighted average of the interest rates
on the nortgage | oans net of certain fees and expenses of the trust.

A variety of factors, in addition to those described in the previous risk
factor, could limt the pass-through rates and adversely affect the yield to
maturity on the LIBOR certificates. Some of these factors are described bel ow

o The interest rates on the fixed-rate nortgage |oans will not adjust,
and the interest rates on the adjustabl e-rate nortgage | oans are based
on a six-nonth LIBOR index. Al of the adjustable-rate nortgage | oans
have periodic, mnimmand maxi numlimtations on adjustnents to their
nortgage rates, and, as discussed in the previous risk factor, nost of
the adjustable-rate nortgage |loans will not have the first adjustnent
to their nortgage rates until six nonths, one year, two years, three
years or five years after the origination of those nortgage |oans. As
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a result of the limt on the pass-through rates for the LIBOR
certificates, those certificates may accrue | ess interest than they
woul d accrue if their pass-through rates were based solely on the
one-nmonth LIBOR i ndex plus the specified margins.

o Si x-nmonth LIBOR may change at different times and in different amounts
than one-nonth LIBOR As a result, it is possible that interest rates
on certain of the adjustable-rate nortgage |oans may decline while the
pass-through rates on the LIBOR certificates are stable or rising. It
is al so possible that the interest rates on certain of the
adj ustabl e-rate nortgage | oans and the pass-through rates for the
LI BOR certificates my
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decline or increase during the same period, but that the pass-through
rates on these certificates may decline nore slowy or increase nore
rapidly.

o The pass-through rates for the LIBOR certificates adjust nmonthly and
are subject to maxi numinterest rate caps while the interest rates on
certain of the adjustable-rate nortgage |oans adjust |ess frequently
and the interest rates on the fixed-rate nortgage | oans do not adjust.
Consequently, the linit on the pass-through rates for the LIBOR
certificates may linmit increases in the pass-through rates for those
cl asses for extended periods in a rising interest rate environnent.

o | f prepaynents, defaults and |iquidations occur nore rapidly on the
nortgage loans with relatively higher interest rates than on the
nortgage loans with relatively |lower interest rates, the pass-through
rates on the LIBOR certificates are nore likely to be limted.

o If the pass-through rates on the LIBOR certificates are limted for
any distribution date due to a cap based on the wei ghted average net
interest rates of the nortgage |oans, the resulting interest
shortfalls may be recovered by the holders of these certificates on
the same distribution date or on future distribution dates on a
subordi nated basis to the extent that on that distribution date or
future distribution dates there are available funds remaining after
certain other distributions on the LIBOR certificates and the paynent
of certain fees and expenses of the trust. These shortfalls on any
class of the LIBOR certificates nay al so be covered by anpunts payabl e
under the interest rate cap agreenents related to such class, to the
extent that, for any distribution date, one-nonth LIBOR exceeds the
applicable cap strike with respect to such class of certificates and
such distribution date. However, we cannot assure you that these
funds, if available, will be sufficient to fully cover these
shortfalls. See "Description of the Certificates-- The Interest Rate
Cap Agreenents" in this prospectus supplenent.

Shortfalls in interest on a distribution date resulting fromthe foregoing
factors may be made up on subsequent distribution dates, but only on a
subordi nated basis. We cannot assure you that funds will be available for this
pur pose.

PREPAYMENTS ON THE MORTGAGE LOANS COULD LEAD TO SHORTFALLS I N THE DI STRI BUTI ON
OF | NTEREST ON YOUR CERTI FI CATES.

The dates on whi ch schedul ed paynments are due on the nortgage |oans occur
t hroughout a nmonth. Wen a voluntary principal prepaynent is nmade by the
nortgagor on a nortgage | oan (excluding any paynents made upon |iquidation of
any nortgage |oan), the nortgagor is charged interest only up to the date of the
prepaynment, instead of for a full nonth. However, principal prepayments wll
only be passed through to the holders of the certificates once a nonth on the
distribution date that follows the prepaynment period in which the prepaynent was
received by the servicer. In the event the tinming of any voluntary prepaynments
in full would cause there to be less than one full nonth's interest, at the
applicabl e nortgage rates, available to be distributed to certificatehol ders
with respect to the prepaid nortgage | oans, the servicer is obligated to pay an
armount, without any right of reinbursement, for shortfalls in interest
col | ections payable on the certificates that are attributable to the difference
between the interest paid by a nortgagor in connection with those principal
prepaynments in full and thirty days' interest on the prepaid nortgage |oans, but
only to the extent those shortfalls do not exceed the servicing fees for that
distribution date payable to the servicer.

If the servicer fails to make such paynent or the shortfall exceeds the

servicing fee payable to the servicer for any distribution date, there will be
fewer funds available for the distribution of interest on the certificates. In
addition, no such paynents fromthe servicer will be available to cover

prepaynent interest shortfalls resulting frompartial prepayments or involuntary
prepaynents such as the |iquidation of a defaulted nortgage | oan. Such
shortfalls of interest, if they result in the inability of the trust to pay the
full ampunt of the current interest on the certificates, will result in a
reduction of the yield on your certificates.

Shortfalls in interest on a distribution date resulting fromthe foregoing
factors may be made up on subsequent distribution dates, but only on a
subordi nated basis.
ADDI TI ONAL RI SKS ASSOCI ATED W TH THE CLASS M AND CLASS B CERTI FI CATES.

The wei ghted average lives of, and the yields to maturity on, the Class M
and Class B certificates will be progressively nore sensitive, in that order, to
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the rate and timng of nortgagor defaults and the severity of ensuing
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|l osses on the nortgage loans. If the actual rate and severity of |osses on the
nortgage | oans is higher than those assuned by an investor in such certificates,
the actual yield to maturity of such certificates nay be lower than the yield
anticipated by such hol der based on such assunption. The tim ng of |osses on the
nortgage loans will also affect an investor's actual yield to maturity, even if
the rate of defaults and severity of |osses over the life of the nortgage |oans
are consistent with an investor's expectations. In general, the earlier a |oss
occurs, the greater the effect on an investor's yield to maturity. Realized

| osses on the nortgage | oans, to the extent they exceed the ampunt of

overcol |l ateralization follow ng distributions of principal on the rel ated
distribution date, will reduce the aggregate principal balance of the dass B-4,
Class B-3, Class B-2, Class B-1, Cass M6, Class M5, Cass M4, Class M3,
Class M2 and Class M1 certificates, in that order. As a result of this

reduction, less interest will accrue on such class of certificates than would
ot herwi se be the case. Once a realized loss is allocated to a certificate, no
principal or interest will be distributable with respect to such witten down

armount, except to the extent of any subsequent recoveries received on |iquidated
nortgage | oans after they are |iquidated. However, the anount of any realized

| osses allocated to the Class Mor Class B certificates may be paid to the

hol ders of those certificates according to the priorities set forth under
"Description of the Certificates -- Overcollateralization Provisions" in this
prospectus suppl ement .

Unl ess the aggregate principal balances of the Class A certificates have
been reduced to zero, the Class Mand Cass B certificates will not be entitled
to any principal distributions until at |east March 2008 or a |ater date as
provided in this prospectus supplenment, or during any period in which
del i nquencies or cunul ative | osses on the nortgage | oans exceed certain |evels.
As a result, the weighted average lives of the Class Mand Cass B certificates
will be I onger than woul d otherwi se be the case if distributions of principal
were allocated anong all of the certificates at the sane tine. As a result of
the I onger weighted average lives of the Cass Mand Cass B certificates, the
hol ders of such certificates have a greater risk of suffering a loss on their
investments. Further, because such certificates m ght not receive any principal
if certain delinquency levels occur, it is possible for such certificates to
receive no principal distributions even if no | osses have occurred on the
nor t gage | oan pool .

In addition, the multiple class structure of the Class Mand Class B
certificates causes the yield of such classes to be particularly sensitive to
changes in the rates of prepaynent of the nortgage | oans. Because distributions

of principal will be nade to the holders of such certificates according to the
priorities described in this prospectus supplenment, the yield to maturity on
such classes of certificates will be sensitive to the rates of prepaynent on the

nortgage | oans experienced both before and after the commencenent of principal
distributions on such classes. The yield to maturity on such cl asses of
certificates will also be extrenely sensitive to |osses due to defaults on the
nortgage | oans (and the timng of those | osses), to the extent such | osses are
not covered by excess interest, the Class X certificates or a class of Class M
and Class B certificates with a |ower paynent priority. Furthernore, as
described in this prospectus supplenent, the timng of receipt of principal and
interest by the Class Mand Class B certificates may be adversely affected by

| osses even if such classes of certificates do not ultimtely bear such |oss.

DELAY I N RECEI PT OF LI QUI DATI ON PROCEEDS; LI QUI DATI ON PROCEEDS MAY BE LESS THAN
THE MORTGAGE LOAN BALANCE.

Substantial delays could be encountered in connection with the |iquidation
of delinquent nortgage |oans. Further, reinbursement of advances nmade on a
nortgage | oan, |iquidation expenses such as legal fees, real estate taxes,
hazard i nsurance and mai ntenance and preservati on expenses nmay reduce the
portion of |iquidation proceeds payable on the certificates. |If a nortgaged
property fails to provide adequate security for the nortgage |oan, you wll
incur a loss on your investment if the credit enhancenents described in this
prospectus supplenment are insufficient to cover the |oss.

A PORTI ON OF THE MORTGAGE LOANS ARE SECURED BY SUBORDI NATE MORTGAGES; | N THE
EVENT OF A DEFAULT, THESE MORTGAGE LOANS ARE MORE LI KELY TO EXPERI ENCE LOSSES.

Approxi mately 3.75% of the initial nortgage |oans as of the cut-off date
are secured by second-lien nortgages which are subordinate to the rights of the
hol der of the related senior nortgages. As a result, the proceeds from any

l'i quidati on, insurance or condemnation proceedings will be available to satisfy
the principal balance of the nortgage loan only to the extent that the clains,
if any, of each related senior nortgagee are satisfied in full, including any

rel ated foreclosure costs. In addition, a holder of a subordinate or junior
nortgage may not foreclose on the nortgaged property securing such nortgage
unl ess it either pays the entire amount of the senior nortgages to the
nortgagees at or prior to the foreclosure sale or undertakes the obligation to
neke payments on each senior
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nortgage in the event of a default thereunder. The trust will have no source of
funds to satisfy any senior nortgage or nmamke payments due to any senior
nor t gagee.

An overall decline in the residential real estate markets coul d adversely
affect the values of the nortgaged properties and cause the outstanding
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princi pal bal ances of the second-lien nortgage |oans, together with the senior
nortgage | oans secured by the sane nortgaged properties, to equal or exceed the
val ue of the nortgaged properties. This type of a decline would adversely affect
the position of a second nortgagee before having the sane effect on the related
first nortgagee. Arise in interest rates over a period of tine and the general
condition of a nortgaged property as well as other factors may have the effect
of reducing the value of the nortgaged property fromthe apprai sed value at the
tinme the nortgage loan was originated. If there is a reduction in value of the
nortgaged property, the ratio of the anobunt of the nortgage |oan to the val ue of
the nortgaged property may increase over what it was at the tine the nortgage
loan was originated. This type of increase nay reduce the |ikelihood of
l'iquidati on or other proceeds being sufficient to satisfy the second-lien
nortgage | oan after satisfaction of any senior I|iens.

HI GH LOAN- TO- VALUE RATI OS | NCREASE RI SK COF LGCSS.

Mort gage | oans with higher |oan-to-value ratios may present a greater risk
of loss than nortgage | oans with conbined | oan-to-value ratios of 80.00% or
bel ow. Approxi mately 40.30% of the initial nortgage had conbi ned | oan-to-val ue
ratios at origination in excess of 80.00% but not nore than 100. 00% at
origination. Additionally, the originator's deternination of the value of a
nortgaged property used in the calculation of the |oan-to-value ratios or
conmbi ned | oan-to-value ratios of the nortgage | oans may differ fromthe
apprai sed val ue of such nortgaged properties or the actual value (i.e.,
forecl osure val ue) of such nortgaged properties.

SOME OF THE MORTGAGE LOANS HAVE AN I NI TI AL | NTEREST- ONLY PERI OD, WHI CH MAY
RESULT I N | NCREASED DELI NQUENCI ES AND LOSSES.

Approxi mately 30.22% of the initial nortgage loans are interest-only for a
period that may range fromsix nonths to five years after the date of
origination. During this period, the payment made by the related nortgagor will
be less than it would be if the principal of the nortgage |oan was required to

anortize. In addition, the nortgage |oan principal balance will not be reduced
because there will be no schedul ed nonthly payments of principal during this
period. As a result, no principal payments will be nade on the offered

certificates with respect to these nortgage |oans during their interest-only
period unless there is a principal prepaynent.

After the initial interest-only period, the scheduled nonthly payment on
these nortgage loans will increase, which may result in increased delinquencies
by the related nortgagors. In addition, |osses nay be greater on these nortgage
loans as a result of there being no principal anortization during the early
years of these nortgage |oans. Although the amount of principal included in each
schedul ed nonthly paynent for a traditional nortgage loan is relatively snall
during the first few years after the origination of a nortgage loan, in the
aggregate, the anount can be significant. Any resulting delinquencies and
| osses, to the extent not covered by excess interest or overcollateralization,
will be allocated to the LIBOR certificates in reverse order of seniority.

Mort gage loans with an initial interest-only period are relatively newin
the nortgage marketpl ace. The performance of these nortgage | oans may be
significantly different from nortgage |oans that anortize fromorigination. In
particular, the failure by the related nortgagor to build equity in the property
may affect the delinquency, |oss and prepayment experience with respect to these
nor t gage | oans.

PAYMENTS I N FULL OF A BALLOON LOAN DEPEND ON THE BORROWER S ABI LI TY TO REFI NANCE
THE BALLOON LOAN OR SELL THE MORTGAGED PROPERTY.

Approxi mately 2.76% of the initial nortgage loans will not be fully
anortizing over their terns to maturity and, thus, will require substantial
princi pal paynments, i.e., balloon paynents, at their stated maturity. Mortgage
loans with balloon paynments involve a greater degree of risk because the ability
of a borrower to neke a balloon paynment typically will depend upon its ability
either to tinely refinance the loan or to tinely sell the related nortgaged
property. The ability of a borrower to acconplish either of these goals will be
affected by a nunber of factors, including:

S-12
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o] the level of available nortgage rates at the time of sale or
refinancing;
o the borrower's equity in the related nortgaged property;
o the financial condition of the nortgagor;
o tax | aws;
o prevailing general econonmic conditions; and
o the availability of credit for single fam |y real properties

general ly.

VI OLATI ON OF VARI OUS FEDERAL, STATE AND LOCAL LAWS MAY RESULT IN LOSSES ON THE
MORTGAGE LOANS.

Ther e has been an increased focus by state and federal banking regulatory
agenci es, state attorneys general offices, the Federal Trade Conmi ssion, the
U. S. Department of Justice, the U S. Departnment of Housing and Urban Devel opnent
and state and | ocal governnental authorities on certain |ending practices by
sone conpanies in the subprime industry, sonetines referred to as "predatory
I endi ng" practices. Sanctions have been inposed by state, |ocal and federal
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governmental agencies for practices including, but not limted to, charging
borrowers excessive fees, inposing higher interest rates than the borrower's
credit risk warrants and failing to adequately di sclose the material terns of
loans to the borrowers. Applicable state and |ocal |aws generally regul ate
interest rates and other charges, require certain disclosure, and require
licensing of the originators. In addition, other state and |ocal |aws, public
policy and general principles of equity relating to the protection of consuners,
unfair and deceptive practices and debt collection practices may apply to the
origination, servicing and collection of the nortgage | oans.

The nortgage |oans are also subject to federal |aws, including:

o the Federal Truth in Lending Act and Regul ati on Z pronul gat ed under
that Act, which require certain disclosures to the nortgagors
regarding the ternms of the nortgage | oans;

o the Equal Credit Opportunity Act and Regul ati on B promnul gat ed under
that Act, which prohibit discrimnation on the basis of age, race,
color, sex, religion, narital status, national origin, receipt of
public assistance or the exercise of any right under the Consumner
Credit Protection Act, in the extension of credit; and

o the Fair Credit Reporting Act, which regulates the use and reporting
of information related to the nortgagor's credit experience.

Viol ations of certain provisions of these federal, state and | ocal |aws may
limt the ability of the servicer to collect all or part of the principal of, or
interest on, the nortgage |loans and in addition could subject the trust to
damages and admini strative enforcenent (including disgorgement of prior interest
and fees paid). In particular, an originator's failure to conply with certain
requirements of these federal and state |aws, could subject the trust (and other
assi gnees of the nortgage |oans) to nonetary penalties, and result in the
obligors' rescinding the nortgage | oans agai nst either the trust or subsequent
hol ders of the nortgage | oans.

The originators have each represented or will represent that, as of the
date specified in each of the assignnent and recognition agreenments, each
nortgage |loan originated by it is in conpliance with applicable federal, state
and |l ocal laws and regul ations. In addition, each of such originators wll
represent that none of the nortgage |oans sold by it is subject to the Home
Ownership and Equity Protection Act of 1994 or other simlar or conparable state
or local laws. In the event of a breach of any of such representations, the
related originator will be obligated to cure such breach or repurchase or
replace the affected nortgage loan, in the manner and to the extent described in
this prospectus suppl enent.

THE ORI G NATORS MAY NOT BE ABLE TO REPURCHASE DEFECTI VE MORTGAGE LOANS.

The originators have made various representations and warranties related to
the nortgage | oans. Those representations are summarized in "Description of the
Certificates -- Representations and Warranties Relating to the Mrtgage Loans"
in this prospectus suppl ement.

If the respective originator fails to cure a material breach of its
representations and warranties with respect to any nortgage loan in a tinmely
manner, then such originator would be required to repurchase or substitute for
the
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def ective nortgage loan. It is possible that such originator may not be capable
of repurchasing any defective nortgage |oans, for financial or other reasons.
The inability of such originator to repurchase or substitute for defective
nortgage | oans would |ikely cause the nortgage |oans to experience hi gher rates
of delinquencies, defaults and | osses. As a result, shortfalls in the
distributions due on the certificates could occur. However, with respect to
certain originators, in the event that such originators fail to repurchase such
nortgage | oans, the seller will be obligated to cure, substitute or repurchase
such nortgage |oans in the same manner as the originators.

THE | NTEREST RATE CAP AGREEMENTS ARE SUBJECT TO COUNTERPARTY RI SK.

The assets of the trust fund include three interest rate cap agreenents
that will require the cap provider to nmake certai n payments for the benefit of
the holders of the LIBOR certificates. To the extent that paynents on the LIBOR
certificates depend in part on paynents to be received by the trustee under the
interest rate cap agreenments, the ability of the trustee to make such paynents
on such classes of certificates will be subject to the credit risk of the cap
provider.

