income tax purposes. However, because different criteria are used to determine the non-tax accounting characterization of the transaction, the Transteror
intends to treat this transaction as a sale of an interest in the principal balances of the mortgage loans for financial accounting purposes.

In general, whether for U.S. federal income tax purposes a transaction constitutes a sale of property or a loan, the repayment of which is secured
by property, is a question of fact, the resolution of which is based upen the economic substance of the transaction rather than its form or the manmer in
which it is labeled. While the Infernal Revenue Service and the courts have set forth several factors to be taken into account in determining whether the
substance of a transaction is a sale of property or a secured loan, the primary factor in making this determination is whether the transferee has assumed the
tisk of loss or other economic burdens relating to the property and has obtained the benefits of ownership thereof. Tax Counsel has analyzed and relied on
several factors in reaching its opinion that the weight of the benefits and burdens of ownership of the mortgage loans has been retained by the transferor
and has not been transferred to the Certificate Owners.

In some instances, courts have held that a taxpayer is bound by the particular form it has chosen for a transaction, even if the substance of the
transaction does not accord with its form. Tax Counsel has advised that the rationale of those cases will not apply to this transaction, because the form of
the transaction as reflected in the operative provisions of the dosuments either accords with the characterization of the Certificates as debt or otherwise
makes the rationale of those cases inapplicable to this situation.

Taxation of Interest Income of Certificate Ovmers

Assuming that the Certificate Owners are holders of debt obligations for U.S. federal income tax purposes, the Certificates generally will be
taxable as Debt Securities. See “Material Federal Income Tax Consequences” in the Prospectus.

While it is not anticipated that the Certificates will be issued at a greater than de minirnis discount, under Treasury regulations (the “OID
Regulations™) it is possible that the Certificates could nevertheless be deemmed to have been issued with original issue discount (“OID") if the interest were
not treated as “unconditionally payable” under the OID Regulations. If such regulations were to apply, all of the taxable income to be recognized with
respect to the Certificates would be includible in income of Cerfificate Owners as OID, but would not be includible again when the interest is actually
received. See “Material Federal Income Tax Consequences — Taxation of Debt Secwities; Interest and Acquisition Discount™ in the Prospectus for a
discussion of the application of the OID rules if the Certificates are in fact issued at a greater than de minimis discount or are treated as having been issued
with OID under the OID Regulations. For purposes of caleulating OIT, it is likely that the Certificates will be treated as Pay-Through Securities.
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Possible Classification of the Certificates as a Partnership or Association Taxable as a Corporation

The opinion of Tax Counsel is not binding on the courts or the IRS. It is possible that the IRS could assert that, for purposes of the Code, the
transaction contemplated by this Prospectus Supplement and the accompanying Prospectus with respect to the Certificates constitutes a sale of the
maortgage loans (or an interest therein) to the Certificate Owners and that the proper classification of the legal relationship between the transferor and the
Certificate Owners resulting from this transaction is that of a partnership, a publicly traded pattnership treated as a corporation, or an association taxable as
a corporation. Since Tax Counsel has advised that the Certificates will be treated as indebtedness in the hands of the Certificateholders for U.8. federal
income tax purposes, the transferor will not attempt to comply with U.S. federal income tax reporting requirements applicable to partnerships or
corporations.

Ifit were determined that this transaction created an entity classified as a corporation (including a publicly tiaded partnership taxable as a
corparation), the trust fund would be subject to U.S. federal income tax at corporate income tax rates on the income it derives from the mortgage loans,
which would reduce the amounts available for distribution to the Certificate Owners, Cash distributions to the Certificate Owners generally would be
treated as dividends for tax purposes to the extent of such corporation’s earnings and profits.

If'the transaction were treated as creating a partnership between the Certificate Owners and the transferor, the partnership itself would not be
subject to U.S. federal income tax (unless it were to be characterized as a publicly traded partriership taxable as a corporation); rather, the transferor and
each Certificate Owner would be taxed individually on their respective distributive shares of the partniership’s income, gain, loss, deductions and credits.
The amourtt and timing of items of income and deductions of the Certificate Owner could differ if the Certificates were held to constitute partnership
interests rather than indebtedness. Assuming that all of the provisions of the pooling and servicing agreement, as in effect on the date of the issuance, are
complied with, it is the opinion of Tax Counsel that the trust fund will not be treated as either an association or a partnership taxable as a corporation or as
a laxable mortgage pool.

Possible Classification as a Taxable Mortgage Pool

In relevant part, Section 7701(i) of the Code provides that any entity (or a portion of an entity) that is a “taxable mortgage pool” will be classified
as a taxable corporation and will rot be permitted to file a consolidated U.S. federal income tax return with another corporation. Any entity (or a portion
of any entity) will be a taxable mortgage pool if (1) substantially all of its assets consist of debt instruments, more than 50% of which are real estate
mortgages, (ii) the entity is the obligor under debt obligations with two or more maturities, and (i) under the terms of the entity’s debt obligations (or an
underlying arrangement), payments on such debt obligations bear a relationship to the debt instruments held by the entity.
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Assuming that all of the provisions of the pooling and servicing agreement, as in eftect on the date of issuance, are complied with, Tax Counsel is
of the opinion that neither the trust fund nor any portion of the trust fund will be a taxable mortgage pool under Section 7701() of the Code because
payments on each loan gronp support only one class of indebtedness.

The opinion of Tax Counsel is not binding onthe IRS or the conrts. If the IRS were to contend suceessfully (or future regulations were to
provide) that the arrangement created by the pooling and servicing agreement is a taxable mortgage pool, such arrangement wonld be subject to U.S.
federal corporate income tax on its taxable income generated by ownership of the mortgage loans. Such a fax might reduce amounts available for
distributions to Certificate Owners. The amount of such a tax wonld depend upon whether distributions to Certificate Owners would be deductible as
interest expense in computing the taxable income of such an anangement as a taxable mortgage pool.
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Foreign Investors

In general, subject to certain exceptions, interest (inctuding OID) paid on a Certificate to a nonsesident alien individual, foreign corporation or
other non-United States person is not subject to U.S. federal income tax, provided that such interest is not effectively connected with a trade or business of
the recipient in the United States and the Certificate Owner provides fhe required foreign person information cestification. See “Material Federal Income
Tax Consequences — Tax Treatment of Foreign Investors™ in the Prospectus.

Interest paid (or acerued) to a Certificateholder who is a non-U.S. Person will be considered “portfolic interest,” and generally will not be
subject to United States federal income tax and withholding tax, provided, that () the interest is not effectively connected with the conduct of a trade or
business within the United States by the non-U.S. Person, (ii) the non-U.S. Person provides the trust fund or other person who is otherwise required to
withhold UJ.S. tax with respect to the Certificate with an appropriate statement (on Formn W-8 or other similar form), signed under penaltics of pegjury,
certifying that the beneficial owner of the Certificate is a foreign pesson and providing that non-U.S. person’s name and address. Ifa Certificate is held
through a secwrities clearing organization or certain other financial institutions, the organization or institution may provide the relevant signed statement to
the withholding agent; in that case, however, the signed statement must be accompanied by a Form W-8 or substitute form provided by the non-U.S.
Person that owns that interest in the mortgage loan. 1f such interest does 1ot constitute porifolio interest, then it will be subject to U.8. federal income and
withholding tax at a rate of 30%, unless reduced or eliminated pursuant to an applicable tax treaty and the non-U.8. Person provides the Trust Fund, or an
organization or financial institution deseribed above, with an appropriate staterment (e.g., a Form 1001), signed under penalties of perjury, to that effect.

Final regulations dealing with backup withholding and infosmation reporting on income paid to foreign persons and related matters (the “New
Withholding Regulations™) were published in the Federal Register on October 14, 1997, In general, the New Withholding Regutations do not significantly
alter the substantive withholding and information reporting requirements, but do unify current certification procedures and forms and elarify reliance
standards. The New Withholding Regulations generally affect payments made after December 31, 2000, subject to certain transition rules. The discussion
set forth above does not take the New Withholding Regulations into account. Prospective non-U.S. Persons who own interesis in morigage louns are
strongly urged to consult their own tux advisor with respect to the New Withholding Regulations.

Ifthe interests of the Certificate Owners were deemed to be partnership interests, the partnership would be required, ona quarterly basis, to pay
withholding tax equal to the produet, for each foreign partner, of such foreign partner’s distributive share of “effectively connected” income of the
partnership multiplied by the highest rate of tax applicable to that foreign partner. In addition, a corporate foreign partner would be subject to branch
profits fax. Each non-foreign partner would be required to eertify to the partnership that it is not a foreign person. The tax withheld from each foreign
partner would be credited against such foreign partner’s U.S. income tax liability.

In addition, the interest paid on Certificates could be subject to a 30% withholding tax (or lower ireaty rate) either because the interest on the
mortgage loans does not appear to satisfy the requirements to be treated as “portfolio interest”™ under the Code, or because, even if such mortgage loan
interest were to be treated as portfolio interest, interest payments on the Certificates could be treated as “guaranteed payments” within the meaning of the
partnership provisions of the Code.

If the trust find were faxable as a corporation, distributions to foreign persors, to the extent treated as dividends, would generally be subject to
withholding at the rate of 30%, unless such rate were reduced by an applicable tax treaty.

Backup Withholding

Certain Certificate Owners may be subject to backup withholding at the rate of 31% with respect to interest paid on the Certificates if the
Certificate Owrer, upon issnance, fails to supply the trustee or his broker with his taxpayer identification number, furnish an incorreet taxpayer
identification tumber, fail to report interest, dividends, or other “reportable payments” (as defined in the Code) propeily, or, under certain circumstances,
fail to provide the Trustee or his broker with a certified statement, under penalty of perjury, that he is not subject to backup withholding.
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The trustee will be required to report anmually to the IRS, and to each Certificateliolder of record, the amount of interest paid (and OID acerued,
if any) on the Certificates (and the amount of interest withheld for U.8. federal income taxes, if any) for each calendar year, except as to exempt holders
(generally, holders that are corporations, certain tax-exempt orgarizations or pouresident aliens who provide certification as fo their status as
nonresidents). As long as the only “certificateholder” of record is Cede & Co., as nominee for DTC, Certificate Owners and the IRS will receive tax and
other information including the amount of interest paid on the Certificates owned from Participants and Indirect Participants vather than from the trustee.
(The trustee, however, will respond to requests for necessary information to enable Participants, Indirect Participants and certain other persons to complete
their teports.) Each non-exempt Certificate Owner will be required to provide, under penalty of peijury, a certificate on IRS Form W-9 containing his or
her namne, address, correct federal taxpayer identification number and a statement that he or she is not subject to backup withholding. Should a nonexempt
Certificate Owner fail to provide the required certification, the Participants or Indirect Participants (or the Paying Agenf) will be required to withhold 31%
of the interest (and principal) otherwise payable to the holder, and remit the withheld amount to the IRS as a credit against the holder’s federal income tax
liability.

As previously mentioned, the New Withholding Regulations were published in the Federal Register on October 14, 1997 and generally affect
payments made after December 31, 2000, subject to certain transition rules. The discussion set forth above does not take the New W ithholding Regulations
into account, Prospective non-U.S. Persons who own Regular Certificates are strongly urged to consult their own tax advisor with respect to the New
Withholding Regulations.

STATE TAXES

The depositor makes no representations regarding the tax consequences of purchase, ownership or disposition of the Certificates under the tax
laws of any state. Investors cansidering an investrnent in the Certificates should consult their own tax advisors regarding such tax consequences.

All investors should consult their own tax advisors regarding the federal, state, local or foreign income tax consequences of the purchase,
ownership and disposition of the certificates.

ERISA CONSIDERATIONS

[The fiduciary of any pension or other employee benefit plan (2 “Plan”) which proposes to cause such Plan to acquire any of the Certificates
should consult with its counsel with respect to the potential consequences under the Employee Retirement Income Seqwrity Act of 1974, as amended
(“ERISA™, and the Code, of the Plan’s acquisition and ownership of such Certificates. See “ERISA Considerations” in the Prospectus.

Section 406 of ERISA prohibits “parties in interest” with respect to an employee benefit plan subject to ERISA from engaging in certain
transactions involving such plan and its assets unless a statutory, regulatory or administrative exemption applies to the transaction. Section 4975 of the
Code imposes certain excise taxes onprohibited transactions involving “disqualified persons” and employee benefit plans or other arrangernents
(inclnding, but not limited to, individual retirement accounts) described under that Section (together with employee benefit plans subject to ERISA,
“Plans”);, ERISA authorizes the imposition of civil penalties for prohibited transactions involving Plans not subject to the requirements of Section 4975 of
the Code.

Certain employee benefit plans, including governmental plans and cextain church plans, are not subject to ERISA’s requirements. Accordingly,
assets of such plans may be invested in the Certificates without regard to the ERISA considerations desciibed herein and in the prospectus, subject to the
provisions of other applicable federal and state law. Any such plan that is qualified and exempt from taxationunder Sections 401(a) and 501(a) of the
Code may nonetheless be subject to the prohibited fransaction rules set forth in Section 503 of the Code.
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Except as noted abave, investments by Plans ave subject to ERISA’s general fiduciary requirements, including the requirement of investment
prudence and diversification and the requirement thet a Plan’s investments be made in accordance with the documents governing the Plan.

A fiduciary that decides to invest the assets of a Plan in the Certificates should consider, among other factors, the extreme sensitivity of the
investruent to the rate of principal payments (inclading prepayments) on the mortgage loans.

In Prohibited Transaction Exemption 83-1 (the “Exemption™), the Department of Labor (“DOL™) exempted from ERISA’s prohibited transaction
rules certain transactions relating to the operation of residential mortgage pool investment trusts and the purchase, sale and holding of “mortgage pool
pass-through certificates” in the initial isswance of such certificates.

The Exemption permits, subject to certain conditions, transactions that might otherwise be prohibited between Plans and “parties in inferest”
with respect to those Plans related to the origination, maintenance and teymination of mortgage pools consisting of mortgage loans secured by first or
second morigages or deeds of trust on single-family residential property, and the acquisition and holding of'certain moitgage pool pass-threngh

certificates representing an interest in such mortgage pools by Plans.
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If the general conditions of the Exemption are satisfied, investments by a Plan in certificates that represent interests in a morigage pool consisting
of mortgage loans representing loans for single family homes (“Single Family Certificates™ will be exempt from the prohibitions of ERISA Sections
406(2) and 407 (relating generally to transactions with “parties in interest” who are not fiduciaries) if the Plan purchases the Single Family Certificates at
1o more than fair market value and the Certificates are not subordinated to the other Certificates issued by the same poal, and will be exempt from the
prohibitions of ERISA Sections 406(b)(1) and (2) (relating generally to transactions with fiduciaries) if, in addition, the purchase is approved by an
independent fidusiary, no sales commission is paid to the pool sponsor, a Plan does not purchase more than twenty-five percent (25%) of all Single
Family Certificates and at least fifty percent (50%) of all Single Family Certificates are purchased by persons independent of the pool sponsor or pook
frustee,

Itis believed that the Exemption will apply to the acquisition and holding of the Class [ ] Certificates by Plans and that all conditions of the
Exemnption other than those within the control of the investors will be net.

Any Plan fiduciary considering whether to purchiase any Class [ ] Certificates on behalf of a Plan should consult with its counsel regarding the
applicability of the fiduciary responsibility and prohibited transaction provisions of ERISA and the Code to such investment. Among other things, before
purchasing any Class [ ] Certificates, a fiduciary of a Plan subject to the fiduciary responsibility provisions of ERISA or an employee benefit plan subject
to the prohibited transaction provisions of the Code should make its own determination as to the availability of the exemptive relief provided in the
Exemption, and also consider the availalility of any other prehibited transaction exemptions.]

Section 406 of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”), prohibit “parties in inferest” with respect to an
employee benefit plan subject to ERISA from engaging in certain transactions involving such Plan and its assets unless a statutory, regulatory or
administrative exemption applies fo the transaction, Section 4975 of the Code imposes certain excise taxes on prohibited transactions involving
“disqualified persons” and employee benefit plans or other arrangements (including, but not limited to, individual retirement accounts) described under
that Section (collectively with employes benefit plans subject to ERISA, “plans’™); ERISA anthorizes the imposition of ¢ivil penalties for prohibited
transactions involving Plans not covered under Section 4975 of the Code. Any Plan fiduciary which proposes to cause a Plan to acquire the Offered
Certificates should consult with its connsel with respect to the potential consequences under ERISA and the Code of the Plan’s acquisition and ownership
of such Certificates. Sec “ERISA Considerations” in the Prospectus.

Certain employec benefit plans, including governmental plans and certain church plans, are not subject to ERISA’s requirements. Accordingly,
assets of such plans may be invested in the Offered Certificates without regard to the ERISA considerations described herein and in the Prospectus, subject
to the provisions of other applicable federal and state law. Any such plan which is qualified and exempt from taxation under Sections 401(a) and 501(a) of
the Code may nonetheless be subject to the prohibited transaction rules set forth in Section 503 of the Code.
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Except as noted above, investments by Plans are subject to ERISA’s general fiduciary requirements, including the requirement of investment
prudence and diversification and the requirement that a Plan’s investments be made in accordance with the documents governing the Plan. A fiduciary
which decides to invest the assets of a Plan in the Class [ ] Certificates should consider, among other factors, the extreme sensitivity of the investments to
the rate of principal rate of principal payments (ncluding prepayments) on the Mortgage Loans,

The U.S. Department of Labor has granted to [Underwriter] an administrative exemption (Prohibited Trensaction Exemption ], Exemption
Application No,[ ], Fed. Reg. [ ] ([ ]) (the “Exemption”) from certain of the prohibited transaction rules of ERISA and the related excise tax provisions of
Seclion 4975 of the Code with respect to the initial purchase, the holding and the subsequent resale by Plans of certificates in pass- through trusts that
consist of certain receivables, loans and ofhier obligations and the servicing, operation and management of such asset-backed pass-through trusts; provided
that the conditions and requirernents of the Exemption are met. The Exermnption will apply to the acquisition, holding and resale of the Certificates by a
Plan provided that certain conditions are met. For a general description of the Exemption and the conditions that must be satisfied for the exemption to
apply, see “ERISA Considerations” in the Prospectus.

Itis believed that the Exemption will apply to the acquisition and holding of the Certificates by Plans and that all conditions of the Exemption
other than those within the control of the investors will be met.

Any Plan fiduciary considering whether to purchase any Certificates on behalf of a Plan should consult with its counsel regarding the
applicability of the fiduciary responsibility and prohibited transaction provisions of ERISA and the Code to such investment. Among other things, before
purchasing any Certificates, 2 fiduciary of 2 Plan subject to the fiduciary responsibility provisions of ERISA or an employee benefit plan subject to the
prohibited transaction provisions of the Code should make its own determnination as to the availability of the exemptive relief provided in the Exemption,
and also consider the availability of any other prohibited transaction exemptions.

LEGAL INVESTMENT CONSIDERATIONS

Although, as a condition to their issuance, the Class [ ] Certificates will be rated in the lighest rating category of each of the Rating Agencies,
the Class [ ] Certificates will not constitute “mortgage related securities™ for purposes of the Secondary Mortgage Market Enhancement Act of 1984
(“SMMEA”), because not all of the mortgages securing the rmortgage loans are first mortgages. Accordingly, many institutions with legal authority to
invest in comparably rated securities based on first mortgage loans may not be legally antharized to investin the Class [ ] Certificates, which because
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they evidence interests in a pool that includes junior mortgage loans are not “mortgage related secunities” under SMMEA. See “Legal Investment” in the
Prospectus.

UNDERWRITING

Subject to the terms and conditions set forth in the underwriting agreement, dated [ ], 200[ |, between the depositor and [ ] (“[ 17), whichis
an affiliate of the depositor, the seller and the master servicer), the depositor has agreed to sell to [ ], and| ] has agreed to purchase from the depositor,
the Class [ ] Certificates.

In the mnderwriting agreement, [ ] has agreed, subject (o the terrns and conditions set forth therein, to purchase all the Certificates offered hereby
ifany of the Certificates are purchased.

The depositor has been advised by { ] that it proposes initially to offer the Class [ ] Certificates to the public in Europe and the United States
at the offering price set forth on the cover page hereof and to certain dealers at such price less a discount not in excess of [ ]% of the Certificate
denominations. [ ] may allow and such dealers may reallow a discount not in excess of { )% of'the Certificate denominations to certain other dealers.
After the initial public offering, the public offering price, such concessions and such discounts may be changed.

5-59

Until the distibution of the Class [ ] Certificates is completed, rules of the Secwities and Exchange Commission may limit the ability of [ ]
and certain selling group members to bid for and purchase the Class [ ] Certificates. As an exception to these rules, [ ] is penmitted to engage in certain
transactions that stabilize the price of the Class [ ] Certificates. Such transactions consist of bids or purchases for the purposes of pegging, fixing or
maintaining the price of the Class [ ] Certificates.

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

Neither the depositor nor [ ] wakes any representation or prediction as to the direction or magnitude of any effect that the transactions described
above may have onthe prices of the Certificates. 1n addition, neither the depositor nor [ ] makes any representation that [ ] will engage in such
fransactions or that such transactions, once comuinenced, will not be discontinued without notice.

The underwriting agreement provides that the depositor will indemnify [ ] against certain civil liabilities, inehnding liabilities under the Act.

After the initial distribution of the Certificates offered hereby, this prospectus and prospectus supplement may be used by FI'N Financial
Securities Corp., an affiliate of the depositor, the seller and the waster servicer, in connection with market making transactions in such Certificates. FTN
Financial Securities Corp. may act as principal or agent in these transactions. These transactions will be at market prices at the time of sale and not at the
prices of the initial offering,

LEGAL MATTERS

Certain legal matters with respect to the Certificates will be passed upon for the Depositor by Andrews Kurth LLP, Dallas, Texas. { ], will pass
upon certain legal matters on behalf of the underwriters.

EXPERTS

{The consolidated financial statements of the Certificate Insurer, [Certificate Insurer] and subsidiaies, as of [month] [day], [year] and [year] and
for each of the years in the [number]-year period ended [month] {day], [vear], are incorporated by reference herein andin the registration statement in
reliance upon the report of [ ], independent certified public accountants, incorporated by reference herein, and upon the authority of said firm as experts
in accounting and auditing.]

RATINGS

Itis a condition fo the issuance of the Class [ ] Certificates that they be rated [ ] by [Rating Agenoy] and [ ] by [Rating Agenicy] (each a
“Ruting Agency™).

A securities rating addresses the likelihood of the reeeipt by Certificateholders of distributions ort the mortgage loans. The rating takes into
consideration the characteristics of the mortgage loans and the structural and legal aspects associated with the Certificates. The ratings on the Certificates
do not, however, constitute statements regarding the likelihood or frequenoy of prepayments on the mortgage loans or the possibility that Certificateholders
might realize a lower than anticipated yield. The ratings on the Certificates do not address the likelihiood of the receipt by Certificateholders of Basis Risk
Canryforward.
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The ratings assigned to the Class [ ] Certificates will depend primarily upon the financial strength of the Certificate Insurer. Any reduction in a
rating assigned to the financial strength of the Certificate Insurer below the ratings initially assigned to the Certificates may result in a reduction of one or
more of the ratings assigned to the Certificates.

A securities rating is not a recommendation to buy, sell or hold securities and may be subject to revision or withdrawal at any tirne by the
assigning rating organization. Each securities rating should be evaluated independently of similar ratings on different securities.

The depositor has not requested a rating of the Certificates by any rating agency other than the Rating Agencies; there can be no assurance,
however, as to whether any other rating agency will rate the Certificates or, if it does, what rating would be assigned by such other rating agency. The
rating assigned by such other rating agency to the Certificates could be lower than the respective ratings assigned by the Rating Agencies.
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INDEX OF DEFINED TERMS

“Additional Balances” 36

“Alternative Principal Payment”

“Basis Risk Carryforward™ 45

“certificateholder”

>

“Class [ ] Original Certificate Principal Balance

“cut- off date”

“debt-to-income ratio” 21

“Detailed Description” 24
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“Insurance Agreement” 49
SIngured Amony
“Interest Collections”

“Invested Amount
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f;N ew Withholding Regulations™
X eg

“Preference Amount”

“prime rate”
principalbalance
“Principal Collections™
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anster Date”
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“Transfer Deposit Amount™
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The information in this Prospectus is not complete and may be changed. We may not sell these securities until the Registration Statement filed with the
Securities and Exchange Comunission is effective. This Prospectus is not an offer to sell these securities and we are not soliciting offers to buy these
securities in any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION; DATED MAY 23, 2005

PROSPECTUS SUPPLEMENT

(To Prospectus dated )]
S 1
(Approximate)
First Tennessee Bank National Association
Seller and Master Servicer
Fist Horizon Home Equity Loan Trust 200{_]-{_]
Issuer
Revolving Home Equity 1.oan Asset-Backed Notes, Series 200[_]~[_]
Distributions payable monthly commencing in

Class|[ ] Notes

The Notes
You shonld carefilly consider the risk factors beginning onpage
S-|__] of this prospectus supplement and on page [__] of the accompanying ~ The Class [__] [and Class [___]] Notes have {an] original principal
prospectus. balance[s] of §] J{and §[ ], respectively, each] subject to a
permitted variance of plus or minus [10]%.

The Trust Fund

The trust fand will own a pool consisting of [two] loan groups of liome equity revolving credit line loans made or to be made in the fture under certain
home equity revolving credit lne loan agreements. The loans will be secured by first or second deeds of trust or mortgages onong- to four-family
residential properties and will bear interest at rates that adjust based on the prime rate. {The trust find will also initially include funds from the sale of the
notes in excess of the cui-off date principal balances. These excess funds are expected to be used to acquire additional home equity revolving credit line

loans after the cut-off date. The Class [ ] Notes will represent an interest in loan group [ ] only.]
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[The Policy
Note Insurer will issue an irrevocable and unconditional note guaranty insurance policy which will guarantee certain payments to noteholders.]
INOTE INSURER LOGO]

The SEC and state securities regulators have not approved or disapproved of these securities or determined if this prospectus supplement or the prospectus
is truthful or compilete. Any representation to the contrary is a criminal offense.

[Underwriter] will purchase the notes from the depositor on a firm commitment basis and will offer the notes subject to prior sale and subject to its right to
1eject orders in whole or in part. The notes will be issued in book-entry form on or about [ 3, 200[ ] and will be offered in the United States [and Eurape].

[UNDERWRITER]

[ L2000 ]

Important notice about information presented in this
prospecius supplement and the accompanying prospecius:

We provide information to you about the notes offered by this prospectus supplement in two separate documents that progressively provide more
detail: (1) the accompanying prospectus, which provides general information, some of which may not applyto your notes, and (2) this prospectus
supplement, which describes the specific terms of your notes.

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

We are not offering the notes in any state where the offer is not permitted. We do not claim that the information in this prospectus supplement
and prospectus is accurate as of any date other than the dates stated on their respective covers.

We include cross-references in this prospeetus supplement and the accompanying prospectus to captions in these materials where you can find
further related diseussions. The following table of contents and the table of contents included in the accompanying prospectus provide the pages on which
these captions are located.

After the inifial distribution of the notes offered hereby, this prospectus and prospectus supplement may be used by FTN Financial Securities
Corp., an affiliate of the depositor, the seller and the master servicer, in connection with market making transactions in the notes. FTN Financial Securities
Corp. may aet as principal or agent in these transactions. These transactions will be at market prices at the time of sale and not at the prices of the initial
offering. Certain information in this prospectus supplement will be updated from time to time.
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LEGAL MATTERS

SUMMARY

This Summary highlights selected information from this document and does not contain all of the information that you need to consider in making your
investment decision. To understand all of the tetms of an offering of the notes, read carefully this entire document and the accompanying prospectus.

Trust Fund

First Horizon Home Equity Loan Trust 200] 1-{ ] is a [grantor] [business] trust formed under the laws of the State of [New York] [Delaware]. The trust
fund will own a pool of home equity revolving credit line loans made or to be made in the future under certain home equity revolving credit line loan
agreernents. The loans will be secured by first o second deeds of trust ormortgages on one- to four-family residential properties and will bear interest at
tates that adjust based on the prime rate. We sometimes refer to these loans as home equity loans or mortgage toans. [The original principal balance of the
notes will exceed the aggregate cut-off date principal balances of the home equity loans initially transferred to the trust fund. Funds in an amount equal to
this excess are expected to be used to acquire fiture home equity loans that are not included in the cut-off date pool. Until they are so used, they will be
held in the trust fund]

We will be dividing the mortgage loans in the trust fund into [two] groups. Each will be referred to as a loan group. The xepayment of the Class [ | Notes
will be sccured by a secnrity interest in loan group | ] and the repayment of the Class [ ] Notes will be secured by a security interest in loan group [ ].
Likewise, holders of Class [ ] Notes will receive payments from collections on mortgage loans in loan group [ ] and holders of Class [ ] Notes will receive
payments from eollections on mortgage loans in loan group | ]. '

The Offered Notes

First Horizon Home Equity Loan Trust 200[ ]-| ] will issue [ ] classes of Revolving Home Equity 1oan Asset Backed Notes and a transferor’s interest.
Only the Class | ] Notes are offered by this prospectus supplernent ]
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Other Notes
First Horizon Home Equity Loan Trust 200 1- ] is also issuing the Class [ ] Notes and the transferor’s interest. As described in this prospectus
supplement, except for lirnited cross- collateralization, the Class [ ] Notes are not supported by the mortgage loans in loan group { ], the group that
supports the offered notes. A porlion of the transferor’s interest is subordinated in right of payment to the payment of the notes. Information regarding the
Class [ ] Notes and the transferor’s interest is included in this prospectus supplernent chiefly to provide you with a better understanding of the Class [ ]
Notes.] '
Depasitor
First Horizon Asset Securities Inc. Hs address is 4000 Horizon Way, Irving, Texas 75063 and its telephone number is (214) 441-4000.
See “The Depositor” in the prospectus.
Seller and Master Servicer
[First Termessee Bank National Association.]
See “The Master Servicer” in this prospectus supplement,
Indenture Trustee
[Name of Indenture Trustee].
Owmner Trustee
[Name of Owner Trustee].
[Note Insurer
. Note Insurer, will insure the [Class [ ]] Notes as described in this prospectus supplement.
See “The Note Insurer” in this prospectus supplement. ]
Indenture
The notes will be issued under an indenture between the owner trustee and the indenture trustee.
Cut-off Date
[ L2000 1
Closing Date
Onorabout{ 1,200[ }.
Distribution Dates

The indenture trustee will rake distiibutions on the [ Jth day of each calendar month beginning in [ ] 200{ 1. If the [ Jth day ofa month is not a business
day, then payments will be made on the next business day after the [ Jth day of the month.

8.3

Record Date

The [tast] day preceding a distribution date or, if the notes are no longer book-entry notes, the last day of the month preceding a distribution date.

Denominations
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[The Class | ] Notes will be issued in minimum denominations of] ${25,000] and multiples of ${1,000] in excess of that,
Registration of Notes

The [Class [ ]] Notes will initially be issued in book-¢ntry form. [Persons acquiring beneficial ownership interests in the [Class [ ]} Notes may elect to
hold their beneficial interests through The Depository Trust Company, in the United States, or Clearstreain, Luxembourg or the Ewroclear System, in

Earope. ]

See “Description of Notes -~ Book-Entry Notes” in this prospectus supplement.
The Mortgage Loans

General

The mortgage loans are revolving lines of credit. During the applicable draw period, each borrower may borrow additional emounts from time to ime up
to the maximum amount of that borrower’s line of credit, If borrowed amounts are repaid, they can again be borrowed.

The pool balance equals the aggregate of the principal balances of all mortgage loans in [both] loan: groups. The loan group balance of a loan group equals
the aggregate of the principal balances of all mortgage loans in that loan group. The principal balance of a mortgage loan (other than a liquidated martgage
loan) on any day is equal to its cut-off date principal balance, plus any additional borrowings on that mortgage loan, minus all collections credited against
the principal balance of that mortgage loan before that day. Once a mortgage loan is finally liquidated, its principal balance will be zero.

Loan Rate

Interest on each mortgage loan is payable monthly and computed on the related daily outstanding principal balance for each day in the billing cycle. The
loan rate is a variable rate per ammun equal to the sum of the highest prime rate published in the Money Rates table of The Wall Street Journal as of the
first business day of each calendar month and a margin. The loan rate is subject to applicable usury limits and certain maxirmum rates. Loan rates are
adjusted monthly on the first business day of the calendar month preceding the due date. The due date for each mortgage loan is the fifteenth day of cach
month.

Principal Payments

Each home equity loan features a draw period during which the loan may be drawn on, immediately followed by a repayment period during which the loan
must be repaid. In general, home equity loans with [ ]-year draw periods have [ )-year repayment periads. These [ ]-year draw periods are generally
extendible for an additional | ] years with the approval of the master servicer.

Statistics

The statistical informmation presented in this prospectus supplement concerning the pool of mortgage loans does not reflect all of the mortgage loans that
will be included in the pool on the closing date. Instead, this statistical information relates to statistical caleulation loan groups that include the number and
principal balances only of mortgage loans originated by the seller through the statistic calculation date and included in the applicable loan group. The
apgregate principal balance of each statistic calculation loan group as of the statistic calculation date is the statistic calculation loan group balance. The

statistic calculation date is { 1, 200[ 1.

Unless otherwise noted, all statistical percentages in this prospectus supplement are measured by the agpgregate principal balance of the applicable statistic
calculation 1oan group on the statistic calculation date,

See “Deseription of the Mortgage Loans” in this prospectus supplement for additional information concerning the statistic caleulation pool and the
mortgage loans in general. )

Summary of Loans in Statistic Calculation Loan Group | ] (As of Statistic Calculation Date)

Loan Group [ ] Statistic Calculation Date Balance: § [ ]
Weighted Average Combined Loan-to- Value Ratio: | 1%
Weighted Average Margin: [ 1%
Range of Principal Balances: §{ 1to ${ ]
Average Principal Balance: ${ ]
Range of Credit Limits: $[ ] to 3[ ]
Average Credit Limit: §[ )
Origination Period: { ] through| ]
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Range of Loan Rates: [ 1% to [ [%

Weighted Average Loan Rate: | 1%

Welghted Average Maximum Loan Rate: [ 1%
Weighted Average Minimum Loan Rate: [ 1%
Maximum Credit Utilization Rate: | 1%
Average Credit Uttlization Rate: [ ]%
Weighted Average Credit Utilization Rate: | ]%
Percentage of Pool Secured by 1st liens: [ 1%
Percentage of Pool Secured by 2nd hiens: [ 1%
Weighted Average Second Mortgage Ratio: [ ]%
Petcentage with Mortgaged Properties in: [ 1%

[]:[1%

Range of Remaining Term to Scheduled Maturity: [ ] months to { ] months
Weighted Average Remaining Term to Scheduled Maturity: | ] months
Percentage Single Family Residences: [ 1%

Percent Owner Occupied: [ %

8-6

[Summary of Loans in Statistic Calculation Loen Group [ ] (As of Statistic Caleulation Date)]

Loan Group [ ] Statistic Caleulation Date Balance: § [ ]
Weighted Average Combined Loan-to-Value Ratio: [ ]%
Weighted Average Margin: [ %
Range of Principal Balances: $ { ] to $[ ]
Average Principal Balance: $ [ ]
Range of Credit Limits: $ [ ] to $[ ]
Average Credit Limit: § [ ]
Origination Period; | ] through |
Range of Loan Rates: [ ]% to [ ]%
Weighted Average Loan Rate: [ [%
Weighted Average Maxdmum Loan Rate: | ]%
Weighted Average Minimum Loan Rate: | 1%
Maximum Credit Utilization Rate: [ ]%
Average Credit Utilization Rate: [ ]%
Woeighted Average Credit Utilization Rate: [ [%
Percentage of Pool Secuted by 1st liens: { 1%
Percentage of Pool Secured by 2nd liens: { ]%
Weighted Average Second Mortgage Ratio: [ ]%
Percentage with Mortgaged Properties in: [ 1%
[}11%
[):[]%
[1 L]0
[):[]%
L1
Range of Remaining Term to Scheduled Matwity: [ ] months to { ] months
Weighted Average Remaining Term to Scheduled Mafurity: { ] months
Percentage Single Family Residences: { ]%
Percent Owner Oceupied: [ 1%

The {Class[ ]} Notes

Per $1,000 of
Note
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Note Rate
“[Class [ ] Notes]

The note rate on the Class [ ] Notes may change from distiibution date to distribution date. On any distribution date the note rate for the [Class [ ]] Notes
will equal the least of: LIBOR plus [ % per annum, the weighted average of the loan rates on the mortgage loans in loan group | | minus certain fees,
expenses and minimum spread requirements, and [ 1% per annum. However, on any distribution date for which the note rate for the Class [ ] Notes has
been determined in accordance with the weighted average of the net loan rates on the mortgage loans in loan group | }, the excess of the lesser of A. [1%
pex annum and B. LIBOR + [ ]% per annum over the note rate will be paid (with interest at the rate of LIBOR + [ 1% per annum, but not at arate in
excess of | ]% per annum) on the Class { ] Notes on future distribution dates to the extent that funds are available in the priotity described in this
prospectus supplement.

[Class | ] Notes

The note rate onthe Class [ ] Notes may change from distribution date to distribution date. On any distribution date the note rate for the Class [ ] Notes
will equal the least of: LIBOR plis [ 1% per annum, the weighted average of the loan rates on the mortgage loans in toan group { ] minus certain fees,
expenses and minimum spread requirements, and [ }% pex annum.

However, on any distiibution date for which the note rate for the Class | ] Notes has been determined in accordance with the weighted average of the net
loan rates on the mortgage loans in loan group [ 1, the excess of the lesser of A. [ % per annum and B. LIBOR + [ ]% per annum over the note rate will be
paid (with intetest at the rate of LIBOR+ [ ]% per anmum, but not at a rate in excess of [ ]% per annum) on the Class | ] Notes on future distribution dates
to the extent that finds are available in the priority described in this prospectus supplement ]

See “Description of the Notes — Distributions on the Notes — Application of Interest Collections™ in this prospectus supplement.

Interest Period
For each distribution date and class of notes, the period beginning on the prior distribution date (or in the case of the first distribution date, beginning on the

closing date) and ending on the day before the applicable distribution date. The indenture trustee will caleutate interest based on the actual number of days
in the interest petiod and a year assumed to consist of 360 days.

Note Principal Balance

The original principal balance of either class of notes may be reduced or increased by not more than [10]% depending on the aggregate principal balance
of the mortgage loans in the related loan group actually delivered on the closing date.

Principal

The amount of principal distributed on a class of notes on a distribution date will depend on whether the distribution date ocours during the managed
amortization period or the rapid amortization period. The managed amortization petiod begins on the closing date and ends on the earlier of the distribution
date in | ] and the existence of a rapid amortization event. The rapid amortization period begins on the first distribution date after the end of the managed
amortization period.

See “Description of Notes— Distributions on the Notes — Distributions of Principal Collections™ in this prospectus supplement.

8-7

[Prefunding Account]

On the closing date approximately $[ } will be deposited into a prefunding account [for loan group [ ] and approximately $[ ] will be depositedinto a
prefunding account for loan gronp { ], each] held as a part of the trust fund. These funds represent the excess of the original principal balance of the Class
[ 1[and Class { ]} Notes [as applicable,} over the out-off date principal balance of the mortgage loans in [their related] loan group [ ] initially transferred
to the trust fund. These funds are expected to be used through [ ] to acquire future home equity loans that are not included in the cut-off date pool. Any
future home equity loans acquired by the trust fund after the cut-off date will have been underwritten using generally the same guidelines as were used to
sclect the initial mortgage loans in the trust fund, and the trust find will have the benefit of substantially the same representations and warranties covering
the initial mortgage loans in the trust fund. The seller and master servicer will not exercise any discetion in the selection of the futnre hotne equity loans
to be accquired by the tust fund. The selection will be made by a mechanical procedure on a first-in, first-out basis. The purchase of these future home
acquity loans is in addition to the ongoing putchase of additional balances during the managed amortization period with the proceeds of principal
fepayments received on the trust fund’s mortgage loan portfolio. Any funds remaining in the prefunding account(s] on | | will be used to prepay the [Class
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[ 1] [xelated class of] Notes on the first distribution date.]

Termination

The trust fund will terminate on the distribution date following the later of (a) payment in full of alt amounts owing to [the note insurer and][any third
party eredit enthancer} and (b) the earliest of the distribution date on which the principal balance of [both] classes of notes have been reduced to zero, the
final payment or other liquidation of the last mortgage loan in the trust fund, the optional transfer of the mortgage loans to the owner of the transferor
interest, as described below, and the distiibution date in [ ].

The martgage loans in the trust fund will be subject to optional transfer to the owner of the transferor interest on any distribution date on or after which the
combined principal balance of both classes of notes is reduced to any amount less than or equal to 10% of the original combined principal balance of the
notes and all amounts due and owing to the note insurer and] [any third party credit enhancer][, including any unreimbursed draws on the policy Jland any
third party enhancement], together with interest on those amounts, have been paid as provided [either] [in the insurance agreement under which the policy
is issued) [or in accordance with any third party eredit enhancement].

See “Description of the Indenture — Termination; Retirernent of the Notes” in this prospestus supplernent and “The Agreements — T ermination; Optional
Termination™ in the prospectus.

Credit Enhancement
Generol

The trust fund includes various mechanisins that are intended to protect noteholders against losses on the mortgage loans.

Excess Interest

The indenture trustee will distribute certain interest collections on the mortgage loans in each loan group to cover losses that would otherwise be allocated
to the notes related to that toan group, and to the extent described in this prospectus supplement, to the notes related to the other loan gioup.

Limited Subordination of Transferor Interest

The sum of the amounts by which the loan group balance of each loan group in the trust fund exceeds the principal balance of its related notes is the
tiansferor interest. Initially, the fransferor interest will be $0. The transferor interest is expected to grow as interest collections in excess of trustee fees,
{amounts due the note insurer,] interest accrued on the notes and certain loss amonnts due on the notes are applied as principal distributions on the notes,
thereby creating overcollateralization of the notes. For each loan group, onee the required level of overcollateralization is reached, the ac celeration foature
for the related class of notes will cease, unless it is necessary to maintain the required level of overcollateralization. ‘the transferor interest is also the
mechanism that absorbs changes in the principal amount of mortgage loans in a loan group due to new borrowings and repayments. In certain
circumstances, amounts that would be distributed on the transferor interest will instead be distributed on the notes. First Tennessee Bank National
Association. (or one of its affiliates) will be the owner of the transferor interest on the closing date.

See “Description of the Notes — Limited Subordination of Transferor Interest”in this prospectus supplement.

[Policy

The policy will irrevocably and unconditionally guarantee on each distribution date to the indenture trustee for the benefit of the noteholders the full and
complete payment of the guaranteed distribitions consisting of the guaranteed principal distribution amount with respect to the notes for the distribution

date, and accrued and unpaid interest due on the notes.

5-8

The effect of the policy is to guarantee the timely payment of interest on, and the ultimate payment of the principal amount of, the notes. The policy does
not cover payment of basis risk carryforward.

In addition, the policy will guarantee the payment of the outstanding note principal balance on the distribution date in [ ] (after giving effect to all other
amounts distributable and allocable to principal on that distribution date).

IN THE ABSENCE OF PAYMENTS UNDER THE POLICY, NOTEHOLDERS WILL DIRECTLY BEAR THE CREDIT AND OTHER RISKS
ASSOCIATED WITH THEIR PERCENTAGE INTEREST IN THE TRUST FUND.

See “Description of the Indenture -— The Policy” in this prospectus supplement.
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The indenture will allow for limited cross-collateralization, in that certain excess cashflows from either loan group on any distiibution date will be applied
to the funding of certain deficiencies in interest and principal on the notes related to the other loan group.}

[Reserve Fund
On the closing date, an account will be set up in the name of the indenture trustee on behalt of the notcholders, but will not be funded. Once the required
level of overcollateralization for a Joan group has been reached, excess cashflow from that loan group may be deposited in the reserve fimd on fitture

distribution dates until the amount reaches a specified level. Amounts in the reserve fund may be used to cover shortfalls in amounts required to be
distributed as interest to either Class of Class | ] Notes or to cover losses on the mortgage loans in either loan group.]

Material Federal Income Tax Consequences

Subject to the qualifications described under “Material Federal Income Tax Consequences™ in this prospectus supplement, Andrews Kurth LLP, special tax
counsel to the depositor, is of the opinion that, under existing law, a note will be treated as a debt instrument for federal income tax pumposes as of the
closing date. Furthemmore, special tax counsel to the depositor is of the opinion that neither the trust fund nor any portion of the trust fund will be treated

as either an association or a publicly traded partnership taxable as a corporation or as a taxable mortgage pool.

See “Material Federal Income Tax Consequences” in this prospectus supplement and in the prospectus for additional information concerning the
application of federal income tax laws.

ERISA Considerations

Generally, the notes may be purchased by a pension or other employee benefit plan subject to the Employee Retirement Income Secwrity Act of 1974 or
Section 4975 of the Internal Revenue Code of 1986, or by an entity investing the assets of an exployee benefit ptan, so long as certain conditions are met,
A fiduciary of an employee benefit plan or an individual retirement account must determine that the purchase ofa note is consistent with its fiduciary
duties under applicable law and does not result in a nonexempt prohibited transaction under applicable law.

See “ERISA Considerations” in this prospectus snpptement and in the prospectus.

Legal Investment Considerations

The [Class [ ]] Notes will not eonstitute mortgage related securities for purposes of the Secondary Mortgage Market Enbancement Act of 1984, because
not all of the mortgages securing the loans are first mortgages. Accordingly, many institutions with legal authonity to invest in comparably rated seourities
based solely on first mortgages may not be legally authorized to invest in the [Class [ ]] Notes.

See “Legal Investment” in the prospectus.

Note Rating

The notes will not be offered unless they are eachrated | } by [Rating Agency] and [ ] by [Rating Ageney] A rating is not a recommendation to buy, sell or
hold securities, These ratings may be lowered or withdrawn at any time by either of the rating agencies.

See “Ratings™ in this prospectus supplement and “Risk Factors —— Rating of Securities™ in the prospectus.

[remainder of page intentionally left blank]

RISK FACTORS

The following information, which you shonld carefully consider, identifies known material sources of risk associated with an investment in
the notes. You should also carefilly consider the information under “Risk Factors” in the prospectus.

You may have difficulty selling your notes The underwriter intends to make a secondary market in the notes purchased by it, but
has no obligation to do so. We cannot assure you that a seeondary market will develop
or, if it develops, that it will contimue. Consequently, you may not be able to sell your
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notes readily or at prices that will enable you to realize your desired yield. The matket
values of the notes ate likely to fluctnate; these fluctuations may be significant and could
result in significait losses to you.

The secondary markets for asset backed securities have experienced periods of
illiquidity and can be expected to do so in the foture. Hliquidity can have a severely
adverse effect on the prices of securities that are especially sensitive to prepayment,
credit, or interest rate risk, o1 that have been structured to meet the investment
requirernents of limited categories of investors.

Cash flow disruptions could cause payment delays and

losses Substantial delays could result while liquidating delinquent mostgage loans. {Resulting
shortfalls in distributions to noteholders could oceur if the note insurer were unable fo
perform its obligations under the policy.] Further, liquidation expenses (such as legal
fees, real estate taxes, and maintenance and preservation expenses) will reduce the
secwrity for the related mortgage loans and in turn reduce the proceeds payable to
noteholders. [1f any of the mortgaged properties fail to provide adequate security for the
related mortgage loans, you could experience a loss if the note insurer were unable to
perform its obligations under the policy.]

$-10

Yield and reinvestment may be adversely affected by
unpredictability of prepapntents During the period that a borrower may borrow money under the borrower’s line of

credit, the borrower may make monthly payments only for the accrued interest or may
also repay some or all of the amownt previously borrowed. In addition, borrowers may
borrow additional amounts up to the maximum amounts of their lines of credit. Asa
result, the amount each loan group receives in any month (and in tum the amount
distributed to the holders of the related class of notes) may change significantly. Even
during the repayment period, borrowers genertally may prepay their mortgage loans at
any time without penalty. However, prepayments on loans secured by property in
California and certain other jurisdictions may be subject to account termination fees
during the first five years after origination of the loan. Generally, revolving home equity
loans are not viewed by borrowers as permanent financing. The morlgage loans may be
repaid at faster rates than traditional mortgage loans. The trust fund’s prepayment
experience may be affected by a wide variety of factors, including: general economic
conditions, interest rates, the availability of alternative financing and homeowner
mobility.

In addition, substantially all of the mortgage loans confain due-on-sale provisions and
the master servicer intends to enforce those provisions unless doing so is not permitted
by applicable law or the master servicer permits the purchaser of the mortgaged property
in question to assume the mortgage loan in a manner consistent with reasonable
commercial practice. See “Description of the Notes” in this prospectus supplement and
“Legal Aspects of the Loans — Due-on-Sale Clauses™ in the prospectus for a description
of certain provisions of the credit line agreements that may affect the prepayment
experience on the mortgage loans.

The yield to maturity and weighted average life of your notes will be affected primarily
by the rate and titning of repaymerts and prepayiments on the mortgage loans in your
loan group as compared with the ereation and amount of additional balances and the
realization of liquidation loss amounts,

You bear the reinvestment risks resulting from a faster or slower rate of principal
payments than you expected. [ You also bear the reinvestment tisk if by [ | all of the
funds in the prefunding account{s] have not been used to acquire future home equity
loans, which would result in a prepayinent of [each class of] [the Class [ 1} Notes in an
amount equal to the amount remaining in [its related] [the] prefunding account on that
date.] See “Matwity and Prepayment Cornsiderations™ in this prospectus supplement and
“Yield and Prepayment Considerations” in the prospectus.

Withdrawel or downgrading of initial ratings will affect the
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value of the notes

The rating of the notes will depend primarily on an assessment by the rating agencies of
the mortgage loans [and upon the financial strength of the note insurer. Any reduction in
a rating assigned to the financial strength of the note insurer may result in a reduction in
the rating of the notes]. A reduction in the rating assigned to the notes probably would
reduce the market value of the notes and may affect your ability to sell them.

The rating by each of the rating agencies of the notes is not a recommendation to
purchase, hold or sell the notes since that rating does not address the market price or
suitability for a particular investor. The rating agencies may reduce or withdraw the
ratings on the notes at any time they deem appropriate. In general, the ratings address
credit risk and do not address the likelihood of prepayments.

S-11

Junior lien priority could result in payment delay or loss

Trust fund may be unsecured creditor under certain
mortgage loans since morigage loan assignments not
recorded

The mortgage loans are secured by mortgages that generally are second mortgages. The
master servicer has the power under certain circumstances to consent to a new mortgage
lien on the mortgaged property having priority over the mortgage loan in the trust fund.
Mortgage loans secured by second mortgages are entitled to proceeds that remain from
the sale of the related mortgaged property afler any related senior mortgage loan and
prior statutory liens have been satisfied. If the remaining proceeds are insufficient to
satisfy the mortgage loans secured by second mortgages and prior liens im the aggregate
[and the note msurer is unable to perform its obligations under the policy], you will bear
the risk of delay in distributions while any deficiency judgment against the borower is
sought and the risk of loss if the deficiency judgment cannot be obtained or is not
realized on.

See “Legal Aspects of the Loans” in the prospectus.

Although the mortgage notes relating to the mortgage loans will be delivered to the
indenture trustee within [30] days of the closing date [(or within 30 days after receipt by
the trust fund, with respect to the future home equity loans)], assignments of mortgage
loans to the indenture trustee will only be recorded in those states specified by the rating
agencies where recording is required in order to protect the indenture trustee’s interest in
the related mortgage loan or to perfect a first priority security interest in favor of the
indenture trustee in the related mortgage loan if a court were to recharacterize the sale of
the mortgage loans as a financing.

In certain states in which the mortgage properties are located, failure to record the
assignments of the related mortgages to the indenture trustee will have the result of
making the sale of the mortgage loans potentially ineffective against any creditors of the
seller who may have been fraudulently or inadvertently induced to rely on the morigage
loans as assets of the seller or any purchaser of a mortgage loan who had no notice of the
prior conveyance to the trust fndif the purchaser perfects his interest in the mortgage
loan by taking possession of the related documents or other svidence of indebtedness or
otherwise.

In those events, the trust fund would be an unsecured creditor of the seller.

Developments in [Californial could have disproportionate

effect an the pool of morigage loans dite Lo geographic
concentration of morigaged properties

Approximately [ 1% of the mortgage loans in statistic caleulation loan group | ] and
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Master servicer has ability to change the terms of the
mortgage loans

Your return could be adversely affected by delinquent
morigage loans

approximately [ 1% of the mortgage loans in statistic calculation loan group [ | are
secured by mortgaged properties located in the State of [Californial, After the statistic
calculation date, the geographic concentration could change because of the addition or
removal of mortgage loans, prepayments or the creation of additional balances. Property
in [California] may be more susceptible than homes located in other parts of the country
to certain types of uninsurable hazards, such as carthquakes, floods, mudslides and other
natural disasters. In additiorn: econormic conditions in [California] (which may or may
not affect real property values) may affect the ability of borrowers to repay their loans on
time; declings in the [California] residential real estate market may reduce the values of
properties located in [California], which would result in an increase in the loan-to-value
ratios; and any increase in the market value of properties located in [California} wonld
rechice the loan-to-value ratios and conld, therefore, make altermnative sources of
financing available to the borrowers at lower interest rates, which could result in an
increased rate of prepayment of the mortgage loans.

See “Servicing of Mortgage Loans — Management’s Discussion and Analysis of
Delinquency and Foreclosure Trends.”

The master servicer may agree to changes in the terms of a credit line agreement if the
changes do not materially and adversely affect the inferest of the related noteholders|,
any third party eredit enhancer] [or the note insurer,] and are consistent with prudent
business practice.

Int addition, the master servicer, within certain limitations, may increase the credit limit
related to a mortgage loan or reduce the loan rate for a mortgage loan. Any increase in
the credit limit related to a mortgage loan would increase the combined loan-to-value
ratio of that mortgage loan and, accordingly, would inerease the risk of the related class
of notes’ investment in the mortgage loan. Inaddition, any reduction in the Joan rate of a
mortgage loan would reduce the related loan group’s excess cash flow available to
absorb losses.

The trust fund may inctude mortgage loans thatare 59 or fewer days delinquent as of [ ]
(the cut-off date for the pool of mortgage loans). We expect that the principal balance of
mortgage loans that are between 30 days and 59 days delinquent as of the cut-off date
will not exceed approximately $[ ]. Mortgage loans that are already delinquent may
increase the risk that the trust fund will experience a loss if the investor interest
collections are not sufficient to cover the investor loss amounts for any distribution date,
amounts intended to provide protection for the notes that are otherwise payable to the
owner of the transferor interest have been exhausted [and the note insurer fails to
performits obligations under the policy].

$-13

Effect of loan rates on the notes

The notes acerue interest at a rate based on the one-ronth LIBOR index plus a specified
margin, but are subject to a cap [based in part on the interest rates on the mortgage
loans].

The mortgage loans have interest rates that are based on the prime rate, and have
periodic and maximum limitations on adjustments to the loan rate. As a result, the notes
may accrue less interest than they would accrue if the note rate were based solely on the
LIBOR index plus the specified margin.

A vatiety of factors could limit the note rate. Some of these factors are described below:
Each note rate adjusts [monthly] while the loan rates on the mortgage toans may adjust
less frequertly. Consequently, the loan rates may limit increases in one or both note rates
for extended periods in a rising interest rate environment.

The prime rate may respond to different economic and mmarket factors than LIBOR and
thus may increase or decrease at different times. As a result, the loan rates could decline
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[Certain rights may be affected by the issuance of frwof
classes of notes secured by a single trust fund

while LIBOR is stable or tising. And although both the loan rates and LIBOR may either
decline or increase during the same period, the loan rates could decline more rapidly or
increase more stowly than LIBOR. These factors may adversely affect the vield to
maturity on the notes.

For a discussion of additional risks pertaining o the notes, see “Risk Factors™ in the
prospectus.

The ability to declare an event of master servicing termination under the sale and
servicing agreement or an event of default under the indenture, or to amend the sale and
servicing agreement or the indenture rests with [the note insurer and] the holders of
specified percentages of the notes in both groups. [In addition, under certain
circumstances the third party credit enhancer will have those rights as they relate to the
Class [ ] Notes.] As aresult you may have less ability to control certain actions than you
would have had if only a single class of notes had been issved.]
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The effects of terrorist attacks and military action are not
determinable

The effects that possible future terrorist attacks or other incidents and related military
action, or the military action by United States forces in Iraq and other regions, may have
on the performance of the mortgage loans or on the vatues of the related mortgaged
properties cannot be deternined at this time. Investors should consider the possible
effects of such incidents on delinquency, defanlt and prepayment experience of the
mortgage loans. Federal agencies and non-government lenders have and may confinue to
defer, reduce or forgive payments and delay foreclosure proceedings in respect of loans
to borrowers affected in somme way by future attacks or other incidents and the related
military action.

The current deployment of U.S. wiilitary reservists and members of the National Guard
and any further such deployments may significantly increase the proportion of loans
whose interest rates are reduced by apptication of the Servicemembers Civil Relief Act
(the “Relief Act”). The Relief Act provides, generally, that a borrower who is covered
by the Relief Act may not be charged interest on the related mortgage loan in excess of
6% annually during the period of the borrower’s active duty. Under the Military
Reservist Relief Act, which is a Califormia statute, under certain circumstances,
California residents calted into active duty with the reserves can delay payments on
mortgage loans for a period not to exceed 180 days, beginning with the order to active
duty and ending 30 days after release. Interest payable to holders of the certificates will
be reduced by any reductions in the amount of inferest not collectible as a result of the
application of such Acts. These shortfalls are not required to be paid by the borrower at
any future time, Neither the seller, the depositor or the master servicer is required to
advance these shortfalls as delinquent payments, and such shortfalls are not covered by
any form of credit enhancement on the cerfificates, Any reductions resulting from such
Acts will be allocated pro rata among the senior cerfificates and the subordinated
certificates.

In addition, legislation granting similar loart payment relief to certain persons not
cavered by the Relief Act has been proposed and may be cnacted in various states.

FORWARD LOOKING STATEMENTS

Same statements contained in or incorporated by reference in this prospectus supplement and the accompanying prospectus consist of
Jorward-looking statements relating to future economic performarnce or projections and ather financial items. These statemenis can be identified by
the use of forward-looking wards such as “may,” “will,” “should” “expects,” “believes,” “anticipates,” “estimates,” or ather comparable words.
Forward-loaking statements are subject to a variety of risks and uncertainties that conld cause actual results to differ from the prajected results.
Those risks and uncertainties incliude among athers, general economic and business conditions, regulatory initiatives and compliance with
gavernmental regulations, customer preferences and various other matters, many of which are beyond our control. Because we cannol predict the
Sfiture, what actually happens may be very different from what we predict in our forward-looking stateinents.
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THE TRUST

General

First Hotizon Home Equity Loan Trust 200] ]-[ ] is a [grantor] [statutory] trust formed under the laws of the State of [New York] [Delaware]
under the Trust Agreement, dated [, 200 ]], between First Horizon Asset Securities Inc., as depositor, and [Name of owner trustee], as owner trustee, to
do the transactions described in this prospectus supplement. After its formation, the trust will not engage in any activity other than acquiring, holding and
managing the mortgage loans and the other assets of the trust and their proceeds, issuing the Notes and the transferor’s interest, mnaking payments on the
Notes and the transferor’s interest, and engaging in other activities that are appropriate in connection these activities.

S-15

The trust’s principal offices are located in [ ] in care of {Name of owner trustee], as owner trustee, at its address below.

Trust Assets

The property of the frust will generally consist of: the principal balance of each mortgage loan as of the cut-off date (referred to as the cut-off
date principal balance), plus any new advances made onif under the applicable credit line agreement during the life of the trust fund (“Additional
Balances™); collections on the mortgage loans received after the cut-off date (exclusive of payments of acerued interest due on or before the cut-off date);
mortgaged properties relating to the mortgage loans that are acquired by foreclosure or deed in lieu of foreclosure; the callection account for the Notes
(excluding its net eamings); [the Prefunding Account[s] fand the similar account for loan group 1] and any additional loans purchased with their
proceeds;] [the Reserve Fund (excluding its net earnings),] {the Policy] and any further credit enhancement for the Notes; and an assignment of the
depositor’s rights under the purchase agreement.

The assets of the trust cornprising loan group [ ], the related collection account, [the related Prefunding Account, the Reserve Fund,] [the Policy,]
and the depositor’s rights under the agreement under whichit puwchased the mortgage loans will be pledged to the indenture trustee as security for the
Class [ ] Notes under the indenture. [The asscts of the trust comprising loan group [ ], the related collection account, [the related Prefunding Account, the
Reserve Fund,] [the Poliey,] and the depositor’s rights under the agreement under whichit purchased the mortgage loans will be pledged to the indenture
trustee as security for the Class [ ] Notes under the indenture.}

A substantial portion of the economic mterest in the mortgage loans, and consequently the trust, is related to the repayment of the Notes and
subject to the lien of the indenture. All of the remaining interest in the mortgage loans in the trust fund will be represented by a single transferor inferest
that will be owned by the transferor.

The transferor has the right to sell or pledge the transferor interest at any time, if the Rating Agencies have nofified the transferar and the
indenture trustee in wiiting that the action will not result in the reduction or withdrawal of the ratings assigned to the Notes [without regard to the Policy]
[or any other third party credit enhanceinents], and certain other conditions specified in the trust agreement are satisfied.

The owrer trustee and any of its affiliates may hold Notes in their own names or as pledgees. To meet the legal requirements of certain
jurisdictions, the owrer trustee may appoint co-trustees or separate trustees of any part of the trust fund under the trust agreement, All rights and
obligations conferred or imposed on the owner frustee by the sale and servicing agreement and the trust agreement will be conferred or imposed on any
separate trustee or co-frustee. In any jurisdiction in which the owner trustee or indenture trustee is incomnpetent or unqualified to perform any act, the
separate trustee or co-trustee will perform the act solely at the direction of the owner trustee.