DRUG, RI CO AND MONEY LAUNDERI NG VI OLATI ONS COULD LEAD TO PROPERTY FORFEI TURES.

Federal |aw provides that property purchased or inproved with assets
derived fromcrimnal activity or otherwi se tainted, or used in the conm ssion
of certain offenses, can be seized and ordered forfeited to the United States of
Arerica. The of fenses which can trigger such a seizure and forfeiture include,
anong others, violations of the Racketeer Influenced and Corrupt Organizations
Act ("RICO'), the Bank Secrecy Act, the anti-noney |aundering |aws and
regul ations, including the USA Patriot Act of 2001 and the regul ations issued
pursuant to that Act, as well as the narcotic drug laws. |n many instances, the
United States nmay seize the property even before a conviction occurs.

In the event of a forfeiture proceeding, a | ender may be able to establish
its interest in the nortgaged property by proving that (1) its nortgage was
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executed and recorded before the conmi ssion of the illegal conduct from which
the assets used to purchase or inprove the nortgaged property were derived or
before the conmm ssion of any other crine upon which the forfeiture is based, or
(2) the lender, at the time of the execution of the nortgage, did not know or
was reasonably w thout cause to believe that the nortgaged property was subject
to forfeiture. However, there is no assurance that such a defense would be
successful .

THE CERTI FI CATES ARE OBLI GATI ONS OF THE TRUST ONLY.

The certificates will not represent an interest in or obligation of the
depositor, the servicer, the seller, the originators, the trustee or any of
their respective affiliates. Neither the certificates nor the underlying
nortgage | oans will be guaranteed or insured by any governnental agency or
instrumentality, or by the depositor, the servicer, the trustee or any of their
respective affiliates. Proceeds of the assets included in the trust (including,
with respect to the LIBOR certificates only, the interest rate cap agreenents)
will be the sole source of payments on the LIBOR certificates, and there will be
no recourse to the depositor, the servicer, the seller, the originators, the
trustee or any other entity in the event that such proceeds are insufficient or
otherwi se unavailable to nake all paynments provided for under the LIBOR
certificates.

YOUR | NVESTMENT MAY NOT BE LI QUID.

The underwriters intend to make a secondary nmarket in the LIBOR
certificates, but they will have no obligation to do so. There is no assurance
that such a secondary market will develop or, if it develops, that it wll
continue. Consequently, you may not be able to sell your certificates readily or
at prices that will enable you to realize your desired yield. The market val ues
of the certificates are likely to fluctuate; these fluctuations may be
significant and could result in significant |osses to you.

The secondary markets for asset-backed securities have experienced periods
of illiquidity and can be expected to do so in the future. Illiquidity can have
a severely adverse effect on the prices of securities that are especially
sensitive to prepaynent, credit, or interest rate risk, or that have been
structured to neet the investment requirements of limted categories of
investors.
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The LIBOR certificates will not constitute "nortgage rel ated securities"
for purposes of the Secondary Mrtgage Market Enhancenent Act of 1984, as
amended, commonly referred to as SMVEA. Accordingly, many institutions that |ack
the legal authority to invest in securities that do not constitute "nortgage
rel ated securities" will not be able to invest in the LIBOR certificates,
thereby limting the market for those certificates. If your investnent
activities are subject to | egal investnment |aws and regul ations, regulatory
capital requirenents, or review by regulatory authorities, then you may be
subject to restrictions on investnent in the LIBOR certificates. You should
consult your own | egal advisors for assistance in determning the suitability of
and consequences to you of the purchase, ownership and sale of the LIBOR
certificates. See "Legal Investnent" in this prospectus supplenment and in the
prospectus.

THE RATINGS ON YOUR CERTI FI CATES COULD BE REDUCED OR W THDRAWN.

Each rating agency rating the LIBOR certificates may change or withdraw its
initial ratings at any tinme in the future if, in its judgnent, circunstances
warrant a change. No person is obligated to maintain the ratings at their
initial levels. If a rating agency qualifies, reduces or withdraws its rating on
one or nore classes of the LIBOR certificates, the liquidity and market val ue of
the affected certificates is likely to be reduced.

EXTERNAL EVENTS MAY | NCREASE THE RI SK OF LOSS ON THE MORTGAGE LOANS.

In response to previously executed and threatened terrorist attacks in the
United States and foreign countries, the United States has initiated mlitary
operations and has placed a substantial nunber of armed forces reservists and
menbers of the National Guard on active duty status. It is possible that the
nunber of reservists and nmenbers of the National Guard placed on active duty
status in the near future may increase. To the extent that a menmber of the
mlitary, or a member of the armed forces reserves or National Guard who is
called to active duty is a nortgagor of a nortgage loan in the trust, the
interest rate limtation of the Servicenenbers Cvil Relief Act, and any
conparabl e state law, will apply. Substantially all of the nortgage | oans have
nortgage interest rates which exceed such limtation, if applicable. This may
result in interest shortfalls on the nortgage | oans, which may result in
shortfalls of interest on your certificates. None of the original |oan sellers,
the depositor, any underwiter, the trustee, the servicers or any other party
has taken any action to determ ne whether any of the nortgage |oans woul d be
affected by such interest rate limtation. See "Description of the
Certificates--Distributions of Interest and Principal"” in this prospectus
suppl erent and "Material Legal Aspects of the Loans--Servicenenbers Civil Relief
Act and the California Mlitary and Veterans Code" in the prospectus.

LI BOR CERTI FI CATES MAY NOT BE SUI TABLE | NVESTMENTS.

The LIBOR certificates are not suitable investnents for any investor that
requires a regular or predictable schedul e of nonthly paynments or payment on any
specific date. The LIBOR certificates are conplex investnents that shoul d be
consi dered only by investors who, either alone or with their financial, tax and
| egal advisors, have the expertise to analyze the prepaynent, reinvestnent,
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default and narket risk, the tax consequences of an investment and the
interacti on of these factors.

TRANSACTI ON OVERVI EW
PARTI ES

The Depositor. Mrgan Stanley ABS Capital | Inc., a Delaware corporation.
The principal executive office of the depositor is |ocated at 1585 Broadway, New
York, New York 10036 and its tel ephone nunber is (212) 761-4000.

The Originators. Chapel Mrtgage Corporation, a New Jersey corporation,
Encore Credit Corp., a California corporation, Frenont |nvestment & Loan, Inc.,
a California state chartered industrial bank, Homeowners Loan Corp., a Del aware
corporation, Inpac Funding Corporation, a California corporation, (and its
affiliate, Novelle Financial Services, Inc.), First Bank Mrtgage, a M ssouri
corporation, Lenders Direct Capital Corporation, a California corporation,

Peopl e' s Choi ce Home Loan, Inc., a Woning corporation, Aegis Mrtgage
Corporation, a Del aware corporation, BNC Mrtgage, Inc., a Delaware corporation,
Pl ati num Capital Group, a California corporation, Allstate Hone Loans, Inc., a
California corporation, Master Financial, Inc., a California corporation,
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Hone Loan Corp., a Texas corporation, Accredited Home Lenders, Inc., a
California corporation, ResMae Mrtgage Corporation, a Del aware corporation and
NC Capital Corporation, a California corporation.

The principal executive office of Chapel Mrtgage Corporation is |ocated at
593 Rancocas Road, Rancocas, New Jersey 08073-0550 and its tel ephone nunber is
(800) 242-7351. The principal executive office of Encore Credit Corp. is |located
at 1833 Alton Parkway, Irvine, California, 92606 and its tel ephone nunber is
(800) 472-2971. The principal executive office of Frenont |nvestment & Loan,
Inc. is |ocated at 2727 East |nperial H ghway, Brea, California 92821 and its
tel ephone nunber is (714) 961-5000. The principal executive office of Honmeowners
Loan Corp. is located at 4501 Circle 75 Parkway, Suite D4100, Atlanta, Georgia
30339 and its tel ephone nunber is (800) 657-4120. The principal executive office
of Inmpac Funding Corporation (and its affiliate, Novelle Financial Services,
Inc.) is located at 1401 Dove Street, Newport Beach, California 92660 and its
tel ephone nunber is (800) 597-4101. The principal executive office of First Bank
Mrtgage is |ocated at One Technology Drive, Building A Irvine, California
92618 and its tel ephone nunber is (877) 225-5295. The principal executive office
of Lenders Direct Capital Corporation is |located at 26140 Enterprise Wiy, 2nd
Fl oor, Lake Forest, California 92630 and its tel ephone nunmber is (949) 340-2800.
The principal executive office of People's Choice Home Loan, Inc. is located at
7515 Irvine Center Drive, Irvine, California, 92618, and its tel ephone nunber is
(949) 341-2000. The principal executive office of Aegis Mrtgage Corporation is
located at 11111 W/l crest Green, Suite #250, Houston, Texas 77042 and its
tel ephone nunber is (877) 584-7424. The principal executive office of BNC
Mortgage, Inc. is located at 1901 Main Street, Irvine, California 92614 and its
tel ephone nunber is (888) 262-5363. The principal executive office of Platinum
Capital Group is located at 17101 Arnstrong Avenue, Suite #200, Irvine,
California 92614 and its tel ephone nunber is (800) 523-5363. The principal
executive office of Allstate Home Loans, Inc. is located at 5 Corporate Park,
Suite 100, Irvine, California, 92606, and its tel ephone nunber is (949)
250-6300. The principal executive office of Master Financial, Inc. is located at
505 City Parkway #800, Orange, California 92868 and its tel ephone number is
(800) 244-8778. The principal executive office of Home Loan Corp. is |ocated at
2350 North Belt East, Suite 850, Houston, Texas 77032, and its tel ephone nunber
is (281) 892-0200. The principal executive office of Accredited Home Lenders,
Inc. is |ocated at 15030 Avenue of Science, San Diego, California 92128, and its
tel ephone nunber is (858) 676-2100. The principal executive office of ResMae
Mortgage Corporation is |located at 3350 East Birch Street, Suite 102, Brea,
California 92821 and its tel ephone nunber is (877) 473-7623. The principal
executive office of NC Capital Corporation is |ocated at 18400 Von Karnman, Suite
1000, Irvine, California 92612, and its tel ephone nunber is (949) 440-7030. See
"The Mort gage Loan Pool --Underwriting Guidelines" in this prospectus supplenent.

The Cap Provider. Mrgan Stanley Capital Services Inc., a Del aware
corporation. The principal executive office of the cap provider is |ocated at
1585 Broadway, New York, New York 10036, and its tel ephone nunber is (212)
761-4000. See "Description of the Certificates--The Cap Provider" in this
prospectus suppl ement.

The Servicer. Countryw de Home Loans Servicing LP, a Texas limted
partnership. The principal executive office of the servicer is |ocated at 7105
Corporate Drive, Plano, Texas, 75024, and its tel ephone nunber is (972)526-6285.
For a description of the servicer, see "The Servicer" in this prospectus
suppl enent .

The Seller. I XIS Real Estate Capital Inc., a New York corporation. The
princi pal executive office of the seller is located at 9 West 57th Street, 36th
Fl oor, New York, New York 10019 and its tel ephone nunber is (212) 891-6198.

The Trustee and Custodi an. Deutsche Bank National Trust Conpany, a national
banki ng associ ation. The corporate trust office of the trustee and the
custodian's offices are located at 1761 East St. Andrew Pl ace, Santa Ana,
California 92705 and its tel ephone nunmber is (714) 247-6000. For a description
of the trustee and custodi an, see "The Trustee and Custodi an" in this prospectus
suppl enent .

The Rating Agencies. Mody's |Investors Service, Inc. ("Mody's"), Fitch,
Inc. ("Fitch") and Standard & Poor's Ratings Services, a division of The
McGraw- Hi || Conpanies, Inc. ("S&P") will issue ratings with respect to the LIBOR
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certificates.
THE TRANSACTI ON

I ssuance of the Certificates. I XIS Real Estate Capital Trust 2005-HE1 wil |
be formed and the certificates will be issued pursuant to the terns of a pooling
and servicing agreenent, dated as of February 1, 2005 by and anong the
depositor, the servicer, the seller and the trustee.
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THE MORTGAGE LOAN POOL

The statistical information presented in this prospectus suppl enent
concerning the nortgage |oans is based on the pool of nortgage |oans as of the
cut-off date, which is February 1, 2005, which are expected to be transferred to
the trust on the closing date (the "Initial Mrtgage Loans"). Wth respect to
the Initial Mrtgage Loans, some anortization will occur prior to the closing
date. Moreover, certain Initial Mrtgage Loans may prepay in full, or nmay be
determned not to neet the eligibility requirenents for the final nortgage |oan
pool, and may not be included in the final nortgage |oan pool, and certain other
nortgage | oans (which nmeet the eligibility requirenents) may be included in the
final nortgage loan pool. As a result of the foregoing, the statistical
distribution of characteristics as of the closing date for the actual initial
nortgage | oan pool may vary sonewhat fromthe statistical distribution of such
characteristics as of the cut-off date as presented in this prospectus
suppl ement, al t hough such variance should not be material. The depositor does
not, as of the closing date, expect to have the full anpunt of nortgage |oans to
be conveyed to the trust. As a result, up to approxi mtely $123,261,919 wll be
deposited in the pre-funding account, permtting the trust to acquire up to that
princi pal amount of nortgage |oans (the "Subsequent Mrtgage Loans") on or prior
to May 23, 2005.

GENERAL

On the closing date, the trust will primarily consist of approxinately
3,342 conventional, sub-prine, adjustable- and fixed-rate, interest-only for a
period of time, fully-anortizing and balloon, first-lien and second-lien
residential nortgage loans with original terns to maturity fromthe first
schedul ed paynent due date of not nore than 30 years, having an aggregate
cut-of f date balance (after giving effect to schedul ed paynments due on such
date) of approximtely $584,523,723. The Initial Mrtgage Loans in the trust
were acquired by Morgan Stanley ABS Capital | Inc. fromIX S Real Estate Capital
Inc. I XIS Real Estate Capital Inc. previously acquired the Initial Mrtgage
Loans from Chapel Mortgage Corporation, Encore Credit Corp., Frenont |nvestnment
& Loan, Inc., Honeowners Loan Corp., |npac Funding Corporation (and its
affiliate, Novelle Financial Services, Inc.), First Bank Mrtgage, Lenders
Direct Capital Corporation, People's Choice Home Loan, Inc., Aegis Mrtgage
Cor porati on, BNC Mortgage, Inc., Platinum Capital Goup, Allstate Home Loans,
Inc., Master Financial, Inc., Home Loan Corp., Accredited Hone Lenders, Inc.,
ResMae Mbrtgage Corporation and NC Capital Corporation, who originated or
acquired the nortgage | oans.

The Initial Mrtgage Loans were, and the Subsequent Mortgage Loans will be,
originated or acquired generally in accordance w th the underwiting guidelines
described in this prospectus supplenment. See "The Seller and the Oiginators"
bel ow. Because, in general, such underwiting guidelines do not conformto
Fanni e Mae or Freddie Mac gui delines, the nortgage |oans are likely to
experi ence higher rates of delinquency, foreclosure and bankruptcy than if they
had been underwitten to a hi gher standard.

The Subsequent Mdrtgage Loans are intended to be purchased by the trust
fromtine to time after the closing date and on or before May 23, 2005, from
funds on deposit in the pre-funding account, if available. These Subsequent
Mort gage Loans to be purchased by the trust will be originated or purchased by
the originators, sold by the originators to the seller, sold by the seller to
the depositor and then sold by the depositor to the trust. The pooling and

servicing agreenent will provide that the nortgage | oans, follow ng the
conveyance of the Subsequent Mrtgage Loans, nust in the aggregate conformto
certain specified characteristics described bel ow under "-- Conveyance of

Subsequent Mortgage Loans."

Approxi mately 10.88% of the Initial Mrtgage Loans are fixed-rate nortgage
| oans and approxi mately 89.12% of the Initial Mrtgage Loans are adjustable-rate
nortgage | oans, as described in nore detail under "-- Adjustable-Rate Mrtgage
Loans" bel ow.

Al'l of the Initial Mrtgage Loans are secured by first-lien or second-lien
nort gages, deeds of trust or similar security instrunents creating first liens
or second liens on residential properties consisting of one-to-four famly
dwel ling units, individual condom niumunits, manufactured housing or individual
units in planned unit devel opnents.

Pursuant to its terns, each nortgage |oan, other than a | oan secured by a
condomi niumunit, is required to be covered by a standard hazard insurance
policy in an anmount equal to the |ower of the unpaid principal anpunt of that
nortgage | oan or the replacement value of the inprovenents on the rel ated
nort gaged property. Cenerally, a condom nium association is responsible for
mei nt ai ni ng hazard i nsurance covering the entire building.

S 17
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Appr oxi mat el y 40.30% of the Initial Mrtgage Loans have conbi ned

5/31/2010 8:10 AM



19 of 196

http://www.sec.gov/Archives/edgar/data/1030442/000101905605000257...

Generated by Foxit PDF Creator © Foxit Software
http://www.foxitsoftware.com For evaluation only.

loan-to-value ratios at origination, in excess of 80.00% The "loan-to-value
ratio" of a nortgage loan at any tine is the ratio of the principal balance of
such nortgage |oan at the date of determnation to (a) in the case of a
purchase, the lesser of the sale price of the nortgaged property and its

apprai sed value at the tine of sale or (b) in the case of a refinancing or

nmodi fication, the appraised value of the nortgaged property at the time of the
refinanci ng or nodification. The "conbined | oan-to-value ratio" of a nortgage
loan at any time is the ratio of (a) the sumof the principal balance of such
nortgage | oan at the date of determination plus, if such nortgage |oan is

subj ect to a senior nortgage, the unpaid principal balance of the related first
lien nortgage loan, to (b) (1) in the case of a purchase, the |esser of the sale
price of the nortgaged property and its appraised value at the time of sale or
(2) in the case of a refinancing or nodification, the appraised value of the
nortgaged property at the time of the refinancing or nodification.

Al of the nortgage loans are fully anortizing (except with respect to
approxi mately 30.22% of the Initial Mrtgage Loans that are interest-only for a
period of time and approximately 2.76% of the Initial Mrtgage Loans that are
bal | oon nortgage | oans).

PREPAYMENT PREM UVS

Appr oxi mately 88.40% of the Initial Mrtgage Loans provide for paynent by
the borrower of a prepaynment premium (each, a "Prepaynent Premiuni') in
connection with certain full or partial prepaynments of principal. Generally,
each such nortgage | oan provides for paynent of a Prepayment Prem umin
connection with certain voluntary, full or partial prepaynments made within the
period of time specified in the related nortgage note, ranging fromone nmonth to
five years fromthe date of origination of such nortgage |oan, or the penalty
period, as described in this prospectus supplenment. The anount of the applicable
Prepaynment Premium to the extent permitted under applicable federal, state or
local law, is as provided in the related nortgage note. Generally, this anmount
is equal to six nmonths interest on any anmounts prepaid in excess of 20% of the
original principal balance of the related nortgage | oan during any 12-nonth
period during the applicable penalty period. No nortgage |oan inposes a
Prepaynment Premiumfor a termin excess of 5 years. Prepaynent Prem unms
collected fromborrowers will be paid to the holders of the Class P certificates
and will not be available for payment to the LIBOR certificates.

The servicer may waive (or permt a subservicer to waive) a Prepaynent
Premiumin accordance with the pooling and servicing agreenent if, in the
servicer's judgnent, (i) such waiver would maxi m ze recoveries on the related
nortgage |loan or (ii) the Prepaynent Premi um nay not be collected under
applicabl e federal, state or local |aw

ADJUSTABLE- RATE MORTGAGE LOANS

Al'l of the adjustable-rate Initial Mrtgage Loans provide for sem -annual
adj ustment, as applicable, of the related nortgage rate based on the Six-Mnth
LI BOR Loan | ndex (as described bel ow under "-- The Index"), as specified in the
rel ated nortgage note, and for corresponding adjustnents to the nonthly paynment
amount, in each case on each applicabl e adjustnent date (each such date, an
"Adj ustrment Date"); provided, that, the first such adjustment in the case of
approxi mately 0.43% of the adjustable-rate Initial Mrtgage Loans will occur
after an initial period of approximtely six nonths follow ng origination (the
"Si x-Mont h Adj ustable Rate Mortgage Loans"); in the case of approximtely 0.90%
of the adjustable-rate Initial Mrtgage Loans will occur after an initial period
of approxinately twelve nonths follow ng origination (the "Twel ve-Mnth
Adj ust abl e Rate Mdrtgage Loans"); in the case of approxinmately 88.75% of the
adj ustabl e-rate Initial Mrtgage Loans will occur after an initial period of
approximately two years follow ng origination (the "2/28 Adjustable Rate
Mortgage Loans"); in the case of approximately 8.92% of the adjustable-rate
Initial Mortgage Loans approximately three years following origination (the
"3/ 27 Adjustable Rate Mrtgage Loans"); and, in the case of approximtely 1.00%
of the adjustable-rate Initial Mrtgage Loans approximately five years foll ow ng
origination (the "5/25 Adjustable Rate Mrtgage Loans").

On each Adjustnent Date for an adjustable-rate nortgage |oan, the nortgage
rate will be adjusted to equal the sum rounded generally to the nearest
mul tiple of 1/8%of the applicable Index and a fixed percentage anount (the
"Gross Margin"); provided, that, in a majority of cases the nortgage rate on
each such adjustable-rate nortgage |loan will not increase or decrease by nore
than 1.00% as specified in the related nortgage note (the "Periodic Cap") on
any rel ated Adjustnent Date, except in the case of the first such Adjustnent
Date, and will not exceed a specified maxi mum nortgage rate over the life of
such nortgage | oan (the "Mxi mum Rate") or be |less than a specified m ni num
nortgage rate over the life of such nortgage |loan (the "M ninum Rate"). The
nortgage rate generally wll not increase or decrease on the first Adjustnent
Date by more than a fixed percentage specified in the rel ated

S-18
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nortgage note (the "Initial Cap"); the Initial Caps range from1.00%to 6.00%
for all of the adjustable-rate Initial Mrtgage Loans. Effective with the first
nonthly payment due on each adjustable-rate nortgage |oan after each rel ated

Adj ust ment Date or, with respect to the adjustabl e-rate interest-only nortgage
loans with initial periods in which paynents of only interest are required to be
made, following the interest-only period, the nonthly paynent anount will be

adj usted to an anount that will anortize fully the outstanding principal balance
of the related nortgage | oan over its remaining term and pay interest at the
nortgage rate as so adjusted. Due to the application of the Initial Caps,
Periodic Caps, Mninum Rates and Maxi rum Rates, the nortgage rate on each such
adj ust abl e-rate nortgage | oan, as adjusted on any rel ated Adjustnment Date, nmay
be | ess than the sumof the applicable Loan Index and the rel ated Gross Margin,
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rounded as described in this prospectus supplenent. See "-- The |ndex" bel ow.
The adjustable-rate nortgage |oans generally do not permt the related borrowers
to convert their adjustable nortgage rate to a fixed nortgage rate.

JUNI OR LI ENS

Approxi mately 3.75% of the Initial Mrtgage Loans are secured by second
liens on the related nortgaged properties. The range of conbined |oan-to-val ue
ratios at origination is approxinmately 35.71%to 100.00%for the Initial
Mortgage Loans that are second-lien nortgage |oans, and the wei ghted average
conmbi ned | oan-to-value ratio at origination of these Initial Mrtgage Loans that
are second-lien nortgage |oans is approxi mately 97.30%

THE | NDEX

The Index used in determning the nortgage rates of the adjustable-rate
nortgage | oans whi ch provide for senmi-annual adjustment based on a LI BOR index,
is the average of the interbank offered rates for six-nonth United States dollar
deposits in the London nmarket, calculated as provided in the rel ated nortgage
note (the "Six-Mnth Loan LIBOR I ndex" or the "Loan Index"), and as nost
recently available either as of (1) the first business day occurring in a
specified period of tine prior to such Adjustnent Date, (2) the first business
day of the nonth preceding the nonth of such Adjustment Date or (3) the |ast
busi ness day of the second nmonth preceding the nonth in which such Adjustment
Dat e occurs, as specified in the related nortgage note. In the event that the
I ndex becones unavail abl e or otherw se unpublished, the servicer will select a
conparabl e alternative index over which it has no direct control and which is
readily verifiable.

THE | NI TI AL MORTGAGE LOANS

The Initial Mrtgage Loans are expected to have the follow ng approxi mate
aggregate characteristics as of the cut-off date:

<TABLE>

<S> <C

Cut-of f date principal balance of the Initial Mrtgage Loans: $584, 523, 723
Cut-of f date principal balance of fixed-rate Initial Mrtgage Loans: $63, 620, 965
Cut-of f date principal balance of adjustable-rate Initial Mrtgage Loans: $520, 902, 758

Mort gage Rates:

Wei ght ed Aver age: 7.434%

Range: 4.890% to 13. 750%
Wei ghted average remaining termto maturity (in nmonths): 350
</ TABLE>

The schedul ed principal balances of the Initial Mrtgage Loans range from
approxi mately $5,404 to approxi mately $836,454. The Initial Mrtgage Loans had
an average schedul ed princi pal bal ance of approxi mately $174, 902.

The wei ghted average conbined | oan-to-value ratio at origination of the
Initial Mortgage Loans is approximtely 80.76% and approxi nately 40.30% of the
Initial Mortgage Loans have conbined | oan-to-value ratios at origination
exceedi ng 80.00%

No nore than approximately 0.50% of the Initial Mrtgage Loans are secured
by nortgaged properties located in any one zip code area.
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Each of the Originators has nade certain representations with respect to
each Initial Mrtgage Loan sold by it. See "Description of the Certificates -
Represent ati ons and Warranties Relating to the Mrtgage Loans" in this
prospectus suppl ement .

On or prior to May 23, 2005, the trust is expected to purchase, subject to
availability, Subsequent Mrtgage Loans. The maxi mum aggregate princi pal bal ance
of Subsequent Mrtgage Loans that may be purchased is expected to be
approxi mately $123, 261, 919.

The following tables set forth certain statistical information with respect
to the Initial Mrtgage Loans as of February 1, 2005. Due to rounding, the
per centages shown may not precisely total 100.00%
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PRODUCT TYPES
<TABLE>
<CAPTI ON>
% OF
MORTGAGE
LOAN POOL BY W\E| GHTED WE|I GHTED
AGGREGATE AGGREGATE WEl GHTED AVERAGE AVERAGE
NUMBER OF CUT- OFF DATE  CUT- OFF DATE AVERAGE REMAI NING ORI G NAL
MORTGAGE PRI NCI PAL PRI NCI PAL GRCSS TERM COMVBI NED
PRODUCT TYPES: LOANS BALANCE BALANCE | NTEREST RATE (Mont hs) LTV
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<S>

Fi xed -
Fi xed -
Fi xed -
Fi xed -
Fi xed -
Fi xed -
Fi xed Ba
ARM - 6
ARM - 1
ARM - 2
ARM - 3
ARM - 5
I nt er est
I nt er est
I nt er est
I nt er est
I nt er est

TOTAL:

</ TABLE>

<TABLE>

5 Year
10 Year
15 Year
20 Year
25 Year
30 Year
Il oon -
Mont h
Year/ 6 Month
Year/ 6 Month
Year/ 6 Month
Year/ 6 Month
Only ARM -
Only ARM -
Only ARM -
Only ARM -
Only Fi xed

15/ 30

rTowNGg

<CAPTI ON>

LI EN PCSI TI O\

1st Lien
2nd Lien

TOTAL:

</ TABLE>

<PAGE>

<TABLE>

<CAPTI ON>

Year/ 6 Month
Year/ 6 Month
Year/ 6 Month
Mont h

30 Year

RANGE OF GROSS | NTEREST

RATES (99 :
<S>
4.000 - 4.999
5.000 - 5.999
6.000 - 6.999
7.000 - 7.999
8.000 - 8.999
9.000 - 9.999
10. 000 - 10.999
11.000 - 11.999
12.000 - 12.999
13.000 - 13.999
TOTAL:
</ TABLE>

M ni mum 4. 890%
Maxi mum 13. 750%
Wei ght ed Average
<PAGE>
<TABLE>
<CAPTI O\>

RANGE OF CUT- OFF DATE

7.434%

PRI NCI PAL BALANCES( S) :

<S>
0.01 - 2
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<C> <C> <C <C> <C <C
1 $ 11,878 0. 00% 12. 250% 56 95. 00%
11 249,934 0.04 9. 843 116 65. 35
43 3,441,572 0.59 7.737 174 75. 98
60 3, 366, 808 0.58 9. 343 236 86. 19
4 298, 345 0. 05 8. 043 298 80. 59
264 38, 291, 486 6. 55 7.530 356 79. 96
293 16, 158, 515 2.76 10. 368 177 96. 57
7 2,028, 543 0.35 6.610 357 84.79
20 4,697, 100 0. 80 7.103 358 84.13
1, 826 307, 352, 680 52.58 7.715 357 79.71
160 27,607,070 4.72 7.303 357 80. 13
20 4,357,173 0.75 6. 498 357 76. 80
4 871, 495 0.15 6. 783 355 91. 58
540 154, 927, 940 26.50 6. 655 357 81. 52
80 18, 864, 856 3.23 6. 758 356 80. 30
1 195, 900 0.03 7.490 352 79. 96
8 1, 802, 427 0.31 7.053 354 77.10
3, 342 $ 584,523,723 100. 00% 7.434% 350 80. 76%
LI EN POSI TI ON
% OF
MORTGAGE
LOAN POOL BY W\E| GHTED WE| GHTED
AGGREGATE AGGREGATE WE| GHTED AVERAGE AVERAGE
NUMBER OF CUT- OFF DATE  CUT- OFF DATE AVERAGE REMAI NING ORI G NAL
MORTGAGE PRI NCI PAL PRI NCI PAL GRCSS TERM COMVBI NED
LOANS BALANCE BALANCE | NTEREST RATE (Mont hs) LTV
<C <C <C <C <C <C
2,925 $ 562,596, 783 96. 25% 7.312% 355 80. 12%
417 21, 926, 940 3.75 10. 555 215 97. 30
3, 342 $ 584,523,723 100. 00% 7.434% 350 80. 76%
S-21
GROSS | NTEREST RATES
% OF
MORTGAGE
POOL BY WE| GHTED WEI GHTED
AGGREGATE AGGREGATE WE| GHTED AVERAGE AVERAGE
NUMBER OF CUT- OFF DATE  CUT- OFF DATE AVERAGE REMAI NING ORI G NAL
MORTGAGE PRI NCI PAL PRI NCI PAL GRCSS TERM COMVBI NED
LOANS BALANCE BALANCE | NTEREST RATE (Mont hs) LTV
<C <C <C <C <C <C
6 $ 1,675, 427 0.29% 4.968% 355 72.86%
229 57,557,716 9.85 5.752 351 77.79
880 219,323,712 37.52 6. 590 356 79.12
816 158, 529, 890 27.12 7.530 355 81. 60
519 76, 233, 442 13.04 8.473 353 82.97
388 39, 039, 768 6. 68 9. 555 336 82.85
327 23, 699, 542 4. 05 10. 545 305 83. 98
133 6, 836, 380 1.17 11. 370 247 89. 39
37 1, 335, 926 0.23 12. 307 249 97. 48
7 291,919 0. 05 13.161 178 94. 54
3, 342 $ 584,523,723 100. 00% 7.434% 350 80. 76%
S-22
CUT- OFF DATE PRI NCI PAL BALANCES
% OF
MORTGAGE
LOAN POOL BY WE| GHTED WElI GHTED
AGGREGATE AGCGREGATE WE| GHTED AVERAGE AVERAGE
NUMBER OF CUT- OFF DATE  CUT- OFF DATE AVERAGE REMAI NING ORI G NAL
MORTGAGE PRI NCI PAL PRI NCI PAL GRCSS TERM COMVBI NED
LOANS BALANCE BALANCE | NTEREST RATE (Mont hs) LTV
<C> <C> <C <C> <C <C
63 $ 1,197,043 0.20% 11. 154% 180 97. 19%
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25, 000.01 - 50, 000. 00 305 12,168,976 2.08 10. 307 273 86. 13
50, 000. 01 - 75, 000. 00 401 25,110, 182 4.30 9. 267 314 83. 53
75, 000.01 - 100, 000. 00 373 32,732,727 5. 60 8. 609 335 81.11
100, 000. 01 - 125, 000. 00 323 36, 318, 362 6.21 8.017 347 80. 80
125, 000.01 - 150, 000. 00 289 39, 731, 750 6. 80 7.609 354 81. 57
150, 000. 01 - 175, 000. 00 245 39, 559, 635 6.77 7.503 353 79. 65
175, 000. 01 - 200, 000. 00 219 41,101, 937 7.03 7.380 355 79. 37
200, 000. 01 - 225,000. 00 197 42,016, 327 7.19 7.392 356 80. 85
225,000.01 - 250, 000. 00 145 34, 334, 303 5.87 7.211 356 78.70
250, 000.01 - 275,000. 00 126 33, 130, 107 5.67 7.114 357 78. 33
275, 000. 01 - 300, 000. 00 119 34, 247, 393 5. 86 6.961 353 81. 44
300, 000. 01 - 325, 000. 00 102 31, 882, 745 5.45 7.065 355 78. 95
325, 000.01 - 350, 000. 00 83 27,932, 820 4.78 6. 846 357 81.98
350, 000. 01 - 375, 000. 00 69 24,874, 645 4.26 6. 888 357 82.24
375, 000. 01 - 400, 000. 00 85 32,996, 678 5. 65 6.817 357 81. 88
400, 000. 01 - 425,000. 00 50 20, 723, 285 3.55 6. 757 353 82. 37
425,000. 01 - 450, 000. 00 43 18, 904, 702 3.23 6.821 357 81. 47
450, 000. 01 - 475, 000. 00 32 14,814,534 2.53 6. 766 357 81.72
475, 000. 01 - 500, 000. 00 24 11, 824, 061 2.02 7.024 356 81. 06
500, 000. 01 - 525, 000. 00 9 4,623,237 0.79 7.378 357 75.99
525, 000. 01 - 550, 000. 00 9 4,822,672 0.83 7.125 358 82. 54
550, 000. 01 - 575, 000. 00 9 5,071, 925 0. 87 6.879 358 73.84
575, 000. 01 - 600, 000. 00 6 3, 550, 049 0.61 7.184 356 77. 64
>=600, 000. 01 16 10, 853, 626 1.86 6.671 356 78.01
TOTAL: 3, 342 $ 584,523,723 100. 00% 7.434% 350 80. 76%
</ TABLE>
M ni num $5, 404
Maxi num $836, 454
Aver age: $174,902
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ORI G NAL TERVS
<TABLE>
<CAPTI ON>
% OF
MORTGAGE
LOAN POOL BY W\EI GHTED W\EI GHTED
AGCGRECGATE AGGREGATE W\EI GHTED AVERAGE AVERACE
NUMBER OF CUT- OFF DATE CUT- OFF DATE AVERAGE REMAI NI NG ORI G NAL
ORI G NAL TERMS MORTGAGE PRI NCI PAL PRI NCI PAL GROSS TERM COVBI NED
( MONTHS) : LOANS BALANCE BALANCE | NTEREST RATE (Mont hs) LTV
<S> <C <C <C <C <C <C
60 1 $ 11,878 0. 00% 12. 250% 56 95. 00%
120 11 249,934 0.04 9. 843 116 65. 35
180 336 19, 600, 087 3.35 9. 906 177 92. 96
240 60 3, 366, 808 0.58 9. 343 236 86. 19
300 5 338,702 0. 06 8. 336 298 79.93
360 2,929 560, 956, 314 95. 97 7.335 357 80. 31
TOTAL: 3, 342 $ 584,523,723 100. 00% 7.434% 350 80. 76%
</ TABLE>
M ni num 60
Maxi mum 360
Wei ght ed Average: 353
REMAI NI NG TERMS
<TABLE>
<CAPTI ON>
% OF
MORTGAGE
LOAN POOL BY W\EI GHTED W\EI GHTED
AGCGRECGATE AGGREGATE W\EI GHTED AVERAGE AVERACE
NUMBER OF CUT- OFF DATE CUT- OFF DATE AVERAGE REMAI NI NG ORI G NAL
RANGE OF REMAI NI NG MORTGAGE PRI NCI PAL PRI NCI PAL GROSS TERM COVBI NED
TERMB ( MONTHS) : LOANS BALANCE BALANCE | NTEREST RATE (Mont hs) LTV
<S> <C <C <C <C <C <C
<= 60 1 $ 11,878 0. 00% 12. 250% 56 95. 00%
61 - 120 11 249,934 0.04 9. 843 116 65. 35
121 - 180 336 19, 600, 087 3.35 9. 906 177 92. 96
181 - 240 60 3, 366, 808 0. 58 9. 343 236 86. 19
241 - 300 5 338,702 0. 06 8. 336 298 79.93
301 - 360 2,929 560, 956, 314 95. 97 7.335 357 80. 31
TOTAL: 3, 342 $ 584,523,723 100. 00% 7.434% 350 80. 76%
</ TABLE>
M ni mum 56

Maxi mum 360
Wei ght ed Average: 350
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ORI G NAL COMBI NED LTV RATI S

<TABLE>
<CAPTI O\>

RANGE OF ORI Gl NAL
COVBI NED LTV RATI OS( %) :

<S>

<= 30. 00
30.01 - 40.00
40.01 - 50.00
50.01 - 60.00
60.01 - 70.00
70.01 - 80.00
80.01 - 90.00
90.01 - 100.00
TOTAL

</ TABLE>

M ni mum 9. 80%
Maxi mum 100. 00%

Wei ght ed Average: 80. 76%

<TABLE>
<CAPTI O\>

RANGE OF GROSS MARGI NS (% :

<S>

Fi xed Rat e Loans

<=5. 000

5.001 - 5.500

5.501 - 6.000

6.001 - 6.500

6.501 - 7.000

7.001 - 7.500

7.501 - 8.000

8.001 - 8.500

8.501 - 9.000

>=9. 001

TOTAL

</ TABLE>

Non- Fi xed Rate M nimum 2.196%

Non- Fi xed Rate Maximum 10.990%
Non- Fi xed Rate Wi ghted Average
<PAGE>

<TABLE>

<CAPTI ON>

RANGE OF M NI MUM
MORTGAGE RATES( %) :

<S>

Fi xed Rate Loans
<=5. 000

5.001 - 5.500
5.501 - 6.000
6.001 - 6.500
6.501 - 7.000
7.001 - 7.500
7.501 - 8.000
8.001 - 8.500
8.501 - 9.000
9.001 - 9.500
9.501 - 10.000
10. 001 -10.500
10.501 - 11.000
11.001 - 11.500
11.501 - 12.000

23 0of 196

http://www.sec.gov/Archives/edgar/data/1030442/000101905605000257...