The owner trustee may resign at any time, in which event the master servicer must appoint a successor [acceptable to the Note Insurer]. The
master servicer may also remove the owner frustee if it ceases {o be eligible to continue as such under the trust agreement or becomes legally nnable to act
or becomes insolvent. Any tesignation or removal of the owner trustee and appointment of a successor will not become effective until acceptance of the

appointinent by the successor.
Duties of the Owner Trustee

The owner trustee will make no representations as to the validity or sufficiency of the trust agreement, the Notes, or of any mortgage loans or
related dociiments, and will not be accountable for the use or application by the depositor or the rmaster servicer of any funds paid to the depositor or the
master servicer on the Notes, or the mortgage loans, or the investment of any monies by the master servicer before being deposited into the collection
accounts. The owner trustee will be required to perform only those duties specifically required of it under the trust agieement. Generally, those duties will
be limited to the receipt of the various certificates, reports or other instruments required to be furnished to the owner trustee under the trust agreement, in
which case it will only be required to examine them to determine whether they conform to the requirements of the frust agreement.
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Certain Activities

The Trust Fund will not borrow money, make loans, invest in secutities for the purpose of exercising control, underwrite securities, except as
provided in the frust agreement, engage in the purchase and sale (or tumover) of investruents, offer sectmities in exchange for property (except the Notes
for the mortgage loans), or repurchase or otherwise reacquire its securities. See “Description of the Sale and Servicing Agreemeni — Evidence as to
Compliance” above for information regarding reports as to the compliance by the master servicer with the sale and servicing agreement.

Termination

The trust created by the trust agreement shall terminate upon the final distribution of all moneys or other property or proceeds of the trust or at the
time the assignor of mortgage loans to the depositor becores insolvent.

The Owner Trustee

[Name of owner trustee] will act as the owner trustee under the trust agreement. [Name of owner trustee}is a | ] banking corporation and
its principal officers are located at | L1 1.

[THE NOTE INSURER

The following information m this section has been provided by Note Insurer (the “Note Insurer”). Accordingly, none of the depositor, the seller
and master servicer], any third party credit enhancer] or the underwriter makes any representation as to the aceuracy and completeness of the information
in this section.

[Description of Note Insurer, including financial information]]
THE MASTER SERVICER

General

{First Tennessee Bank National Association (“First Termessee™) will service the mortgage loans consisting of [adjustable] rate home equity
revolving credit line loans made or to be made in the future under the sale and servicing agreement. The mortgage loans will be secured by either first or
second deeds of trust or mortgages on the residential properties that are ane- to four-family properties, condominiums and planned unit developments.

First Tennessee may perform any of its obligations under the sale and servicing agreement dated as of [ ], 200[ ] among First Horizon Asset
Securities Inc., as depositor, First Tennessee, as seller and master servicer [Name of third party enhances, if any] and [Name of owner trastee], as owner
trustee, through one or more subservicers. Notwithstanding any subservicing arrangement, the master servicer will remain liable for its servicing
obligations under the sale and servicing agreement as if the master servicer alone were servicing the mortgage loans. As of the Closing Date, the master
servicer will service the mortgage loans without subservicing arrangements.]

The Master Servicer

[First Tennessee, a national banking association, will act as master servicer for the mortgage loans under the sale and servicing agreement. First
Tennessee is an indirect wholly owned subsidiary of First Tennessee National Corporation, a Tenmessee corporation. First Tennessee National
Corporation, headquartered in Memphis, Tennessee, is a national, diversified financial services institution, and one of the fifty largest bank holding
companies in the United States. Through its principal subsidiary, First Tennessee, and other subsidiaries, it provides banking and other financial services to
its customers through various regional and national lines of business.

First Tennessee’s mortgage Loan servicing portfolio consists primarily of first and second lien, fixed or adjustable rate mortgage loans secured by
single-family residences. First Tennessee began servicing home equity lines of eredit in [ ] At[ ], 200] ] First Tennessee provided servicing for
approximately $[ ] aggregate principal amount of mortgage loans, substantially all of which are being serviced for unaffiliated persons. At [ ], First
Tennessee provided servicing for approximately $[ | aggregate principal amount of first and second lien mortgage loans originated under its home equity
lines of credit program.

The principal executive offices of First Tennessee are located at 165 Madison Avenue, Memphis, Termessee 38103. Its telephone number is (800)
364-7662. First Tennessee conducts operations from its headquarters in Memphis, Tennessee. ]
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Underwriting Procedures Relating to Home Equity Loans

[The following is a description of the underwriting procedures customarily employed by the seller with respect to home equity toans. The
underwriting process is intended to assess the applicant’s credit standing and repayment ability, and the value and adequacy of the real property security as
collateral for the proposed loan, Exceptions to the seller’s underwriting guidelines will be made when compensating factors are present. These factors
include the borrower’s employment stability, favorable credit history, equity in the related property and the nature of the underlying first mortgage loan.

Each applicant for a home equity loan must complete an application that lists the applicant’s assets, liabilities, income, and employment history
and other demographic and personal information. If information in the loan application demonstrates that the applicant has sufficient income and there is
sufficient equity in the real property to justify making a home equity loan, the seller will condnct a further credit investigation of the applicant. This
investigation includes obtaining and reviewing an independent credit bureau report on the credit history of the applicant to evaluate the applicant’s ability
and willingness to repay. The ¢redit report typically contains information relating to matters such as credit history with local merchants and lenders,
installinent and revolving dsbt payments and any record of delinquencies, defaults, bankruptey, collateral repossessions, suits or judgments.

The scller may originate or acquire mortgage loans in accordance with alternative sets of underwriting criteria under an Alternative
Documentation Loan Program, a Reduced Documentation Loan Program or a Streamtined Documentation Loan Program. Generally, Alternative
Documentation Prograims permit a borrower to provide pay stubs and W-2 formns covering the most recent two years, in lieu of obtaining a Verification of
Employment. Reduced Documentation Programs place more emphasis on property underwriting than on credit underwriting. Thus, certain credit
underwriting dosumentation concerning income and employment verification is waived. Reduced Documentation Programs require applicants to list their
assets and also permit applicants to submit bank statements in lien of verifications of deposits. Only self-employed borrowers with eredit histories that
demonstrate an sstablished ability to repay indebtedness in a tunely fashion are eligible for Reduced Documentation Programs. Streamlined
Docuinentation prograins may be available for first-lien borrowers in good standing with the seller. A Streamlined Documentation Loan Program may be
available for borrowers who have recently purchased or refinanced (rate/term) with the seller if they have not been 30 days delinquent in payment during
the previous twelve month period. Under a Strearnlined Docuinentation Program, the value of the mortgaged property that was used in conjunction with
obtaining the first lien fron) the seller is used in lieu of a new appraisal and later used to determine the combined loan-to-value rafios for the new home
equity line of credit. In most instances, the maximum loan amount is linited to $30,000. In addition, a credit review is condncted, however no debt ratio
calculation, income documentation or asset verification is required, A telephonic verification of employment is required before loan closing.

Full appraisals ate generally performed on all home equity loans that at origination had a credit imit greater than $100,000. These appraisals are
determined on the basis of a seller-approved, independent third- party, fee-based appraisal completed on forms approved by Fanmie Mae or Freddie Mac,
For certain home equity loans that had at origination a credit Jimit less than or equal to $100,000, a drive-by evaluation is generally completed by a state
licensed, independent third-party, professional appraiser on forms approved by either Fannie Mae or Freddie Mac. The drive-by evaluation is an exterior
examination of the premises by the appraiser to determine that the property is in good condition. The appraisal is based on various factors, including the
market value of comparable homes and the cost of replacing the improvements, and generally must have been made not earlier than 180 days before the
date of origination of the mortgage loan. For certain home equity loans with credit limits less than or equal to $100,000, First Tennessee may have the
related morlgaged property appraised electronically. Electronic appraisals use commercially-available home price indices and will only be completed on
mortgaged properties where First Tennessee also services the first mortgage. The minimum and maximum loan amounts for home equity loans are
generalty $7,500 and $500,000, respectively. Borrowers may draw under ihe home equity loans in mininum amounts of $250 and maxirmun amounts up
to the remaining available credit, in each case after giving effect to all prior draws and payments on the credit line.

After obtaining all applicable employment, credit and property information, the seller generally uses & debt-to~income ratio fo assistin
determining whether the prospective borrower has sufficient monthly income available to support the payments on the home equity loan in addition to any
senior mortgage loan payments (including any escrows for properly taxes and hazard insurance premiums) and other monthly credit obligations. The
“debt-to-income ratio” is the ratio of the borrower’s total monthly credit obligations (assuming the mortgage loan interest rate is based on the applicable
fully indexed interest rate) to the borrower’s gross monthty income. Based on this, the maximum monthly debt-to-income ratio is 45%. Variations in the
monthly debt-to-income ratios limits are permitted based on compensating factors. The seller currently offers home equity loan products that allow
maxirmum combined loan-to-value ratios up to 100%.

S-18

Itis generally the seller’s policy to require a title search or limited coverage policy before it makes a home equity loan for amounts less than or
equal to $100,000. In addition, if the home equity loan has a maximum draw amount of more than $100,000, the seller requires that the borrower obtain an
ALT A policy, or other assurance of title customary in the relevant jurisdiction. In addifion, ALTA title policies are generally obtained in situations where
the property is on leased land or there has been a change in title or the home equity loan is in first lien position.]

SERVICING OF THE MORTGAGE LOANS

[ The master servicer has established standard policies for the servicing and collection of the home equity loans. Servicing includes, but 15 not
limited to, the collection and aggregation of payments relating to the mortgage loans; the supervision of delinquent mortgage loans, loss mitigation efforts,
foreclosure proceedings and, if applicable, the disposition of the mortgaged properties, and the preparation of tax related information in conneetion with

the mortgage loans.
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Billing staterents are mailed monthly by the master servicer. The statements detail all debits and credits and specify the minimum payment due
and the available credit line. Notice of changes in the applicable loan rate are provided by the master servicer to the mortgagor with the monthly
statenients. All payments are due by the fifteenth day of the month.

The general policy of the master servicer is to initiate foreclosure in the underlying propeity for a mortgage loan after the loan is 60 days or more
delinquent and satisfactory arrangements cannot be made with the mortgagor; or if a notice of default ona senior lien s received by the master servicer.

Foreclosure progeedings may be terminated if the delinquency is cured. Mortgage loans to borrowers in bankruptey proceedings may be
restructured in accordance with law and with a view to maximizing recovery on the loans, including any deficiencies.

Onee foreclosure is initiated by the master servicer, a foreclosure tracking system is used to monitor the progress of the proceedings. The system
includes state specific parameters to monitor whether proceedings are progressing within the time frame typical for the state in which the property s
located. During the foreclosure proceeding, the master servicer determines the amount of the foreclosure bid and whether to liguidate the loan.

After foreclosure, if the home equity loan is secured by a first mortgage lien, the master servicer may lquidate the mortgaged properly and charge
off the home equity loan balance that was not recovered through liquidation proceeds. If the mortgaged property was subject to a senior lien, the master
servicer will either directly manage the foreclosure sale of the property and satisfy the lien at the time of sale or take other action deemed necessary to
protect the interest in the mortgaged property. If in the judgment of the master servicer, the cost of maintaining or purchasing the senior lien position
exceeds the economic benefit of the action, the master servicer will generally charge off the entire home equity loan and may seek a money judgment
against the borrower.

Servicing and charge-off policies and collection practices may change over time in accordance with, among other things, the master servicer’s
business judgment, changes in the portfolio and applicable laws and regulations.]

Foreclosure and Delinquency Experience

The tables on the following page summarize the delinquency and foreclosure experience, respectively, on the dates indicated, of home equity
revolving credit line loans serviced by the master servicer. The delinquency and foreclosure percentages may be affected by the size and relative lack of
seasoning of the servicing portfolio because many of such loans were not outstanding long enough to give rise to some or all of the periods of delinquency
indicated in the chart below. Accordingly, the information should not be considered as a basis for assessing the likelihood, amount or severity of
delinquency or losses on the mortgage loans and no assurances can be given that the foreclosure and delinquency experience presented in the table below
will be indicative of such experience on the mortgage loans.

For the purposes of the following table, the period of delinquency is based on the number of days payments are contractually past due.

Certain total percentages and dollar amounts may not equal the sum of the percentages and dollar amounts indicated in the columns due to
differences in rounding.

[remainder of page intentionally left blank]

Delinquency and Foreclosure Experience
of First Tennessee’'s Home Equity Revolving Credit Line Loan Portfelio

As of December 31,
{ ] { ] | 1

Nao. of % of Principal % of No. of % of Principal % of No. of % of Principal % of
Loans Loans  Balance($) Balance Toans Loans Balance($) Balance Loaus Loans  Balance($) Balance

Peried of Delinquency

Foreclosures Pending
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As of ]
No. of Y% of Principal % of
Loans Loans Balance($} Balance
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Management’s Discussion and Analysis of Delinquency and Foreclosure Trends

For the master servicer’s total portfolio, tnortgage loan delinquencies generally have decreased since December 31, 2001. Although these
decreases may be dueto a variety of factors, the master servicer believes the amnount of turnover and decreased seasoning in the master servicer's servicing
portfolio are contributing factors to the decreases in these categories. There can be no assurance that factors beyond the control of the master servicer, such
as national or local economic conditions or downtusrs in the residential real estate market will not result in increased rates of mortgage loan delinquencies
and foreclosure losses in the future.

Ifthe residential real estate market should experience an overall decline in property values such that the outstanding balances of the mortgage
loans, and any secondary financing on the mortgaged properties by a lender, become equal to or greater than the value of the mortgaged properties, the
actual rates of delinquencies, foreclosures and losses could be significantly higher than the rates indicated in the tables above. To the extent that such
losses ocour in connection with the mortgage loans and ate not otherwise covered by the forms of oredit enhancement described in this prospectus
supplement, they will be passed through as losses on the related certificates and such losses will be borne by the related certificateholders.

DESCRIPTION OF THE MORTGAGE LOANS

General

[Certain statistical information concerning the pool of mortgage loans is illustrated below (the pool is referred to as the “Statistic Caleulation
Poal” and each mortgage loan is referred to as a “Statistic Caleulation Pool Mortgage Loan”). The mortgage pool will be dividedinto {two] groups of
mortgage loans (each is referred to as aloan group) — loan group [ ] and loan group [ ]. The repayment of the Class [ ] Notes will be secured by a
security interest in loan group | ] only [and the repayment of the Class | ] Notes will be secured by a security interest in loan group [ ].] {Loan group [ ]
information. is included chiefly to provide a better understanding about the trust fund.] A detailed description of the mortgage loans actually delivered (the
“Detailed Description”) will be available to purchasers of the Notes at or before, and will be filed on Form 8-K with the Securities and Exchange
Conmmission after delivery of the Nates. The Detailed Description will specify the aggregate of the principal balances of the mortgage loans included in the
trust fund as of the cui-off date and will also include, among other things, the following information regarding the mortgage loans: the outstanding
principal balances of the mortgage loans as of [ ], 200[ | (the cut-off date) {or the related transfer date], the lien priorities of the mortgage loans, the loan
1ates borne by the mortgage loans as of the cut-off date, the combined loan-to-value ratios of the mortgage loans, the remaining terin o scheduled
maturity of the morfgage loans, the type of properties securing the mortgage loans, the geographical distribution of the mortgage loans by state and the
credit limits and credit lmit utilization rates of the mortgage loans as of the cut-off date.

[The Detailed Description speaks as of the cut-off date and consequently does not include any Subsequent Home Equity Loans purchased with
the funds in the prefunding accounts.] The mortgage loans will have been originated in accordance with credit line agreements and will be secured by
mortgages or deeds of trust. The mortgages and deeds of trust are either first or second mortgages or deeds of trust on mortgaged properties expected to be
located in [49 states and the District of Colunibia] as of the cut- off date. The mortgaged properties securing the mortgage loans will consist of residential
properties that are one- to four- family properties. See “~— Moitgage Loan Tenms” below.

Inforimation regarding the Statistical Caleulation Pool Mortgage L oans as of [ ], 200] ] (the “Statistic Caleulation Date™) can be found on the
tables on pages S-{ } through S-{ 1.}

Mortgage Loan Terms
[General. A borrower may access & mortgage loan by writing a c¢heck in a minimum amount of ${ ]. The mortgage loans bear interest ata

variable rate that changes monthly on the first business day of the related month with changes in the applicable index rate. The Statistic Calculation Pool

Mortgage Loans are subject to a maximum per annum interest rate ranging from | 1% to [ ]% per annum, subject to applicable usury limitations. See
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“Legal Aspects of the Loans — Applicability of Usury Laws” in the prospectus, The daily periodic rate on the mortgage loans (i.¢., the loan rate) is the
sutn of the index rate plus the applicable mazgin, divided by 365 days. The margin generally ranges between [ ]% and [ ]%. The index rate is based on the
Tughest “prime rate” published in the “Money Rates” table of The Wall Street Journal as of the first business day of each calendar month.

$-21

The second mortgage ratio for a mortgage loan in a second lien position is the credit imit for the related mortgage loan divided by the sum of the
credit limit and the outstanding principal balance of any mortgage loan senior to the related mortgage loan as of the date of related loan application. The
weighted average second mortgage loan ratio for the Loan Group | ] Statistic Caloulation Pool Mortgage Loans was approximately | 1%. The weighted
average second mortgage ratio for the Loan Group [ ] Statistic Calculation Pool Mortgage Loans was approximately [ ]%.

First Tennessee generally offers intreductory loan rates on its home equity lines of credit. The introductory rate applies to payments made during
the [fixst three months or first six months) atter origination. After the introductory period, the loan rate will adjust to the index rate plus the applicable
margin.

Ingeneral, the home equity loans may be drawn on during a draw period of [five] years. Howe equity loans with a draw period of [five] years
(which generally may be extendible for an additional [five] years, with First Tennessee’s approval) constitute approximately [ ]% of the Loan Group [
Statistic Calculation Pool Mortgage Loans and approximately [ 1% of the Loan Group | ] Statistic Caloulation Pool Mortgage Loans, each by Statistic
Calculation Date Principal Balance. These loans are generally subject to a [fifteen] year repayment period following the end of the draw period. During
this repayment period, the outstanding principal balance of the loan will be paid in monthly installments equal to [1/180] of the outstanding principal
balance at the end of the draw period.

The minimum payment due during the draw period will be equal to the finance charges accrued on the outstanding principal balance of the home
equity loan during the related billing period, any past due finance charges and any other charges owed. The minimum payment due during the repayment
period will be equal to the surn of the finance charges acorued on the outstanding principal balance of the mortgage loan during the related billing period,
any amounts past due, any other charges owed and the principal payment described above.

The principal balance of a mortgage loan (other than a Liquidated Morigage Loan) on any day s equal to its principal balance as of the cut-off
date for the mortgage loans purchased on the Closing Date [and as of the relevant date for the future home equity loans] plus any Additional Balances for
the mortgage loan, minus all collections credited against the principal balance of the mortgage loan in accordance with the related ciedit line agreement
before the relevant day.

The principal balance of a Liquidated Mortgage Loan after final recovery of related liquidation proceeds shall be zero,
Difference between Statistic Calculation Pool and Cut-off Date P ool

The statistical information presented in this prospectus supplement for each loan group reflects the mortgage loans originated by the seller
through the Statistic Caleulation Date, and is based on the immber and the principal balances of the mortgage loans in each loan group as of the Statistic
Calculation Date. The depositor expects that the actial pool as of the Closing Date will represent approximately $[ | aggregate principal balance of
mortgage loans. Loan group { ], which has a Statistic Caleulation Date Principal Balance of approximately 3[ ], is expected to have a cat-off date principal
balance of approximately $[ . Loan group [ ], which has a Statistic Calculation Date Principal Balance of approximately $[ ], is expected to have & cut-off
date principal balance of $] ]. [The trust also will include approximately $[ ] for loan group [ ] and $[ ] for loan group [ ] in the relevant prefunding
accounts that may be applied to the purchase of additional mortgage loans as described below.] The [initial] mortgage loans to be included in the cut-off
date pool will represent mortgage loans originated by the seller on or before the cut-off date and sold by the seller to the depositor, and by the depositor to
the trust fund, on the Closing Date. In addition, with respect to the Statistic Calculation Pool Mortgage Loans, as to which statistical information is
presented in this prospectus supplement, some amortization will occur and some Additional Balances may be created before the cut-off date. Moreover,
certain Statistic Calenlation Pool Mortgage Loans may prepay in full or may be determined not to meet the eligibility requirements for the firal cut-off
date pool and as a result may not be included in the cut-off date pool. As aresult of the foregoing, the statistical distribution of characteristics as of the cut-
off date for the cut-off date mortgage loan pool will vary from the statistical distribution of characteristics of each Statistic Calenlation Loan Group as
presented in this prospectus supplentent, although the variance will not be material. If the seller does not, as of the cut-off date, have the full amount of
mortgage loans that the depositor expects to purchase fromm the seller andsell to the trust fund on the out-off date (i.e. approximately §[ ] aggregate
principal balance of mortgage loans), the depositor may reduce the size of the offering. Likewise, if the seller has more mortgage loans than anticipated,
the depositor may increase the size of the offering. The original principal amount of either class of Notes may not decrease or increase by more than
[10]%. [For each loan group, the excess of the original principal balance of the related Notes over the cut-off date principal balance of that loan group will
be deposited into an acconnt (the account for loan group { |, the “Prefunding Accownt™). These funds are expected to be used to acquire future home
equity loans not in the cut-off date pool (these loans for loan group [ ], the “Subsequent Home Equity Loans™). Consequently, the statistical distribution
characteristics of loan group [ | after the addition of Subsequent Home Equity Loans will vary from that of both the laan group [ ] cut-off date mortgage
Joan pool and the Loan Group [ ] Statistical Calculation Pool Mortgage Loans. Any funds remaining in the Prefunding Account on [ ] will be used to
prepay the Class [ ] Notes on the first distribution date].
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The sum of the columns below may not equal the total indicated for each loan group due to rounding. The following tables describe the Statistic
Calculation Pool Mortgage Loans in each loan group and the related mortgaged properties based upon the Loan Group [ ] Statistic Caleulation Pool or the
Loan Group [ ] Statistic Caleutation Pool, as applicable, as of the close of business on the Statistic Calculation Date:

The sum of the columns below may not equal the total indicated for each loan group due to rounding. The following tables describe the Statistic
Caleulation Pool Moxtgage Loans in each loan group and the related mortgaged properties based upon the Loan Group [ ] Statistic Caleulation Pool or the
Loan Group [ ] Statistic Calcutation Pool, as applicable, as of the close of business on the Statistic Calculation Date:

LOAN GROUP| ]

PRINCIPAL BALANCES
Percentage of Loan Group | }
Range of Principal Number. of Aggregate Unpaid Statistic Calculation Date
Balances Mortgage Loans Principal Balance Aggregate Principal Balance
3 %

The combined loan-to-value ratio in the following table is a fraction whose numerator is the sum of (i) the credit imit of the mortgage loans and
(i) any outstanding principal balances of mortgage loans senior or of equal priority to the mortgage loans (calculated generally at the date of origination of
the mortgage loans) and whose denominator is the lesser of (i) the appraised value of the related mortgaged property as stated in loan files at the date of
origination or (ii) in the case of a mortgaged property purchased within one year of the origination of the related mortgage loan, the purchase price of the
mortgaged property.

COMBINED LOAN-TO-VALUE RATIOS®

Percentage of Loan Group | ]
Range of Combined Loan- Numiber of Aggregate Unpaid Statistic Calculation Date
to-Value Ratlos Mortgage Loans P )

1
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The loan rates in the following table reflect the fact that approximately | 1% of the Loan Group [ ] Statistic Caleulation Pool Mortgage Loans by
Statistic Calculation Date Principal Balance are currently subject to an introductory rate of [ 1% per annum and | % of the Loan Group [ ] Statistic
Caleulation Pool Mortgage Loans by Statistic Caleulation Date Principal Balance are currently subject to an introductory rate of [ }% per annun.

LLOAN RATES
Percentage of Loan Group [ ]
Number of Agaregate Unpaid Statistic Calculation Date
Mort Loans Principal Balai Aggregate Principal Balance

S-24

GEOGRAPHIC DISTRIBUTION

Percentage of Loan Group [ ]
Number of Aggregate Unpaid Statistic Caleulation Date
State Mortgage Loans Principal Balance Aggregate Principal Balance

$ %
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The geographic location used for the above table is determined by the address of the mortgaged property securing the related mortgage loan.

S-25

PROPERTY TYPE

Percentage of Loan Group | ]
Number of Aggregate Unpaid Statistic Calculation Date
Property Type Mortgage L.oans Principal Balance Aggregate Principal Balance

LIEN PROPERTY

Percentage of Loan Group [ ]
Number of Aggregate Unpaid Statistic Calculation Date

Lien Property Mortgage Loans Principal Balance Aggregate Principal Balance

MARGINS
Percentage of Loan Group [ ]
Number of Aggregate Unpald Statistic Calculation Date
Range of Margins Mortgage l.oans Principal Balance Appregate Principal Balance

%
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The credit limit utilization rates in the following table are determined by dividing the Loan Group { ] Statistic Caleulation Date Balance for the
particular grouping by the aggregate of the credit limits of the related credit line agrecments.

CREDIT LIMIT UTILIZATION RATES
Percentage of Loan Group{ |

Range of Credlt Limit Number of Aggregate Unpaid Statistic Calculation Date
Utilization Rates Mortgage Loans Principal Balance Aggregate Principal Balance

MAXIMUM RATES

Percentage of Loan Group | ]
Number of Aggregate Unpaid Statistic Calculation Date
Maxinmum Rates Mortgage Loans Principal Balance Aggregate Principal Balance

Total $ 100%

MONTHS REMAINING TO SCHEDULE MATURITY

Range of Months Percentage of Loan Group [ ]
Remaining to Scheduled Number of Aggregate Unpaid Statistic Calculation Date
Maturit Mortgage Loans Principal Balance Aggregate Principal Balance
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The above table assumes that the draw period for Loan Group { ] Statistic Calculation Pool Mortgage Loans with () five year draw periods and
fifteen year repayment periods will be extended for an additional five years and (b) five year draw periods and ten year repayment periods will niot be
éxtended.

$-27
ORIGINATION YEAR
Percentage of LoanGroup | |
Number of Aggregate Unpaid Statistic Calculation Date
Origination Year Mortgage Loans Principal Balance Aggregate Principal Balance
$ %

DELINQUENCY STATUS

Percentage of Loan Group | |}
Number of Number of Aggregate Unpaid Statistic Calculation Date
Days Delinquent Mortgage Loans Principal Balance Agegregate Principal Balance
t 3 %o

CREDIT LIMITS

. Percentage of Loan Group | ]
Range of Number of Aggregate Unpaid Statistic Calculation Date
Credit Limit Mortgage Loans Principal Balance Aggregate Principal Balance

5-28
LOAN GROUP [ ]
PRINCIPAL BALANCES
Percentage of Loan Group | ]
Range of Number of Aggregate Unpaid Statistic Calculation Date
Principal Balances Mortgage Loans Principal Balance Aggregate Principal Balance
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The combined loan-to-value ratio in the following table is a fraction whose numerator is the sum of (i) the credit limit of the mortgage loans and
(ii) any outstanding principal balances of mortgage loans senior or of equal priority to the mortgage loans (caleulated generally af the date of origination of
the mortgage loans) and whose denominator is the lesser of (i) the appraised value of the related mortgaged property as stated in loan files at the date of
origination or (i) in the case of a mortgaged property purchased within one year of the origination of the related mortgage loan, the purchase price of the

martgaged property.

COMBINED LOAN-TO-VALUE RATIOS

Percentage of Loan Group [ ]
Aggregate Unpaid Statistic Calculation Date

Range of Combined
i ne Balance A te Principal Bal

Number of
;. ]

or!

The Toan rates in the following table reflect the fact that approximately [ 1% of the Loan Group [ ] Statistic Calculation Pool Mortgage Loans by
Statistic Caleulation Date Principal Balance are currently subject to an introductory rate of [ 1% per annum and [ ]% of the Loan Group | ] Statistic
Calculation Pool Mortgage Loans by Statistic Caleulation Date Principal Balance are currently subject to an introductory ate of [ ]% per annum.

LOAN RATES
Percentage of Loan Group [ )
Range of Number of Aggregate Unpaid Statistic Calculation Date
Loan Rates Mortgage Loans Principal Balance Aggregate Principal Balance
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S-30

State

GEOGRAPHIC DISTRIBUTION

Number of Aggregate Unpaid
Mortgage Loans Principal Balance

Percentage of Loan Group [ ]
Statistic Calculation Date
Aggregate Principal Balance

%
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The geographic location used for the above table is determined by the address of the mortgaged property securing the related mortgage loan.

PROPERTY TYPE

Percentage of Loan Group | |
Number of Aggregate Unpaid Statistic Calculation Date
Property Type Mortgage Loans Principal Balance Agpregate Principal Balance

LIEN PROPERTY

Percentage of Loan Group { ]
Number of Aggregate Unpaid Statistic Calculation Date
Lien Property Mortgage Loans Principal Balance Aggregate Principal Balance

274 1 iens

MARGINS
Percentage of Loan Group | ]
Number of Aggregate Unpaid Statistic Calculation Date
Range of Margins Mortgage Loans Principal Balance Aggregate Principal Balance
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The credit limit utilization rates in the following table are determined by dividing the Loan Group | ] Statistic Caleulation Date Balance for the
particular grouping by the aggregate of the credit limits of the related credit line agreements. :

CREDIT LIMIT UTILIZATION RATES

i Percentage of Loan Group | |
Range of Credit Limit Number of Aggregate Unpaid Statistic Calculation Date
Utilization Rates Mortgage Loans Principal Balance Aggregate Principal Balance

MAXIMUM RATES

Percentage of Loan Group | |
Number of Agpregate Unpaid Statistic Calculation Date
Maximum Rates Mertgage Loans Prineipal Balance Aggregate Principal Balance

MONTHS REMAINING TO SCHEDULE MATURITY

Range of Months Percentage of Loan Group [ ]
Remaining Number of Aggregate Unpaid Statistic Calculation Date
to Scheduled Maturity Mortgage Loans Principal Balance Aggregate Principal Balance

The above table assumes that the draw period for Loan Group [ ] Statistic Calculation Pool Mortgage Loans with (a) five year draw periods and
fifteen year repayment periods will be extended for an additional five years and (b) five year draw periods and ten year repayment periods will not be
extended.

$-33
ORIGINATION YEAR
Percentage of Loan Group | |
Number of Aggregate Unpaid Statistic Calculation Date
Origination Year Mortgage Loans Principal Balance Aggregate Principal Balance
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DELINQUENCY STATUS

Percentage of Loan Group | ]
Nwnber of Numiber of Aggregate Unpaid Statistic Calculation Date
Days Delinguent Mortgage Loans Principal Balance Aggregate Principal Balance

rrent &’ 0/

CREDIT LIMITS

Percentage of Loan Group [ ]
Range of Number of Aggregate Unpaid Statistic Calculation Date
Credit Limit Mortpage Loans Principal Balance Ageregate Principal Balance_

Conveyance of Mortgage Loans

The obligation of the trust fund to purchase mortgage loans [for loan group [ ]] on the Closing Date is subject to the following requirements], any
of which requirements may be waived or modified in any respect by the Note Insurer]: the mortgage loan may not be 60 or more days delinquent as of the
Closing Date; the remaining term to stated maturity of the mortgage loan will not exceed [ ] months; the mortgage loan will be secured by a mortgage in a
first or second lien position; the mortgage loan will not have a loan rate less than { ]%:[ the mortgage loan will be otherwisc acceptable to the Note
Insurer;} following the purchase of the mortgage loan by the trust find, the mortgage loans as of the Closing Date (a) will have a weighted average loan
1ate of at least [ ]%; (b) will have a weighted average remaining term to stated maturity of not more than [ ] months; (¢) will have a weighted average
cornbined loan-to -value ratio of not more than [ 1%; (d) will have no mortgage loan with a principal balance in excess of $[ ]; (e) will have a
concentration int any one state not in excess of [ 1%4; and will have a concentration in any one zip code not in excess of { 1%; (£) will have not more than [
1% in aggregate principal balance of mortgage loans relating to non-owner ocoupied properties; and (g) will not have more than [ [% in aggregate
principal balance of mortgage loans that were appiaised electronically; the mortgage loan shall have a combined loan-to-value ratio not in excess of [ 1;
the mortgage loan will have a credit limit between ${ ] and §[ J; the mortgage loan will have a margin between | 1% and [ |%; and the mortgage loan will
comply with the representations and warranties in the sale and servicing agreement.

$-34

[The trust fund may acquire Subsequent Home Equity Loans through | ] {that will be included in loan group [ 1] so long as they confonm to the
criteria listed above. Each Subsequent Home Equity Loan will have been underwritten substantially in accordance with the critena described under “The
Home Equity Loan Program — Underwriting Procedures Relating to Home Equity Loans.” Subsequent Home Equity Loans will be purchased using
amounts on deposit in the Prefunding Acconnt(s] at a cash purchase price of {100]% of their principal balance on a designated cut-off date before [ ]. The
amount paid from the Prefunding Account(s] for Subsequent Home Equity Loans will not include acerved interest. Following each purchase of Subsequent
Home Equity Loans [for a Joan group], the aggregate principal balance of [the relevant] loan group [ ] will increase by an amount equal to the aggregate
principal balance of the Subsequent Home Equity Loans so acquired and the amount in the Prefinding Account will decrease accordingly.

Any corveyance of Subsequent Home Equity Loans is subject to various conditions including: that they satisfy substantially the same loan

representations and warranties as the initial home equity loans, that they were identified by means of a selection process reasonably believed not to be
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adverse to the inferests of the holders of the Notes [and the Note Insurer]; that the trust fund reccive opinions of counsel [acceptable to the Note Inswer]
and the indenfure trustee with respect to the validity of the conveyance of the Subsequent Hame Equity Loans; and that as of their cut-off date, each
Subsequent Home Equity Loan satistied the eligibility requirements that the mortgage loans had to satisfy on the closing date.

No discretion will be excrcised in the selection of the Subsequent Home Equity Loans to be acquired by the trust fund. They will all be mortgage
toans that had been applied for by the related horrowers before the cut-off date, but fhat were not included in the cut-off date pool. The exact mortgage
loans to be acquired will be determined on a first-in, first-out basis. Mortgage loans otherwise meeting the eligibility requirements will be aggregated by
the date onwlich they were funded, and all of these Subsequent Home Equity Loans will be purchased in date order up through the day substantially all of
the funds in the Prefunding Account are expended. On that last day, the Subsequent Home Equity Loans will be ordered and acquired alphabetically by the
last name of the primary obligor. These acquisitions may oceur in one or more closings after the initial closing date ]

[The Prefunding Account

The assets of the trust fund will include the Prefunding Account{s) that will contain approximately $[ ] on the closing date representing the excess
of the original principal balance of the [Class [ ]] Notes over the cut-off date principal balance of the mortgage loans [in toan group [ ]] indtially
transferred to the trust find on the closing date. Monies in the Prefunding Account[s] are expected to be used to purchase Subsequent Home Equity Loans
through [ ]. The Prefunding Account[s] will be part of the trust fund, but will not be available to cover losses on the mortgage loans. Any funds
remaining on deposit in the Prefunding Account(s] on [ ] will be used to prepay the {relevant class of] [Class [ J] Notes on the first distribution date. Net
income on investment of funds in the Prefinding Accountfs] will be paid to the mester services, and will not be available for payment on the Notes.]

MATURITY AND PREPAYMENT CONSIDERATIONS

The sale and servicing agreernent, except as otherwise described in this prospectus supplement, provides that the noteholders will be entitled to
teceive on each distribution date distibutions of principal, in the amounts described under “Description of the Notes — Distributions on the Notes,” until
the Note principal balance is reduced to zero, During the Managed Amortization Period, noteholders will receive amounts from principal collections based
on the applicable Investor Fixed Allocation Percentage for the related loan group, subject to reduction as desciibed below. [Inaddition, the funds
remeining in the Prefunding Account{s] on [ ] after the purchase of any Subsequent Horue Equity Loans on that date will be used to prepay the [relevant
class of] [Class [ 1] Notes on the first distribution date.]

For any date of caloulation through the first distribution date on which the balance of the transferor interest for a loan group is greater than or
equal to the applicable Required Transferor Subordinated Amount, the “Investor Fixed Allacation Percentage” will equal the greater of (i)

[ 1% and (if) 100% minus the percentage obtained by dividing the amount of the transferor interest allocable to aloan group at the beginning of
the relevant Collection Period by the loan group balance at the beginning of the relevant Collection Perjod. Thereafter, the Investor Fixed Allocation
Percentage will equal [ ]%. During a Rapid Amortization Period, noteholders will receive amonnts from principal collections based solety on the Investor
Fixed Allocation Percentage for the related loan group. Because prior distributions of principal collections to noteholders serve to reduce the related
Investor Floating Allocation Percentage but may not change the related Investor Fixed Allocation Percentage in all instances, allocations of principal
collections from the mortgage loans in a loan group based on the selated Investor Fixed Allocation Percentage may tesultin distributions of principal to
the noteholders in amounts that ate, in most cases, greater relative to the declining balance of the mortgage loans in that loan group than would be the case
if the related Investor Floating Allocation Percentage were used fo determine the percentage of prineipal collections from the mortgage loans in that loan
group distributed to noteholders. This is especiafly true during the Rapid Amortization Period when the noteholders are entitled to receive their respective
Investor Principal Collections and not a lesser amount.

$-35

In addition, respective Investor Interest Collections rnay be distiibuted as principal to noteholders of Notes in a particular loan group in
conneetion with the applicable Accelerated Principal Distribution Amownt, if any. Moreover, to the extent of losses allocable to the Notes related to a
particular loan group, those noteholders may also receive the amount of those losses as payment of principal from the related Investor Interest Collections,
Investor Interest Collections from the other loan group, the Subordinated Transferor Cotlections, [the Reserve Fund,] or, in some instances, draws under
[the Policy] [or payments under any third party enhancement]. The level of losses may therefore affect the rate of payment of principal on the Notes.

[As of the closing date, the transferor interest with respect to each Loan group will be $0. The transferor interest is expected to grow in the eaily
months of the transaction due to the payment of the applicable Accelerated Principal Distribution Amount.] [In addition,] to the extent obligors make more
draws than principal payments on the mortgage loans in a loan group, the transteror interest may grow. Anincrease in the transferor interest due to
additional draws may also result in noteholders receiving principal at a greater rate during the Rapid Amortization Period because the noteholders’ share of
principal collections on the mortgage loans in a loan group is based on the applicable Investor Fixed Allocation Percentage (without reduction). The sale
and servicing agreement and the indenture permit the transferor, at its option, but subject to the satisfaction. of certain conditions specified in the sale and
servicing agreement, including the conditions described below, to remove certain mortgage loans from a loan group and release them from the lien of the
indenture at eny time duwiing the life of the trust fund, so long as the portion of the transferor interest related to the applicable loan group (after giving
effect to the removal) is not less than the related Minimum Transferor Interest. See “Description of the Sale and Servicing Agreement — Optional
Transfers of Mortgage Loans Lo the Transferor.”
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All of the mmortgage loans may be prepaid in full or in part at any time. However, mortgage loans secured by mortgaged properties in California
ate subject to an account termination fee equal to the lesser of $[ ] or [ ] months interest on the amount prepaid, to the extent the prepaid amount exceeds [
1% of the nnpaid principal balance, if the account is terminated on or before its fifth year anniversary. In addition, mortgage loans secured by mortgaged
properties in other jutisdictions may be subject to account termination fees to the extent pennitted by law. In general, account termination fees da not
exceed ${ ] and do not apply to accounts terminated afler a date designated in the related mortgage note that, depending on the jurisdiction, ranges between
[ ] months and [ | years following origination. The prepayment experience of the mortgage loans in a loan group will affect the weighted average life of
the related Notes.

The rate of prepayment on the mortgage loans cannot be predicted. Generally, it is assuwmed that home equity revolving credit lines axe not
viewed by borrowers as permanent financing. Accordingly, the morigage loans may experience a higher rate of prepayment than traditional first moxtgage
loans. On the ather hand, hecause the martgage loans amortize as described under “Description of the Mortgage Loans — Mortgage Loan Terms,” rates of
principal payments on the mortgage loans will generally be slower than those of traditional fully-amortizing first mortgages in the absence of prepayments
on the mortgage loans. The prepayment experience of the mortgage loans in aloan group may be affected by a wide variety of factors, including general
economic conditions, prevailing interest rate levels, the availability of altemative financing, homeowner mobility, the frequency and amount of any future
draws on the eredit line agreements and changes affecting the deductibility for federal income tax purposes of interest payments on home equity credit
lines. Substantially all of the tortgage loans contain “‘due-on-sale” provisions, and the master servicer intends to enforce them, unless enforcement is not
permitted by applicable law or the master sexvicer penmits the purchaser of the related mortgaged property to assume the mortgage loan in a manner
consistent with reasonable cominercial practice.

The enforcement of a “dus-on-sale” provision will have the same effect as a prepayment of the related mortgage loan. See “Legal Aspects of the
Loans — Due-on-Sale Clauses” in the prospectus.

The seller is not required to deliver certain documents relating to the mortgage loans to the indenture trustee until {30] days after the Closing
Date [(or in the case of the Subsequent Home Equity Loans, until 21 days after they are acquired by the frust fund)}. See “Description of the Sale and
Servicing Agreement — Assignment of Mortgage Loans.” Should the seller fail to deliver all or a portion of the required documnents for any morlgage loan
to the depositor, or, at the depositor’s direction, to the indenture frustee within the required period, the seller must accept the transfer of the mortgage loan
from the trust fund. The principal balance of any martgage loan so transferred will be deducted from the related loan group balance, thus reducing the
amount of the transferor intexest related to relevant loan group. If the deduction would cause the portion of the transferor interest related to the relevant
loan group to become less than the related Minimum Transferor Intezest at the time, the seller must either substitute an Eligible Substitute Mortgage Loan
or make a deposit into the collection account equal to the amount by which the portion of the transferor interest would be reduced to less than the related
Minimum Transferor Interest at the time. Except to the extent substituted for by an Eligible Substitute Mortgage Loan, the transfer of the mortgage loan
out of the trust fund will be treated as a payinent in full of the mortgage loan.

$-36

The yield to an investor who purchases the Notes in the secondary market at a price other than par will vary from the anticipated yieldif the rate
of prepayment on the mortgage loans in the related Joan group is actually different than the rate anticipated by the investor at the time the Notes were
purchased

Collections on the mortgage loans may vary because, among other things, borrowers may make paymnents during any month as low as the
mirimun monthly payment for the month or as high as the entire outstanding principal balance plus accrued interest and the fees and charges on the
mortgage loan. Bomowers may fail 1o make scheduled payments. Collections on the moxtgage loans may vary due to seasonal purchasing and payment
habits of borrowers.

We cannot predict the level of prepayments that will be experienced by the trust find and investors may expect that a portion of borrowers will
not prepay their mortgage loans to any significant degree. See “Yicld and Prepayment Considerations™ in the prospectus.

POOLFACTOR

The pool factor is a seven-digit decimal that the indenture trustee will compute monthly expressing the Note principal balance of each class of
Notes as of each distribution date as a proportion of the Original Note Principal Balance after giving effect to any distribution of principal to that class of
Notes on the distribution date. On the Closing Date, the pool factor for each class of Notes will be 1.0000000. See “Description of the Notes —
Distributions on the Notes.” Thereafler, the pool factor for each class of Notes will decline to reflect reductions in the related Note principal balance
tesulting from distributions of principal to that class of Notes and the related Invested Amount of any unreimbwrsed Liquidation Loss Amounts from
mortgage loans in the related loan group.

Under the sale and servieing agreement and the indenture, monthly reports concerning the Invested Amount, the peol factor and vatious other
items of information for each class of Notes will be made available to the noteholders. In addition, within [60] days after the end of each calendar year,
beginuing with the 200( Jealendar year, information for tax reporting purposes will be made available to each person who has been a noteholder of record
at any time during the preceding calendar year. See “Description of the Notes — Book-Entry Notes” and “Description of the Indenture — Reports to
Noteholders.”
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DESCRIPTION OF THE NOTES

‘The Revolving Home Equity Loan Asset Backed Notes Class [ ] and Class [ ] (each is sometimmes referred to as a “Class™), Series 200{ |- ] (the
“Notes™) will be issued under the indenture. The form of the indenture has been filed as an exhibit to the Registration Statement of which this prospectus
supplement and the prospectus is a part.

General

The [Class [ 1] Notes will be issued in denominations of $[25,000] and mudtiples of $[1,000] in excess of that, The repayment of the Class [ ]
Notes will be secured by a securities interest in loan group [ ] and the repayment of the Class | ] Notes [(which are not offered by this prospectus
supplement)] will be secured by a security intevest in loan group { ].

Definitive Notes, if issued, will be transferable and exchangeable at the corporate trust office of the indenture trustee, which will initially
maintain the note register for the Notes. See **— Book-Entry Notes”™ below. No service charge will be made for any registration of exchange or transfer of

Notes, but the indenture trustee may require payment of a sun sufficient to cover any tax or other governmental charge.

$-37

The aggregate undivided interest in the trust fnd represented by the Notes as of the Closing Date is expected to equal approximately $[ ] (the
“Original Invested Amount™), which represents approximately 100% of the sum of the eut-off date pool balance [and the prefunding accounts].

As of the Closing Date, the Class [ | Notes are expected to equal approximately ${ ] ¢the “Class [ ] Original Invested Amount™), which represents
approximately 100% of the sum of the cut-off date loan group [ ] principal balance [and approximately $[ ] deposited in the related prefunding ascount)].
The “Class | ] Original Note Principal Balance” is expected to equal approximately ${ 1.

As of the Closing Date, the Class { ] Notes are expected to equal approximately $[ ] (the “Class [ ] Original Invested Amount™), which represents
approximately 100% of the sum of the cut-off date loan group [ | principal balance [and the amount deposited in the Prefunding Account]. The “Class [
JOriginal Note Principal Balance” is expected to equal approximately $[ ]. [Of the Class [ | Original Invested Amount approximately §[ ] represents the
proceeds deposited into the Prefunding Account which may be used through [ } to purchase future home equity loans for addition to loan group { 1.

Following the Closing Date, the “Invested Amount” for each class of Notes for any disfribution date will be an amount equal to the Original
Invested Amount for the class of Notes minus the amnount of the related Investor Principal Collections previously distiibuted on the class of Notes [and any
return of the related prefunding account funds], and minus an amount equal to the product of the related Investor Floating Allocation Percentage and the
Liguidation Loss Amounts on the mortgage loans in the related loan group for the distribution date.

For each class of Notes, the principal amount of the outstanding Notes in that class on any distribution date is equal fo the applicable Original
Note Principal Balance minus the aggregate of amnounts actually distributed as principal to the Notes in that slass. See “— Distributions on the Notes”
below. Each Note represents the right to receive payments of interest at the related note rate and payments of principal as described below.

The residual interest int the mortgage loans in the trust fund will be represented by a single transteror interest that will be owned by the transteror.
The portion of the transferor interest related to a loan group, as of any date of detexmination, will equal the related loan group balance as of the close of
business on the day preceding the date of determination, less the Invested Amowt for the loan group as of the close of business on the preceding
distribution date.

The Required Transferor Subordinated Amount initially is approxitnatety $[ ], which, in the aggregate, will represent approximately [ 1% of the
cut-off date loan group [ ] balance [and the amomnt originally deposited in the related prefunding account] plus approximately [ 1% of the cut-off date
loan group [ ] balance [and the amount originally deposited in the Prefunding Account], but the indenture requires the transferor interest (once it is fully
funded) to be at least equal to the Minimuwn Transferor Interest. The owner of the transferor interest will imitially be the seller (or one of its affiliates). In
general, the loan group balance of each loan group will vary each day as principal is paid on the mortgage loans in that loan group, liquidation losses are
incurred and Addifional Balances are drawn down by borrowers on mortgage loans in that loan group and hansfenred to the related loan group.

[The Note Insurer requires, based on the Insurarice Agreement, that the portion of the transferor’s interest related to each class of Notes be
maintained at the related Required Transferor Subordinated Amount for the class.] The portion of the transferor’s interest related to each class of Notes as
of the closing date will be zero, which is less than the imtial Required Transferor Subordinated Amount, thus requiring an increase In the transferor’s
interest on future distribution dates until it equals the Required Transteror Subordinated Amount.

Book-entry Notes

Each class of book-entry notes will be issued in one or more cettificates which equal the aggregate initial class principal balance of the class of
notes and which will be held by a depository, initially a nominee of The Depository Trust Company. Beneficial inferests in the book-entry notes will be
held indirectly by investors through the book-enfry facilifies of the depository, as described in this prospectus supplement. Investors may hold beneficial
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interests in the hook-entry notes in the minimum denominations set forth on page S-[ ] and integral multiples of § ] in exoess thereof. One investor

of each class of hook-entry notes may hold a beneficial interest in a book entry note that is not an integral multiple of §[ ]. The depositor has been

informed by the depository that its nominee will be CEDE & Co. Accardingly, CEDE & Co. is expected to be the holder of record of the book-entry

notes. Except as deseribed in the prospectus under “Description of the Securities — Book-Entry Securities,” no beneficial owner of a book-entry note will
“be entitled lo receive a physical certificate.

Unless and until definitive notes are issaed, it is anticipated that the only holder of the book-entry notes will be CEDE & Co., as nominee of the
depository. Beneficial owners of the book-entry notes will not be noteholders, as that texm is used in the indenture. Beneficial owners are only permitted to
exercise the rights of noteholders indirectly through financial intermediaries and the depository. Monthly and annual reports on the trust fund provided to
CEDE & Co., as nominee of the depository, tmay be made available to beneficial owners upon request, in accordance with the rules, regulations and
procedures creating and affecting the depository, and to the financial intermediaries to whose depository aceounts the book-entry notes of the beneficial
owners are credited.

For a desetiption of the procedures generally applicable to the book-entry notes, see “Description of the Secuities — Book-Entry Securities” in
the prospectus.

Distributions on the Notes

Beginning with the first distribution date (which will occur on{ J), distributions on the Notes will be made by the indenture trustee or the paying
agent on each distribution date to the persons in whose names the Notes are registered at the close of business on the day before each distritution date or,
if the Notes are no longer hook-entry notes, at the close of business on the record date (which is the [last] day of the month preceding the distribution date).
The term distribution date means the [fifteenth] day of each month or, if that day is not a business day, then the next business day. Generally, distributions
on the [Class [ ]] Notes will be made by check or maney order mailed to the address of the person entitled to it (which, in the case of hook- entry notes,
will be DTC or its nominee) as it appears on the note register on the determination date. At the request of'a noteholder owning at least $[1,000,000}
principal amount of Notes, distributions will be made by wire transfer or as otherwise agreed between the noteholder and the indenture trustee. However,
{he final distribution on the Notes will be made only on their presentation and surrender at the office or the agency of the indenture trustee specified in the
110tice to notehdlders of the final distribution. A “business day” is any day other than a Saturday or Sunday or a day on which banking institations in the
states of New York, Catifornia or Itlinois are required or authorized by law to be closed,

Application of Interest Collections. On each distribution date, the indenture trustee or a paying agent will apply the Investor Interest Collections
for [a] loan group [ ] in the following order of priority: (1) to pay the indenture trustee’s fees under the indenture and the owner trustee’s fees under the
trust; [(2) to pay the Note Insurer for the portion of the premium for the Policy [related to loan group [ ;] (3) to pay noteholders the interest acerued at the
related note rate and any overdue accrued interest (with interest on overdue interest to the extent permitted by applicable law) on the principal balance of
the Notes; (4) to pay noteholders the related Investor Loss Amount for the distribution date; (5) to pay noteholders for any related nvestor Loss Amount
for a previous distribition date that was not previously (a) funded by related Investor Interest Collections, (b) absorbed by a reduction in the tetated
portion of the transferor interest, (¢) funded by related Subordinated Transferor Collections [, (d) funded by the Reserve Fund, (e) funded under clause (9)
helow] ot [(f) funded by draws on the Policy;] [(6) to reimburse the Note Insurer for prior draws made from the Policy (with interest on the draws);] (7) to
pay noteholders the principal of the Notes until the related portion of the transferor interest equals the related Required Transferor Subordinated Amount
(the principal so paid, the “Accelerated Principal Distribution Amount™); [(8) to pay any other amounts owed to the Note Insurer under the Insurance
Agreement;] (9) [to pay the other class of notes any deficiency in items (3), (4) and (5) above, after taking into account the allocation of 100% of the other
dlass’ Investor Inferest Coltections on the distribution date (the amount of one class® remaining Irvestor Intesest Collections allocated to the other class on
a distribution date is a “Crossover Amount”);] (10) [to the Reserve Fund for application under the indenture, to the extent that the sum of the portion of the
transferor’s inferest for [both] loan groups as of the distribution date is less than the sum of the Required Transferor Subordinated Amounts for [both] loan
groups as of the distribution date;] (11) to pay the master servicer amounts required to be paid under the sale and servicing agreement; (12) to pay the
noteholders any Basis Risk Carryforward of the Notes;, and (13) the remaining amounts to the transferor.

Payments to noteholders under clause (3) will be interest payments on the Notes. Payments to noteholders under clauses (4), (5) and (7) will be
principal payments on the Notes and will therefore reduce the related Note principal balance; however, paymients under clause (7) will ot reduce the
related Invested Amount.[ The Accelerated Principal Distritution Amount for a Class is not guaranteed by the Policy.]

[On each distribution date, if Investor Interest Collections for a class of Notes, plus any Crossover Amount available from the other class of
Notes, are insufficient to pay the amounts specified in iterms (3), (4) and (5) above for a class of Notes, the amount of the insufficiency shall be withdrawn

from the Reserve Fund to the extent of funds on deposit in it.]

5-39

[The amount on deposit in the Reserve Fund will not exceed the excess of () the sum of the Required Transferor Subordinated Amounts for
[both] loan groups over (v the sum of the portion of the transferor’s interest for cachloan group. Amounts in the Reserve TFund may only be withdrawn
and applied under the indenture. ]
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The depositor intends to file additional yield tables and other computational materials with respect to the Class A Certificates with the Securities
and Exchange Commission in a repert on Form 8-K. Those tables and materials were prepared by the Underwriters at the request of certain prospective
investors, based on assumptions provided by, and satisfying the special requirements of, those prospective investors. Those tables and assumptions may be
based on assunptions that differ from the Structuring Assumptions, Accordingly, those tables and other materials may not be relevant to or appropriate for
investors other than those specifically requesting them.

USE OF PROCELDS
The depositor will apply the net proceeds of the sale of the Offered Certificates against the purchase price of the Mortgage Loans.
MATERIAL FEDERAL INCOME TAX CONSEQUENCES

The following discussion, when read in conjunction with “Material Federal Income Tax Consequences” in the accompanying prospectus, is the
opinjon of Andrews Kurth LLP, counsel to the depositor, as to the material U.S. federal income tax agpects of the purchase, ownership and disposition of
the Certificates, and is based an the provisions of the Internal Revenue Code of 1986, as amended ({he “Code™), the Treasury Regulations thereunder, and
published rifings and court decisions in effect as of the date hereof, all of which are subject to change, possibly retroactively. This discussion does not
address every aspect of the U.S, federal income tax laws which may be relevant to Certificate Owners in light of their personal investment circumstanoces
orto certain types of Certificate Owrers subject to special treatment under the U.S. federal income tax laws (for example, banks and life insurance
companies). Accordingly, investors should consult their tax advisors regarding U.S. federal, state, local, foreign and any other tax consequences to them of
investing in the Certificates.

The pooling and servicing agresment provides that the Trust Fund, exclusive of the assets held in the Fixed Rate Carryover Reserve Fund and
Adjustable Rate Carryover Reserve Fund, will comprise several Lower Tier REMICs (as defined in the pocling and sexvicing agreement) and an Upper
Tier REMIC (as defined in the pooling and servicing agreement) organized in a tiered REMIC structure. Each Lower Tier REMIC will issue uncertificated
regular interests and those interests will be held entirely by the REMIC immediately above it in the iered structure. Bach of the Lower Tier REMICs and
the Upper Tier REMIC will designate a single class of interests as the residual interest in that REMIC. The Residual Certificate will represent ownership
of the residual interests in each of the REMICs. Elections will be made to treat cach Lower Tier REMIC and the Upper Tier REMIC asa REMIC for

federal incomé tax purposes.

Each class of Offered Certificates and the Class B-I0 Certificates will represent beneficial ownership of regulat interests issued by the Upper Tier
REMIC. In addition, each of the Offered Adjustable Rate Certificates will represent a beneficial interest in the right to receive payments from the
Adjustable Rate Carryover Reserve Fund in accordance with an interest rate cap agreement included in the pooling and servicing agreement (an “Interest
Rate Cap Agreement™). Due to their entitlernent to Fixed Net Rate Carryover, the Offered Fixed Rate Certificates will be treated as also representing
beneficial interests in contractual rights that would either be treated for United States federal income tax purposes as an interest rate cap agreement treated
as 2 notional principal contract or as an inferest in an entity taxable as a partnership for federal income tax purposes.

Upon the issuance of the Offered Certificates, Andrews Kurth LLP (“Tax Counsel™), will deliver its opinion concluding, assurning compliance
with the pooling and servicing agreement, for federal income tax purposes, each Lower Tier REMIC and the Upper Tier REMIC will qualify as a REMIC
within the meaning of Section 860D of the Code and the Offered Certificates represent regular interests in a REMIC. In addition, Tax Counsel will deliver
an opinion concluding that the Adjustable Rate Carryover Reserve Fund is an “outside reserve fand” that is beneficially owned by the holders of the Class
BV-10 Cerfificates, Moreover, Tax Counsel will deliver an opinion concluding that the rights of the holders of the Offered Adjustable Rate Certificates to
receive payments from the Adjustable Rate Carryover Reserve Fund in accordance with the Interest Rate Cap Agreement represents, for federal income tax
purposes, contractual rights coupled with a REMIC regular interest within the meaning of Treasury regulations 91 860G -2{).

$-67

Taxation of Regular Interests

A holder of an Offered Certificate of any Class of Offered Certificates will be treated for federal incorme tax purposes as owning an interest in
regular interests in the Upper Tier REMIC. The Offered Adjustable Rate Certificates will also represent beneficial ownership of an interest in a limited
recourse interest Tate cap agreement. The freatrment of the rights of the Offered Fixed Rate Certificates to any Fixed Net Rate Carryover is unclear for
federal income tax purposes. The rights of those Certificates to Fixed Net Rate Carryover may be treated as representing beneficial interests in the right to
receive puyments from the Fixed Rate Canryover Reserve Fund in accordance with an Interest Rate Cap Agreement. Alternatively, the rights of those
Certificates to Fixed Net Rate Carryover may be treated as representing the beneficial interests in an entity taxable as a partnership for federal income tax
purposes with the Class BF-1O Certificates in respect of each Class BF-10 Certificates” entitlement to interest, which may result in different tax timing
consequences to Certificateholders and in withholding on those amounts to Certificateholders who are non-U.S. Persons. Prospective investors in the
Offered Fixed Rate Certificates shouid consult their tax advisors regarding the tax treatment of the rights of those Certificates to Fixed Net Rate Carryover.

A holder of an Offered Certificate must allocate its purchase price for that Offered Certificate between its two compenents — the REMIC regular
interest component and the Interest Rate Cap Agreement component or the partnership interest component, as applicable. For information reporting

puiposes, the trustee will assume that, with respect to any Offered Certificate, the Interest Rate Cap Agreement component or the partnership interest
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component, as applicable, will have only nowminal value relative to the value of the regular interest component. The IRS could, however, argue that the
Interest Rate Cap Agreement component or the partnership interest component, as applicable, has significant value, and if that argument were to be
sustained, the regular interest component could be viewed as having been issued with an additional amount of original issue discount (“OIL™) (which
could cause the total amount of discount to exceed a statutorily defined de sminimis amount). See “Federal Income Tax Consequences — Taxation of
Regnlar Interest Certificates” w1 the prospectus.

Upor the sale, exchange, or other disposition of an Offered Certificate the holder must allocate the amount realized between the two components
of the Offered Certificate based on the relative fair market values of those componerts at the fime of sale. Asswining that an Offered Certificate is held asa
“capital asset” within the meaning of section 1221 of the Code, gain or loss on the disposition of an interest in the Interest Rate Cap Agreement component
or the partnership interest component, as applicable, should be capital gain or loss, and, gain or loss on the disposition of the regular interest component
should, subject to the limitation described below, be capital gain or loss. Gain attributable to the regular interest compenent of an Offered Certificate will
be treated as ordinary income, however, to the extent that gain does not exceed the excess, if any, of

 the amount that would have been includable in the holder’s gross income with respect to the regular interest component had income thereon
acored at a rate equal to 110% of the applicable federal rate as defined in section 1274(d) of the Code determined as of the date of purchase of
the Otfered Certificate over

e the amount actually included in that holder’s income.

Tnterest on a regular interest must be included in income by a holder under the acerual method of accounting, regardless of the holder’s regular
method of accounting. In addition, a Regular interest could be considered to have been issued with OID. See “Federal Income Tax Consequences —
Taxation of Regular Interest Certificates” in the prospectus. The prepayment assumption that will be used in determining the acerual of any OID, market
discount, or bond premium, if any, will be a rate equal to a [22]% Prepayment Vector in the case of the Offered Fixed Rate Certificates and [27]% CPR in
the case of the Offered Adjustable Rate Certificates, each as described above, No representation is ruade that the Mortgage Loans will prepay at that rate or
at any other rate. OID must be included in income as it accrues ona constant yield method, regardless of whether the holder receives currently the cash
attributable to that OID.
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Status of the Offered Certificates

The Regular Interest component of the Offered Certificates will be treated as assets described in Section 7701(@)(19)(C) of the Code, and as “real
estate assets” under Section 856(c)(5)(B) of the Code, generally, in the sarne proportion that the assets of the Trust Fund, exclusive of the Adjustable Rate
Carryover Reserve Fund, or the Fixed Rate Carryover Reserve Fund, as applicable, would be so treated. In addition, to the extent & regular interest
represents rcal estate assets under section 856(c)(5)(B) of the Code, the interest derived from that component would be interest on obligations secured by
interests in real proparty for purposes of section 856(c)(3) of the Code. The Interest Rate Cap Agreement or partnership interest component of an Offered
Certificate will not, however, qualify as an asset deseribed inn Seetion 7701(a)(19)(C) of the Code or as a real estate asset under Section 856(c)(5)(B) of the
Code.