Generated by Foxit PDF Creator © Foxit Software
http://www.foxitsoftware.com For evaluation only.

% OF
MORTGAGE
LOAN POOL BY WE| GHTED WEI GHTED
AGGREGATE AGGREGATE WEl GHTED AVERAGE AVERAGE
NUMBER OF CUT- OFF DATE  CUT- OFF DATE AVERAGE REMAI NING ORI G NAL
MORTGAGE PRI NCI PAL PRI NCI PAL GRCSS TERM COVBI NED
LOANS BALANCE BALANCE | NTEREST RATE (Mont hs) LTV
<C <C <C <C <C <C
18 $ 1,841, 801 0.32% 7.258% 357 22. 36%
25 3,008, 379 0.51 7.449 349 37.04
58 7,500, 078 1.28 7.625 343 46. 18
111 18,582,418 3.18 7.501 356 56. 00
309 53, 184, 071 9.10 7.573 353 66. 70
1,281 264, 866, 590 45. 31 6. 996 355 78. 88
872 166, 861, 087 28.55 7.552 355 87. 25
668 68, 679, 298 11.75 8. 697 316 97. 10
3, 342 $ 584,523,723 100. 00% 7.434% 350 80. 76%
GROSS MARG NS
% OF
MORTGAGE
LOAN POOL BY WE| GHTED WE| GHTED
AGGREGATE AGGREGATE WE| GHTED AVERAGE AVERAGE
NUMBER OF CUT- OFF DATE  CUT- OFF DATE AVERAGE REMAI NING ORI G NAL
MORTGAGE PRI NCI PAL PRI NCI PAL GRCSS TERM COMVBI NED
LOANS BALANCE BALANCE | NTEREST RATE (Mont hs) LTV
<C <C <C <C <C <C
684 $ 63,620,965 10. 88% 8.357% 293 84. 16%
91 19, 288, 043 3.30 6.725 356 81. 70
181 36, 489, 604 6.24 7.006 356 79. 65
501 114, 536, 380 19.59 6. 782 357 80. 20
415 90, 714, 036 15.52 6.908 357 80. 66
742 159, 904, 255 27. 36 7.272 357 79. 60
191 36, 746, 540 6.29 7.725 357 81. 50
101 18, 061, 376 3.09 8. 200 358 82. 26
99 13,903, 381 2.38 8.781 357 81.92
67 8,919, 076 1.53 9. 209 358 83.79
270 22,340, 065 3.82 10. 114 357 79. 28
3, 342 $ 584,523,723 100. 00% 7.434% 350 80. 76%
6. 641%
S-25
M NI MUM RATES
% OF
MORTGAGE
LOAN POOL BY WE| GHTED WE|I GHTED
AGGREGATE AGCGREGATE WElI GHTED AVERAGE AVERAGE
NUMBER OF CUT- OFF DATE  CUT- OFF DATE AVERAGE REMAI NING ORI G NAL
MORTGAGE PRI NCI PAL PRI NCI PAL GRCSS TERM COMVBI NED
LOANS BALANCE BALANCE | NTEREST RATE (Mont hs) LTV
<C <C <G <C <C <C
684 $ 63,620,965 10. 88% 8.357% 293 84. 16%
12 2,551,961 0.44 5. 645 355 76. 38
34 9, 797, 379 1.68 5.419 357 77.82
172 43, 053, 196 7.37 5.871 357 78.61
326 84,835,774 14.51 6. 337 357 78. 69
514 124, 857, 866 21. 36 6.814 357 79.70
330 72,223,948 12.36 7.322 356 81.98
388 69, 675, 355 11.92 7.817 357 81. 53
228 38, 024, 169 6.51 8. 269 357 84.84
208 29, 159, 933 4.99 8.774 357 81. 24
111 15, 486, 088 2.65 9. 287 357 81.72
156 16, 477,872 2.82 9.791 357 79. 02
92 7,247, 445 1.24 10. 297 357 78. 25
70 5,997, 107 1.03 10. 749 357 75. 42
12 951, 076 0.16 11. 027 357 66. 13
5 563, 589 0. 10 11. 805 358 65. 18
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TOTAL: 3, 342 $ 584,523,723 100. 00% 7.434% 350 80. 76%
</ TABLE>
Non- Fi xed Rate M nimum 3.750%
Non- Fi xed Rate Maximum 11.990%
Non- Fi xed Rate Wi ghted Average: 7.313%
S-26
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MAXI MUM RATES
<TABLE>
<CAPTI ON>
% OF
MORTGAGE
LOAN POOL BY W\EI GHTED W\EI GHTED
AGCGRECATE AGGREGATE W\EI GHTED AVERAGE AVERACE
NUMBER OF CUT- OFF DATE  CUT- OFF DATE AVERAGE REMAI NI NG ORI G NAL
RANGE OF MAXI MUM MORTGAGE PRI NCI PAL PRI NCI PAL GROSS TERM COVBI NED
MORTGAGE RATES(%) : LOANS BALANCE BALANCE | NTEREST RATE (Mont hs) LTV
<S> <C <C <C <C> <C <C
Fi xed Rate Loans 684 $ 63,620,965 10. 88% 8.357% 293 84.16%
<= 13. 000 536 134, 422,973 23.00 6.297 357 77.90
13.001 - 13.500 349 83, 168, 809 14.23 6.709 356 79.72
13.501 - 14.000 502 109, 629, 511 18.76 7.095 356 80. 94
14. 001 - 14.500 314 61, 404, 777 10.51 7.607 357 83. 22
14.501 - 15.000 329 54,150, 720 9.26 8.106 357 82. 00
15. 001 - 15.500 184 30, 052, 749 5.14 8. 644 357 84.12
15.501 - 16.000 216 25, 478, 007 4.36 9.282 357 81. 25
16. 001 - 16.500 114 10, 940, 247 1.87 9.739 357 79. 05
16.501 - 17.000 78 7,508, 521 1.28 10. 327 357 75. 97
17.001 - 17.500 20 2,102, 354 0. 36 10. 607 358 72.91
17.501 - 18.000 9 1, 352, 248 0.23 10. 825 356 70.78
18. 001 - 18.500 2 128, 253 0.02 10. 898 359 66. 20
18.501 - 19.000 5 563, 589 0.10 11. 805 358 65. 18
TOTAL: 3, 342 $ 584,523,723 100. 00% 7.434% 350 80. 76%
</ TABLE>
Non- Fi xed Rate M nimum 8.250%
Non- Fi xed Rate Maximum 18.990%
Non- Fi xed Rate Wi ghted Average: 13.864%
S-27
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NEXT RATE ADJUSTMENT DATES
<TABLE>
<CAPTI ON>
% OF
MORTGAGE
LOAN POOL BY W\EI GHTED W\EI GHTED
AGCGRECGATE AGGREGATE W\EI GHTED AVERAGE AVERACE
NUMBER OF CUT- OFF DATE  CUT- OFF DATE AVERAGE REMAI NI NG ORI G NAL
MORTGAGE PRI NCI PAL PRI NCI PAL GROSS TERM COVBI NED
NEXT RATE ADJUSTMENT DATES: LOANS BALANCE BALANCE | NTEREST RATE (Mont hs) LTV
<S> <C <C <C <C <C <C
Fi xed Rate Loans 684 $ 63,620,965 10. 88% 8.357% 293 84. 16%
Mar ch 2005 1 284,843 0. 05 7.125 355 57. 20
June 2005 4 841, 962 0.14 7.628 357 84. 86
Jul'y 2005 3 1,097,638 0.19 5.852 357 91. 04
Cct ober 2005 1 239, 386 0. 04 8.290 356 75. 00
Novenber 2005 4 1, 325,562 0.23 7.241 357 86. 79
Decenber 2005 6 1,188, 163 0.20 7.025 358 87.16
January 2006 9 1,943,990 0.33 6.910 359 81.59
May 2006 10 2,568, 507 0. 44 6.222 351 83. 86
June 2006 51 10, 087, 334 1.73 6.823 352 83. 60
July 2006 126 24,002, 897 4.11 7.435 353 84.12
August 2006 173 34, 475, 125 5.90 7.151 354 82.08
Sept ember 2006 163 34, 343, 846 5.88 7.224 355 81. 67
Cct ober 2006 451 83,952, 036 14. 36 7.528 356 79.52
Novenber 2006 457 80, 027, 543 13.69 7.619 357 78.93
Decenber 2006 501 95, 163, 129 16. 28 7.521 358 78. 67
January 2007 431 96, 913, 204 16. 58 7.032 359 81. 28
February 2007 3 747,000 0.13 7.124 360 80. 00
May 2007 2 147,017 0.03 6.907 351 77.20
June 2007 16 3,278, 688 0.56 6.913 352 81. 85
July 2007 28 5, 820, 362 1.00 7.162 353 83. 48
August 2007 26 4,757,325 0.81 7.076 354 79.79
Sept ember 2007 22 4,897,810 0.84 7.302 355 82.81
Cct ober 2007 16 3,006, 781 0.51 7.455 356 81. 95
Novenber 2007 32 4,872,582 0.83 7.158 357 78. 33
Decenber 2007 58 10, 600, 023 1.81 6.929 358 78. 86
January 2008 39 8,978, 338 1.54 6.976 359 78. 26
February 2008 1 113, 000 0.02 8. 375 360 84. 96
June 2009 1 188, 800 0.03 5.875 352 80. 00
July 2009 1 147,714 0.03 7.500 353 90. 00
August 2009 3 560, 264 0.10 7.256 354 88. 05
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Sept ember 2009 1 161, 680 0.03 6. 650 355 85. 00
Cct ober 2009 9 1, 687,067 0.29 6.475 356 76. 65
Noverber 2009 2 709, 924 0.12 6.173 357 80. 00
Decenmber 2009 4 1,262,943 0.22 6.280 358 76. 96
January 2010 3 510, 277 0.09 7.115 359 77.72
TOTAL: 3, 342 $ 584,523,723 100. 00% 7.434% 350 80. 76%
</ TABLE>
Non- Fi xed Rate Wi ghted Average: Novenber 2006
S-28
<PAGE>
GEOGRAPHI C DI STRI BUTI ON OF MORTGAGED PROPERTI ES
<TABLE>
<CAPTI ON>
% OF
MORTGAGE
LOAN POCL BY W\EI GHTED WEI GHTED
AGGREGATE AGGREGATE WEI GHTED AVERAGE AVERAGE
NUMBER OF CUT- OFF DATE  CUT- OFF DATE AVERAGE REMAI NING ORI G NAL
GEOGRAPHI C DI STRI BUTI ON MORTGAGE PRI NCI PAL PRI NCI PAL GROSS TERM COVBI NED
OF MORTGAGED PROPERTI ES: LOANS BALANCE BALANCE | NTEREST RATE (Mont hs) LTV
<S> <C> <C> <C <G <C <C
California 1,121 $ 279, 814, 680 47.87% 6.991% 349 79. 35%
Florida 593 79, 824, 621 13. 66 7.634 349 82.82
New Yor k 95 22,537,638 3.86 7.451 355 78.63
I'l'linois 108 18, 141, 833 3.10 7.692 354 83. 65
Maryl and 92 16, 471, 580 2.82 7.759 353 81.15
Nevada 80 15, 426, 103 2.64 7.695 351 81.15
Virginia 74 13, 341, 371 2.28 7.763 356 78.89
M chi gan 91 9, 553,981 1.63 8. 404 353 83.98
New Jer sey 48 9,190, 129 1.57 8. 052 356 78. 95
Washi ngton 50 9,111, 769 1.56 7.188 346 81.21
Georgi a 74 8,997,471 1.54 8. 468 353 81.91
Ari zona 73 8,379, 816 1.43 7.858 347 83.39
Oregon 56 7,983,322 1.37 7.608 349 82. 37
Col or ado 45 7,045, 460 1.21 7.288 350 80. 98
Massachusetts 35 7,007,976 1.20 7.355 338 76. 58
Ct her 707 71, 695, 975 12.27 8.323 348 83.59
TOTAL: 3, 342 $ 584,523,723 100. 00% 7.434% 350 80. 76%
</ TABLE>
Nunber of States/District of Col unbia Represented: 49
OCCUPANCY
<TABLE>
<CAPTI ON>
% OF
MORTGAGE
LOAN POCL BY W\EI GHTED WEI GHTED
AGGREGATE AGGREGATE WEI GHTED AVERAGE AVERAGE
NUMBER OF CUT- OFF DATE  CUT- OFF DATE AVERAGE REMAI NING ORI G NAL
MORTGAGE PRI NCI PAL PRI NCI PAL GROSS TERM COVBI NED
OCCUPANCY TYPE: LOANS BALANCE BALANCE | NTEREST RATE (Mont hs) LTV
<S> <C <C <C <C <C <C
Primary 3, 149 $ 555,679, 453 95. 07% 7.420% 350 80. 78%
Non- Omner CQccupi ed 174 26, 032, 060 4. 45 7.680 353 80. 07
Second Home 19 2,812, 209 0.48 7.930 356 82.70
TOTAL: 3, 342 $ 584,523,723 100. 00% 7.434% 350 80. 76%
</ TABLE>
S-29
<PAGE>
PROPERTY TYPE
<TABLE>
<CAPTI ON>
% OF
MORTGAGE
LOAN POCL BY W\EI GHTED WEI GHTED
AGGREGATE AGGREGATE WEI GHTED AVERAGE AVERAGE
NUMBER OF CUT- OFF DATE  CUT- OFF DATE AVERAGE REMAI NING ORI G NAL
MORTGAGE PRI NCI PAL PRI NCI PAL GROSS TERM COVBI NED
PROPERTY TYPE: LOANS BALANCE BALANCE | NTEREST RATE (Mont hs) LTV
<S> <C <C <C <C <C <C
Single Fam |y Residence 2,650 $ 452,261,110 77.37% 7.453% 350 80. 75%
Pl anned Unit Devel oprment 296 61,941, 984 10. 60 7.397 349 80. 89
Condomi ni um 257 39, 966, 966 6.84 7.268 348 81. 62
2 - 4 Family 138 30, 265, 952 5.18 7.452 354 79.53
Manuf act ured Housi ng 1 87,709 0.02 5. 490 357 80. 00
TOTAL: 3, 342 $ 584,523,723 100. 00% 7.434% 350 80. 76%
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</ TABLE>
LOAN PURPOSE
<TABLE>
<CAPTI ON>
% OF
MORTGAGE
LOAN POOL BY W\EI GHTED W\EI GHTED
AGCGRECATE AGGREGATE W\EI GHTED AVERAGE AVERACE
NUMBER OF CUT- OFF DATE  CUT- OFF DATE AVERAGE REMAI NI NG ORI G NAL
MORTGAGE PRI NCI PAL PRI NCI PAL GROSS TERM COVBI NED
LOAN PURPCSE: LOANS BALANCE BALANCE | NTEREST RATE (Mont hs) LTV
<S> <C> <C <C <C <C <C
Refinance - Cashout 1,718 $ 297, 490, 368 50. 89% 7.616% 352 78. 18%
Pur chase 1, 425 256, 120, 713 43. 82 7.188 347 83.75
Refinance - Rate/ Term 199 30,912,642 5.29 7.726 351 80. 84
TOTAL: 3, 342 $ 584,523,723 100. 00% 7.434% 350 80. 76%
</ TABLE>
DOCUMENTATI ON LEVEL
<TABLE>
<CAPTI ON>
% OF
MORTGAGE
LOAN POOL BY W\EI GHTED W\EI GHTED
AGCGRECGATE AGGREGATE W\EI GHTED AVERAGE AVERACE
NUMBER OF CUT- OFF DATE  CUT- OFF DATE AVERAGE REMAI NI NG ORI G NAL
MORTGAGE PRI NCI PAL PRI NCI PAL GROSS TERM COVBI NED
DOCUMENTATI ON LEVEL LOANS BALANCE BALANCE | NTEREST RATE (Mont hs) LTV
<S> <C> <C <C <C <C <C
St at ed Docunent ati on 1, 522 $ 299,171, 202 51.18% 7.424% 349 80. 93%
Full| Docunentation 1,678 260, 928, 931 44. 64 7.444 351 80. 59
Lim ted/ Alternate Docunentati on 137 23, 450, 626 4.01 7.433 350 79.98
No Ratio 5 972,962 0.17 8. 055 356 91. 41
TOTAL: 3, 342 $ 584,523,723 100. 00% 7.434% 350 80. 76%
</ TABLE>
S-30
<PAGE>
PREPAYMENT PENALTY TERM
<TABLE>
<CAPTI ON>
% OF
MORTGAGE
LOAN POOL BY W\EI GHTED W\EI GHTED
AGCGRECGATE AGGREGATE W\EI GHTED AVERAGE AVERACE
NUMBER OF CUT- OFF DATE  CUT- OFF DATE AVERAGE REMAI NI NG ORI G NAL
MORTGAGE PRI NCI PAL PRI NCI PAL GROSS TERM COVBI NED
PREPAYMENT PENALTY TERM LOANS BALANCE BALANCE | NTEREST RATE (Mont hs) LTV
<S> <C <C <C <C <C <C
No Prepayment Penalty 417 $ 67,791,441 11. 60% 7.954% 351 81.71%
6 Mont hs 1 86, 874 0.01 10. 990 356 100. 00
12 Mont hs 166 36, 770, 392 6.29 7.346 348 79. 49
24 Mont hs 2,228 395, 696, 509 67.70 7.402 352 80. 93
36 Mont hs 526 83, 053, 962 14.21 7.211 341 79. 66
60 Mont hs 4 1, 124, 545 0.19 6.574 356 84. 29
TOTAL: 3, 342 $ 584,523,723 100. 00% 7.434% 350 80. 76%
</ TABLE>
S-31
<PAGE>

CREDI T SCORES

Credit scores are obtained by many | enders in connection with nortgage | oan
applications to help them assess a borrower's creditworthiness (the "Credit

Scores").