The Fixed Rate Carryover Reserve Fund and Adjustable Rate Carryover Reserve Fuad

As indicated above, a portion of the purchase price paid by a holder to acquire an Offered Adjustable Rate Certificate will be atiributable to the
Interest Rate Cap Agreement component of the Offered Certificate. The portion of the overall purchase price attributable to the Interest Rate Cap
Agreement component must be amortized over the life of that Offered Certificate, taking inte account the declining balance of the related Regular Interest
component. Treasury regulations concerning notional principal contracts provide alternative methods for amortizing the purchase price of an interest rate
cap contract. Under one method — the level yield constant interest method — the price paid for an inferest rate cap agreement is amaortized over the life of
the cap as thongh it were the principal amount of a loan bearing interest at a reasonable rate. Holders are urged to consult their tax advisors concerning the
methods that can be employed to amortize the portion of the purchase price paid for the Interest Rate Cap Agreement component of an Offered Adjustable
Rate Certificate.

Any payments made to a bolder of an Offered Adjustable Rate Certificate from the Adjustable Rate Carryover Reserve Fund from the Adjustable
Rate Carryover Reserve Fund or Fixed Rate Carryover Reserve Fund will be treated as periodic payments on an interest rate cap agteement. To the extent
the sum of those periodic payments for any year exceed that year’s amortized cost of the Interest Rate Cap Agreement component, that excess is ordinary
income. If for any year the amount of that year’s amortized cost exeeeds the surn of the periodic payments, that excess is allowable as an ordinary
deduction. The foregoing disoussion will deseribe the treatment of the Fixed Rate Carryover Reserve Fund with respect to the Offered Fixed Rate
Certificates if the latter is treated as an Interest Rate Cap Agreement (rather than an interest in a partnership) for federal incame tax purposes. Prospective
investors in the Offered Fixed Rate Certificates should consult their tax advisors regarding the tax treatment of the rights of those Certificates to Fixed Net
Rate Carryover.

Prohibited Transactions Tax and Other Taxes

The Code imposes a tax on REMICs equal to 100% of the net income derived from “prohibited transactions” (the “Prohibited Transactions
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Tax™). In general, subject to certain specified exceptions, a prohibited transaction means the disposition of a Mortgage Loan, the receipt of income from a
sourceé other than a Mortgage Loan or certain other permitted investments, the receipt of compensation for services, or gain from the disposition of an asset
purchased with the payments on the Mortgage Loans for temporary investment pending distibution on the Certificates. 1tis not anficipated that the Trust
Fund will engage in any prohibited transactions in which it would recognize a material amount of net income.

In addition, some contributions to atrust fund that elects to be treated as a REMIC made after the day on which that trust fund issues all of its
interests could result in the imposition of a tax on the trust fund equal to 100% of the value of the contributed property (the “Contributions Tax”). The
Trust Fund will not aceept. contributions that would subject it o that tax.

In addition, a trust fund that elects to be treated as a REMIC may also be subject to federal income tax at the highest corporate rate on “net
income from foreclosure property,” determined by reference to the rules applicable to real estate investmertt trusts. “Net income from foreclosure
property” generally means gain from the sale of a foreclosure property other than qualifying rents and other qualifying income for a real estate investment
trust. It is not anticipated that the Trust Fund will recognize net income from foreclosure property subject to federal ncome tax.

5-69

Where any Prohibited Transactions Tax, Contributions Tax, tax on net incotne from foreclosnte property or state or local income or franchise tax
that may be imposed orthe REMIC arises out of a breach of the master servicer’s or the trustee’s obligations, as the case may be, under the pooling and
servicing agreement and in respect of compliance with then applicable law, that tax will be bamne by the master servicer or trustee in either case out of its
own funds. If eiflier the master servicer or the trustee, as the case may be, fails to pay or is not required to pay any that tax as provided above, that tax will
be paid by the Trust Fund first with amounts otherwise distributable to the liolders of Certificates in the manner provided in the pooling and servicing
agreement. Itis not anticipated that any material state or local income or franchise tax will be imposed on the Trust Fund.

For further information regarding the federal income tax consequences of investing in the Certificates, see “Material Federal Income Tax
Consequences — REMIC Certificates” in the prospectus.

STATE TAXES

The depositor makes no representations regarding the fax consequences of purchase, ownership or disposition of the Offered Certificates under
the tax laws of any state. Investors considering an investment in the Offered Certificates should consult their own tax advisors regarding those tax
CONSEQUEnces,

All investors should consult their own tax advisors regarding the federal, state, local or foreign income tax consequences of the purchase,
ownership and disposition of the Offered Certificates.

ERISA CONSIDERATIONS

Section 406 of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”), prohibits “parties in inferest” with respect to an
employee benefit plan subject to ERISA from engaging in certain transactions involving that Plan and iis assets unless a statutory, regulatory or
administrative exemption applies to the transaction. Section 4975 of the Code imposes certain exeise taxes on prohibited transactions involving
“digqualified persons™ and employee benefit plans or other arrangements (including, but not limited to, individual retizement accounts) described under
that Section (collectively with employee benefit plans subject to ERISA, “Plans™); ERISA authorizes the imposition of civil penalties for prohibited
transactions involving Plans not covered under Section 4975 of the Code. Any Plan fiduciary which proposes to cause a Plan to acquire the Offered
Certificates should consult with its counsel with respect to the potential consequences under ERISA and the Code of the Plan’s acquisition and ownership
of those Certificates. See “ERISA Considerations™ in the prospectus.

Some employee benefit plans, including governmental plans and some church plans, are not subject to ERISA’s requirements, Accordingly,
assets of those plans may be itvested in the Offered Certificates without regard to the ERISA considerations deseiibed in this prospectus supplement and
in the prospectus, subject to the provisions of other applicable federal and state law. Those plans which are qualified and exempt from taxation under
Sections 401(a) and 501¢a) of the Code may nonetheless be subject to the prohibited transaction rules set forth in Section 503 of the Code.

Except as noted above, investments by Plans are subject to ERISA’s general fiduciary requirements, including the requirement of investment
prudence and diversification and the requirement that a Plan’s investments be made in accordance with the documents governing the Plan. A fiduciary
which decides fo invest the assets of a Plan in the Class A Certificates should consider, among other factors, the extreme sensifivity of the investments fo
the rate of principal payrments (including prepayments) on the Mortgage Loans.

The U.8. Department of Labor has granted to [Underwriter] an adiministrative exemption (Prohibited Transaction Exemption[ ] Exemption
Application No.{ 1 Fed Reg. [ 1([__ 1) (the “Exemption™) from some of the prohibited transaction rules of ERISA and the related excise tax
provisions of Section 4975 of the Code with respect to the initial purchase, the halding and the subsequent resale by Plans of certificates in pass-through
trusts that consist of certain receivables, loans and other obligations and the servicing, operation ind management of those asset-backed pass-through
trusts; provided that the conditions and requirements of the Exemption are met. The Exemption applies to mortgage louns such as the Mortgage Loans in
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the Trust Fund.

For a general description of the Exemption and the conditions that must be satisfied for the exemption to apply, see “ERISA Considerations” in
the prospectus.

Ttis expected that the Exemption will apply to the acquisition and bolding of the Class A Certificates by Plans and that all conditions of the
Exemption other than those within the control of the investors will be met. In addition, as of the date hereof, there is no single Mortgagor that is the obligor
on five percent (5%) of the Mortgage Loans included in the Trust Fund by aggregate unamortized principal balance of the assets of the Trust Fund.

The Exemption does not apply to the initial purchase, the holding or the subsequent resale of the Subordinated Offered Certificates because the
Subordinated Offered Cartificates are subordinate to some other Classes of Certificates. Consequently, transfers of the Subordinated Offered Certificates
will not be registered by the trustee unless the trustee receives:

» 2 representation from the transferee of that Certificate, acceptable to and in form and substance satisfactory to the trustee, to the effect that such
transferee is not an employee benefit plan subject to Section 406 of ERISA or a plan or arrangement subject to Section 4975 of the Code, nor a
persan acting on behalf of any of those plans or arrangements or using the assets of any of those plans or arrangements to effect that fransfer,

o (if the purchaser is an insurance company, a representation that the purchaser is an insurance company which is purchasing those Certificates
with funds contained in an “insurance company general account” (as that term is defined in Section V(e) of Prohibited Transaction Class
Exemption 95-60 (“PTCE 95-60)) and that the purchase and holding of those Certificates are covered under Sections I and 11 of PTCE 95-60,
or

e an opinion of counsel satisfactary to the trustee that the purchase and holding of that Certificate by a Plan, any person acting onbelalf of a Plan
or using that Plan’s assets, will not result in the assets of the Trust Fund being deemed to be “plan assets” and subject to the prohibited
transaction requirements of ERISA and the Code and will not subject the trustee to any obligation in addition to those undertaken in the
pooling and seivicing agreement.

The representation described above shall be deemed to have been made to the trustee by the transferee’s acceptance of a Subordinated Offered
Certificate. If that representation is viclated, or any attempt to transfer to a Plan or person acting on behalf of a Plan or using that Plan’s assets is attempted
without such opinion of counsel, that attempted trensfer or acquisition shall be void and of no effect.

Prospective Plan investors should consult with their legal advisors concemning the impact of BRISA and the Code, the applicability of PTE 83-1
described in the prospectus and the Exernption, and the potential consequences in their specific circumstances, before making an investment in the Offered
Certificates. Morcover, each Plan fiduciary should determine whether under the general fiduciary standards of investment prudence and diversification, an
investnent in the Offered Certificates is appropriate for the Plan, taking into account the overall investment policy of the Plan and the composition of the
Plair’s investment portfolio.

METHOQOD OF DISTRIBUTION

Subject to the terms and conditions set forth in the Underwriting Agreement among the depositor, [Underwsiterjfand [ 1l{an
affiliate of the depositor, the seller and the master servicer) (collectively, the “Underwiiters”), the depositor has agreed to sell the Offered Certificates to
the Underwriters, and the Underwriters have respectively agreed to purchase from the depositor the initial Certificate Principal Balance of each Class of the
Offered Certificates from the depositor set forth below. Itis expected that the proceeds to the depositor from the sale of the Offered Certificates will be

approximately $[ 1, plus acerued interest, before deducting issuance expenses payable by the depositor, estimated to be approximately $[ 1
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Class [Underwriter] [Underwriter]
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The depositor has been advised that the Underwriters propose initially to offer the Offered Certificates to certain dealers at that price less a
selling concession not to exceed the percentage of the Certificate denomination set forth below, and that the Underwriters may allow and those dealers
may reallow a reallowance discount not to exceed the percentage of the Certificate denomination set forth below:

Class of Certificates Selling Concession Reallowance Discount
Class AF-1 Certificates

Class AF- Certificates

ME-2 Certificates

Clas

blass MV-1 Certificates

Class BV Certificates

After the initial public offering, the public offering price, those concessions and those discounts may be changed.

The depositor has been advised by each Underwriter that such Underwriter intends to make a market in the Offered Certificates, but neither of
the Underwriters has any obligation to do so. There can be no assurance that a secondary market for the Offered Certificates (or any particular Class of the
Offered Certificates) will develop or, if it does develop, that it will continue or that such mezket will provide sufficient liquidity to Certificateholders.

] Untl the distribution of the Offered Certificates is completed, rules of the Securities and Exchange Commission may limit the ability of the

Underwriters and some selling group members to bid for and purchase the Offered Certificates. As an exception to these rules, the Underwriters are
" permitied to engage in certain transactions that stabilize the price of the Offered Certificates. ‘Those transactions consist of bids or purchases for the
purpose of pegging, fixing or majntaining the price of the Offered Certificates.

Ingeneral, purchases of a security for the prpose of stabilization or to reduce a short position could cause the price of the security to be higher
than it might be in the absence of those purchases.

Neither the depositor nor either of the Underwrjters makes any representation or prediction as to the dizection or magnitude of any effect that the
{ransactions described above may have onthe prices of the Offered Certificates. Inaddition, neither the depositor nor either of the Underwriters makes any
representation that the Underwriters will engage in those transactions or that those transactions, once commenced, will not be discontinued without notice.

The depositor has agreed to indemnify the Underwriters against, or make contributions to the Undsrwiiters with respect to, certain linbilities,
including liabilities under the Securities Act of 1933, as amended.

After the initial distribution of the Offered Certificates, this prospectus and prospectus supplernent may be used by FTN Financial Securities
Corp., an affiliate of the depositor, the seller and the master servicer, in comnection with market making transactions in such Certificates. FTN Financial
Securitics Corp. may act as principal or agent in these fransactions. These transactions will be at market prices at the time of sale and not at the prices of
the initial offering.
LEGAL MATTERS

The validity of the Certificates, including certain federal income tax consequences with respect to the Certificates, will be passed upon for the
depositor by Andrews Kurth LLP | ] will pass upon certain legal matters on behalf of the Underwriters.

RATINGS

Itis a condition of the issuance of the Offered Certificates that each Class of Offered Certificates be assigned the ratings desigrated below by
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0153



[Rating Agency] and [Rating Agency] (the “Rating Agencies™).

Class [Rating Agency Rating] [Rating Agency Rating]

The security ratings assigned to the Offered Certificates should be evaluated independently from sinilar ratings on other types of securitics. A
security rating is not a recommendation to buy, sell or hold secwrities and may be subject to revision or withdrawal at any time by the Rating Agencies.
The ratings on the Offered Certificates do not, however, constitute statements regarding the likelihood or fiequency of prepayments on the Morigage
Loans, the payment of the Fixed Net Rate Carryover or Adjustable Rate Certificate Carryover (as the case may be) or the anticipated yields in light of

prepayments.

The depositor has not requested a rating of the Offered Certificates by any rating agency other than [Rating Agency] and [Rating Agency].
However, there can be no assurance as to whether any other rating agency will rate the Offered Certificates or, if it does, what ratings would be assigned
by that other rating agency. The ratings assigned by another rating agency to the Offered Certificates could be lower than the respective ratings assigned by
the Rating Agencies.

ANNEX

FIXED RATE [STATISTICAL CALCULATION] LOAN GROUP
[[STATISTICAL CALCULATION] LOAN SUBGROUP [ ]]

MORTGAGE RATES FOR THE
MORTGAGE LOANS IN THE FIXED RATE

[STATISTICAL CALCULATION] LOAN [GROUP] [SUBGROUP] (1)

Number of Aggrepate Principal
Mortgage L oans Ralance Qutstandin
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(1)  As of the [Statistical Calculation] [Cut-off] Date, the weighted average Mortgage Rate of fhie Mortgage Loans in the Fixed Rate [Statistical
Caloulation] Loan [Group] [Subgroup [ 1] was approximately { [% per annum.

[COMBINED] LOAN-TO-VALUE RATIOS FOR TUE
MORTGAGE LOANS IN THE FIXED RATE
ISTATISTICAL CALCULATION] LOAN [GROUP] {SUBGROUP] (1)

Range of [Combined] Number of Aggregate Principal
Loan-to-Value Ratios (%) Mortgage Loan: Balance Onistandin

(1) As of the [Statistical Calculation] [Cut-off] Date, the weighted average { Combined] Loan-to-Value Rafio of the Mortgage Loans in the Fixed Rate
[Statistical Caleulation] Loan [Group] [Subgroup [ ]} was approximately [ ]%.

MORTGAGE LOAN PRINCIPAL BALANCE FOR THE
MORTGAGE LOANS IN THE FIXED RATE
[STATISTICAL CALCULATION] LOAN [GROUP] [SUBGROUP] (1)

Range of Mottgage L.oan Number of Aggregate Principal
l?ri ipal Bala %) Mortgage Loans Balance Qutstanding

13
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(1) As of the [Statistical Calculation] {Cut-off] Date, the average principal balance of the Mortgage Loans in the Fixed Rate [Statistical Calculation]
L.oan [Group] [Subgroup { 1] was §[ 1.

STATE DISTRIBUTIONS OF MORTGAGED PROPERTIES
FOR THE MORTGAGE LOANS IN THE FIXED RATE
[STATISTICAL CALCULATION] LOAN [GROUP] [SUBGROUP | |]

Number of Aggregate Principal
Mortgage Loans Balance Outstanding

A-3

TYPLE OF MORTGAGED PROPERTIES FOR THE
MORTGAGE LOANS IN THE FIXED RATE
[STATISTICAL CALCULATION] LOAN [GROUP] [SUBGROUFP [ ]]

Number of Aggregate Principal
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Property Type Mortgage Loans Balance Oufstanding

High-Rise Condomininms

Manufactured Housing

OCCUPANCY TYPES FOR THE MORTGAGE LOANS IN
THE FIXED RATE [STATISTICAL CALCULATION]
LOAN [GROUP] [SUBGROUP [ ]] (1)

Number of Aggregate Principal
Occupancy Type Mortgage Loans Balance Outstanding

Second Home

(1) Based upon representations of the related mortgagors at the time of origination.

REMAINING MONTHS TO STATED MATURITY FOR THE
MORTGAGE LOANS IN THE FIXED RATE
[STATISTICAL CALCULATION] LOAN [GROUP] [SUBGROUP [ 1] (1)

Number of Aggregate Principal
Remaining Term (Months) Mortgage Loans Balance Outstanding

(1)  As of the [Statistical Calculation} [Cut-off] Date, the weighted average remaining amortization terms to maturity for the Mortgage Loans in the
Fixed Rate [Statistical Caleulation] Loan [Group] [Subgroup [ ]] was approximately [ } months.

LOAN PURPOSE FOR THE
MORTGAGE LOANS IN FIXED RATE
[STATISTICAL CALCULATIONS] LOAN [GROUP] [SUBGROUP [ |

Nuzniber of Agpregate Principal
Loan Purpose Mortgage Loans Balance Outstanding
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ADJUSTABLE RATE [STATISTICAL CALCULATION] LOAN GROUP
[[STATISTICAL CALCULATION] LOAN SUBGROUP [ ]]

MORTGAGE RATES FOR THE MORTGAGE LOANS IN
[STATISTICAL CALCULATION] LOAN [GROUP] [SUBGROUP] (1)

Range of Nunber of Aggregate Principal
Mortgage Rates (% Mortgage Loans Balance Outstanding

(1) As of the [Statistical Caloulation] [Cut-off] Date, the weighted average Mortgage Rate of the Mortgage Loans in [Statistical Calculation] Loan
[Group] [Subgroup | ] was approximately [ ]% per annum.

GROSS MARGINS FOR MORTGAGE LOANS IN
[STATISTICAL CALCULATION] LOAN [GROUP] [SUBGROUP] (1)

Range of Nurmber of Aggregate Principal
Gross Margins (%) Mortgage Loa Ralance Outstandin

(1) As of the [Statistical Calculation] {Cut-off] Date, the weighted average Gross Margin of the Morfgage Loans in [Statistical Calculation] Loan
[Group] [Subgroup | ) was approximately [ %.

MAXIMUM RATES FOR THE MORTGAGE LOANS IN
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[STATISTICAL CALCULATION] LOAN [GROUP] [SUBGROUP] (1)

Range of Number of Aggregate Principal
Maximum Rates (%) Mortgage Loans Balance Outstanding

(1) As of the [Statistical Calculation] [Cut-off] Date, the weighted average Maximum Rate of the Mortgage Loans in [Statistical Calculation] Loan
[{Group] [Subgroup [ ]] was approximately [ % per annut,

MORTGAGE LOAN PRINCIPAL BALANCES
FOR THE MORTGAGE LOANS IN
[STATISTICAL CALCULATION] LOAN [GROUP] [SUBGROUP| (1)

Range of Mortgage Loan Number of Agpregate Principal
Principal Balances (§) Mortgage 1 oans Balance Outstanding

(1) As of the [Statistical Calculation] [Cut-off] Date, the average principal balance of the Mortgage Loans in [Statistical Calculation] Loan [Group)
[Subgroup [ 1] was $[ ].

MINIMUM MORTGAGE RATES FOR MORTGAGE LOANS IN
[STATISTICAL CALCULATION] LOAN [GROUP] [SUBGROUP] (1)

Range of Minimum Number of Aggregate Principal
Interest Rates (%) Mortgage L oans Bale di
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(1) As of the [Statistical Calculation] [Cut-off] Date, the weighted average Minimum Mortgage Rate of the Mortgage Loans in [Statistical Caloulation]
Loan [Group] [Subgroup [ ]] was approximately [ ]% per annum.

[COMBINED] LOAN-TO-VALUE RATIO FOR MORTGAGE
LOANS IN THE ADJUST ABLE, RATE
[STATISTICAL CALCULATION] LOAN [GROUP] [SUBGROUP] (1)

Range of [Combined] Number of Apgregate Principal
Loan-to-Value Ratios (%) Mortgage Loans Balance Outstanding

(1) As of the [Statistical Calculation] [Cut-off} Date, the weighted average Loan-to- Value Ratio of the Mortgage Loans in {Statistical Caleulation]
Loan [Group] {Subgroup [ ]} was approximately [ ]%.

STATE DISTRIBUTION OF MORTGAGED PROPERTIES
FOR THE MORTGAGE LOANS IN
[STATISTICAL CALCULATION] LOAN [GROUP] [SUBGROUP | }j

Number of Aggregate Principal
State Mortgage L oans Balance Outstanding

INITIAL FIXED RATE PERIOD
FOR THE MORT GAGE LOANS IN
[STATISTICAL CALCULATION] LOAN [GROUP] [SUBGROUP | ]}

Initial Fixed Rate Number of Aggregate Principal
Period (Months) Mortgage Loans Balance Outstanding
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NEXT ADJUSTMENT DATE FOR
THE [2/28] AND [3/27] MORTGAGE LOANS IN
[STATISTICAL CALCULATION] LOAN [GROUP] [SUBGROUP [ |}

Number of Aggregate Principal
Next Adjustment Date Mortgage Loans Balance Oufstanding

NEXT ADJUSTMENT DATE FOR
THE NON-{2/28] AND {3/27] MORTGAGE LOANS IN
[STATISTICAL CALCULATION] LOAN [GROUP] [SUBGROUP [ ]]

Number of Aggregate Principal
Next Adjustment Date Mortgage Loans Balance Outstanding

TYPE OF MORTGAGED PROPERTIES FOR THE
MORTGAGE LOANS IN
[STATISTICAL CALCULATION] LOAN [GROUP] [SUBGROUP [ ]|

Number of Aggregate Principal
Property Type Mortgage Loans Balance Qutstanding

Manufactured Housi.ng
(treated as real property)

Single-Family Detached Dwellings
TOT7

OCCUPANCY TYPES FOR THE MORTGAGE LOANS IN
THE [STATISTICAL CALCULATION]
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LOAN [{GROUP] [SUBGROUP [ ]I (1)

Number of Aggregate Principal

Occupancy Type Mortgage L oans Balance Quistanding

Primary Residence

(1) Basedupon representation of the related mortgagors at the time of origination.

REMAINING MONTHS TO STATED MATURITY FOR THE
MORTGAGE LOANS IN
ISTATISTICAL CALCULATION] LOAN [GROUP] [SUBGROUP [ ]} (1}

Number of Aggregate Principal
Remaining Term (Months) Mortgage Loa alance Outstanding

TOTALS:

(1) As of the [Statistical Calculation] [Cut-off] Date, the weighted average remaining months to scheduled maturity for the Mortgage Loans in
[Statistical Caleulation] Loan [Group] [ Subgroup [ ]] was approximately [ ] months.

LOAN PURPOSE FOR THE MORTGAGE LOANS IN
[STATISTICAL CALCULATION] LOAN [GROUP] [SUBGROUP | |}

Number of Aggregate Principal
Loan Purpose Mortgage Loans Balance Outstanding

Refinance-Rate/Ter

INDEX OF DEFINED TERMS
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Prohibited Transactions ’

ng Agencies

Realized Loss
5

R
Re d
Required Percentage

Statistical Calculation Date

Statistical Calculation Loan Subgroup

subordination

Trigger Event

(Seller and Master Servicer)

First Horizon | | Trust 200{_]-] ]
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(Issuer)

S ]
(Approximate)

Asset- Backed Certificates, Series 200[_]-[_|

PROSPECTUS SUPPLEMENT

JUNDERWRITER]

Dealers will deliver a prospectus supplement and prospectos when acting as underwriters of the certificates and with respect to their unsold allotients or
subscriptions. In addition, all dealers selling the certificates will be required to deliver a prospecins supplement and prospectus until | - .

[ J200[]

The information in this Prospectus is not complete and may be changed. We may not sell these securities until the Registration Statement filed with the
Securities and Exchange Comimission is effective. This Prospectus is not an offer to sell these seciuities and we are not soliciting offers to buy these
securities in any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION; DATED MAY 23, 2005
PROSPECTUS SUPPLEMENT
(To Prospectus dated )

3] 1
(Approximate)

First Tennessee Bank National Association
Seller and Master Servicer

First Horizon Home Equity Loan Trust 200{_]-{_]

Issuer

Revolving Home Equity Loan Asset-Backed Certificates, Series 200_]-[_]

Distributions payable monthly commencing in

Class [__] Certificates

The Certificates
You should carefully consider the risk factors beginning on page 8- ] of
this prospectus supplement and on page [ 1 of the accompanying prospectus,  The Class [__] Certificates have an original principal balance of $[ IR
subject to a permitted variance of plus or minus [10]%.

The Trust Fund

The trust fund will own a pool consisting of [two] loan groups of home equity revolving credit line loans made or to be made in the future under
REJN_EX 18_00000129
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certain home equity revolving credit line loan agreements. The loans will be secured by first or second deeds of trust or mortgages on one- to four-family
residential properties and will bear interest at rates that adjust based on the prime rate. The trust fund will also initially include funds from the sale of the
certificates in excess of the cut-off date principal balances. These excess funds are expected to be used 1o acquire additional home equity revolving credit
line loans after the cut-off date. The Class | |Cortificates will represent an interest in loan group [ ] only.

The Policy

[Cartificate Insurer] will issue an irrevocable and unconditional certificate guaranty insurance policy which will guarantee certain payments to
certificateholders.

[CERTIFICATE INSURER LOGO]

TREEC and state securities regitlators kave not approved or disapproved of these securities or determined if this prospectiss supplement or the
prospectus is truthfisl or complete, Any representation to the contrary is a criminal offense.

[Underwdliphrchase the certificates from the depositor on a firm commitment basis and will offer the certificates subject to prior sale and subject

to its right to reject orders in whole or in patt. The certificates will be issued in book-entry form on or about [ 1, 200[ ] and wilt be offered in the United
States and Eutope.

[UNDERWRITER]

l 1,200 ]

Important notice about inforneaion presented in this
prospectus supplement and the accompanying prospecius:

We provide information to you about the certificates offered by this prospectus supplement in two separate documents that progressively provide
more detail: (1) the accompanying prospectus, which provides general information, some of which may not apply to your certificates, and (2) this
prospectus supplement, which describes the specific terms of your certificates.

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

We are not offering the certificates in any state where the offer is not permitted. We do 1ot claim that the information in this prospectus
supplement and prospectus is acourate as of any date other than the dates stated on their respective covers.

We include cross-references in this prospectus supplement and the accompanying prospectus to captions in these materials where you can find
further related discussions, The following table of contents and the table of contents included in the accompanying prospectus provide the pages on which
these captions are located.

After the initial distibution of fhe certificates offered hereby, this prospectus and prospectus supplement may be used by FTN Financial
Securities Corp., an affiliate of the depositor, the seller and the master servicer, in connection with market making transastions in such certificates. FIN
Financial Securities Corp. may act as principal ot agent in these transactions. These transactions will be at market prices at the time of sale and not at the
prices of the initial offering. Certain information in this prospeetus supplement will be updated from time to time.

TABLLE OF CONTENTS
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i)
Rights upon an Event of Servicing Termination

UNDERWRITING

INDEX OF DEFINED T

5-4

SUMMARY

This summary highlights selected information from this docuntent and does not contain all of the information that you need to consider in
making your investment decision. To understand all of the terms of an offering of the certificates, read carefully this entire document and the
accompanying prospectis.

Trust Fund

First Horizon Home Equity Loan Trust 200[ }-[ 1isa [grantor] [statutory) trust formed under the Jaws of the State of [New York] [Delaware]. The trust
fund will own a pool of home equity revolving credit line loans made or to be made in the future under certain iome equity revolving creditline loan
agreements. The loans will be secured by first or second deeds of trust of mortgages on one- to four-family residertial properties and will bear inferest at
tates that adjust based on the prime rate. We sometimes refer to these loans as home equity loans or mortgage loans. [The original principal balance of the
certificates will exceed the aggregate cut-off date principal balances of the home equity loans initially transferred to the trust fund, Funds in an amount
equal to this excess are expected to be used to acquire additional home equity loans that are not included in the cut-off date pool. Until they are so used,
they will be held in the trust fiund.]

[We will be dividing the mortgage loans in the trust fund into {two] groups. Each will be referred to as a Joan group. The ownership interest of each loan
group will be allocated between the Class [ ] Certificates and the Class [ ] Cestificates, as applicable, and a single transferor interest. The Class [ ]
Certificates will initially represent approximately a 100% interest in loan group | ] and the Class [ ] Certificates will initially represent approximately a
100% interest in loan group [ 1] The percentage interests in each loan group represented by the certificates will vary over time. The percentage interests
in the trust fund not represented by the certificates will be represented by the transferor intetest, which will also vary over titne.

The property of the trust will generally consist of the principal balance of each mortgage loan as of the cut-off date (referred to as the cut-off date
principal balance), plus any new advances made on it under the applicable credit line agreement during the Tife of the trust fund; collections onthe
mortgage Joans received after the cut-off date (exclusive of payments of accrued interest due on or before the cut- off date); mortgaged properties relating
to the mortgage Loans that are acquired by foreclosure or deed in tien of foreclosure; the collection account for the certificates(excluding its net earnings);
[the Prefunding Account[s] [and the similar account for loan group [ ] and any additional loans purchased with their proceeds;] [the Reserve Fund
(excluding its net earnings);] [the Policy] and any further credit enhancement for the certificates; and an assignment of the depositor's rights under the
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purchase agreement.
The Offered Certificates

First Horizon Home Equity Loan Trust 200[ ]-[ ] will issue | ] classes of Revolving Home Equity Loan Asset Backed Certificates and & Transferor’s
Interest. Only the Class [ ] Certificates are offered by this prospectus supplement.

Qther Certificates

¢
First Horizon Hame Equity Loan Trust 200{ ]-[ ]is also issuing the Class [ ] Certificates and the Transferor’s Inferest. As described in this prospectus
supplement, except for limited cross-collateralization, the Class [ | Certificates are not supported by the mortgage loans in loan group [ ], the group that
supports the offered certificates. As described in this prospectus supplement, a portion of the Transferor’s Interest is subordinated in right of payment to

the Class [ ] and Class { | Certificates. Information regarding the Class [ ] Certificates and the Transferor’s Interest isincluded in this prospectus
supplement chiefly to provide you with a better understanding of the Class [ ] Certificates.

Depositor

First Horizon Asset Securities Inc., a limited purpose finance subsidiary of First Horizen Home Loan Corporation. lts address is 4000 Horizon Way,
lrving, Texas 75063, and its telephone number is (214) 441-4000.

See “The Depositor” in the prospectus.
Seller and Master Sexvicer
[First Tennessee Bank National Association, a national banking association].

See “The Master Servicer” in this prospectus supplement.

Trustee

[Name of Trustee].

Certificate Insurer

[Certificate Insurer], will insure the Class [ | Certificates as described in this prospectus supplement.
See “Description of the Certificates — The Certificate Insurer” in this prospectus supplemnent.
Mortgage Loan Purchase Agreement

The mortgage loan purchase agresment between the seller and the depositor, as purchaser.

Pooling and Servicing Agreement

The certificates will be issued pursuant to the pooling and servicing agreement among the seller and master servicer, the depositor and the trustee under
which the trust fund will be formed.

Cut-off Date

[ ], 200[ 1.

Closing Date

On or about [ 1,200 1.

Distribution Dates
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The trustee will make distributions on the [ Jth day of each calendar month beginningin [ ], 200[ 1. Ifthe | Jth day of 2 month is not a business day,
then distributions will be made on the next business day after the [ ]th day of the month.

Record Date

The [last] day preceding a distribution date or, if the certificates are no longer book-entry cestificates, the last day of the month preceding a distribution
date.

Denominations

The Class [ ] Certificates will be issued in minimum denominations of $[25,000) and multiples of $[1,000] in excess thereof.

Registration of Certificates

The Class [ ] Cerfificates will initially be issued in book-entry form. Persons acquiring beneficial ownership interests in the Class [ ] Certificates may
elect to hold their beneficial interests through The Depository Trust Cotmpany, in the United States, or Clearstream, Luxembourg or the Euroclear System,
in Europe.

See “Deseription of Certificates — Book-Entry Certificates” in this prospectus supplement,

The Mortgage Loans

General

The tmottgage loans are revolving lines of credit. During the applicable draw period, each borzower may borrow amounts from time to time up fo the
meximum amount of that borrower’s line of credit. If borrowed amounts are repaid, they can again be borrowed.

The pool balance equals the aggregate of the principal balances of all mortgage loans in [both] loan groups. The loan group balance of a loan group equals
the aggregate of the principal balances of all mortgage loans in that loan group. The principal balance of a mortgage loan (other than a liquidated mortgage
loan) on any day is equal to its cut-off date principal balance, plus any additional balances in respect of that mortgage loan, minus all collections credited
against the principal balance of that mortgage loan prior to that day. Once a mortgage loan is finally liquidated, its principal balance will be zero,

Loan Rate
Interest on ¢ach mortgage loan is payable monthly and computed on the related daily outstanding prineipal balance for each day in the tilling oycle. The
loan rate is a variable rate per anmum equal to the sun of the highest prime rate published in the Money Rates table of The Wall Street Jownal as of the

first business day of each calendar month and a margin.

‘The loan rate is subject to applicable usury limits and certain maximum rates. Loan ates are adjusted monthly on the first business day of the calendar
month preceding the due date. As to each mortgage loan, the due date is the fifteenth day of each month.

$-6

Principal Payments

Fach home ecquity loan features a draw period during which the loan may be drawn upon, immediately followed by a repayment petiod during which the
loan must be repaid. In general, home equity loans with [ ]-year draw periods have [ |-year repayment periods. These [ ]-year draw periods are generally
extendible for an additional [ | years with the approval of the master servicer.

Statistics

The statistical information presented in this prospectis supplement concerning the pool of morlgage loans does not reflect all of the morlgage loans which
will be included in the pool on the closing date. Instead, such statistical information relates to statistical calculation loan groups which include the number
and principal balances of only mortgage loans originated by the seller through the statistic calculation date and included in the applicable loan group. The
aggregate principal balance of each statistic calculation loan group as of the statistic calculation date is the statistic caleulation loan group balance. The
statistic calculation date is [ ], 200 1.

Unless otherwise noted, all statistical percentages in this prospectus supplerment are measured by the aggregate principal balance of the applicable statistic
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calculation loan group on the statistic calculation date.

See “Description of the Morlgage Loans™ in this prospectus supplement for additional information conceming the stafistic caleulation peol and the
mortgage loans in general.

SUMMARY OF LOANS IN STATISTIC
CALCULATION LOAN GROUP { |
(AS OF STATISTIC CALCULATION DATE)

Weighted Average Combined Loan-to-Value Ratio

0.00to $

Origination Period

. mos.to __ mos.

The Class { ] Certificates
Certificate Rate

The certificate rate on the Class [ ] Certificates may change from distribution date to distribution date. On any distribution date the certificate rate for the
Class [ ] Certificates will equal the least of:

¢ LIBOR plus [ ]% per anmum,
« the weighted average of the loan rates on the mortgage loans in loan group [ ] minus certain fees, expenses and minimum spread requirernents, and
o [ ]% per annum.

However, on any payment date for which the certificate rate for the Class [ ] Certificates has beent determined pursuant to the weighted average of the net
loan rales on the mortgage loans i Joan group [ ], the excess, if any, of the lesser of

o [ 1% per anmum and
e LIBOR +[ 1% per annum
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over the certificate rate will be paid (with interest at the rate of LIBOR + [ 1% per annum, but not at a rate in excess of [ 1% per annum) to the Class 1
Certificates on subsequent distribution dates to the extent that funds are available in the priority deseribed in this prospectus supplement.

See “Description of the Certificates — Interest” in this prospectus supplement.
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Interest Period
For each distribution date and class of certificates, the period beginning on the prior distribution date (or in the case of the first distribution date, beginning

on the closing date) and ending on the day before the applicable distribution date. The trustee will caleulate interest based on the actual number of days in
the interest period and a year assumed to consist of 360 days.

Certificate Principal Bulance

The original principal balance of either class of certificates may be reduced orincreased by not more than [10]% depending on the aggregate principal
balance of the mortgage Toans in the related loan group actually delivered on the closing date.

Principul

The amount of principal distributed on a elass of certificates on a distribution date will depend on whether the distribution date occurs during the managed
amartization period or the rapid amortization period.

The managed. amortization period begins on the closing date and ends on the earlier of the distritution date in [ ] and the existence of a rapid amortization
event.

The rapid amortization period begins on the first distribution date after the end of the managed amortization period.
See “Description of Certificates — Principal” in this prospectus supplement.
[Prefunding Account

On the closing date approximately [ ] will be deposited into a prefunding account held as a part of the trust find. These funds represent the excess of
the original principal balance of the Class [ ] Certificates over the cut-off date prineipal balance of the mortgage loans in loan group [ 7 initially
transferred to the trust fund. These funds are expected to be used through [ ] to acquire additional home equity loans that are not included in the cut-off
date pool. Any additional home equity loans acquired by the trust find afler the cut-oft date will have been underwritten using generally the same
guidelines as were used to select the initial morigage loans in the trust fund, and the trust fund will have the benefit of substantialty the same
representations and warranties covering the initial morigage loans in the trust fund. The seller and master servicer will not exercise any diseretion in the
selection of the additional home equity loans to be acquired by the trust fund. The selection will be made by a mechanical procedure on a first-in, first-out
basis. The purchase of these additional home equity loans is in addition to the ongoing purchase of additional balances during the managed amortization
period with the proceeds of principal repayments received on the trust find’s mortgage loan portfolio. Any funds remaining in the prefunding account on
[ 1will be used to prepay the Class [ ] Certificates on the first Distiibution Date.]
Termination
The trust fund will terminate on the distribution date following the later of

o payment in full of all amounts owing to the certificate insurer [and any third party credit enhancer] and

o the earliest of

« the distribution date on which the principal balance of both classes of certificates have been reduced fo zero,

o the final payment or other liguidation of the last mortgage loan in the trust find,

o the optional transfer of the morigage loans to the owner of the transferor interest, as described below, and

« the distribution date in[ ]
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The mortgage loans in the trust fund will be subject to optional transfer to the owner of the transferor interest on any distribution date on or after which the
combined principsl balance of both classes of certificates is reduced to any amount less than or equal to 10% of the original combined principal balance of
the certificates and all amounts due and owing to fhe certificate insurer [and any third party credit enhancer], inchuding any unreimbursed draws on the
policy [and any third party enhancemient], together with interest on such amounts, have been paid as provided feither] in the insurance agreement under
which the policy is issued [or in accordance with any third party credit enhancement].

See “Description of e Certificates — Termination; Retirernent of the Certificates” in this prospectus supplement and “The Agreements — Termination,
Optional Tenmination” in the prospectus.
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Credit Enhancement
General
The trust fund includes various mechanisms that arc intended to protect certificateholders against losses on the mortgage toans.

Excess Interest

The trustee will distribute certain interest collections on the martgage loans in each loan group to cover losses which would otherwise be allocated to the
certificates related to that loan group, and to the extent described in this prospectus supplement, to the certificates related to the other loan group.

Limited Subordination of Transferor Interest

The portion of each loan group in the trust fund that is not represented by the certificates is the transferor interest. [Initially, the fransferor interest will be

$0. The transferor iiterest is expected to grow as interest collections in excess of trustee fees, amounts due the certificate insurer, interest accrued on the

certificates and certain foss amounts due on the certificates are applied as principal distributions on the certificates, thereby creating overcollateralization

of the certificates. For sach loan group, once the required level of overcollateralization is reached, the acceleration feature for the related Class of Class [ ]
~ Certificates will cease, unless it is necessary to maintain the required level of overcollateralization.] The transferor interest also is the smechanism which

absorbs changes in the amount of the mortgage loans in the related loan group due to new borrowings and repayments. In certain cireumstances, amounts
" that would be distributed on the fransferor interest will instead be distributed on the certificates. The seller (or one of its affiliates) will be the owner of the
transferor interest on the closing date.

See “Description of the Certificates — Limited Subordination of Transteror Interest” in this prospectus supplement.
The Policy

The policy will irrevocably and unconditionally guarantee on each distribution date to the trustee for the benefit of the certificateholders the fill and
complete payment of the guaranteed distributions consisting of the guaranteed principal distribution amount with respeot to the cerfificates for such
distribution date, and accrued and unpaid interest due on the certificates. The effect of the policy is to guarantee the timely payment of interest on, and the
ultimate payivient of the principal amount of, the certificates. The policy does not cover payinent of basis risk carryforward.

In addition, the polioy will guarantee the payment of the outstanding certificate principal balance on the distribution date in [ | (after giving effect to all
other amounts distributable and allocable to principal on that distribution date).

In the abserice of payments under the policy, certificateholders will directly bear the credit and other risks associated with their percentage interest in the
trust fund.

See “Description of the Certificates - The Policy™ in this prospectus supplement.

[Limited Crosscollateralization

The pooling and servicing agreement will allow for some limited cross- collateralization, in that certain excess cashflows from either loan group onany
distribution date will be applied to the funding of certain deficiencies in interest and principal with respect to the certificates refated to the other loan
group.}

[Resarve Fund

On the closing date, an account will be set up i the neme of the trustee on behalf of the certificateholders, but will not be fiinded. Once the required level
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of overcollateralization for a loan group has been reached, excess cashflow from that loan group may be deposited in the reserve fund on future
distribution dates until the amount reaches a specified level. Amounts in the reserve fund may be used to cover shortfails in amounts required to be
distributed as interest to either Class of Class [ ] Certificates or to cover losses on the mortgage loans in either loan group.]

Material Federal Income Tax Consequences

Subject to the qualifications described under “Material Federal Income Tax Consequences™ in this prospectus supplement, Andrews Kurth LLP, special tax
counsel to the depositor, is of the opinion that, under existing law, a certificate will be treated as a debt instrument for federal incame tax pugposes as of
the closing date. Furthermore, special tax counsel to the depositor is of the opinion that neither the trust fund nor any portion of the trust fund will be
freated as either an association or a publicly traded partnership taxable as a corporation or as a taxable mortgage pool.

5-9

See “Material Federal Income Tax Consequences” in this prospectus supplement and in the prospectus for additional information concerning the
application of federal inconie tax laws.

ERISA Considerations

The certificates may be purchased by a pension or other employee benefit plan subject to the Employee Retirement Incorne Secwity Act of 1974 or
Section 4975 of the Internal Revenue Code of 1986, or by an entity investing the assets of an employee benefit plan, so long as cerlain conditions are met.
A fiduciary of an employee benefit plan must detenmine that the purchase of a certificate is consistent with its fiduciary duties under applicable law and
does not result in a nonexempt prohibited transaction under applicable law.

See “BERISA Considerations” in this prospectus supplement and in the prospectus.
Legal Investment Considerations

The Class [ ] Certificates will not constitute mortgage related securities for purposes of the Secondary Mortgage Market Enhancement Act of 1984,
because not all of the mortgages securing the loans are first mortgages. Accordingly, many instifutions with legal authority to invest in comparably rated
securities based solely on firstmortgages may not be legally anthorized to invest in the Class [ ] Certificates.

See “Legal Investment” in the prospectus.
Certificate Rating

The certificates will not be offered unless they are each rated [ | by [Rating Agency] and | ] by [Rating Agenocy] A rating isnota recomrnendation to buy,
setl or hiold securities. These ratings may be lowered or withdrawn at any time by either of the rating agencies.

See “ratings” in this prospectus supplement and “Risk Factors — Rating of Securities™ in the prospectus.
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RISK FACTORS

The following information, which you should carefilly consider, identifies known material sources of risk associated with an investment in the
certificates. You should also carefully consider the information set forth under “Risk Factors™ in the prospectns.

You May Have Difficulty Selling

Your Certificates The underwriter intends to 1nake a secondary market in the certificates purchased by it, but bas
110 obligation to do so. We cannot assure you that a secondary market will develop or, ifit
develops, that it will continue. Consequently, yon may not be able to sell your certificates
readily or at prices that will enable you to realize your desired yield. The market values of the
certificates are likely to fluctuate; these fluctuations may be significant and could resultin
significant losses to you. The secondary markets for asset backed securities have experienced
periods of illiquidity and can be expected to doso in the futwre. Nlliquidily can have a severely
adverse effect on the prices of securities that are especially sensitive to prepayment, credit, or
interest rate risk, or that have been structured to meet the investmertt requirements of limited
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Cash Flow Disruptions Could Cause
Papnent Delays and Losses

Yield And Reinvestment May Be
Adversely Affected by Unpredictability
of Prepaynents

categories of investors.

Substantial delays could result while liquidating delinquent mortgage loans. Resulting
shortfalls in distributions to cerfificateholders coutd oceur if the cerfificate insurer were unable
to perform its obligations under the paticy. Further, liquidation expenses (such as legal fees,
real estate taxes, and maintenance and preservation expenses) will reduce the security for the
related mortgage loans and in turm reduce the proceeds payable to certificateholders, In the
event any of the mortgaged properties fail to provide adequate security for the related
imortgage loans, you could experience a loss if the certificate insurer were unable to perform
its obligations under the policy.

Durirg the period that a borrower may borrow money under the borrower’s line of credit, the
borrower may make monthly payments only for the accrued interest or ruay also repay some or
all of the amount previously borrowed. In addition, borrowers may borrow additional amounts
up to the maximum amounts of their lines of credit. As a result, the amount each loan group
receives in any month (and in tum the amount distributed to the holders of the retated class of
certificates) may change significantly. Even during the repayment period, borrowers generally
may prepay their mortgage loans at any time without penalty. However, prepayiments on loans
secured by property in California and certain other jurisdictions may be subject to account
termination fees during the first five years after origination of the loan, Generelly, revolving
home equity loans are not viewed by botrowers as permanent financing. The mortgage loans
may be repaid at faster rates than traditional mortgage loans. The trust fund’s prepayment
experience may be affected by a wide variety of factors, including: general €conomic
conditions, interest rates, the availability of alternative financing and homeowner molility. In
addition, substantially all of the mortgage loans contain due- on-sale provisions and the master
servicer intends to enforee those provisions unless doing so is not permitted by applicable law
or the mriaster servicer, in a manner consistent with reasonable commercial practice, permits the
purchaser of the mortgaged property in question to assume the mortgage loan. See
“Description of the Certificates™ in this prospectus supplement and “Legal Aspests of the
Loatis — Due- oni-Sale Clauses” in the prospectus for a deseription of certain provisions of the
credit line agreements that may affect the prepayment experience on the mostgage loans.

The yield to maturity and weighted average life of your certificates will be affected primarily
by the rate and timing of repayments and prepayments on the mortgage loans in your loan
group as compared with the creation and amount, ifany, of additional balances and, the
realization of iquidation loss amounts. You bear the reinvestment risks resulting from a faster
or slower rate of principal payments than you expected. [You also bear the reinvestment risk if
by [ ] all of the funds in the prefunding acoount have not been used to acquire additional home
equity loans, which would result in a prepayment of the Class [ ] Certificates in an amount
equal to the amount remaining in the prefunding account on that date.] See “Maturity and
Prepayment Considerations™ in this prospectus supplement and “Yield and Prepayment
Considerations™ in the prospectus.

5-11

Withdrawal or Downgrading of Initial
Ratings Will Affect The Value of The
Certificates

The ating of the certificates will depend primarily onan assessment by the rating agencies of
the mortgage toans and upon the financial strength of the certificate insurer. Any reduction in a
rating assigned to the financial strength of the certificate insurey may resultin a reduction in
the rating of the certificates. A reduction in the rating assigned to the certificates probably
would reduce the market value of the certificates and may affect your ability to sell them.

The rating by each of the rating agencies of the certificates is not a recommendation to
purchase, hold or sell the certificates since that rating does not address the market price or
suitability for a particular investor. The rating agencies may reduce or withdraw the ratings on
the certificates at any time they deemn appropsiate. In general, the ratings address credit risk
and do not address the likelihood of prepayments.
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Junior Lien Priority Could Resultin
Payment Delay or Loss

Trust Fund May Be Unsecured Creditor
under Certain Mortgage Loans since
Mortgage Loan Assignments Not
Recorded

The miortgage Joans are secured by mortgages which generally are second mortgages. The
master servicer has the power under certain circumstances to consent to a new martgage lien
on the mortgaged property having priority over the mortgage loan in the trust fund. Mortgage
loans secured by second mortgages are cntitled to proceeds that remain from the sale of the
related mortgaged property after any related senior mortgage loan and prior stafutory liens
have been satisfied. In the event that the remaining proceeds are insufficient to satisfy the
mortgage loans secured by second mortgages and prior liens in the aggregate and, the
certificate insurer is unable to perfornt its obligations under the policy, you will bear the risk of
delay in distributions while any deficiency judgment against the borrower is sought and the
rigk of loss if the deficiency judgment carnot be obtained or is not realized upon. See “Legal
Aspects of the Loans” in the prospectus.

Although the mortgage notes relating to the mortgage loans will be delivered to the trustee
within [30] days of the closing date [(or within 30 days after receipt by the trust fund, with
respect to the additi onal home equity loans)], assignments of mortgage loans to the trustee will
not be recorded unless recording is required to protect the tnustee’s right, tifle and interest in
and to the related mrortgage loan or, in case a court should recharacterize the sale of the
mortgage loans as a financing, to perfect a first priority security interest in favor of the trustee
in the related mortgage loan.

In certain states in which the mortgage properties are located, failure to record the assignments
of the related mortgages to the trustee will have the result of making the sale of the mortgage
loans potentially ineffective against any creditors of the seller who may have been fraudulently
or inadvertently induced to rely on the mortgage loans as assets of the seller, or any purchaser
of a mortgage loan who had no notice of the prior conveyance to the trust fundif such
purchaser perfects his interest in the mortgage loan by taking possession of the related
docurnents o1 other evidence of indebtedness ox otherwise.

Int such events, the trust find would be an unsecured creditor of the seller.

$-12

Developments in [California] Could Have
Disproportionate Effect on The Pool of
Mortgage Loans Due to Geographic Concentration of
Mortgaged Properties

Master Servicer Has Ahility to Change The
Terms of The Mortgage Loans

Approximately { 1% of the mortgage loans in statistic caloutation loan group { ] and
approximately | ]% of the mortgage loans in statistic caleulation loan group [ ] are secured by
montgaged properties which are located in the State of [California). After the statistic
caloulation date, the geographic concentration could change as a result of the addition or
removal of mortgage loans, prepayments and/or the creation of additional balances. Property in
[California) may be more susceptible than homes located in other parts of the country to
certain types of uninsurable hazards, such as earthquakes, floods, rmudstides and other natural
disasters. In addition: econorriic conditions in [California} (which may or may not affect real
property values) may affect the ability of borrowers to repay their loans on time; declines in
the [California] residential Teal estate market may reduce the values of properties located in
[California], which would result in an increase in the loan-to-value ratios, and any increase in
the market value of properties located in {Califomia] would reduce the loan-to-value ratios
and could, therefore, make alternative sources of financing available to the borrowers af lower
interest rates, which could result in an increased rate of prepayment of the mortgage loans.

See “The Home Equity Loan Program — Management’s Discussion and Analysis of
Delinquency and Foreclosure Trends.”

The master servicer may agree to changes in the terms of a credit line agreement, provided
that such changes do not materially and adversely affect the interest of the related
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Your Return Could Be Adversely Affected
by Delingquent Mortgage Loans

Effect of Loan Rates on The Certificates

certificatcholders], any third party credit enhancer or] the certificate insurer, and are consistent
with prodent business practice.

In addition, the master servicer, within certain limitations, may increase the credit linit of the
related mortgage loan or reduce the loanate for that mortgage loan. Any such increase in the
credit limit of a mortgage loan would increase the combined loan-to-value ratio of that
mortgage loan and, accordingly, would increase the risk of the related class of certificates
investment in such mortgage loan. In addition, any reduction in the loan rate of a mortgage
loan would reduce the related loan group’s excess cash flow available to absorb losses.

The trust fund may include mortgage loans which are 39 or fewer days delinguent as of [ ] (the
cut-off date for the pocl of morigage loans). We expect that the principal balance of mortgage
loans which are between 30 days and 59 days delinquent as of the cut-off date will not exceed
approximately ${ ]. Mortgage loans that are alteady delinquent may increase the tisk that the
trust fund will experience a loss if there are not sufficient funds from the investor interest
collections to cover the investor loss amounts for any distribution date, amounts intended to
provide protection for the certificates that are otherwise payable to the owrer of the transferor
interest have been exhausted and the cerfificate insurer fails to perform its obligations under
the policy.

The certificates accrue interest at a rate based on the one-month LIBOR index plus a specified
margin, but are subject to a cap [based, in part, on the interest rates on the mortgage loans).

The mortgage loans have interest rates that are based on the prime rate, and have periodic and
maximum limitations on adjustments to the loan rate. As a result, the certificates may accrue
less interest than they would accrue if the certificate rate were based solely on the LIBOR
index plus the specified margin.

A variety of factors could limit the certificate rate. Some of these factors are described below:

Each certificate rate adjusts [monthly] while the loan rates on the mortgage loans may adjust
less frequently. Consequently, the loan rates may limit increases in one or both certificate rates
for extended periods in « rising interest rate environment.

The prime rate may respond to different economic and market factors than LIBOR and fhus
may increase or decrease at different times. As a result, it is possible that the loan rates may
decline while LIBOR is stable or rising. Itis also possible that both the loan rates and LIBOR
may either decline or increase during the same period, but that the loan rates may decline more
rapidly or increase more stowly than LIBOR.

These factors may adversely affect the yield to maturity on the eertificates. For a discussion of
additional risks pertaining to the certificates, see “Risk Factors” in the prospectus.

§-13

[Certain Rights May Be Affected by The Issuance
of [Two] Classes of Certificates From a
Single Trust Fund

The Effects of Terrorist Attacks and Military
Action are not Determinable

The ability to declare an event of master servicing termination or to amend the pooling and
servicing agreement rests with the certificate insurer and the holders of specified percentages
of the certificates in both groups. In addition, under certain circumstances the third party eredit
enhancer will have such rights as they relate to the Class [ ] Certificates. As a result you may
have less ability to control certain actions than you would have had if only a single class of
certificates had been issued from the trust find ]

The effects that possible fubire terrorist atfacks or other incidents and related military action,
or the military action by United States forces in Iraq and other regions, may have on the
performance of the mortgage loans or on fhe values of the related mortgaged properties cannot
be determined at this time. Investors should consider the possible effects of such incidents on
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delinquency, default and prepayment experience of the mortgage loans. Federal agencies and
non-government lenders have and may continue to defer, reduce or forgive payments and
delay foreclosure proceedings in respect of loans to borrowers affected in some way by fature
attacks or other incidents and the related military action,

The current deployment of U.S. military reservists and members of the National Guard and
any further such deployments may significantly increase the proportion of loans whose interest
rates are reduced by application of the Servicemembers Civil Relief Act (the “Relief Act”).
The Relief Act provides, generally, that a borrower who is covered by the Relief Act may not
e charged interest on the related mortgage loan in excess of 6% annually during the period of
the borrower’s active duty. Under the Military Reservist Relief Act, which js a California
statute, under certain circurnstances, California residents called into active duty with the
reserves can delay payments on mortgage loans for a period not to exceed 180 days, beginning
with the order to active duty and ending 30 days after release. Interest payable to holders of
the certificates in the related certificate group will be reduced by any reductions in the amount
of interest 1ot collectible as a result of the application of such Acts. These shortfalls are not
requited to be paid by the borrower at any future time. Neither the seller, the depositor or the
master servicer is required to advance these shortfalls as delinquent payments, and such
shortfalls are not covered by any form of credit enhancement on the certificates. Any
reductions resnlting from such Acts will be allocated pro rata among the senior certificates of
the related certificate group and the subordinated certificates.

In addition, legislation granting similar loan payment relief to certain persons not covered by
the Relief Act has been proposed and may be enacted in vaiious states.

FORWARD LOOKING STATEMENTS

We caution you that certain staements contdined in or incorporated by reference in this prospectiss supplement and the accompanying
prospectus consist of forward-looking statements relating to future economic perforsnance or projections and other finan cial items. These statements
can be tdertified by the use of forward-looking words such as “may,” “will,” “should” “expects,” “believes,” “anticipates,” “estimates,” or other
comparable words. Forward-looking steternents are subject to a vaviely of vishs and uncertainties that could canse actual results to differ from the
projected results. Those risks and uncertainties include, mnong others, general econonic and business conditions, regulatory initiatives and
compliance with gevernmental regulations, customer preferences, effects of prepayments, changes in interest rates and various other matters, many of
which are beyond our control. Becauise we cannot predict the fisture, what actually happens may be very different from what we predict in our
forward-looking statements,

THE MASTER SERVICER
General

First Tennessee Bank National Association (“First Tennessee™) will service the mortgage loans consisting of {adjustable] rate home equity
revolving credit line loans made or to be made in the firture in accordance with the terms set forth in the pooling and servicing agreement. The mortgage
loans will be secured by either first or second deeds of trust or mortgages on the residential properties that are one- to four-family properties,
condominiums and planned unit developments (the “Mortgaged Properties™).

First Tennessee may petform any of its obligations under the pooling and servicing agreement dated as of [ ], 200[ ] among First Horizon Asset
Securities Inc., as depositor, First Tennessee, as master servicer [Name of third party enhancer, if any] and [Name of trustee], as trustee, through one or
more subservicers. Notwithstanding any such subservicing arrangement, the master servicer will remain liable for its servicing duties and obligations
under the pooling and servicing agreement as if the master servicer alone were servicing the mortgage loans. As of the Closing Date, the master servicer
will service the mortgage loans without subservicing arrangements.

The Master Servicer
First Tennessee, a national banking association, will act as master servicer for the martgage loans under the sale and servicing agreement. First

Tennessee 1% an indirect wholly owned subsidiary of First Tennessee National Corporation, a Tennessee corporation, First Tennessee National
Corporation, headquartered in Memphis, Tennessee, is a national, diversified financial services institution, and one of the fifty largest bank
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holding companies in the United States. Through its principal subsidiary, First Tennessee, and other subsidiaries, it provides banking and other
financial services to its castomers through various regionai and nationali lines of business.

First Tennessee’s mortgage loan servicing portfolio consists primarily of first and second lien, fixed or adjustable rate mortgage loans secured by
single-family residences. First Tennessee began servicing home equity lines of creditin [ . At[ ], 200[ ] First Tennessee provided servicing for
approximately $| ] aggregate principal amount of mortgage loans, substantially all of which are being serviced for unaffiliated persons. At{ ], First
Tennessee provided servicing for approximately $[ | aggregate principal amount of first and second lien mortgage loans originated under its home equity
lines of eredit program.

The principal executive offices of First Tennessee are located at 165 Madison Avenue, Memphis, Tennessee 38103, Iis telephone rumber is (800)
364-7662. First Tennessee conducts operations from its headquarters in Memphuis, Tennessee.

S-15

THE HOME EQUITY LOAN PROGRAM

Underwriting Procedures Relating to Home Equify Loans

[The following is a description of the underwriting procedures customarily employed by the seller with respect to home equity loans. The
underwriting process is intended to assess the applicant’s credit standing and repayment ability, and the value and adequacy of the real property security as
cotlateral for the proposed loan. Exceptions to the seller’s underwriting guidelines will be made when compensating factors are present. Such factors
include the borrower’s employment stability, favorable credit history, equity in the related property and the nature of the underlying first mortgage loan.

Eachapplicant for a home equity loan is required to complete an application which lists the applicant’s assets, liabilities, income, and
employment history and other demographic and personal information. If information in the loan application demonstrates that the applicant has sufficient
income and there is sufficient equity in the real property to justify making a home equity loan, the seller will conduct a further credit investigation of the
applicant, This investigation ineludes obtaining and reviewing an independent credit bureau report on the eredit history of the applicant in order to
evaluate the applicant’s ability and willingness to repay. The credit report typically contains infonnation relating to such matters as credit history with
local merchants and lenders, installment and revolving debt payments and any record of delinquencies, defaults, bankruptey, collateral repossessions, suits
or judgments.

The seller may originate or acquire mortgage loans in accordance with alternative sets of underwrifing criferia under an Alternative
Documentation Loan Program, a Reduced Documentation Loan Program of a Streamlined Documentation Loan Program. Generally, Alternative
Docnmentation Programs permit a borrower to provide pay stubs and W-2 forms covering the most recent two years, in lien of obtaining a Verification of
Employment. Reduced Documentation Programs place more emphasis on property underwriting than on credit underwriting. Thus, certain credit
underwriting documentation concerning income and employment verification is waived. Reduced Documentation Programs require applicants to list their
assets and also permit applicants to submit bark statements in ieu of verifications of deposits. Only self-employed botrowers with credit histories that
demonstrate an established ability to repay indebtedness in a timely fashion are eligible for Reduced Docurertation Programs. Streamlined
Documentation programs may be available for first-lien borrowers in good standing with the seller. A Streamlined Documentation Loan Program may be
available for borrowers who have recently purchased or refinanced (rate/term) with the seller if they have not been 30 days delinquent in payment during
the previous twelve month period. Under a Stieamlined Documentation Program, the value of the mortgaged property that was used in conjunction with
obtaining the first lien from the seller is usedin lien of @ new appraisal and later used to determine the combined loan-to-value ratios for the new home
equity line of credit. In most instances, the maximum loan amount is limited to $30,000, In addition, a credit review is conducted, however no debt ratio
calculation, income documentation or asset verification is required. A telephonic verification of employment is required before loan closing.