Credit Scores are generated by nodels devel oped by a third party which

anal yzed data on consuners in order to establish patterns which are believed to

be indicative of the borrower's probability of default.
based on a borrower's histori cal
paynment history, delinquencies on accounts,
types of credit,

length of credit history,

credit data,

i ncl udi ng,

The Credit Score is
anong ot her things,
I evel s of outstanding i ndebtedness,
and bankruptcy experience.

Credit

Scores range from approximately 250 to approxi mately 900, with higher scores

i ndi cating an individual

individual with a |ower score.

However,

with a nore favorable credit history conpared to an
a Credit Score purports only to be a

neasurenent of the relative degree of risk a borrower represents to a |ender,

1.e.,

to default in paynent than a borrower with a | ower score.
ways of determining Credit Scores and,
Scores across the industry is not consistent.
that Credit Scores were devel oped to indicate a | evel

as a result,
I'n addition,

of default

a borrower with a higher score is statistically expected to be less likely
Lenders have varying
the determ nation of Credit
it should be noted
probability
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over a two-year period, which does not correspond to the life of a nortgage
loan. Furthernore, Credit Scores were not devel oped specifically for use in
connection with nortgage |oans, but for consuner |oans in general, and assess
only the borrower's past credit history. Therefore, a Credit Score does not take
into consideration the effect of nortgage |oan characteristics (which may differ
fromconsumer |oan characteristics) on the probability of repaynent by the
borrower. There can be no assurance that the Credit Scores of the nortgagors
wi Il be an accurate predictor of the likelihood of repaynent of the related
nor t gage | oans.

The following table sets forth information as to the Credit Scores of the
rel ated nortgagors obtained by the originators in connection with the
origination of each Initial Mortgage Loan.

CREDI T SCORES

<TABLE>
<CAPTI O\>
% OF
MORTGAGE
LOAN POOL BY W\EI GHTED W\EI GHTED
AGCGRECATE AGGREGATE W\EI GHTED AVERAGE AVERACE
NUMBER OF CUT- OFF DATE  CUT- OFF DATE AVERAGE REMAI NI NG ORI G NAL
MORTGAGE PRI NCI PAL PRI NCI PAL GROSS TERM COVBI NED
RANGE OF CREDI T SCORES: LOANS BALANCE BALANCE | NTEREST RATE (Mont hs) LTV
<S> <C <C <C <C <C <C
500 - 525 265 $ 40,847,701 6.99% 8. 693% 356 72.51%
526 - 550 279 40, 396, 196 6.91 8.557 355 74.94
551 - 575 330 51, 408, 540 8.79 7.905 355 77.91
576 - 600 396 69, 083, 885 11.82 7.496 353 80. 85
601 - 625 494 84, 833, 851 14.51 7.394 351 82.05
626 - 650 464 84, 156, 156 14. 40 7.248 349 82.90
651 - 675 389 66, 590, 099 11.39 7.290 343 83. 17
676 - 700 292 52,159, 913 8.92 6. 959 340 82.54
701 - 725 196 42,099, 712 7.20 6. 860 349 84.27
726 - 750 121 26, 655, 568 4.56 6.552 350 81. 68
751 - 775 77 18, 529, 557 3.17 6.522 354 80. 68
776 - 800 34 6, 941, 370 1.19 6.520 343 80. 42
Above 800 5 821,175 0.14 6.271 354 81. 65
TOTAL: 3, 342 $ 584,523,723 100. 00% 7.434% 350 80. 76%
</ TABLE>

M ni num 500
Maxi num 817
Wei ght ed Average: 629
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CONVEYANCE OF SUBSEQUENT MORTGAGE LOANS

The pooling and servicing agreement permts the trust to acquire Subsequent
Mort gage Loans after the closing date with the funds on deposit in the
pre-fundi ng account. It is expected that the ampunt on deposit in the
pre-fundi ng account on the closing date will be approximately $123,261,919. As a
result of the foregoing, the statistical distribution of characteristics as of
the closing date for the Initial Mrtgage Loans will vary sonewhat fromthe
statistical distribution of such characteristics as of the statistical
cal cul ation date as presented in this prospectus supplenent, although such
variance is not expected to be material.

The obligation of the trust to purchase the Subsequent Mrtgage Loans on
any subsequent transfer date during the pre-funding period is subject to the
requirenents that, follow ng the purchase of such Subsequent Mrtgage Loans and
with respect to the entire nortgage | oan pool:

o no nore than 4.00% may be second-lien nortgage | oans;
o] no nore than 37.00% of the nortgage loans will be first-lien nortgage

| oans, which are secured by properties that also secure second-lien
nortgage | oans;

o no | ess than 10.00% and no nore than 12.00% nay be fixed-rate nortgage
| oans;

o the weighted average original termto maturity may not exceed 360
nont hs;

o the wei ghted average gross coupon rate nust not be |ess than 7.400% or

nore than 7.500%

o the wei ghted average original |oan-to-value rati o nust not exceed
81.50% and no nore than 40.00% of the nortgage | oans may have
| oan-to-value ratios in excess of 80.00%

o no nortgage | oan may have a principal balance in excess of $1,000,000;
o at | east 87.00% of the nortgage |oans nust have prepaynment penalties;
o the wei ghted average gross margin for the adjustable-rate nortgage

| oans nust be at |east 6.500%

o the wei ghted average credit score nmust be at |east 626, and none of
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the nortgage | oans may have credit scores bel ow 500;

o the weighted average credit score for the second-lien nortgage |oans
nust be at |east 652;

o no nore than 55.00% of the nortgage | oans will be Stated Docunentation
and No Rati o Docunentation |oans;

o no nore than 35.00% of the nortgage | oans will have an interest-only
period; and

o no nortgage loan will be a "high cost" |oan under the Home Oanership
and Equity Protection Act of 1994 or "high cost," "threshol d,"
"covered" or "predatory" |oans under any other applicable federal,
state or local |aw

The pooling and servicing agreement will provide that any of such
requi rements may be waived or nodified in any respect upon prior witten consent
of the rating agencies.

THE SELLER AND THE ORI G NATORS
THE SELLER AND THE | XI' S GROUP

General . I XIS Real Estate Capital Inc., formerly known as CDC Mortgage
Capital Inc. (the "Seller"), is a New York corporation that primarily engages in
originating, |ending against, purchasing and securitizing comrercial and
residenti al nortgage |oans. The Seller is a wholly-owned subsidiary of IXIS
Capital Markets North Anerica Inc., which is nore than a 95% owned subsidiary of
IXI'S Corporate & Investnent Bank ("IXIS CIB"), a fully licensed bank under
French | aws.

I XIS Corporate & Investment Bank. |IXIS Corporate & |Investnment Bank is a
limted liability conmpany (societe anonynme a Directoire et Conseil de
Surveillance), incorporated on March 31, 1987. Initially named CDC
I nternational, the conpany changed its name to CDC Marches, and subsequently to
CDC | XIS Capital Markets. Its

S-33
<PAGE>

nane was changed from CDC | XI' S Capital Mirkets to | XIS Corporate & |nvestment
Bank on Novenber 1, 2004. Its registered office is at 47, Quai d' Austerlitz
75648 Paris Cedex 13.

I XIS Corporate & Investment Bank originally was |icensed as a finance
conpany (societe financiere), a type of credit institution, in 1996 by the
Comite des etablissenents de credit et des entreprises d'investissement (the
"CECElI"). In June 2004, the CECEl extended its |license to enable it to conduct
business as a bank. I XIS CIB nowis able to provide a full range of core and
ancill ary banking services (except managenent of means of payment -"gestion des
nmoyens de paienment") and investnent services (including custodian-accounthol der
on own account and clearing broker - "teneur de conpte conservateur pour conpte
propre et conpensateur"). IXIS CIB is subject to French and European Union | aws
and regul ations applicable to credit institutions and is regulated pursuant to
the French Monetary and Financial Code.

Background. Until October 1999, IXIS CIB was a whol | y-owned subsidiary of
Cai sse des depots et consignations ("CDC'), a French public financial
institution. In October 1999, CDC transferred 19.9 percent of its holdings in
IXIS CIB to Cai sse National e des Caisses d' Epargne et de Prevoyance ("CNCEP").

In April 2000, CDC transferred the entirety of its holdings in IXIS CIBto
another of its subsidiaries, CDC Finance-CDC IXIS ("CDC IXIS"), a limted
liability company (societe anonyne a Directoire et Conseil de surveillance).
This transfer took place as part of a broader restructuring of the CDC G oup.

I'n Decenber 2001, the CDC Group and the Caisse d' Epargne G oup consolidated
their conpetitive financial activities in a joint holding conpany bearing the
commer ci al name EULI A

Capital Structure. Pursuant to an agreenent between CDC and CNCEP, on June
30, 2004, CDC transferred its interest in CDC I XIS to the Caisses d' Epargne.

The agreement between CDC and CNCEP al so provided for the purchase by CDC
of the major part of CDC I XIS proprietary portfolio and the reorgani zation of
the CDC | XI'S group into business |ine divisions. Consistent with this agreenent,
CDC I XIS transferred to CDC its portfolio of listed equity, real estate, private
equity and other hol dings, and, since Novenber 1, 2004, the remmining activities
of CDC | XI S have been reorgani zed around three najor subsidiaries:

I XIS Corporate & |Investment Bank, which forms the basis of the CNCEP
group' s i nvestnment banking arm by taking over CDC I XI S's own banki ng and
financing operations, back of fice and spreadbooks, as well as its U S. capital
market affiliates and its 38.7 percent interest in Nexgen;

I XIS Asset Managenent, a hol di ng conpany whi ch enconpasses CDC | XI S's asset
managenent activities; and

I XIS Investor Services, a new conpany formed as a spin-off of the custodian
and fund administration activities for institutional investors previously within
CDC | XI S.

As of January 1, 2005, CDC I XIS was nmerged i nto CNCEP (resulting in the
aut omatic dissolution of CDC | XIS pursuant to the operation of French Law),
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| eaving each operational subsidiary under the direct ownershi p and managenent of
CNCEP.

Rel ationship with CDC. CDC was created in 1816 as an Etablissenent public a
statut legislatif special (a public entity with a specific statutory status).
CDC is regul ated pursuant to the French Monetary and Financial Code and is
subj ect to the supervision of the French Parliament. CDC is a separate |egal
entity fromthe French State. In addition to the Chairman and the Chief
Executive Oficer, the supervisory board is conposed of state representatives,
including menbers of parlianment, nagistrates, a representative of the French
Treasury, and the CGovernor of the French Central Bank. CDC carries out public
service activities and al so supports public devel opment programs with its own
funds.

Rel ationship with CNCEP. Caisse Nationale des Caisses d' Epargne et de
Prevoyance ("CNCEP") is a bank organized as a societe anonynme a directoire et
consei|l de surveillance (governed by a Managenent Board and a Supervi sory Board)
and is regul ated pursuant to the French Commercial Code and regul ations
promul gat ed thereunder.

CNCEP is a credit institution, licensed as a bank. It conducts, both in
France and abroad, all the banking business pernitted to banks with French and
foreign customers and, notably, with the Caisses d' Epargne and all entities and
conpani es contributing to the devel opnent of the Caisse d' Epargne Group.
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Busi ness Activities of XIS CIB. IXISCIB s principal activity is financial
internedi ation, in particular, in fixed-incone and equity products. Its
financial intermediation activities take many forns, including acting as a
primary dealer in French and certain foreign governnent securities, underwiting
offerings of debt or equity securities, market-making in a w de range of
financial instruments and providing investment banking advisory services.

CDC devel oped its financial markets internediation activity in the early
1980s. As capital markets activities in Paris grew, CDC continued to develop its
core financial business, nanely investing for its own account or as an agent for
ot hers under nanagenent agreenments. Fromthe mi d-1980s, as part of this
devel opment, CDC began to create specialized subsidiaries for each of its
financial sector businesses. In this context, CDC decided to transfer its
internedi ation activities in fixed-incone, equity and foreign-exchange markets,
as well as its financial engineering activities, to its subsidiary, |XS ClB.

At the beginning of 1997, it was decided to diversify the business of IX'S
CIB by expanding its proprietary trading activities to enconpass a portfolio of
capital markets instrunents. As part of its strategy to diversify its business,
IXI'S CIB al so continued devel oping its international activities in addition to
mai ntaining its position in the French donestic markets. In this context, during
the course of 1998 I XIS CIB set up a network of branches in London, Frankfurt
and Tokyo. A subsidiary was set up in Hong-Kong i n Septenber 2004.

Activities of I XIS Corporate & Investnment Bank. The business activities of
IXIS CIB are now carried out by seven principal departnents: Corporate Finance;
Equity Derivatives and Arbitrage; Structured Products; Derivatives and Spreads;
Money Mar ket and Government Bonds, Conplex Credit and Securitization, and
Financing. Its business activities are supplenented by the Finance Departnment
and supported by the Research Departnent.

I XIS North America Goup. The Ixis North Anerica Group was part of the
transfer (apport partiel d actifs) fromCDC IXIS to I XIS CIB on Novenber 1,
2004.

I XIS North America's 100 percent owned subsidiary, |IXI'S Capital Markets
North Anmerica Inc., (previously naned CDC | XIS Capital Markets North Anmerica
Inc.), has established itself as a |eader in the devel opnent and nanagenent of
conpl ex financial instrunents. Its range of products and services includes:
asset securitization, financing, balance sheet restructuring, asset-backed
conmer ci al paper conduits, cash and of f-bal ance sheet credit products, real
estate financing and | oan packaging, interest rate derivative products,
structured equity products, structured fund |inked products and European
equities sales and research.

THE ORI G NATORS

General . The Initial Mrtgage Loans have been, and the Subsequent Mortgage
Loans will be, originated or acquired by Chapel Mortgage Corporation ("Chapel"),
Encore Credit Corp. ("Encore"), Frenont Investnent & Loan, Inc. ("Freront"),
Homeowner s Loan Corp. ("Homeowners"), |npac Fundi ng Corporation ("IFC') (and its
affiliate, Novelle Financial Services, Inc. "Novelle"), First Bank Mrtgage
("First Bank"), Lenders Direct Capital Corporation ("Lenders Direct"), People's
Choi ce Hone Loan, Inc. ("People's Choice"), Aegis Mrtgage Corporation
("Aegi s"), BNC Mortgage, Inc. ("BNC'), Platinum Capital Goup ("Platinum
Capital"), Allstate Hone Loans ("Allstate"), Inc., Master Financial, Inc.
("Master Financial"), Home Loan Corp. ("Home Loan"), Accredited Home Lenders,
Inc. ("Accredited"), ResMae Mortgage Corporation ("ResMae") and NC Capital
Corporati on ("NC Capital" and together with Chapel, Encore, Frenont, Homeowners,
I FC, Novelle, First Bank, Lenders Direct, People's Choice, Aegis, BNC, Platinum
Capital, Allstate, Master Financial, Honme Loan, Accredited and ResMae, the
"Originators") in accordance with the underwiting guidelines established herein
(the "Underwriting CGuidelines").

O the Initial Mrtgage Loans, approximtely 28.82% by principal bal ance
were originated or acquired by Chapel, approximtely 16.41% by princi pal bal ance
were originated or acquired by Encore, approximtely 10.52% by princi pal bal ance
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were originated or acquired by Frenont, approximately 10.23% by princi pal

bal ance were originated or acquired by Honeowners, approxi mately 8.07% by
princi pal balance were originated or acquired by | FC or Novelle, approximtely
7.78% by principal balance were originated or acquired by First Bank,

approxi mately 6.32% by princi pal balance were originated or acquired by Lenders
Direct, approximtely 3.83%by principal balance were originated or acquired by
Peopl e' s Choice, approximately 1.79% by principal balance were originated or
acquired by Aegis, approxinmately 1.70% by principal balance were originated or
acquired by BNC, approxinmately 1.44 by principal balance were originated or
acquired by Platinum Capital, approximtely 1.22%
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were originated or acquired by Allstate, approximately 1.14% were ori gi nated or
acquired by Master Financial, approximately 0.71% were originated or acquired by
Hone Loan, approximately 0.02% were originated or acquired by Accredited,
approximately 0.01% by princi pal bal ance were originated or acquired by ResMe,
and none of the Initial Mrtgage Loans were origi nated or acquired by NC
Capital. Certain of the Subsequent Mrtgage Loans may be originated or acquired
by NC Capital.

On a case-by-case basis, exceptions to the Underwiting Guidelines are nade
where conpensating factors exist. It is expected that a substantial portion of
the nortgage loans in the nortgage | oan pool originated by the Originators wll
represent these exceptions.

UNDERVRI TI NG STANDARDS

The information set forth in the follow ng paragraphs and tabl es has been
provided by the Originators and none of the depositor, the seller, the
underwriters, the servicer, the trustee or any ot her person makes any
representation as to the accuracy or conpl eteness of such information. The
Initial Mortgage Loans have been, and the Subsequent Mrtgage Loans will be,
purchased by the seller fromthe Originators, and were or will be, as the case
may be, originated generally in accordance with the underwiting criteria
descri bed herein.

The underwriting guidelines applicable to the nortgage |oans typically
differ from and, with respect to a substantial nunmber of nortgage |oans, are
generally less stringent than, the underwriting standards established by Fannie
Mae or Freddie Mac primarily with respect to original principal bal ances,
| oan-to-val ue rati os, nortgagor incone, debt-to-income ratios, nortgagor credit
hi story, nortgagor enploynment history, required docunentation, interest rates,
nor t gagor occupancy of the nortgaged property and/or property types. To the
extent the prograns reflect underwiting standards different fromthose of
Fanni e Mae and Freddie Mac, the perfornmance of the nortgage | oans thereunder may
reflect relatively higher delinquency rates and/or credit |osses. The
underwriting guidelines are generally intended to evaluate the credit risk of
nortgage | oans made to borrowers with inperfect credit histories ranging from
m nor del i nquenci es to bankruptcy, or borrowers with relatively high ratios of
mont hly nortgage paynments to incone or relatively high ratios of total nonthly
credit paynents to inconme. Certain exceptions to the underwiting guidelines
descri bed herein nmay be nade in the event that conpensating factors are
denonstrated by a prospective nortgagor. Conpensating factors may include, but
are not linmted to, relatively low loan-to-value ratio, relatively |ow
debt-to-incone ratio, better than required credit history, stable enploynent,
financial reserves, and time in residence at the applicant's current address. A
significant nunber of the nortgage |oans may represent such underwiting
exceptions.