Full appraisals are generally performed onall home equity loans which at origination had a credit limit greater than $100,000. Such appraisals are
determined on the basis of a seller-approved, independent third-party, fee-based appraisal completed on forms approved by Fannie Mac or Freddie Mac.
For certain horne equity loans which had at origination a credit limit equal to or less than $100,000, drive-by evaluation is generally completed by a state
licensed, independent third-party, professional appraiser on forms approved by either Fanmnie Mas or Freddie Mac. The drive-by evaluation is an exterior
examination of the premises by the appraiser to determine that the property is in good condition. The appraisal is based on various factors, inchuding the
market value of comparable homes and the cost of replacing the improvements and generally is requited o have been miade not earlier than 180 days prior
to the date of origination of the mortgage loan. For cerfain home equity loans with credit limits equal to or less than $100,000, the seller may have the
related mortgaged property appraised electronically. Electronic appraisals utilize cominereially-available home price indices and will only be completed on
mortgaged properties whers the seller also services the first mortgage. The minimum and maxinum loan amounts for hoime equity loans are generally
$5,000 and $250,000, respectively. Borrowers may draw under the home equity loans in minimim amounts of $250 and maxdmum amonnts up to the
remaining available credit thereunder, in each case after giving effect to all prior draws and payments thereon.

S-16

After obtaining all applicable employment, credit and property information, the seller generally uses a debt-to-income ratio to assistin
determining whether the prospective borrower has sufficient monthly incomne available to support the payments onthe home equity loan in addition to any
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senior mortgage loan payments (inclhuding any escrows for property taxes and hazard insurance premiums) and other monthly credit obligations. The
“debt-to-income ratio” is the ratio of the borrower’s total monthly eredit obligations {assuming the mortgage loan interest rate is based on the applicable
fully indexed interest rate) to the borrower’s gross monthly incoine. Based on the foregoing, the maxinwim monthly debt-to-incore 1atio is 45%.
Variations i the monthly debt-to-ncorme ratios limits are permitted based on compensating factors. The seller currently offers homne equily loan products
that allow maximurm Combined Loan-to- Value Ratios up to 125%.

Itis generally the seller’s policy to require a tifle search or limited coverage policy before it inakes a home equity Joan for amounts less than or
equal o $100,000. In addition, if the home equity loan has a maxinmim draw amount of more than $100,000, the seller requires that the borrower obtain an
ALTA policy, or other assurance of title custoniary in the relevant jurisdiction. In addition, ALT A title policies are generally obtained in situations where
the propetty is on leased land or there has been a change in title or such home equity loan is in first lien position.|

Servicing of the Mortgage Loans

[The master servicer has established standard policies for the servicing and collection of the home equity loans. Servicing includes, but is not
limited to, the collection and aggregation of payments relating to the mortgage loans; the supervision of delinquent mortgage loans, loss mitigation efforts,
foreelosure proceedings and, if applicable, the disposition of the mortgaged properties; and the preparation of tax related information in comnection with
the mortgage loans.

Billing statements are mailed monthly by the master servicer. The statements detail all debits and credits and specify the minimum payment due
and the available credit line. Notice of changes in the applicable loan rate are provided by the mastes servicer to the mortgagor with such statements. All
paywents are due by the fifteenth day of the month.

With respect to mortgage loans, the general policy of the master servicer is to initiate foreclosure in the underlying property after such loan is 60
days or more delinquent and satisfactory arrangemens cannot be made with the mortgagor; or if a notice of default ona senior lien is received by the
master servicer. Foreclosure proceedings may be tenminated if the delinquency is cured. Mortgage loans to borrowers in bankruptey proceedings may be
restructired in accordance with law and with a view to maximizing recovery of such loans, including any deficiencies.

Onee foreclosure is initiated by the master servicer, a foreclosure tracking system is used to moritor the progress of the proceedings. The system
includes state specific parameters to monitor whether proceedings are progressing within the time frame typical for the state in which the property is
Jocated. During the foreclosure proceeding, the master servicer determines the arnount of the foreclosure bid and whether to liquidate the loan.

After foreclosure, if the home equity loan is secnred by a first mortgage lien, the master servicer may liquidate the mortgaged property and charge
off the home equity loan balance which was not recovered through liquidation proceeds. If the mortgaged property was subject to a senior len, the master
servicer will either direetly manage the foreclosure sale of the property and satisfy such lien at the tine of sale or take other action as deemned necessary to
protect the interest in the mortgaged property. If in the judgment of the master servicer, the cost of maintaining or purchasing the senior lien position
exceeds the economic benefit of suchaction, the master servicer will generally charge off the enlire home equity loan and may seck a 1oney judginent
against the borrower,

Servicing and charge-off policies and collection practices may ¢hange over time in accordance with, among otlier things, the master servicer’s
business judgment, changes in the portfolio and applicable laws and regulations.}

8-17

Foreclosure and Delinquency Experience

The tables on the following page summarize the delinquency and foreclosure experience, respectively, on the dates indicated, of home equity
revolving credit line loans serviced by the master servicer. The delinquency and foreclosure percentages may be affected by the size and relative lack of
seasoning of the servicing porifolio becanse niany of such loans were not outstanding long enough to give rise to some or all of the petiods of delinquency
indicated in the chart below. Accordingly, the information should not be considered as a basis for assessing the likelihood, amount or severity of
delinquency or losses on the martgage loans and no assurances can be given that the foreclosure and delinquency expetience presented in the table below
will be indicative of such experience on the mortgage loans.

For the purposes of the following table, the period of delinquency is based on the number of days payments aze contractually past due.

Certain total percentages and dollar amounts may not equal the sum of the percentages and dollar amounts indicated i the columns due to
differences in rounding.

[remainder of page mtentionally left blank]
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Delinquency and Foreclosure Experience in First Horizon's Portfolio
of One-to-Tour Family, Jumbo Residential Mortgage Loans

As of Decemiber 31, [ ] As of December 31, ]
No. of % of Principal % of No. of % of Principal % of
Loans Loans Balance Balance Loans Loans Balance Balance

JUMBO LOAN PORTFOLIO

Period of Delinquenc

Foreclosures Pending

As of December 31,1 ] Asof March31,{ ]
No. of % of Principal % of No. of % of Principal % of
Ioans Loans Balance Balance Loans Loans Balance Balance

JUMBO LOAN PORTFOLIO

Period of Delinquency

8-19

Management’s Discussion and Analysis of Delinquency and Foreclosure Trends

For the master servicer's total portfolio, mortgage loan delinquencies generally have decreased since December 31, 2001. Although these
decreases may be due to a variety of factors, the master servicer believes the amount of tumover and decreased seasoning in the master servicer’s servicing
portfolio are contributing factors to the decreases in these categories. There can be no assurance that factors beyond the control of the master servicer, such
as national or local economic conditions or downturns in the residential real estate market will not result in increased rates of mortgage loan delinquencies
and foreclosure losses in the future.

Ifthe tesidential real estate market should experience an overall decline in property values such that the outstanding balances of the mortgage
toans, and any secondary financing on the mortgaged properties by a lender, become equal to or greater than the value of the mortgaged properties, the
actual rates of delinquencies, foreclosures and losses could be significanily higher than the rates indicated in the tables above, To the extent that such
Josses oceur in connection with the mortgage loans and are not otherwise covered by the forms of credit enhancement described in this prospectus
supplement, they will be passed through as losses on the related certificates and such losses will be borne by the related certificateholders.

DESCRIPTION OF THE MORTGAGE LOANS

General

[Certain statistical infonmation concerning the pool of mortgage loans (such pool is referred to as the “Statistic Calculation Pool” and each such
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mortgage loan is referred to as a “Statistic Caleulation Pool Morlgage Loan™ is st forth below. The mortgage pool will be dividedinto [two] groups of
mortgage loans (each is referred to as a loan group) —loan group [ ] and loan group [ ]. The Class [ ] Certificates will represent an interest in loan group
[ 1 anty. Loan group [ ] information is included chiefly to provide a betfer nnderstanding about the trust fand. A detailed description. of the mortgage loans
actually delivered (the “Detailed Description”) will be available to purchasess of the Certificates at or before, and will be filed on Form 8-K with the
Securities and Exchange Conurission after delivery of the Certificates. The Detailed Description will specify the aggregate of the principal balances of the
mortgage loans included in the trust fund as of the cut-off date (the “cut-off date pool balance”) and will also include, among other things, the following
information regarding such mortgage loans:

» the outstanding principal balances of such morigage loans as of [ |, 200[ ] (referred to as the “cut-off date”) [or the refated transfer date], the lien
priorities of such mortgage loans, the loan rates bome by such mortgage loans as of the cut-off date, the combined loan-to-value ratios of such
mortgage loans, the remaining term to scheduled maturity of such martgage Joans, the type of properties securing suchmartgage loans, the
geographical distibution of such mortgage loans by state and the eredit Yimits and Credit Limit Utilization Rates of such mortgage loans as of the cut-
off date.

[The Detailed Description speaks as of the cut-off date and consequently does not include any Additional Home Equity Loans purchased with the
funds in the prefunding accounts.] The mortgage 1oans will have been originated pursuant to credit line agreements and will be secured by mortgages
or deeds of trust, which aze either first or second mortgages or deeds of trust, on morigaged properties expected to be located in [49 states and the
District of Columbia] as of the cut-off date. The mortgaged propertics securing the morigage toans will consist of residential properties that are one-
to four- family properties. See “— Mortgage Loan Terms” below.

L]

o Information regarding the Statistical Caleulation Pool Mortgage Loans as of [ ], 200{ ] (the “Statistic Calculation Date”) can be found on the tables on
pages S-___ theough S-___]

Mortgage Loan Terms

[General. A borrower may access a mortgage Loan by wiiting a check in a minimum amount of §[ ]. The mortgage loans bear interest ata
variable rate which changes monthly on the first business day of the related month with changes in the applicable Index Rate. The Statistic Calculation
Pool Mortgage Loans are subject to a maximum per annum interest rate ranging from [ 1% to [ 1% per anmmum, subject to applicable usury limitations. See
“Legal Aspects of the Loans — Applicability of Usury Laws” in the Prospectus. The daily periodic rate on the mortgage loans (i.e., the loan rate) is the
sum of the Index Rate plus the applicable margin, divided by 365 days. The margin generally ranges between [ ]% and [ 1%. The “Index Rate™ is based on
the highest “prime rate” (the “Index™) published in the “Money Rates” table of The Wall Street Journal as of the first business-day of each calendar month.

§-20

The second mortgage ratio for a morigage loan is the credit limit for the related mortgage loan, provided suchmortgage loan was in the second
lien position, divided by the sum of such credit limit and the outstanding principal balanee of any mortgage loan senior to the related mortgage loantas of
the date of related loan application. The weighted average second niortgage Toun ratio for the Loan Group [ ] Statistic Caloulation Pool Mortgage Loans
was approximately [ 1%. The weighted average second mortgage ratio for the Loan Group [ ] Statistic Caleulation Pool Mortgage Loans was
approximately [ ]%.

The selter generally offers introductory loan rates onits howme equity lines of credit, The introductory rate applies to payments made durning the
[first three months or first six months) after origination. After suchintroductory period, the loan 1ate will adjust to the Index Rate plus the applicable
margin.,

In general, the home equity loans may be drawn upon duing a draw period of [five] years. Home equity loans with a draw period of [five] years
(which generally may be extendible for an additional [five] years, upon the seller’s approval) constitute approximately [ 1% ofthe Loan Group [ ] Statistic
Calculation Pool Mortgage Loans and approximately [ 1% of the Loan Group [ ] Statistic Caleulation Pool Mortgage Loans, each by Statistic Calculation
Date Principal Balance. These loans are generally subject to a [fifteen] year repayiment period following the end of the draw period. During this repayment
petiod, the oufstanding principal balance of the loan will be paidin monthly installments equal to [1/180] of the outstanding principal balance as of the end
of the draw period.

The minimum payment due during the draw period will be equal to the finance charges accrued on the outstanding principal batance of the home
equity loan during the related billing period, any such amounts past due and any other chatges owed. The minimum payment due during the repayment
period will be equal to the sum of the finance charges accrued on the outstanding principal balance of the mortgage loan during the related billing period,
any amounts past due, any other charges owed and the principal payment described above.

The “principal balance” of a mortgage loan (other than a Liquidated Mortgage Loan) on any day is equal to its principal balance as of the cut-off
date for the mortgage loans parchased on the Closing Date [and as of the relevant date for the additional home equity Joan] phus any Additional Balances in
1espect of such mottgage loan, ninus all collections credited against the principal balance of such mortgage loan in accordance with the related credit line
agrecment prioy to such day.

"Phe principal balance of a Liquidated Mortgage Loan after final recovery of related liquidation proceeds shall be zero.
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Difference between Statistic Caleulation Pool and Cut-off Date Pool. The statistical information presented in this Prospectus Supplement for
each loan group reflects the mortgage loans ariginated by the seller through the Statistic Calculation Date, and is based on the number and the principal
balances of such mortgage loans in each loan group as of the Statistic Caleulation Date. The depositor expects that the actual pool as of the Closing Dare
will represent approximately ${ ] aggregate principal balance of mortgage loans. Loan group { 1. which has a Statistic Calculation Date Principal Balance
of approximately $[ ], is expected to have a cut-off date principal balance of approximately $[ . Loan group [ ], which has a Statistic Calculation Date
Principal Balance of approximately ${ 1, is expected to have a ent-off date principal balance of §{ ]. [The trust also will include approximatety $[ ] for loan
group [ ] and $[ ] for loan group [ ] in the relevant prefunding accounts that may be applied to the purchase of additional mortgage loans as described
below.] The [initial] mortgage loans to be included in the out-off date pool will represent mortgage loans originated or to be originated by the seller on or
prior to the cut-off date and sold by the seller to the depositor, and by the depositor to the trust fund, on the Closing Date. Inaddition, with respect to the
Statistic Caloulation Pool Mortgage Loans, as to which statistical information is presented herein, some amortization will oconr and same Additional
Balances may be created prior to the cut-off date. Moreover, certain Statistic Calculation Pool Mortgage Loans may prepay in full or may be determined
not to meet the eligibility requirements for the final cut-off date pool and as a result may not be included in the cut-off date pool. As a result of the
foregoing, the statistical distribution of characteristios as of the cut-off date for the cut-off date mortgage loan pool will vary from the statistical
distribution of such chatacteristics of cach Statistic Caleulation Loan Group as presented in this Prospectus Supplement, although such variance will not be
material, In the event that the seller does not, as of the cut-off date, have the full amount of mortgage loans which the depositor expects to purchase from
the seller and sell to the trust fund on such date (i.c. approximately $] ] aggregate principal balance of mortgage loans), the depositor may reduce the size
of the offering. Likewise, if the seller has more mortgage loans than anticipated, the depositor may increase the size of the offering. The original principal
amount of either class of Certificates may not decrease or increase by more than [10]%. {For cach loan group, the excess of the original principal balance
of the related certificates over the cut-off date principal balance of that loan group will be deposited into an account (the account for loan group {], the
“Pre funding Account™). These funds are expeoted to be used to asquire additional bome equity loans not in the cut-off date pool (these loans for loan
group | ], the “Additional Home Equity Loans™). Consequently, the statistical distribution characteristics of loan group [ ] after the addition of Additional
Home Equity Loans will vary from that of both the loan group [ ] cut-off date mortgage loan pool and the Loan Group [ ] Statistical Calculation Pool
Mortgage Loans. Any funds remaining in the Prefunding Account on [ ] will be used to prepay the Class [ | Certificates on the first Distribution Date].

The sumn of the columns below may not equal the total indicated for each Joan group due to rounding. The following tables describe the Statistic
Calculation Pool Mortgage Loans in each loan group and the related mortgaged properties based upen the Loan Group [ ] Statistic Caleulation Pool or the
Loan Group [ ] Statistic Caloulation Pool, as applicable, as of the close of business on the Statistic Calculation Date:]

§-21
LOAN GROUP{]
PRINCIPAL BALANCES
Range of Number of Aggregate Unpaid
Principal Balances Mortgage Loan I’ringipal_ B nee

COMBINED LOAN-TO-VALUE RATIOS®

Range of Combined Number of Aggregate Unpaid
RFIN_EX 18_00000147

0184



Loan-to-Value Ratios

¢} [The ratio (expressed as a percentage) of (A) the sum of (i) the credit limited of the mortgage loans and (ii) any outstanding principal balances of
mortgage loans senior or of equal priority to the mortgage loans (calculated generally at the date of origination of the mortgage loans) to (B) the
Tesser of (i) the appraised value of the related mortgaged property as set forth in loan files at such date of origination or (ii) in the case of a
mortgaged property purchesed within one year of the origination of the related mortgage loan, the purchase price of such mortgaged property.]

S-22
LOAN RATES®
Range of Number of : Aggregate Unpald
Loan Rates Mortgage Loans Principal Balance

Approximately [ 1% of the Loan Group { ] Statistic Calculation Pool Morigage Loans by Statistic Calculation Date Principal Balance are currently
subject to an introductory rate of [ 1% per annum and { 1% of the Loan Group [ ] Statistic Calenlation Pool Mortgage Loans by Statistic
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Caleulation Date Principal Balance are currently subject to an introductory rate of [ }% per annug.

GEQGRAPHIC DISTRIBUTION®

Number of Aggregate Unpaid
Mortgage Loans Principal Balance

(1) [Geographic location is determined by the address of the mortgaged property securing the related mortgage loan.]

PROPERTY TYPE

Aggregate
Number of Principal Balance
Property Type Mortgage Loans Qutstanding

LIEN PRIORITY

Agpregate
Number of Principal Balance
Mortgage Loans Qutstanding
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MARGINS

Range of Number of Aggregate Unpaid
Margins Mortgage Loans Principal Balance

CREDIT LIMIT UTILIZATION RATES®

Range of Credit Number of Aggregate Unpaid
imit Utilization Rat Mortgage Loans Principal Balance

(¢)) [The “Credit Limit Utilization Rate” is determined by dividing the Loan Group { ] Statistic caloulation Date Balance by the aggregate of the credit
limits of the related credit line agreerments.]

RFJN_EX 18_00000150

0187



MAXIMUM RATES

Number of Aggregate Unpaid
Maximum Rates Mortgage Loans Principal Balance

MONTHS REMAINING TO SCHEDULED MATURITY®

Range of Months
Remaining to Number of Aggregate Unpaid
Scheduled Maturity Mortgage Loans Principal Balance

)] [Assumes that the Draw Period for Loan Group [ ] Statistic Calculation Pool Mortgage Loans with (2) five year draw peniods and fifteen year
repayment periods will be extended for an additional five years and (b) five year draw periods and ten year repayment periods will not be
extended. ]

5-26

CONVEYANCE OF MORTGAGE LOANS

The obligation of the trust fund o purchase mortgage loans for loan group [ ] on the Closing Date is subject to the following requirements, any of
which requirements may be waived or modified in any respect by the Certificate Insurer:

« such mortgage loan may not be 60 or more days delinquent as of the Closing Date; the remaining term to stated matwity of such mortgage loan
will not exceed [ ] months;

« such mortgage loan will be secured by a mortgage in a fitst or second lien position,
» such mortgage loan will not have a loan rate less than [ ]%;

» such mortgage loan will be otherwise acceptable to the Certificate Insurer,
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« following the purchase of such mortgage loan by the trust fund, the mortgage loans as of the Closing Date:
(a) will have a weighted average loan rate of at least { }%;
(1) will have a weighted average remaining term to stated waturity of not more than [ ] months;
() will have a weighted average Combined Loan-to- Value Ratio of not more than [ ]%;
(d) will have no mortgage loan with a principal balance in excess of [ J,
() will have a coricentration in any one state not in excess of [ ]%; and will have & concentration in any one zip code not in excess of [ ]%;
(f) will have not mare than | ]% in aggregate principal balance of mortgage Joans relating to non-owner occupied properties; and
(g) will not have more than [ ]% in aggregate principal balance of mortgage loans that were appraised electronically;
» such mortgage loan shall have a Combined Loan-to-Value Ratio not in excess of [ [,
« such mortgage loan will have a credit limit between $[ ] and $[ };
» such mortgage loan will have a margin between [ % and [ 1%, and
« such mortgage loan will comply with the representations and warranties in the mortgage loan purchase agreement.

['The trust fund may acquire Additional Home Equity Loans through [ ] that will be included in loan group [ 1s0long as they conform to the
criteria tisted above. Each Additional Home Equity Loan will have been underwritten substantially in accordance with the eriteria described under “The
Home Equity Loan Program — Underwriting Procedutes Relating to Home Equity Loans.” Additional Home Equity Loans will be purchased using
amounts on deposit in the Prefunding Account at a cash purchase price 0£{100)% of their prineipal balance ona designated cut-off date before [ ]. The
amonnt paid from the Prefunding Account for Additional Home Equity Loans will not include acerued interest. Following each purchase of Additional
Home Equity Loans, the agpregate principal balance of loan group [ ] will increase by an amount equal to the aggregate principal balance of the
Additional Home Equity Loans so acquired and the amountin the Prefinding Account will decrease accordingly.

8.27

Any conveyance of Additional Home Equity Loans is subject to various conditions including:
» that they satisfy substantially the same loan representations and warranties as the initial home equity loans,

o that they were identified by means of a selection process reasonably believed not to be adverse to the interests of the holders of the certificates
and the Certificate Insurer;

« that the trust fund receive opinions of counsel acceptable to the Certificate Insurer and the trustee with respect fo the validity of the conveyance
of the Additional Home Equity Loans; and :

» that as of their cut-off date, each Additional Home Equity Loan satisfied the eligibility requirements that the mortgage loans had to satisfy on
the closing date,

No diseretion will be exercised in the selection of the Additional Home Equity Loans to be acquired by the trust fund. They will all be mortgage
loans that had been applied for by the related borrowers before the cut-off date, but that were not included in the out-off date pool. The exact mortgage
loans to be acquired will be determined ona first-in, fxst-out basis. Mortgage loans otherwise meeting the eligibility requirements will be aggregated by
the date on which they were funded, and all of these Additional Home Equity Loans will be purchased in date order up through the day substantially all of
the funds in the Prefunding Account are expended. Onthat last day, the Additional Home Equity Loarns will be ordered and acquired alphabetically by the
last name of the primary obligor. These acquisitions may occur in one or more closings after the initial closing date.]

[The Prefunding Account
The assets of the trust fund will inchide the Prefunding Account that will contain approximately $[ ] on the closing date representing the excess

of the original principal balance of the Class [ ] Certificates over the cut- Off date principal balance of the mortgage loans in loan group [ | initially
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transferred to the trust fand on the closing date. Monies in the Prefinding Account are expected to be used to purchase Additional Home Equity Loans
throngh [ . The Prefunding Account will be part of the frust find, but will not be available to cover losses on the mortgage loans. Any finds remaining on
deposit in the Prefunding Account on [ ] will be used to prepay the Class [ ] Certificates on the first Distribution Date. Net income on investment of funds
in the Prefunding Account will be paid to the master servicer, and will 1ot be available for payment on the Certificates.]

MATURITY AND PREPAYMENT CONSIDERATIONS

"The pooling and servicing agreement, exceptas otherwise deseribed lerein, provides that the Certificateholders will be entitled to receive on each
distribution date distribuions of principal, in the amounts described under “Description of the Certificates - Distributions on the Cerfificates” herein, until
the centificate principal balance is reduced to zero. During the Managed Amortization Period, Certificateholders will receive amounts from principal
collections based upon the applicable Investor Fixed Allocation Percentage for the related loan group, subject to reduction as described below, [In
addition, the funds remaining in the Prefunding Accommt on [ ] after the purchase of any Additional Home Equity Loans on that date will be used to prepay
the Class [ ] Certificates on the fixst Distribution Date.] With respect to any date of calculation on or prior to the first distribution date on which the balance
of the Transferor Interest with respeot to such loan growp is equal to the applicable Requized Transferor Subordinated Amount, the “Investor Fixed
Allocation Percentage” will equal the greater of (i) [ 1% and (i) 100% minus the percentage obtained by dividing the amount of the Transferor Inferest
allocable to a loan group at the beginning of such Collection Period by the loan group balance at the beginning of such Collection Period. Thereafter, the
Investor Fixed Allocation Percentage will equal { 1%. During the related Rapid Amartization Periad, Certificateholders will receive amounts from
principal collections based solely upon the Investor Fixed Allocation Percentage for the refated Joan group. Because prior distributions of principal
collections to Certificateholders serve to reduce the related Investor Floating Allocation Percentage but may not change the related Investor Fixed
Allocation Percentage in all instances, allocations of principal collections from the mortgage loans in a loan group based on the related Investor Fixed
Allocation Percentage may resultin distributions of principal to the Certificateholders in amounts that are, in most cases, greater relative to the declining
balance of the mortgage loans in that loan group than wauld be the case if the related Investor Fleating Allocation Percentage were used to determine the
percentage of prineipal collections from the mortgage Joans in that loan group distributed to Certificateholders. This is especially true during the Rapid
Amortization Period when the Certificateholders are entitled to receive their respective Investor Principal Collections and not a lesser amount. In addition,
respective Investor Interest Collections may be distributed as principal to Certificateholders of Certificates in a particular loan group in connection with
the applicable Accelerated Principal Distribution Amowunt, if any. Mareover, to the extent of losses allocable to the Certificateholders of Certificates related
10 a particular loan gronp, those Certificateholders may also teceive as payment of prineipal the amount of such losses from the related Investor Interest
Collections, Investor Interest Collections from the other loan group, the Subordinated Transferor Collections, [the Reserve Fund,] or, in some instances,
draws under the Policy [or payments under any third party enhancement]. The level of losses may therefore affect the rate of payment of principal on the
Certificates.

5-28

[As of the closing date, the Transferor Interest with respect to each loan group will be $0. The Transferor Interest is expected to grow in the early
months of the transaction due to the payment of the applicable Acceleratec Principal Distribution Amount.] [In addition,] to the extent obligors imake more
draws than principal payments on the morlgage loans in a loan group, the Transferor Interest may grow. Anincrease in the Transferor Inferest due to
additional draws may also resultin Certificateholders receiving principal ata greater rate during the Rapid Amortization Period because the
Certificateholders share of principal collections on the mortgage loans in a loan group is based upon the applicable Investor Fixed Allocation Percentage
(without reduction). ‘The pooling and servieing agreement permits the Transferor, at its option, but subject to the satisfaction of certain conditions specified
in the pooling and servicing agreement, including the conditions described below, to remove certain mortgage loans from a loan group at any time during
the life of the trust fund, so long as the portion of the Transferor Interest related to the applicable loan group (after giving effect to such removal) is not
less than the related Minimum Transferor Interest. Such removals may affect the rate at which principal is distributed to Certificateholders by reducing the
overall Toan group balance and thus the related amount of principal coliections. See “Description of the Certificates — Optional Transfers of Mortgage
Loans to the Transferor™ herein.

All of the mortgage loans may be prepaid in fulll or in part at any time, However, mortgage loans secured by mortgaged properties in Califomia
are subject to an sccount termination fee equal to the lesser of $[ | or [ ] months interest on the amount prepaid, to the extent the prepaid amount exceeds |
1% of the unpaid principal balance, if the account is terminated on or before its fifth year anniversary. In addition, mortgage loans secured by mortgaged
properties i other jurisdictions may be subject to account termination fees to the extent permitted by law. In general, such aceount termination fees do not
exceed $[ ] and do not apply to accounts terminated subsequent to a date designated in the related mortgage note which, depending on the junisdiction,
ranges between | ] months and | ] years following origination. The prepayment expetience with respect to the mortgage loans in a loan group will affect
the weighted average life of the telated Certificates.

The rate of prepayment on the mortgage loans cannot be predicted. Generally, it is assumed that home equity revolving credit lines ate not
viewed by borrowers as permanent financing. Accordingly, the mortgage loans may experience a higher rate of prepayment than traditional first mortgage
loans. On the other hand, because the mortgage loans amortize as described under “Description of the Mortgage Loans — Morigage Loan Terms” letein,
rates of principal payments on the mortgage loans will generally be slower than those of traditional fully-amortizing first mortgages in the absence of
prepayments on such mortgage loans. The prepaymert experience of the morlgage loans in a loan group may be affected by a wide variety of factors,
including general ecanomic conditions, prevailing interest rate levels, the availability of alternative financing, homeowner mobility, the frequency and
amountt of any future draws on the credit line agreements and changes affecting the deductibility for federal income tax purposes ofinterest payments or
home equity credit lines. Substantially all of the mortgage loans contain “due-on-sale” provisions, and the master servicer intends to enforee such
provisions, unless such enforcement is not permitted by applicable law or the master servicer, in a manner consistent with reasonable commercial practice,
pernits the purchaser of the related mortgaged property to assume the mortgage loan.
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The enforcement of a “due-on-sale” provision will have the same effect as a prepayment of the related mortgage loan. See “Legal Aspects of the
Loans — Due-on-Sale Clauses” in the Prospectus.

The seller is not required to deliver certain documents relating to the mortgage loans to the trustee until {30] days after the Closing Date {(or in
the case of the Additional Home Equity Loans, until 21 days after they are acquired by the trust fund)]. See “Description of the Certificates — Assignment
of Mortgage Loans” herein. Should the seller fuil to deliver all or a portion of such documents with tespest to any such mortgage loan to the depositor, o1,
at the depositor’s direction, to the trustee within such period, the seller will be obligated to aceept the transfer of such mortgage loan from the frust fund.
Upon such transfer, the principal balance of such mortgage loan will be deducted from the refated loan group balance, thus reducing the amount of the
Transferar Interest related to such loan group. If the deduction wonld cause such portion of the Transferor Interest to become less thar the related
Mininum Transferor Interest at such time, the seller will be obligated to ¢ither substitute an Eligible Substitute Mortgage Loan or make a deposit into the
Collection Account it an amount equal to the amount by which such portion of the Transferor Interest would be reduced to less than the related Minimum
Transferor Inferest at such time. Any such deduction, substitution ar deposit, will be treated under the pooling and servicing agrecrment as a payment in full

of such mortgage loan.
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The yield to an investor who purchases the Certificates in the secondary market at a price other than par will vary fiom the anticipated vieldifthe
tate of prepayment on the morlgage loans in the related loan group is actually different than the rate anticipated by such investor at the time such
Certificates were purchased.

Collections on the mortgage loans may vary because, among other things, borrowers may make payments during any month as low as the
inimum monthly payment for such month or as high as the entire oufstending principal balance plus acorued interest and the fees and charges thereon. It
is possible that borrowers may fail to make scheduled payments. Collections on the mortgage loans may vary due to seasonal purchasing and payment
habits of borrowers.

No assurance can be given as to the level of prepayments that will be experienced by the trust fund and it can be expected that a portion of
borrowers will not prepay their mortgage loans to any significant degree. See “Yield and Prepayment Considerations” in the Prospectus.