General ly, each nortgagor will have been required to conplete an
application designed to provide to the original |ender pertinent credit
informati on concerning the nortgagor. As part of the description of the
nortgagor's financial condition, such nortgagor generally will have furnished
informati on with respect to its assets, liabilities, incone (except as described
bel ow), credit history, enploynent history and personal information, and
furnished an authorization to apply for a credit report which sumari zes the
nortgagor's credit history with local nerchants and | enders and any record of
bankruptcy. The nortgagor may al so have been required to authorize verifications
of deposits at financial institutions where the nortgagor had demand or savings
accounts. In the case of investnment properties and two-to four-unit dwellings,
incone derived fromthe nortgaged property nay have been considered for
underwriting purposes, in addition to the incone of the nortgagor from other
sources. Wth respect to nortgaged property consi sting of vacation or second
hones, no inconme derived fromthe property generally will have been considered
for underwiting purposes. In the case of certain nortgagors neeting certain
underwriting paranmeters, no income will have been required to be verified in
connection with the | oan application.

Based on the data provided in the application and certain verifications (if
required), a determination will have been made by the original |ender that the
nortgagor's nonthly income (if required to be stated) should be sufficient to
enable the nortgagor to nmeet its nmonthly obligations on the nortgage |oan and
ot her expenses related to the nortgaged property (such as property taxes,
standard hazard insurance and other fixed obligations other than housing
expenses). Cenerally, schedul ed paynents on a nortgage |oan during the first
year of its termplus taxes and insurance and other fixed obligations equal no
nore than a specified percentage of the prospective nortgagor's gross incone.
The percentage applied varies on a case by case basis depending on a nunber of
underwriting criteria, including the |oan-to-value ratio of the nortgage |oan.
The Originator may al so have considered the ambunt of |iquid assets available to
the nortgagor after origination.

In general, a substantial majority of the nortgage |oans were originated
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| oan progranms. Under each of these prograns,

the applicant's source of incone,

hi story of the applicant,
applicant's ability to repay the |oan,

cal cul ates the anount of
indicated on the | oan application or sinilar docunentation,
cal cul ates the debt-to-incone ratio to determ ne the
and reviews the type and use of the
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Docunent ati on, "
" St ated Docunentation," or

"No Ratio"

the Originator generally reviews
incone from sources
reviews the credit

property being financed. The underwriting guidelines generally require that

nortgage | oans be underwitten according to a standardi zed procedure that
and state |l aws and regul ati ons and require

conplies with applicable federal

underwriters to be satisfied that the value of the property being financed, as

indi cated by an appraisal,

ot her things,
the borrower's credit
use of the property.

hi story,

Under the Full

nmont hs.

required to provide income infornmation.

of the applicant's enploynent.

The adequacy of the nortgaged property as security for repaynent
general |y have been determned by an appraisal
accordance with pre-established apprai sal
establ i shed by or acceptable to the Originator.
Appr ai sal
Foundat i on.

rel ated nortgage | oan wll

Uni f or m St andar ds of Prof essi onal
Standards Board of the Apprai sal
enpl oyed by the Originator or
pre-established appraisal
the Originator. The appraisal

and repaynment ability,

Docunent ati on prograns,
subnit two witten forns of verification of stable incone for at
Under the Limted/ Alternate Docunentation prograns, generally one such
formof verification is required for at
Docunent ati on programs, generally an applicant
monthly i ncome as stated on the nortgage |oan application if the applicant
certain criteria. Under the No Rati o program generally,
All
require that with respect to each applicant,

supports the outstandi ng | oan bal ance.
underwriting guidelines generally pernmit one-to four-fanmly |oans to have
loan-to-value ratios at origination of generally up to 100%
the | oan docunentation program

| east six nonths.
may be qualified based upon

as wel |

The

dependi ng on,
the purpose of the nortgage | oan,
as the type and

| east 12

anong

applicants generally are required to

Under the Stated

t he applicant

neets

is not
the foregoing prograns typically
there be a tel ephone verification

of the

in

procedure guidelines for appraisals

Al'l

apprai sals conformto the
Practice adopted by the Appraisal
Appr ai sers may be staff appraisers
i ndependent appraisers selected in accordance with
procedure guidelines established by or acceptable to

procedure guidelines generally will have required

the appraiser or an agent on its behalf to personally inspect the property and
to verify whether the property was in good condition and that construction, if

new, had been substantially conpleted. The apprai sal

generally will

have been

based upon a market data anal ysis of recent sales of conparable properties and,

when deenmed applicabl e,

an anal ysis based on inconme generated fromthe property

or a repl acenent cost anal ysis based on the current cost of constructing or

purchasing a simlar property.

Under the underwriting guidelines,

grade the likelihood that the nortgagor will

the nortgage |oan.
| oan-to-value ratio, credit
and debt-to-incone ratio.
Oiginators utilize credit
ranking of likely future credit
and the three national credit
Experian. In general, higher
that permt
recent) major derogatory credit
bankruptci es; however,
| oan-to-value rati os and | ower
cat egori es.

credit

and | oan anount,

Equi f ax,
risk nortgage |loans are graded in categories
hi gher debt-to-income ratios,

Trans Uni on,

various risk categories are used to

sati sfy the repaynent conditions of
These categories generally establish the maxi mum permitted
bureau risk scores,
occupancy status of the nortgaged property and the nortgagor's credit

given the

hi story
In evaluating the credit quality of borrowers,
bureau risk scores ("FICO Score"),
per for mance devel oped by Fair,
data repositories:

t he

a statistical
| saac & Conpany
and

| ower FICO Scores and nore (or nore

items such as outstanding judgments or prior
the underwriting guidelines establish |ower
maxi mum | oan anounts for

maxi mum
| oans graded in such

The followi ng tables and descriptions set forth information with respect to

the underwriting guidelines used by each of the Originators,
Mortgage Loans in excess of

have originated Initial
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princi pal balance of the Initial
<PAGE>
<TABLE>
<CAPTI O\>
>700
CREDI T SCORE
<S> <C
Maxi mum Loan Bal ance $ 1,000, 000
Maxi mum LTV Ratio 100%
Maxi mum Conbi ned LTV
Ratio 100%
Maxi mum DTl Ratio 50%
Mort gage History(1) 0X30
</ TABLE>
(1)

620- 700
CREDI T SCORE
<C
$ 1,000, 000

100%

100%

50%
1X30

600- 619
CREDI T SCORE
<C
$ 500, 000

100%

100%

50%
2X30

respectively,
5% of the aggregate
Mbrtgage Loans as of the Cut-off Date.

t hat

580-599
CREDI T SCORE

$ 500, 000
100%

100%
50%
3X30

Maxi mum nunber of tines schedul ed nmonthly paynents on nortgage debt

during prior 12 nonths could have been delinquent a specified nunber of days.

550-579
CREDI T SCORE

$ 400, 000
90%

95%

55%
4X30
1X60

<550
CREDI T SCORE

$ 400, 000
90%

90%

55%
6X30
2X60
1X90
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Exceptions. As described above, the foregoing categories and criteria are
gui delines only. On a case-by-case basis, it may be determ ned that an applicant
warrants a | oan size exception, debt service-to-incone ratio exception, a
pricing exception, a |loan-to-value ratio exception, an exception fromcertain
requirements of a particular risk category, etc. An exception may be allowed if
the application reflects conpensating factors, such as a | ow | oan-to-val ue
ratio, pride of ownership, a high credit score, and stable enploynent or
ownership of current residence. In addition, the maximuml oan-to-value ratio and
conbi ned | oan-to-value ratio for the Stated and Linited/ Al ternate Docunentation
Prograns is generally, but not always, 5% | ower than the Full Docunentation

Program
S- 38
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<TABLE>
<CAPTI ON>
PROGRAM AA A+ B

<S> <G <C <C
FULL 95% LTV to $400, 000 (M n. 95% LTV to $400,000 (M n. 595 85% LTV to $400, 000 (M n. 550
DOCUMENTATI ON 595 Score) Score, 1x Mg Lt) Score)
LTVs and Loan 90% LTV to $450, 000 (M n. 90% LTV to $400,000 (M n. 550 80% LTV to $450, 000
Anmount s 550 Score) Score) 75% LTV to $500, 000

85% LTV to $450, 000 (M n. 85% LTV to $400,000 (M n. 525

525 Score) Score)

80% LTV to $500, 000 80% LTV to $500, 000

80% LTV to $600, 000 (M n. 75% LTV to $600,000 (M n. 580

620 Score) Score)
LI M TED 90% LTV to $400, 000 (M n. 90% LTV to $400,000 (M n. 550 85% LTV to $400, 000 (M n 550

DOCUMENTATI ON 550 Score) Score) Score)
LTVs and Loan 85% LTV to $400, 000 (M n. 85% LTV to $400,000 M n. 525 80% LTV to $400, 000
Anount s 525 Score) Score) 75% LTV to $450, 000

(Personal Bank
Statements Only)

STATED | NCOVE 95% LTV to $400, 000 (M n. 95% LTV to 400,000 (mn 625 Score, 80% LTV to $400,000 (M n 550

80% LTV to $500, 000 80% LTV to $500, 000

LTVs and Loan 625 Score) 1xMg Lt) Score)
Anount s 90% LTV to $400, 000 (M n. 90% LTV to $400,000 (M n. 595 75% LTV to $400, 000
580 Score) Scor e) 70% LTV to $450, 000
85% LTV to $400, 000 (M n. 85% LTV to $400,000 (Mn,. 550
550 Score) Score)
80% LTV to $500, 000 (M n. 80% LTV to $400,000 (M n. 525
525 Score) Score)
75% LTV to $500, 000 (M n. 75% LTV to $500,000 (M n. 500
500 Score) Score)

Adj ust nents to o Non- Owner Reduce LTV 5% o Non- Omer Reduce LTV 5% o Non- Owner Reduce LTV 5%
LTVs (85% max LTV) 80% max LTV 0 3-4 Units Reduce LTV 5%
Adj ust nents are *Non- Owner Stated 80% max 0 3-4 Units Reduce LTV 5% (80% nax o Rural /Uni que = Reduce LTV 10%
curul ative LTV LTV) *Not Al | owed:

0 3-4 Units Reduce LTV 5% o Rural/Uni que = Reduce LTV 10% Mobi | e/ Manuf act ured, Row Hone

(85% max LTV) (80% max LTV)

o Rural /Uni que = Reduce *Not Al | owed:

LTV 10% (80% max LTV) Mobi | e/ Manuf act ur ed, Row Hone

*Not Al | owed:

Mobi | e/ Manuf act ured, Row

Hone

Maxi mum CLTVs

(Apply all LTV
adj ustments to

100% CLTV - Max. 1st TD -
LTV 80% i f non
institutional 2nd

100% CLTV - Max. 1st TD - LTV 80%
if non institutional 2nd
95% CLTV avail abl e on other LTVs

95% CLTV - Max.
75%
90 CLTV avail able on other LTVs

1st TD - LTV

CLTVs) 95% CLTV avail abl e on

other LTVs
Al | owabl e Debt 50% DTI LTVs > than 80% = 50% DTI LTVs > than 80% = 50% DTI
to Incone Ratios 80% and Less LTV = 55% DTl 80% and Less LTV = 55% DTI
Mort gage Lates 0 x 30 Day 4 x 30 Day up to 90% LTV 1 x 60 Day
(12 Months) 1 x 30 Day max for 95% LTV Unlimted 30 Day | ates
M ni mum Credi t 500 500 500

Score Required

Cash Qut No Restrictions No Restrictions No Restrictions
<CAPTI ON>
PROGRAM C C
<S> <C <C
FULL 80% LTV to $400,000 M n. 580 70% LTV to $300, 000

Scor e) 65% LTV to $400, 000
LTVs and Loan 75% LTV to $400, 000

Amount s 70% LTV to $500, 000

LI M TED 75% LTV to $350, 000 Not Avai |l abl e
DOCUMENTATI ON 70% LTV to $400, 000

LTVs and Loan 65% LTV to 500, 000

Anount s

(Personal Bank
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70% LTV to $400, 000 60% LTV to $300, 000
65% LTV to $500, 000 (SFR 0O Only)

STATED | NCOMVE
LTVs and Loan

Anmount s (2% Max Cash Qut)
Adj ust nents to o Non- Owner Reduce LTV 5% 0 3-4 Units Reduce LTV 5%
LTVs 0 3-4 Units Reduce LTV 5% * NOD < 6 nonths Reduce LTV 5%

o Not All owed: * Not Al | owed:
Mobi | e/ Manuf act ured, Row Hone, Mobi | e/ Manuf act ured, Row
Rural or Unique Hone, Non-Owner, Rural, Unique

Adj ust nents are
cumul ative

Maxi mum CLTVs 90% CLTV - Max. 1st TD - LTV 75% 90% CLTV

(Apply all LTV 85% CLTV on all other LTVs

adj ustments to

CLTVs)

Al | owabl e Debt 55% DTl 55% DTI

to Income Ratios

Mort gage Lates 1 x 90 Day 1 x 120 Day

(12 Months) Unlinmted 60 Day Lates Unlimted 90 Day Lates
M ni mum Credi t 500 500

Score Required

Cash Qut No Restrictions Cash in hand 5% of the |oan anount

(not including debt consolidation)
</ TABLE>
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SPECI ALTY PRODUCT MATRI X
<TABLE>
<CAPTI ON>
AA- 100% AA- 95% A+ JUMBO

<S> <C> <C
FULL DOCUMENTATI ON 100% LTV to $400,000 (M n. 580 80% LTV to $750,000 (Mn. 660
LTVs and Loan Anounts score) Score)

STATED | NCOMVE
LTVs and Loan Anmounts

SECOND TRUST DEEDS (Full Doc Only)
LTVs and Loan Anounts

Accept abl e Property Types and
LTV Adjustnments

100% LTV to $500,000 (M n. 640
score)

100% LTV to $400, 000 (660 Score
for SE)

100% LTV to $400, 000 (680 Score
for Salaried)

95% LTV to $400, 000 (mn. 620
Score)

o0 SFR Det ached/ Attached Condo,
Owner CQccupi ed/ Primary Residence
Only;

0 2-4 Units, Manufactured, Rural:
Not Accepted

75% LTV to $750,000 (M n. 600
Score)

75% LTV to $750,000 (Mn. 660
Score)
70% LTV to $750,000 (Mn. 600
Score)

0 SFR Det ached, Owner

Qccupi ed/ Primary Residence Only;
*SFR Det ached, Detached PUD

o Condo, Attached PUD: Reduce LTV
5%

o Not Allowed: 2-4 Units,

Manuf act ured, Mobile, Mdul ar,
Rural, Unique and Row Home

Mort gage Lates (past 12 Months)

<S>
FULL DOCUMENTATI ON
LTVs and Loan Anpunts

Ful |l Doc: $100,000 Max. 100% LTV
Ful |l Doc: $150,000 Max. 95% LTV
Stated Doc: $25, 000 Max.

50% DTI
45% wl prior BK or foreclosure

550 Full Doc
620 Stated

<C>

75% LTV to $750, 000 (M n. 660
Score)

70% LTV to $750, 000 (M n. 580
Scor e)

Ful | Doc: $300, 000 Max.
Stated Doc: $200,000 Max.

<C

80% 1st to $500,000 (M n. 620
score) 0 x 30

100% 2nd to $125,000 (M n. 620
score) 0 x 30

80% 1st to $400,000 (M n. 580
score)

100% 2nd to $100,000 (M n. 580
score)
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STATED | NCOVE 70% LTV to $750,000 (Mn. 660 Refi nance Only
LTVs and Loan Anpunts Score) 1st nortgage to $400, 000 (M n.
65% LTV to $750, 000 (Mn. 580 660 score) 0 x 30
Scor e) 2nd nortgage to $100,000 (M n.
660 score) 0 x 30
SECOND TRUST DEEDS (Full Doc Only) Not Available 100% 2nd to $120,000 (Mn. 681
LTVs and Loan Anounts score)

100% 2nd to $100, 000 (M n.
620- 680 score)

Accept abl e Property Types and o SFR Detached, Oaner o SFR Detached, Condo (less than 4
LTV Adjustnents Qccupi ed/ Primary Residence Only; stories), Attached PUD;
*SFR Det ached, Detached PUD o Omner CQccupi ed/ Prinmary Residence
o Condo, Attached PUD. Reduce LTV Only;
5% 0 2-4 Units, Full Doc Only,;
o Not Allowed: 2-4 Units, Refi nance Only
Manuf act ured, Mbil e, Mdular, *Not Allowed: 3-4 Units, Mbile,
Rural, Unique and Row Hone Manuf actured, Rural, Unique, and
Row Home
Maxi mum CLTV 90% CLTV 100% CLTV
Mortgage Lates (past 12 Months) 3 x 30 Day 0 x 30 Day
1x30 Day Full Doc Only; Max
$400, 000
Cash Qut Ful | Doc: $200,000 Max. Ful | Doc: $100,000 Max. (cash in
Stated Doc: $150, 000 Max. hand)

Stated: $25,000 Max. Refinance
Only (cash in hand)

Al | owabl e Debt to |Incone Rati os 50% DTI 50% DTI
45% w/ prior BK or foreclosure
M ni mum Credit Score 580 580 Full Doc
660 Stated
</ TABLE>
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GENERAL ENCORE UNDERWRI TI NG GUI DELI NES

Exceptions. As described above, the indicated underwiting standards
applicable to the nortgage |oans include the foregoing categories and
characteristics as guidelines only. On a case-by-case basis, it my be
determ ned that an applicant warrants a debt service-to-income ratio exception,
a pricing exception, a |oan-to-value ratio exception, an exception fromcertain
requirements of a particular risk category, etc. An exception may be allowed if
the application reflects conpensating factors, such as |ow | oan-to-value ratio;
stabl e ownership; |ow debt ratios; strong residual income; a maxi mum of one
30-day | ate paynent on all nortgage |oans during the last 12 nonths; and stable
enpl oyment or ownership of current residence of four or nore years.
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GENERAL FREMONT UNDERWRI TI NG GUI DELI NES

Al of the nortgage |oans purchased from Frenont were originated or
acquired by Frenont, generally in accordance with the underwiting criteria
described in this section. The following is a summary of the underwriting
gui del i nes believed by the depositor to have been applied, with some variation,
by Frenmont. This summary does not purport to be a conplete description of the
underwriting standards of Frenont.

Substantially all of the nortgage |oans originated by Frenont are based on
| oan application packages subnitted through licensed nortgage brokers. These
brokers must nmeet mnimum standards set by Frenont based on an analysis of the
following information submtted with an application for approval: applicable
state lending license (in good standing), signed broker agreement, and signed

broker authorization. Once approved, |icensed nortgage brokers are eligible to
submit |oan application packages in conpliance with the terns of a signed broker
agr eenent .

Mort gage | oans are underwitten in accordance with Frenont's current
underwriting prograns, referred to as the Scored Programs ("Scored Prograns"),
subj ect to various exceptions as described in this section. Frenmont's
underwriting standards are primarily intended to assess the ability and
wi | lingness of the borrower to repay the debt and to evaluate the adequacy of
the nortgaged property as collateral for the nortgage | oan. The Scored Prograns
assess the risk of default by using Credit Scores (as described bel ow under
"--Credit Scores") along with, but not linmted to, past nortgage payment
hi story, seasoning on bankruptcy and/or foreclosure and | oan-to-value ratio as
an aid to, not a substitute for, the underwiter's judgnent. Al of the nortgage
loans in the nortgage pool were underwritten with a view toward the resale of
the nortgage loans in the secondary nortgage market.

The Scored Prograns were devel oped to sinplify the origination process. In
contrast to assignment of credit grades according to traditional non-agency
credit assessnment nethods, i.e., nortgage and other credit delinquencies, the
Scored Programs rely upon a borrower's Credit Score, nortgage paynent history
and seasoning on any bankruptcy/foreclosure initially to determi ne a borrower's
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likely future credit performance. Licensed nortgage brokers are able to access
Credit Scores at the initial phases of the | oan application process and use the
Credit Score to determine the interest rates a borrower may qualify for based
upon Frenont's Scored Prograns risk-based pricing matrices. Final |loan terms are
subj ect to approval by Frenont.

Under the Scored Programs, Frenont requires that the Credit Score of the
pri mary borrower (the borrower with the highest percentage of total inconme) be
used to determne programeligibility. Credit Scores nmust be obtained from at
| east two national credit repositories, with the lower of the two scores being
utilized in programeligibility determination. If Credit Scores are obtained
fromthree credit repositories, the mddle of the three scores is utilized. In
all cases, a borrower's conplete credit history nmust be detailed in the credit
report that produces a given Credit Score or the borrower is not eligible for a
Scored Program GCenerally, the mnimum applicable Credit Scores allowed is 500.

Al of the nortgage |oans were underwitten by Frenont's underwiters
having the appropriate approval authority. Each underwiter is granted a |evel
of authority commensurate with their proven judgment, experience and credit
skills. On a case by case basis, Frenpnt may determ ne that, based upon
conpensating factors, a prospective nortgagor not strictly qualifying under the
underwriting risk category guidelines described below is nonetheless qualified

to receive a loan, i.e., an underwiting exception. Conpensating factors may
include, but are not limted to, |low loan-to-value ratio, |ow debt to incone
ratio, substantial |iquid assets, good credit history, stable enploynment and

tinme in residence at the applicant's current address. It is expected that a
substanti al portion of the nortgage |oans may represent such underwiting
exceptions.

There are the three docunmentation types, Full Docunentation ("Full
Docunentation"), Easy Docunentation ("Easy Docunentation") and Stated |ncone
("Stated Income"). Frenont's underwriters verify the income of each applicant
under various docunmentation types as follows: under Full Docunentation,
applicants are generally required to subnmit verification of stable incone for
the periods of one to two years preceding the application dependent on credit
profile; under Easy Docunentation, the borrower is qualified based on
verification of adequate cash flow by nmeans of personal or business bank
statements; under Stated Incone, applicants are
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qual ified based on nonthly incone as stated on the nortgage application. The
incone is not verified under the Stated | ncone progran however, the income
stated nust be reasonable and customary for the applicant's |line of work.

Frenont originates |oans secured by 1-4 unit residential properties made to
eligible borrowers with a vested fee sinple (or in some cases a | easehol d)
interest in the property. Frenont's underwiting guidelines are applied in
accordance with a procedure which conplies with applicable federal and state
laws and regul ations and require an appraisal of the nortgaged property, and if
appropriate, a review appraisal. CGenerally, initial appraisals are provided by
qual ified independent appraisers licensed in their respective states. Review
apprai sal s nay only be provided by appraisers approved by Frenmont. In sone
cases, Frenont relies on a statistical appraisal nethodol ogy provided by a
third-party. Qualified i ndependent appraisers nust neet nininum standards of
licensing and provide errors and omi ssions insurance in states where it is
required to become approved to do business with Frenont. Each uniform
residenti al appraisal report includes a narket data analysis based on recent
sal es of conparable hones in the area and, where deermed appropriate, replacenent
cost anal ysis based on the current cost of constructing a simlar home. The
review appraisal may be a desk review, field review or an automated val uation
report that confirms or supports the original appraiser's value of the nortgaged
prem ses.

Frenont requires title insurance on all first nortgage |oans, which are
secured by liens on real property. Frenpnt also requires that fire and extended
coverage casualty insurance be maintai ned on the secured property in an anount
at least equal to the principal balance of the related |oan or the replacenent
cost of the property, whichever is |less.

Frenont conducts a number of quality control procedures, including a
post-funding review as well as a full re-underwiting of a random sel ection of
loans to assure asset quality. Under the funding review, all |oans are revi ened
to verify credit grading, docunentation conpliance and data accuracy. Under the
asset quality procedure, a random sel ection of each nmonth's originations is
reviewed. The | oan review confirnms the existence and accuracy of |egal
docunents, credit docunentation, appraisal analysis and underwiting decision. A
report detailing review findings and | evel of error is sent nonthly to each | oan
production office for response. The review findings and branch responses are
then revi ewed by Frenont's senior managenent. Adverse findings are tracked
nonthly. This review procedure allows Frenont to assess prograns for potential
gui del i ne changes, program enhancenents, appraisal policies, areas of risk to be
reduced or elimnated and the need for additional staff training.

Second Lien Mrtgage Loans. Frenmont currently has three progranms for the
originati on of second lien nortgage loans. Two are linmted to |oans that are
ori gi nated contenporaneously with the origination of a |oan secured by a first
lien, while the third allows for "stand alone" originations. The first program
allows for loans with up to 5% oan to value and nmaxi rum conbi ned | oan to val ues
of 95% This programis linmted to borrowers with Credit Scores in excess of
550, credit grades of at least "C' and debt to income ratios not greater than
50% however, eligible borrowers may not be participants in a consunmer credit
counsel ing or other debt repaynent program Perm ssible |oan bal ances for this
program are from $5,000 to $25,000. The maxi numterm on these |loans are 10 or 15
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year; provided, that a 15 year anortization termis available only for Full
Docunentation |l oans with an original |oan balance in excess of $15,000. Loans
under this programare available for "owner occupied" or "non-owner occupied"
properties.

The second programis for borrowers with Credit Scores in excess of 580.
This program al lows for loans of up to 20%1o0an to value and 100% maxi num
conmbined loan to values and is linmted to borrowers in credit grades of "A+" and
"A" and debt ratios not greater than 50% Pernissible |oan balances for this
program are from $10, 000 to $125,000. Conbi ned | oan bal ances (first and second
lien nortgage | oans) of up to $625,6000 are allowed to borrowers under Full
Docunentati on | oans that have Credit Scores of 620 and greater. The |limt on the
conbi ned | oan bal ance is $500,000 for Stated |ncone |oans; provided that no
Stated Incone | oan nay have a borrower with a Credit Score of |ess than 620. The
loan are available with anortization terns of 10, 15, 20 and 30 years, however
| oan bal ances nust be at |east $25,000 to qualify for a 20 year anortization
termand at |east $50,000 for a 30 year anprtization term Rural properties and
properties in Al aska are not allowed under this program

The third is a stand alone programfor borrowers with Credit Scores in
excess of 580. This program allows for |oans of 20% | oan to value and 100%
maxi mum conbi ned | oan to values and is linmted to borrowers in credit grades of
"At+" and "A" and debt ratios not greater than 50% Permi ssible |oan balances for
this programare from
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$10, 000 to $125,000. Conbined | oan bal ances (first and second |ien nortgage

| oans) of up to $625,000 are allowed to borrowers under Full Docunentation |oans
that have Credit Scores of 620 and greater. The linit on the conbined |oan

bal ance i s $500,000 for Stated |nconme |oans; provided that no Stated Incone |oan
may have a borrower with a Credit Score of |ess than 620. The |oan are available
with anortization terms of 10, 15, 20 and 30 years, however |oan bal ances nust
be at |east $25,000 to qualify for a 20 year anortization termand at |east

$50, 000 for a 30 year anortization term Rural properties and properties in

Al aska are not allowed under this program

RI SK CATEGORI ES

Frenont's underwriting guidelines under the Scored Prograns with respect to
each rating category generally require,

o debt to incone ratios of 55% or |ess on nortgage |oans with | oan-to-val ue
ratios of 80%or |ess, however, debt to incone ratios of 50%or |less are
required on |oan-to-value ratios greater than 80%

o applicants have a Credit Score of at |east 500,

o that no liens or judgnents affecting title may remain open after the
funding of the loan, other than liens in favor of the internal revenue service
that are subordinated to the |oan, and

o that any collection, charge-off, or judgnent not affecting title that is
less than 1 year old nmust be paid in connection with closing if either its
bal ance i s greater than $1, 000 or the aggregate bal ances of all such
col l ections, charge-offs or judgments are greater than $2,500.

I'n addition, the various risk categories generally have the foll ow ng
criteria for borrower eligibility:

"At+." Under the "A+" category, an applicant nmust have no 30-day late
nortgage paynments within the last 12 nonths and it nust be at |east 24 nonths
since discharge of any Chapter 7 or Chapter 13 bankruptcy and/or foreclosure.
The maxi mum | oan-to-value ratio is 100%w th a mninmum Credit Score of 600. The
maxi mum permtted | oan-to-value ratio is reduced for: reduced incone
docunent ati on, non-owner occupied properties, properties with 3-4 units, or
properties with rural characteristics.

"A." Under the "A" category, an applicant nust have not nore than one
30-day |late nortgage paynent within the last 12 nonths and it nust be at |east
24 months since discharge of any Chapter 7 or Chapter 13 bankruptcy and/or
foreclosure. The maxi mum | oan-to-value ratio is 100% w th a mninum Credit Score
of 600. The nmaxinumpermitted |oan-to-value ratio is reduced for: reduced incone
docunent ati on, non-owner occupied properties, properties with 3-4 units, or
properties with rural characteristics.

"A-." Under the "A-" category, an applicant nust have not nore than three
30-day | ate nortgage paynments within the last 12 nonths and it nust be at |east
24 nonths since discharge of any Chapter 7 or Chapter 13 bankruptcy and/ or
forecl osure. The maxi num | oan-to-value ratio is 90%w th a mininmmCredit Score
of 550. The maxi num permitted |oan-to-value ratio is reduced for: reduced i ncome
docunent ati on, non-owner occupied properties, properties with 3-4 units, or
properties with rural characteristics.

"B." Under the "B" category, an applicant nust have not nore than one
60-day | ate nortgage payment within the last 12 nonths and it nust be at |east
24 nonths since discharge of any Chapter 7 or Chapter 13 bankruptcy and/ or
forecl osure. The maxi num | oan-to-value ratio is 85%wth a Credit Score of 550.
The maxi mum pernmitted | oan-to-value ratio is reduced for: reduced incone
docunent ati on, non-owner occupied properties, properties with 3-4 units, or
properties with rural characteristics.

"C." Under the "C' category, an applicant nust have not nore than one
90-day | ate nortgage payment within the last 12 nonths and it nust be at |east
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13 bankruptcy and/ or

foreclosure. The maxi mum permtted |oan-to-value ratio is 80%with a mninmm
Credit Score of 550. The naxi mum permitted | oan-to-value ratio is reduced for:
reduced i ncome docunentation, non-owner occupied properties, properties with 3-4
units, or properties with rural characteristics.

<PAGE>

"C-." Under the "C" category,

delinquent with respect to its current

S-44

an applicant nust not

be nore than 150 days
nortgage paynment and it nust not be in

subj ect of a Chapter 7 or Chapter 13 bankruptcy and/or foreclosure. The nmaxi num
permitted |loan-to-value ratio is 70%with a nmininum Credit Score of 550. The

maxi mum permtted | oan-to-value ratio is reduced for:
docurent ati on, non-owner occupi ed properties,

properties with rural characteristics.

"D." Under the "D' category, an applicant nust not be
delinguent with respect to its current nortgage payment. Any Chapter 7 or
Chapter 13 bankruptcy proceedi ngs and/or foreclosure actions nmust be paid in
connection with closing. The maxi mumpernmtted |loan-to-value ratio is 65%wth a
mnimum Credit Score of 500. The nmaxinmum pernitted | oan-to-value ratio is
reduced to 60%if the property is currently subject to forecl osure proceedi ngs.

<PAGE>

S-45

reduced incone
properties with 3-4 units, or

nore than 180 days

GENERAL HOMEOWNERS UNDERWRI TI NG GUI DELI NES
SCORE+ PROGRAM
CORE CREDI T MATRI X

<TABLE>
<CAPTI O\>

Mort gage / Housing History
(12 nonth | ookback peri od)

M ni mum Credit Score
(Use the niddle of three or |ower
of two credit scores on the primary
wage earner for Full/Alt Doc & the
| ower of the two borrower's score
on Stated Doc)

M nimum Credit History

A+ A A B C+ C
<C <C <G <G <C <C
0x30 1x30 3x30 1x60 1x90 2x90 or 1x120
500
Must have a 2 year history with a Must have one active
m nimum of 2 tradelines with a 12 nonth tradeline in the
pay history and a current/final rating last 6 nonths No M ni mum tradeline
of "1" for LTV > 90%on Full / At doc (excl udi ng requi renent
loans & 3 tradelines with a 12 nonth pay chargeoffs/collections)
history and a current/final rating of on Full /A t/Stated
"1" for LTV > 90% on St doc | oans

10/10, 15/15, 20/20, 25/25, 30/15, 30/30, 2/28, 3/27

50%
Up to 55%for LTV <=90% at Underwriter Discretion Only

Bankr upt cy

Chapt er Chapter 7

Cunul ati ve Chargeoffs,
Col | ections & Judgnents

Full / At Docunentation
Max Loan Ampunts & LTV

7 > 18 > 1 year
nmont hs from Chapter 7 > 1 da
> 2 years from Di scharge from Di schar ge from Di schar ge
Di scharge Chapt er Chapter 13 > 1
13 > 2 years fromFiling Chapter 13 13 > 1 year fromFilin
> 18 nont hs year
from from
Filing Filing
3 years 2 years 12 nont hs No current NCD
Maxi mum char geof f/ col | ection/judgnent < 85% LTV = $10, 000
Maxi mum char geof f/ col | ecti on/judgnent >= 85% LTV = $5, 000
Maxi mum char geof f/ col | ecti on/ judgnent > 90% LTV = $1, 500
> 2 years need not be paid
Any itemaffecting title nust be paid
Medi cal collections not considered in grading
00% LTV = $400, 000 90% LTV 85% LTV 80% LTV
95% LTV = $400, 000 = = 75% LTV = $450, 00

$500, 000 $500, 000 $450, 000 $450, 000

St at ed Docunentation
(BFS & Wage Earner)
Max Loan Ampunts & LTV

** NOTE: Allowed on BFS Stated Only

Chapter 7
Chapt er
100% LTV = $400, 000 1
95% LTV = $400, 000
90% LTV = $500, 000
**95% LTV = $400, 000
90% LTV = $400, 000
85% LTV = $450, 000
80% LTV = $500, 000

Maxi mum CLTV

Maxi mum LTV is

90% LTV
90% LTV = $400, 000
85% LTV = $450, 000 80% LTV = 75% LTV = 70%LTV = **65% LTV =
80% LTV = $500, 000 $400, 000 $350, 000 $350, 000 $250, 000
85%
CLTV
100% CLTV Purchase 80% CLTV Purchase
80%if there is subordinate financing 85% 80% CLTV Refinanc
CLTV
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Refi nance

</ TABLE>
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GENERAL HOMEOWNERS UNDERWRI TI NG GUI DELI NES

Exceptions. As described above, the foregoing categories and criteria are
gui delines only. On a case-by-case basis, it may be determ ned that an applicant
warrants a debt service-to-income ratio exception, a pricing exception, a
| oan-to-value rati o exception, an exception fromcertain requirenents of a
particular risk category, etc. An exception nay be allowed if the application
reflects conpensating factors including, but not linted to, a |ow |oan-to-val ue
ratio, pride of ownership, a naxinumof one 30-day | ate paynent on all nortgage
loans during the last 12 nonths, and stable enploynment or ownership of current
residence of four or nore years. An exception nmay also be allowed if the
applicant places a down paynent through escrow of at |east 20% of the purchase
price of the nortgaged property or if the new | oan reduces the applicant's
nmont hl y aggregate nortgage paynent by 25% or nore. Accordingly, a nortgagor may
qualify in a nore favorable risk category than, in the absence of conpensating
factors, would satisfy only the criteria of a |less favorable risk category. It
is expected that a substantial portion of the nortgage loans will represent
these kinds of exceptions.
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GENERAL | FC/ NOVELLE UNDERWRI TI NG GUI DELI NES
STAR SCORE SOLUTI ONS

<TABLE>

<CAPTI O\>

STAR | (620 AND ABOVE) STAR |l (600-619) STAR ||| (580-599) STAR |V (550-579) STAR V (520-549)
FULL DOC FULL DOC FULL DOC FULL DOC FULL DOC

LTV. AMr CLTV O DTl LTV AMI CLTV CO DTl LTV AMI CLTV C O DIl LTV. AMr CLTV C O DTl LTV. AMIr CLTV C/ O DIl

<S> <C <G <C <G <G <G <C <C <C> <G <C <CG <C> <C <G <C <G <C <C <G <C <G <C <C
95% 400K N/ A 100K 50% 95% 350K N A 75K 50% 90% 350K 95% 75K 50% 85% 350K 90% 75K 45% 80% 350K 90% 75K 40

90% 500K 95% 150K 55% 90% 400K 95% 100K 50% 85% 400K  95% 100K 50% 80% 350K  95% 100K 50% 75% 400K  90% 100K 45
85% 550K 95% 175K 55% 85% 450K 95% 100K 50% 80% 450K 100% 100K 50% 75% 450K 100% 150K 50% 70% 450K  90% 100K 45

80% 650K 100% 200K 55% 80% 500K 100% 200K 50% 75% 500K 100% 150K  50%

</ TABLE>
Stated | ncone: Reduce LTV and CLTV by 5% w th credit score
>= 580; reduce LTV and CLTV by 10% wi th
credit score < 580. Max | oan ampbunt $500K.
Max CLTV 90% Mn Credit Score 540.
Lite Doc Reduce LTV and CLTV by 5% Max CLTV 90% Mn
credit score 540.
3 - 4 units, H -Ri se Condos: Reduce LTV and CLTV by 5% Max CLTV 90% Mn
credit score 550.
Second Hone: Reduce LTV and CLTV by 5% Max CLTV 90% Mn
credit score 550.
Non- Oaner : Reduce LTV and CLTV by 5% w th credit score <
680; reduce LTV and CLTV by 10% with credit
scores 600-679; reduce LTV and CLTV by 15%
with credit score < 600. Max | oan anount
$400K. Max CLTV 90% Max cash out $75K. Mn
Credit Score of 550.
S-48
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GENERAL | FC/ NOVELLE UNDERWRI TI NG GUI DELI NES
SCORE BUSTER
<TABLE>
<CAPTI ON>
SCORE BUSTER | & I
I:  Housing 0x30 12 nos SCORE BUSTER 111
Il: Housing No 60's 12 nps I: Housing No 90's 12 nos
Full & Lite Doc. 1-2 Units LR Condo Full & Lite Doc. 1-2 Units LR Condo
SCORE LTV CLTV LOAN CO DTI SCORE LTV CLTV LOAN CO DTI
<S> <C <C <C> <C <C <C <C <C <
640 100% N A 400K 45% 620 95% 100% 350K 50%
620 95% 100% 400K 50% 620 90% 100% 400K 50%
620 90% 100% 500K 50% 620 80% 100% 550K 50%
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580

550

550

550

500

500
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<CAPTI ON>
SCORE BUSTER | V
Housing No 120's 12 nos

80%

95%

90%

80%

90%

80%

75%

80%

75%

70%
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100% 650K 50% 620 75% 100% 650K 50%
100% 400K 50% 600 90% 100% 400K 50%
100% 500K 50% 600 80% 100% 550K 50%
100% 650K 50% 600 75% 100% 650K 50%
100% 400K 50% 580 85% 100% 400K 50%
100% 500K 50% 580 80% 100% 550K 50%
100% 650K 50% 580 75% 100% 650K 50%
100% 400K 50% 550 85% 100% 400K 50%
100% 500K 50% 550 80% 100% 550K 50%
100% 650K 50% 550 75% 100% 650K 50%
500 80% 100% 400K 50%
* 1-unit only 500 75% 100% 550K 50%
500 70% 100% 650K 50%
SCORE BUSTER V
Housing 1 x 120 12 nos
Full & Lite Doc. 1-2 Units LR Condo Full & Life Doc. 1-2 Units LR Condo
SCORE LTV QTV  LOAWCO DNl SCORE LTV CLTV  LOANCO DIl
s < < < <> < < <o << <
600 85% 100% 400K 55% 600 80% 100% 250K 55%
600 80% 100% 550K 55% 600 75% 100% 300K 55%
600 75% 100% 650K 55% 600 70% 100% 400K 55%
580 85% 100% 400K 55% 600 65% 100% 500K 55%
580 80% 100% 550K 55% 580 75% 100% 300K 55%
580 75% 100% 650K 55% 580 70% 100% 400K 55%
550 80% 100% 400K 55% 580 65% 100% 500K 55%
550 75% 100% 550K 55% 550 70%  100% 400K 55%
550 70% 100% 650K 55% 550 65% 100% 500K 55%
500 75% 100% 400K 55% 500 65% 100% 500K 55%
500 70% 100% 550K 55%
500 65% 100% 650K 55%
</ TABLE>

LTV Reductions (Conbi nations of LTV reduction are cumul ative):

Stated | ncone:

3-4 Units & High

Ri se Condo:

Non- Oaner

Home

<PAGE>

<TABLE>

<CAPTI ON>

& Second

Reduce LTV by 5%/

Max LTV 90%

Max LTV 90%

Max LTV 90%

Reduce LTV by 5%/

Reduce LTV by 5%/

S-49

Max Loan Anpunt

is based on

qual i fying score prior to LTV

redu

GENERAL | FC/ NOVELLE UNDERWRI TI NG GUI DELI NES
CIRCU T SERIES (I,

CIRCUI T SERIES |

(681 OR

above) NO | NCOVE/ STATED

ASSETS

<C <C <C <C
Pur chase Rate/ Term
Cash Qut - Refinances

CIRCUIT SERIES |1

& 111)

(62

ctions

0- 680)

NO | NCOVE/ STATED ASSETS

Cash

Qut

<C

<C

Ref i nances

CIRCU T SERIES |11
STATED | NCOVE/ STATED ASSETS

<C <C

<C

<C

Purchase Rate/ Term
Ref i nances

Cash Qut -

(601-619) NO DOC - CIRCUIT |

& 11

(620+) DO NOT STATE
| NCOVE/ ASSETS/ OR EMPLOYMENT

<C <C
Pur chase Rate/ Term

<C

<C

<C

Pur chase Rate/ Term
Cash CQut

Ref i nances

95% 100%
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LTV CLTV AMI c o

100% N'A 400K NA
97% N A 400K NA
95% 100% 500K 150K
90% 100% 500K 150K
85% 100% 550K 150K

90%

N A

85% 100%
80% 100%
70% 100%

<C> <C

UNI'TS
N A 1
N A 1
N A 1
50K 1-2
50K 1
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80% 100% 650K 300K 1-4
70% 100% 750K 300K 1
1

60% 80% 1MM 300K Modul ar Housi ng Maxi mumr
80% LTV
$1 MM
requires (Note: Stated 2nd (Note: Stated 2nd (Note: Stated 2nd
verified TD is not available TD is not available through TD is not available
assets t hrough Novell e) Novel | e) t hrough Novel | e)
M ni mum
Credit Score
- 681
SECOND HOMVE LTV CLTV AMI CO UNITS LTV CLTV AMI CO UNITS LTV CLTV AMI CO UNTS
95% 95% 500K 150K 1 90% 95% 500K 150K 1-2 80% 95% 650K 300K 1
90% 95% 500K 150K 1 85% 95% 550K 150K 1-2
85% 95% 550K 150K 1 80% 95% 650K 300K 1-4
80% 95% 650K 300K 1 70% 95% 750K 300K 1-4
79% 95% 750K 300K 1
NON- O\NER LTV CLTV AMI C/O UNITS LTV CLTV AMI CO UNITS LTV CLTV AMI CO UNTS
90% 95% 500K NA 1-2 90% 95% 500K NA 1-2 80% 95% 650K 150K 1-4
85% 95% 550K NA 1-2 85% 95% 550K NA 1-2
80% 95% 650K 150K 1-4 80% 95% 650K 150K 1-4
70% 95% 750K 150K 1-4 70% 95% 750K 150K 1-4
I ncone 97.00 - 100% LTV: Stated Incone is optional. Stated | ncome required Not Stated.
Stated I nconme required. - Income Verification
97% LTV & Less: not required.
Stated Inconme optional.
Qualifying Debt Ratios are not
Rat i os cal cul ated, except at
97.01% - 100% LTV.
Debt Ratio nust be
cal cul ated by Lender
(not to exceed 50%.
Mort gage/ Rent 12 nmonths - 2 x 30 12 nonths - 0 x 30 12 nonths - 1 x 30 Refer to Circuit | &Il
Hi story (Use credit score to
deternine |evel)
</ TABLE>
S-50
<PAGE>
GENERAL | FC/ NOVELLE UNDERWRI TI NG GUI DELI NES
CIRCU T SERIES (1V, V & VI)
<TABLE>
<CAPTI ON>
CIRCU T SERES |V (581-600) CIRCUI T SERIES V (551-580) CIRCUI T SERI ES VI (500-560)
STATED | NCOVE/ STATED ASSETS STATED | NCOVE/ STATED ASSETS STATED | NCOVE/ STATED ASSETS
OMNER OCCUPI ED LTV CLTV AMI C/O UNTS LTV CLTV AMI CJO UNITS LTV CLTV AMI C/O UNITS
<S> <CG <C <C> <C <C <C <C> <C> <C> <C> <G <C <C <G <C
90% N A 400K NA 1 85% N A 400K 100K 1 75% N A 400K 100K 1
80% NA 500K NA 1 75% N A 500K 100K 1 70% N A 500K 100K 1
70% N A 650K NA 1
SECOND HOMVE LTV CLTV AMI C/O UNTS LTV CLTV AMI C/O UNITS LTV CLTV AMI C/ O UNTS
70% N A 400K 100K 1 70% N A 300K 50K 1 70% N A 300K 50K 1
65% N A 500K 100K 1 60% N A 400K 50K 1 60% N A 400K 50K 1
55% N A 650K 100K 1
| ncone Stated - Verification not required.
Qualifying Ratios Debt Ratios are not cal cul ated.
Mor t gage/ Rent Hi story 12 months - 2 x 30 12 nonths - 2 x 30 (Rolling 12 nonths - 4 x 30 or 3 x 30
Lates All owed) and 1 x 60 (Rolling Lates
Al | owed)
</ TABLE>
S-51
<PAGE>
GENERAL | FC/ NOVELLE UNDERWRI TI NG GUI DELI NES
STAR COVBO SOLUTI ONS
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<TABLE>

<CAPTI O\>

STAR COVMBO | (620 AND ABOVE)

FULL DOC/ 24 MONTH BANK STATEMENTS
CLTV AMT (o6 DTI
<S> <C <C <C
100% 120K 100K 50%

Maxi mum Conbi ned Loan $600 K
No Stand Al one Seconds
M ni mum 2nd TD:  $20, 000
Mortgage and Rent History:
</ TABLE>

Exceptions. As described above,

gui delines only. On a case-by-case basis,
warrants a debt service-to-income ratio exception,
an exception fromcertain requirenents of a

An exception nay be allowed if the application

| oan-to-val ue rati o exception,
particular risk category, etc.

reflects conpensating factors including,
a maxi num of one 30-day | ate paynment on all
and stabl e enpl oynent or ownership of current
An exception nay al so be allowed if the

ratio,
| oans during the | ast
residence of four or
appl i cant
price of the nortgaged property or
mont hl y aggregate nortgage paynent

pride of ownership,
12 nont hs,
nore years.

factors,
is expected that a substantial
these kinds of exceptions.

pl aces a down paynent through escrow of at
if the new | oan reduces the applicant's
by 25% or nore.
qualify in a nore favorable risk category than,
woul d satisfy only the criteria of a less favorable risk

STAR COMBO || (620-619)

FULL DOC/ 24 MONTH BANK STATEMENTS
CLTV AMI  C/O DTI

<C <C> <C <C

100% 80K 75K 45%

Maxi mum Combi ned Loan $400 K
Must
Maxi mum 2nd TD:  $120, 000

0 x 30 (12 nmonths) Six-Conbo Il and

Star - Conbo |

the foregoing categories and criter
it
a pricing exception,
but a | ow | oan-

not limted to,

| east 20% of the pu

Accordingly, a

S-52

STAR COMBO I Il (580-599)

FULL DOC

CLTV AMI  C/O DTI

<C <C <C> <C
100% 60K 50K 40%

Maxi mum Combi ned Loan $300 K

be used in conjunction with Novelle 1st TD program

Star Conbo Il, Current at time of close on

ia are

may be determ ned that an applicant

a

t o-val ue

nor t gage

rchase

nor t gagor may

in the absence of conpensating
category. It
portion of the nortgage loans will represent

<PAGE>
GENERAL FI RST BANK UNDERWRI TI NG GUI DELI NES
<TABLE>
<CAPTI ON>
UNDERWRI TI NG GUI DELI NES
MAX LOAN
S| ZE
BANKRUPTCY/  eeeememeime oo
CREDI T GRADE MORTGAGE HI STORY CONSUMER CREDI T FORECLOSURE CREDI T SCORE  STATED FULL DOC
<S> <C <C <C> <C> <C <C
A+ 0 X 30 1 X 30 install ment 2 yrs 650 600K 750K
2 X 30 revol ving 3 yrs
A 1 X 30 <= 90% 2 X 30 Installnent No 2 yrs 620 500K 650K
0 X 30 >= 90% 60 day accounts 3 yrs
A- 1 X 30 @100% 30 day accounts ok 2 yrs 600 450K 600K
2 X 30 <= 95% isolated 60's on 3 yrs
revol ving
B 4 X 30 @90% 30 and 60 day <= 85% 18 nps 560 350K 400K
3 X30, 1 X60 account s ok > 85% LTV 2 yrs
@<= 85% 2 yrs Foreclosure
B- 30 days ok 60 day accounts ok 18 nos 540 300K 400K
2 X 60 isolated 90's ok 2 yrs
(3 30 Days ok 90 day and some 120 >70% LTV 1 yr 520 250K 400K
1 X60, 1 X 90 day accounts ok <= 70% LTV 1 day
0 X 90 @80% 2 yrs Foreclosure
</ TABLE>
<TABLE>
<CAPTI ON>
OWNER OCCUPI ED LTVs/ CLTVs NON- OANER OCCUPI ED LTVs
GRADE CREDI T SCORE  FULL DOC ALT DOC  STATED GRADE CREDIT SCORE  FULL DOC ALT DOC  STATED
<S> <C <C <C <C <C <C <C <C <C
A+ 650 100 100 100 At 650 90 85 80
A 620 100 100 100 A 620 85 80 75
A 600 100 95 90 A 580 80 75 75
B+ 580 100 90 85 B 560 75 70 70
B 560 90 85 80 B- 540 70 65 65
B- 540 85 80 75 C 520 65 60 N/ A
C 520 80 75 70
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</ TABLE>

Exceptions. As described above, the foregoing categories and criteria are

gui delines only. On a case-by-case basis, it may be determ ned that an applicant
warrants a debt service-to-income ratio exception, a pricing exception, a

|l oan-to-value rati o exception, an exception fromcertain requirenents of a
particular risk category, etc. An exception nay be allowed if the application
reflects conpensating factors including, but not linted to, a |ow |oan-to-val ue
ratio, pride of ownership, a naxinumof one 30-day | ate paynent on all nortgage
loans during the last 12 nonths, and stable enploynment or ownership of current
residence. Accordingly, a nortgagor nay qualify in a nore favorable risk
category than, in the absence of conpensating factors, would satisfy only the
criteria of a less favorable risk category. It is expected that a substantial
portion of the nortgage loans will represent these kinds of exceptions.

S-53
<PAGE>

GENERAL LENDERS DI RECT UNDERWRI TI NG GUI DELI NES

LENDERS CHOI CE
Subprinme First Mrtgages

<TABLE>
<CAPTI ON>
Tier 1 Tier 2 Tier 3
Credit Mortgage Hi St Ory oo oo oo oo
Tier Consuner Credit / Mn 0x30 1x30 3x30
Credit 580 / 600 Stated | ncone 520 500
Max / M n Loan Amounts $500, 000 / $30, 000 $500, 000 / $30, 000 $350, 000 / $30, 000
LTV Cccupancy Omner Ccc Non Owner Omer Ccc Non Owner Omner Ccc Non Owner
<S> <C <C <C <C> <C> <C <G
SFR / PUD 100% 80% (1) 95% 80% 90% 75%
Ful | Doc Condo / 2-4 Units 90% 75% 90% 75% 85% 75%
Modul ar 75% 75% 70%
SFR / PUD 100% 80% 90% 80% 85% 75%
[ 11 R =Y B e e e L TR R T TP
Doc Condo / 2-4 Units 85% 75% 80% 75% 80% 70%
Modul ar 75% 70% 65%
SFR / PUD 100% 75% (1) 90% 75% 80% 70%
S = L =T B e
Condo / 2-4 Units 80% 70% 80% 70% 75% 70%
Bankr upt cy 24 Months Discharged with 24 Mnths Di scharged 18 Months Di schar ged
Excel I ent re-established
Credit Credit
NODY For cl osur e M ni mum 2 Years M ni mum 2 Years M ni mum 2 Years
Conbi ned Loan Ant./CLTV Maxi mum conbi ned |iens $500,000. Maxinmum CLTV is 100% for Tier 2 - 5.
Gener al

Par anet er s

<CAPTI ON>
Tier 4 Tier 5
Credit 4x30 or 2x30, 1x60 12x30, 2x60, 1x90 (0x902)
Tier 500 500
$350, 000 / $30, 000 $350, 000 / $30, 000
LTV Owner Occ Non Owner Owner Occ Non Oaner
<S> <C <C <C <C
85% 75% 80% 70%
Ful | Doc 80% 75% 75% 65%
65%
80% 75% 80% 70%
Limted  --cmmmmmm e e
Doc 75% 70% 70% 65%
65%
80% 65% 75% 65%
Stated -
75% 65% 70% 65%
12 Months Di schar ged 12 Months Di scharged
Credit
M nimum 2 Years M nimum 2 Years
Gener al
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Par anet er s

</ TABLE>

(1) Second homes have the same LTV paraneters as non-owner occupied, with the
following exceptions: the max for Tier 1 is 90% Full Doc and 80% Stated and the
max for Tier 2 is 80% St ated.

S-54
<PAGE>
GENERAL LENDERS DI RECT UNDERWRI TI NG GUI DELI NES
LENDERS PREM UM BLEND - FULL DOC
80/ 20 First & Second
<TABLE>
<CAPTI ON>
80% FI RST MORTGAGE 20% SECOND MORTGAGE

<S> <C <C

Mbrtgage History 0x30, 1x30 0x30, 1x30

Max / M n Loan Amounts $500, 000 / $30, 000 > 640 $250, 000 < 639 $150, 000 / $20, 000
Qccupancy Owner Occupi ed

SFR / PUD / Condo 80% 100%

DTl /Di sposabl e | nconme Maxi mum 50% wi t h $1, 200 mi ni rum i n di sposabl e i ncone.

Mn Credit M ni mum 580 mddle credit score for prinary wage earner. 4 Accounts,
Score/ Tr adel i ne Req: 1 nust have 24 nonth history and three nust have 12 nonth history

- Active in last 24 nonths

Bankr upt cy 2 Years

Conbi ned Loan Ant./CLTV Maxi mum conbi ned |iens $750,000. Maxi mum CLTV i s 100%

Cash Qut 100, 000. 00

</ TABLE>

LENDERS PREM UM BLEND - STATED | NCOVE
80/ 20 First & Second
<TABLE>
<CAPTI ON>
80% FI RST MORTGAGE 20% SECOND MORTGAGE

<S> <C <C

Mort gage History 0x30, 1x30 0x30, 1x30
Max / Mn Loan Anounts $500, 000 / $30, 000 $150, 000 / $20, 000
Qccupancy Owner CQccupi ed

SFR / PUD / Condo 80% 100%

DTl /Di sposabl e | nconme Maxi mum 50% wi t h $1, 200 mi ni rum i n di sposabl e incone.

Mn Credit M ni mum 620 mddle credit score for primary wage earner. 4

Score/ Tradel i ne Req: Accounts, 1 must have 24 nonth history and three nust have

12 nonth history - Active in last 24 nonths

Bankruptcy 2 Years

Conbi ned Loan Ant./CLTV Maxi mum conbi ned |iens $650, 000. Maxi mum CLTV is 100%

Cash Qut 100, 000. 00

</ TABLE>

Exceptions. As described above, the foregoing categories and criteria are
gui delines only. On a case-by-case basis, it may be determ ned that an applicant
warrants a debt service-to-income ratio exception, a pricing exception, a
| oan-to-value rati o exception, an exception fromcertain requirenents of a
particular