POOL FACTOR AND TRADING INFORMATION

The “Pool Factor”is a seven-digit decimnal which the trustee will compute monthly expressing the Certificate Principal Balance of each class of
certifieates as of each distribution date (after giving effect to any distribution of principal to that class of cerfificates on such distribution date) as a
proportion of the Original Certificate Principal Balance. On the Closing Date, the Pool Factor for each class of certificates will be 1.0000000. See
“Description of the Certificates — Distributions on the Certificates” herein. Thereafter, the Pool Factor for each class of certificates will decline to reflect
reductions in the related certificate principal balance resulting from distributions of principal to that class of certificates and the related Invested Amount
of any urreimbursed Liquidetion Loss Amounts from mortgage loans in the related loan group.

Pursuant to the poaling and servicing agreement, monthly reports concerning the Invested Amount, the Pool Factor and various other iters of
infarmation for each class of cerfificates will be made available to the Certificateholders. In addition, within [60] days after the end of each calendar year,
beginming with the 200] Jealendar year, information for tax reporting purposes will be made available to each person who lias been a Certificatehotder of
record at any time during the preceding calendar year. See “Desoription of the Certificates ~— Book-Entry Certificates” and “— Reports to
Certificateholders™ herein.

DESCRIPTION OF THE CERTIFICATES

The Revolving Home Equity Loan Asset Backed Certificates Class [ ] and Class [ ] (each is sometimes referred to asa “Class”), Series 200[ J-[]
(e “Certificates™ will be issued pursuant to the pooling and servicing agreement. The form of the pooling and servicing agreement has been filed asan
exhibit to the Registration Statexnent of which this Prospectus Supplement and the Prospectus is a part. The following is a description of the material
provisions of the pocling and servicing agreement. Wherever particular sections or defined terrs of the pooling and servicing agreement aye referred to,
such sections or defined terms are hereby incorporated herein by reference.

$-30

General

The Class [ ] Certificates will be issued in denominations of ${25,000] and multiples of ${1,000] in excess thereof and will evidence specified
undivided interests in loan group [ |. Together with the Transferor’s Interest and the Class [ | Certificates (which are not offered by this prospectus
supplement), they comprise First Horizon Home Equity Loan Trust 200{ ]-[ ] (referred to as the trust fund). The propesty of the frust fund will consist of,
to the extent provided in the pooling and servicing agreeiment:
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« § the principal balance of each mortgage loan as of the cut-off date (veferved to as the cut-off date principal balance), plus any new advances
made in respect thereof under the applicable credit line agrecment during the life of the trust fund (“Additional Balances”),

« collections on the mortgage loans teceived after the cut-off date (exclusive of payments in respect of accrued interest due on or prior to the cut-
off date);

« 1norlgaged properties relating to the mortgage loans that are acquired by foreelosure or deed in lieu of foreclosurs;

» the Collection Account for the Certificates {excluding net eamnings thereon);

« {the Prefunding Account and the similar account for Loan group 1 and any additional Joans purchased with their proceeds;)
o [the Reserve Fund (excluding net earnings therean);]

» the Policy and any further credit enhancement for the Class { ] Certificates only; and

» an assignment of the depositor’s rights under the Purchase Agreement.

Definitive Certificates (as defined below), if issued, will be transferable and exchangeable at the corporate trust office of the trustee, which will
initially maintain the Security Register for the Certificates. See “— Book-Entry Certificates” below. No service charge will be made for any registration
of exchange or transfer of Certificates, but the trustee may require payment of a sum sufficient to cover any tax or other governmental charge.

The aggregate undivided interest in the trust fund represented by the Certificates as of the Closing Date is expected to equal approximately ${ ]

(the “Original Invested Amount™), which represents approximately 100% of the sum of the cut-off date pool balance [and the prefunding accounts). As of
the Closing Date, the Class [ ] Certificates are expected to equal approximately $] ] (the “Class [ ] Original Invested Amount”), which represents
approximately 100% of the sum of the cut-off date loan group { ] principal balance {and approxitately $[ ] deposited in the related prefunding
account]. The “Class[ ] Original Certificate Principal Balance” is expected to cqual approximately $[ . As of the Closing Date, the Class [ ]
Certificates are expected to equal approximately $[ ] (the “Class [ ] Original ivested Amount”), which represents approximately 100% of the sum of
the cut-off date loan group [ | principal balance {and the amount deposited in the Prefunding Account]. The “Class | ]Original Certificate Principal
. Balance” is expected to equal approximately $[ ]. [Of the Class [ ] Original Invested Amount approximately $[ ] represents the proceeds deposited

into the Prefunding Account which may be used through [ ] to purchase additional home equity loans for addition to Joan group [ 1 Following the
Closing Date, the “Invested Amount” for each class of certificates with respect to any distribution date will be an. arnount equal to the Original Invested
Amount for such class of certificates minus the amonnt of the related Investor Principal Collections previously distributed on such elass of certificates [and
any return of the related prefunding account funds], minus an arnount equal to the product of the related Investor Floating Allocation Percentage and the
Liquidation Loss Amounts on the morlgage loans in the related loan group (each as defined herein) for such distribution date.

For each class of certificates, the principal amount of the outstanding Certificates in that olass (the “Certificate Principal Balance”) onany
distribution date is equal to the applicable Original Certificate Principal Balance minus the aggregate of amounts actually distnbuted as principal to the
cerfificates in that class. See “— Distributions on the Certificates” below. Each Certificate represents the right to receive payments of interest at the related
Certificate Rate and payments of principal as described below.

The remaining inferest in the mortgage loans in the trust fund will be represented by a single transferor interest (the “Transferor Interest™) that
will be owned by the transferor. In each loan group, the portion of the Transferor Interestin that loan group, as of any date of detexmination, will equal the
related loan group balance as of the close of business on the day preceding such date of determination, less the Invested Amount for such {oan group as of
the close of business on the preceding distribution date. The Required Transferor Subordinated Amount inifially is approximately §[ ], which, in the
aggregate, will represent approximately [ 1% of the cut-off date ioan group [ ] balance [and the amount originally deposited in the related prefimding
aceount plus approximately [ 1% of the cut-off date lcan group [ ] balance and the amount originally deposited in the Prefunding Account], but the
pooling and servicing agreement requires the Transferor Interest (once it is fully funded) to be at least equal to the Minimum Transferor Interest (as
defined in this prospectus supplerment). The owner of the Transferor Interest (the “Transferor”) will initially be the seller {or one of its affiliates). In
general, the loan group balance of each loan group will vary each day as principal is paid on the mortgage toans in that loan group, liquidation losses are
incurred and Additional Balances are drawn down by bomrowers on mortgage loans in that loan group and transferred to the related loan group.

[The Certificate Insurer will require, based upon the terms and conditions of the Insurance Agrecment, that the portion of the Transferor’s Interest
with respect to each class of certificates be maintained at the related Required Transferor Subordinated Amount with respect to such class.

The portion of the Transferor’s Interest related to each class of certificates as of the closing date will be zero, which is Jess than the initial
Required Transferor Subordinated Amount, thus requiting an increase in the Transferor’s Interest on firture Distribution Dates until it equals the Required

Transferor Subordinated Amount.
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With respeet to each class of certificates, certain excess cashflow will be applied as a payment of principal of that class of certificates on each
Distribution Date to increase or maintain the portion of the Transferor’s Interest related to that class to or at the Required T'ransferor Subordinated Amount
" for such elass for such Distribution Date. The amount of such excess cashflow with respect to a class of certificates so applied as a payment of principal on
a Distribution Date is an “Accelerated Principal Distribution Amount” for the related class of certificates. The requirement to maintain the Transferor’s
Interest at the Required Transferor Subordinated Amount, or to increase it to the Requited Transferor Subordinated Amount, is not an obligation of the
seller, the master servicer, the trustee, the Certificate Insurer or any other person.

The pooling and servicing agreement requires excess cashflow not required to maintain or achieve the Required Transferor Subordinated Amount
of the related class of certificates to be applied to the funding of a reserve fund, which has been required by the Certificate Insurer to be established and
maintained with respect to the certificates {the “Reserve Fund”). The amount on deposit in the Reserve Fund will not exceed the excess of () the sum of
the Required Transferor Subordinated Amounts with respect to each class of certificates over (y) the sum of the portion of the Transferor’s Interest with
1espect to each class of certificates, Amounts in the Reserve Fund may only be withdrawn therefrom and applied in accordance with the terms of the
pooling and servicing agreement.

The Cextificate Insurer may permit the Requited Transferor Subordinated Amount for a class of cerfificates to decrease or “step down” over time,
subject to certain floors and triggets. The dollar amount of any decrease in a Required Transferor Subordinated Amount is an “Overcollateralization
Reduction Amount”, which, with respect to each class of certificates, may resultin a release of cash from the trust fund in an amount up o such
Overcollateralization Reduction Amounts (net of any Reimbursement Amounts due to the Certificate Insurer), and/or result in the removal of cash or
mortgage loans from the trust fund on Distribution Dates occurting after such step- downs take effect, The dotlar amount of any Overcollateralization
Reduction Amount with respect to a class will first be released from the Reserve Fund, to the extent of the amount on deposit therein, If the amount on
deposit in the Reserve Fund with respeot to a class is not sufficient to fund the full amount of such Overcollateralization Reduction Amount with respect to
such class, then an amount equal to the remaining portion of sneh Overcollateralization Reduction Amount will be released from the monthly cashflow
with respect to such class, thus reducing the portion of the Transferor’s Interest for such class.]
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The Transferor has the right to sell or pledge the Transferor Interest at any time, provided the Rating Agendies have notified the Transferor and
the Trustee in writing that such action will not result in the reduction or withdrawal of the ratings assigned to the Certificates without regard to the Policy
[or any other third party credit enhancements), and certain other conditions specitied in the pooling and servicing agreement are satisfied.

Book-entry Certificates

Each class of book-entry certificates will be issued in one or more certificates which equal the aggregate original principal balance of the class of
certificates and which will be held by a depository, initially a nominee of The Depository Trust Company. Beneficial interests in the book-entry
certificates will be held indirectly by investors through the book-entry facilities of the depository, as described in this prospectus supplement. Investors
may hold beneficial interests in the book-entry certificates in the minimum denominations set forth onpage $-{ ] and integral multiples of $[ Jin
excess thereof. One investor of each class of book-entry certificates may hold a beneficial interest in a book entry certificate that is not an integral multipte
of §f ]. The depositor has been informed by the depository that its nominee will be CEDE & Co. Accordingly, CEDE & Co. is expected to be the
holder of record of the book-entry certificates. Except as deseribed in the prospectus under “Description of the Securities — Book-Entry Securities,” ne
beneficial owner of a book-entry certificate will be entitled to receive a physical certificate.

Unless and uii] definitive cerfificates are issued, it is anticipated that the only certificateholder of the bock-entry certificates will be CEDE &
(Co., as nominee of the depository. Beneficial ownets of the book-entry certificates will not be certificateholders, as that term is used in the pooling and
servicing agreemert, Beneficial owners are only permitted to exercise the rights of certificateholders indirectly through financial intermediaries and the
depository. Monthly and ennual reports on the trust fund provided to CEDE & Co., as nomines of the depository, may be made available to beneficial
owners upon request, in accordance with the rules, regulations and procedures cteating and affecting the depository, and to the financial intenmediaries to
whose depository accounts the book-entry certificates of the beneficial owners are credited.

For a desoription of the procedures generally applicable to the book-entry certificates, see “Description of the Securities — Book-Entry
Securities” in the prospectus.

Assignment of Mortgage Loans

At the titne of issuance of the Certificates, the depositor will transfer to the trust fund [the amounts to be depositedinto the prefunding accounts
and] all of ifs interest in each mortgage loan acquired on the closing date ( including any Additional Balances arising in the future), related credit line
agreements, mortgages and cerlain other related documents (collectively, the “Related Documents™), including all collections received on each such
mottgage loan after the cut-off date (exclusive of payments in respect of acerued interest due onor before the cut-off date). The trustee, concurrently with
such transfer, will deliver the Certificates to the depositor and the Transteror Cestificate (as defined in the pooling and servicing agreement) to the
transferor. [Additionat closings may cccur for the purchase of Additional Home Equity Loans on dates specified by the depositor through [ ],200[ ]. On
those closing dates the depositor will fransfer to the trust fund all of its interest in the Additional Home Equity Loans being acquired by the trust fund that
day, the Related Documents and all collections received on the Additional Home Equity Loans after a date designated in connection with the transfer ]
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Each mortgage loan transferred to the trust fimd will be identified ona mortgage loan schedule delivered to the trustee pursuant to the pooling and
setvicing agreement. Such schedule will include information as to the cut-off date prineipal balance of each mortgage loan as well as information with
respect to the Joan rate.

The pooling and servicing agreement will require that on the [initial] Closing Date, with respect to not less than [50]1% of the mortgage loans
transferred to the trust find on that date; not later than [30] days after the initial Closing Date, with respect to the [remaining] mortgage loans; fand] [not
later than [21] days afler the relevant closing date, with respeot to the Additional Home Equity Loans,] [the seller] deliver to the depositor for delivery to
the trustee ot, at the depositor’s direction, direetly to the trustee, the morigage notes related to the mortgage loans endorsed in blark and the Related
Documents.

$-33

Inlieu of delivery of original documentation, [the selter] may deliver documents which liave been imaged oplically upon delivery of an opinion
of counsel that such documents are enforceable to the same extent as the originals and do not impair the enforceability of the transfer to the trust fund of
the mortgage loans, provided the retention of such documents in such format will not resultin a reduction in the then current rating of the Certificates,
without regard to the Policy [or any other ihird party credit enbancements].

{In addition, with respect to any of the mortgage loans, in lien of transferring the related mortgage to the trustee as one of the Related Documents,
the Depositor may at its discretion provide evidence that the related mortgage is held through the MERS “¢™ System. In addition, the mortgage for some or
all of the mortgage loans in the trust fund that are not already held in the MERS ¢ System may, at the discretion of the master servicer, in the future be
held through the MERS *r” System. For any mortgage held through the MERS “r” System, the mortgage is recorded in the name of the Mortgage
Flectronic Registration System, Inc. or MERS, as nominee for the owner of the mortgage loan, and subsequent assignments of the mortgage were, ot in the
future may be, at the discretion of the master servicer, registered electronically through the MERS *1” System. For cach of these mortgage loans, MERS
serves as a mortgagee of record on the mortgage solely as a nominee in an administrative capacity on behalf of the trustee, and does not have any interest
in that mortgage loan.]

The pooling and servicing agreement will requite the seller to record assignments of the mortgage loans to the trustee only in those states
specified by the rating agencies where recordation of such assigniments is required to protest the inferest of the seller and the trustee in the mortgage loans.

Within [180] days of the Closing Date with respect to the mortgage loans acquired on the Closing Date {and within [180] days of the relevant
closing date with respect to Additional Home Equity Loans], the trustee wilt review the mortgage loans and the Related Documents andif any mortgage
loan or Related Document is found to be defective int any material respect and such defect is not cured within 90 days following notification thereof to the
seller and the depositor by the trustee, or within such longer period not to exceed 720 days after the closing date as provided in the peoling and servicing
agreement in the case of missing documents not returned from the public recording office, the seller will be obligated to accept the transfer of such
1mortgage loan from the trust fund, Upon such transfer, the principal balance of such mortgage loan will be deducted from the applicable loan group
balance, thus reducing the amount of the Transferor Interest. If the deduction woutd cause the portion of the Transferor Interest related to that loan group to
become less than the related Minimum Transferor Interest at such time (a “Transfer Deficiency™), the seller will be obligated to either substitute an
Eligible Substitute mortgage loan and/or make a deposit into the Collection Account in the amount (the “Transfer Deposit Amount”) equal to the amount
by which the portion of the Transferor Interest related to that loan group would be reduced to less than the related Minimum Transferor Interest at such
tirne. Any such deduction, substitution or deposit, witl be treated under the pooling and servicing agreement as a payment in full of such mortgage loan.
Any Transfer Deposit Amount will be treated as a principal collestion on the related loan group. Notwithstanding the foregoing, however, no such transfer
shall be considered to have occurred unless and until all required deposits to the Collection Account are actually made. The obligation of the seller to
aceept a transfer of a Defective Mortgage Loan and to make any required deposits are the sole retnedies regarding any defects in the mortgage loans and
Related Docutnents available to the trustee or the Certificateholders.

An “Eligible Substitute Mortgage Loan” is a mortgage loan substituted by the seller for a defective mortgage loan which must, on the date of
such substitution, have an outstanding principal balance (or in the case of a substitution of more than one mortgage loan for a Defective Mortgage Loan,
an aggregate principal balance) that is not 10% more or less than the Transfer Deficiency relating to such Defective Mortgage Loan; have a loan rate not
less than the loan rate of the Defective Mortgage Loan and not more than 1% in excess of the loan rate of such Defective Mortgage Loan; have a loan rate
based on the same Index with adjustiments to such loan rate made on the same Interest Rate Adjustment Date as that of the Defective Mortgage Loan; have
& margin that is not less than the margin of the Defective Morigage Loan and not more than 100 basis points higher than the margin for the Defective
Mortgage Loan; have a mortgage of the same or higher level of priority as the mortgage relating to the Defective Moutgage Loan, have a remaining tennto
maturity not more than six months sarlier and not more than 60 months later than the remaining term to maturty of the Defective Mortgage Loan; comply
with each representation and warranty as to the mortgage loans set forth in the pooling and servicing agreeinent (deemed to be made as of the date of
substitution); have an original combined loan-to-value ratio not greater than that of the Defective Morigage Loan; and satisfy certain other conditions
specified in the pooling and servicing agreement.
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The seller will make cettain representations and warranties as to the aceuracy in all material respects of certain information furnished to the
trustee with respect to each mortgage Ioan (e.g., cut-off date principal balance and loan rate). In addition, the seller will represent and warrant on the
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Closing Date that at, the time of transfer to the depositor, the seller has transferred or assigned all of its interest in each mortgage loan and the Related
Documents, free of any lien[, and likewise represent and warrant on each relevant closing date with respect o each Additional Home Equity Loan], Upon
discovery of a breach of eny such representation and warranty which materially and adversely affects the interests of the Certificateholders, the Certificate
Insurer [or any other third party credit enbancer] in the related mortgage loan and Related Documents, the seller will have a period of 90 days after
discovery or notice of the breach to effect a cure. If the breach cannot be cured within the 90-day period, the seller will be obligated to accept a transfer of
the Defective Mortgage Loan from the trust fund. The same procedure and limitations that are set forth in the second preceding paragraph for the transfer
of Defective Mortgage Loans will apply to the transfer of a mortgage loan that is required to be transferred because of such breach of & representation or
watranty in the pooling and servicing agreement that materially and adversely affects the interests of the Certificatehiolders.

Mortgage loans required to be transferred to the seller as described in the preceding paragraphs are referred to as “Defective Mortgage Loans.”
Pursuant to the pooling and servicing agreement, the master servicer will service and administer the mortgage loans as more fully set forth above.

Amendiments to Credit Line Agreements

Subject to applicable law and to certain limitations described in the pooling and servicing agreement, the master servicer may change the tetms of
the credit line agreements at any time provided that such changes do not materially and adversely affect the interest of the Certificateholders, the
Certificate Insurer {or any other {hird party credit enhancer}, and are consistent with prudent business practice.

In addition, the pooling and servicing agreement permits the master servicer, within certain limitations described therein, to increase the credit
Tirnit of the related mortgage loan or reduce the margin for such mortgage loan.

Optional Transfers of Mortgage Loans to the Transferor

In order to permit the transferor to remove mortgage loans from [either] loan group at such times, ifany, as the portion of the Transferor Interest
related to that loan group exceeds the level required by the Certificate Insurer{, any other third party credit enhancer] and the Rating Agencies, on any
Distribution Date the transferor may, but shall not be obligated to, temove on such distribution date (the “Transfer Date”) from the loan group, certain
mortgage loans without notice to the Certificateholders. The transferor is permitted to designate the mortgage foans to be removed. Mortgage loans 50
designated will only be removed upon satisfaction of the following conditions:

» 10 Rapid Amortization Event (as defined herein) has occurred,

« the portion of the Transferor Interest (allocable to that loan group) as of such Transfer Date (after giving effect to such removal) exceeds the
Minitmum Transferor Interest;

*

the transfer of any mortgage loans from [either} loan group onany Transfer Date during the Managed Amortization Period (as defined herein)
shall not, in the reasonable belief of the transferor, cause a Rapid Amortization Event or an event which with notice or lapse of time or both
would constitute a Rapid Amortization Event to ocour;
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o {he transferor shall have delivered to the trustee a “Mortgage Loan Schedule” containing a list of all mortgage loans remaining in the related
toan group atter such removal; '

o the transferor shall represent and warrant that no selection procedures which the transferor reasonally believes are adverse fo the interests of
the Certificateholders, the Certificate Insurer [or any other third party credit enhancer] were used by the transferor in selecting such martgage
loans;

e in connection with each such retransfer of mortgage loans, the Rating Agencies and the Certificate Insurer shall have beennotified of the
proposed fransfer and prior to the Transfer Date no Rating Agency has notified the transferor or the Certificate Insurer in writing that such
transfer would result in a reduction or withdrawal of the ratings assigned to either clags of Certificates without regard to the Policy [or any
otler third party credit enhancement]; and

the Transferor shall have delivered to the Trustee and the Certificate Insurer an officer’s certificate confirming the six conditions preceding this
one.

As of any dale of determnination. within any Cotlection Peried, the “Minimuu Transferor Interest” for either loan group is ann amount equat to [the
fesser of (a) 5% of the related loan group balance at the end of the immediately preceding Collection Periodand (b) 1.5% of the cut-off date balance of the
related loan group].
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Payments on Mortgage Loans; Deposits to Collection Account

The master servicer shall establish and maintain an account (the “Collection Account™) in trust. for the Certificateholders, the transferor, the
Certificate Insurer [and any other third party credit enhancer], as their interests may appear. The Collection Account will be an Eligible Account (as
defined herein). Subject to the investment provision described in the following paragraphs and except under the circumstances described below, within
two business days of receipt by the master servicer of amounts in respect of the mortgage loans (excluding amounts representing administrative charges,
annual fees, taxes, assessments, credit insurance charges, insurance proceeds to be applied to the restoration or repair of a mortgaged property or similar
iterns), the master servicer will deposit such amounts in the Callection Account. N otwithstanding the foregoing, such amounts in respect of the mortgage
loans may be temitted to the Callection Account by the master servicer on a monthly basis 1ot later than the business day immediately preceding the
related distribution date [so long as First Tennessce is the master servicer and the Certificate Insurer’s claims-paying ability is rated “aaa” by Moody's and
“AAA” by Standard & Poor’s.]

Amounts so deposited may be invested in Eligible Investments (as described in the pooling and servicing agreement) maturing nolater than one
business day prior to the next distribution date or on such Distribution Date if approved by the Rating Agencies, the Certificate Insuter [and any other third
party credit enhancer]. Not later than the [fifth] business day prior to each dislibution date (the “Determination Date™), the master servicer will notify the
trustee of the amount of such deposit to be includedin funds available for the related distribution date,

An “Eligible Account” is an account that is maintained with a depository institution whose debt obligations throughout the time of any deposit
therein have the highest short-term debt rating by the Rating Agencies, one or more accounts with a depository instifution having a minitum long-termn
unsecured debt rating of {“BBB” by Standard & Poor’s and “Baa3” by Moody’s], which accounts are fulty insured by either the Savings Association
Insurance Fund (“SAIE™) or the Bank Insurance Fund (“BIF”") of the Federal Deposit Inswance Corporation established by such fund, a segregated trust
acoount maintained with the trustec or an affiliate of the trustee in its fiduciary capacity or otherwise acceptable to each Rating Agency and the Certificate
Insurer as evidenced by a letter from each Rating Agency and the Certificate Insurer to the trustee, without reduction or withdrawal of each Rating
Agency’s then current ratings of the Certificates without regard to the Policy [or any other third party credit enhancement].
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Eligible Investments are specifiedin the pooling and servicing agreement and are timited to obligations of the United States or any agency
thereof, provided the timely payment of such obligations are backed by the full faith and credit of the United States, general obligations of or obligations
guaranteed by any state of the United States or the District of Columbia receiving the highest long-term debt rating of each Rating Agency, or such lower
rating as will not result in the downgrading or withdrawal of the ratings then assigned to the Certificates by each Rating Agency without regard to the
Poliey {ar any other third party credit enhancement], commercial or finance company paper which is then receiving the highest commercial or finance
company paper tating of each Rating Agency, or such lower rating as will niot result in the downgrading or withdrawal of the ratings then assigned to the
Certificates by any Rating Ageney without regard to the Policy [or any other third party crecit enhancement]; certificates of deposit, demand or time
deposits, or bankers® acceptances isstied by any depository institution or trust company incorporated under the laws of the United States or of any stafe
thereof and subject to supervision and examination by federal and/or state banking authorities, provided that the commercial paper and/or Jong term
unsecured debt obligations of such depository institation or trust company (or in the case of the principal depository institution in a holding company
system, the commereial paper or long - term unsecured debt obligations of such holding eomparty, but enly if Moody’s is not a Rating Agency) are then
rated one of the two highest long-term and the highest sliort- ter ratings of each Rating Agency for such securitics, or such lower ratings as will not result
in the downgrading or withdrawal of the rating then assigned to the Certificates by any Rating Agency without tegard to the Policy [or any other third
party credit enhancement]; demand or time deposits or certificates of deposit issued by any bank or trust company or savings institution to the extent that
such depasits are fillly insured by the FDIC, guaranteed reinvestment agreements issued by any bank, insurance company or ather corporation containing,
at the time of the issuiance of such agreements, such terms and conditions as wil] not result in the downgrading or withdrawal of the rating then assigned to
the Certificates by any Rating Agency without regard to the Policy [or any other third party credit enhancement], repurchase obligations with respect to
any security described in the first and second bullet points, in either case enteredinto with a depasitory institution or trust company (acting as principal)
described in the fifth bullet point; securities (other than stripped bonds, stipped coupons or instruments sold at a purchase price in excess of 115% of the
face amount thereof) bearing interest or sold ata discount issued by any corporation incorporated under the laws of the United States or any state thereof
which, at the time of such investment, have one of the two highest ratings of each Rating Agency (except if the Rating Agency is Moody’s, such rating
shall be the highest commercial paper rating of Moody’s for any such securifies), or such lower rating as will not resultin the downgrading or withdrawal
of the rating then assigned to the Certificates by any Rating Agency without regard to the Poliey [or any other third party eredit enhancerent], as
evidenced by a signed wiiting delivered by each Rating Agency; interests in any money matket fund which at the date of acquisition of the interests in
such fund and thronghout the time such interests are held in such fund has the highest applicable rating by each Rating Agency or such lower rating as will
not reslt in the downgrading or withdrawal of the ratings then assigned fo the Certificates by each Rating Agency without regard to the Policy [or any
other third party credit enhancement], short term investiment funds sponsored by any trust company or national banking association incorporated under the
Taws of the United States or any state thereof which on the date of acquisition lias been rated by each Rating Agency in their respective highest applicable
rating category or such lower rating as will not result in the downgrading e withdrawal of the ratings then assigned to the Certificates by each Rafing
Agency without regard to the Policy [or any other third party credil enhancement]; and such other investiments having a specified stated maturity and
bearing interest or sold at a discount aceeptable to cach Rating Agency as will not result in the downgrading or withdrawal of the rating then assigned to
the Certificates by any Rating Agency without regard to the Policy [or any other third party credit enhancement], as evidenced by a signed writing
delivered by each Rating Agency; provided that no such instrument shail be an Eligible Investment if' such instrument evidences the right to receive
interest only payments with respect to the obligations underlying such instrument or both principal and interest payments derived from obligations
underying such instrument and the interest and principal payments with respect to such instrument provide a vield to maturity at par greater than 120% of
the yield to maturity at par of the underlying obligations; and provided, further, that no instrument described hereunder may be purchased at a price greater

RFJN_EX 18_00000159

0196



than par if such instument may be prepaid or called at a price less than its purchase price prior to its stated maturity.
AMlocations and Collections

All collestions on the mortgage loans will generalty be allocated in accordance with the credit line agreements between amaunts collected in
respect of interest and amounts coliected in respect of principal. As to any distribution date, “Interest Collections™ will be determined on a loan group basis
and will be equal to the amounts collected during the related Collestion Period (as defined herein), including without limitation such portion of Net
Liquidation Proceeds, allocated to interest pursuant to the terms of the credit line agreements less Servicing Fees for the related Collection Period and
amounts payable to the master servicer pursuant to the pooling and setvicing agreement as reimbursement of optional advances of the interest component
of any delinquent monthly payments on the mottgage loans.

As to any distribution date, “Principal Collections” will be determined on a loan group basis and will be equal to the sum of the amounts
collected during the related Collection Period, including without limitati on such portion of Net Liquidation Procceds, allocated to principal pursuant to the
terms of the credit line agreements and any Transfer Deposit Amounts.

“Net Liquidation Proceeds” with respect to a mortgage loan are equal to the liquidation proceeds, reduced by related expenses, but not including
the portion, if any, of such amownt that exceeds the principal balance of the mortgage loan plus accrued and unpaid interest thereon to the end of the
Collection Period during which such mortgage loan became a Liquidated Martgage Loan. “Liquidation Proceeds™ are the proceeds (excluding any amounts
drawn on the Poliey) received in comection with the liquidation of any mortgage loan, whether through trustee’s sale, foreclosure sale ot otherwise.

With respect to any distribution date and loan group, the portion of interest collections allocable to the related class of Cestificates (“Investor
Interest Collections™) will equal the product of (a) Interest Collections for such Distribution Date and loan group and (b) the Investor Floating Allocation
Percentage for such loan group. With respect to any distribution date and loan group, the “Investor Floating Allocation Percentage™ is the percentage
equivalent of a fraction deterinined by dividing the Invested Amount at the close of business on the preceding distribution date (or the Closing Date in the
case of the first distribution date) by the loan group balance for such loan group at the beginning of the related Colleotion Period, The remaining amount of
interest collections will be allocated to the portion of the Transferor Interest related to that loan group.

With respeet to the mortgage loans in each loan gronp, principal collections will be allocated between the Certificateholders and the transferor
(“Investor Principal Collections™ and “Transferor Principal Collections,” respectively) as described herein.

The trustee will apply any amounts drawn under the Policy as provided in the pooling and servicing agreenment.

With respect to any date and loan group, the “loan group balance” will be equal to the aggregate of the pringipal belances of all morigage loans in
that loan group as of such date. The principal balance of a mortgage loan (other than a Liquidated Mortgage Loan) on any day is equal to its cut-off date
principal balance, plus (1) any Additional Balances in respect of such mortgage loan minus (2) all collections credited against the principal balance of sucly
mortgage loan in accordance with the related credit line agreement priar to such day, The principal balance of a Liquidated Mortgage Loan after final
recovery of related lquidation proceeds shall be zero.

Distributions on the Certificates

Beginning with the first distribution date (which will occur ont[ J), distributions on the Certificates will be made by the trustee or the Paying
Agent on each distribution date to the persons in whose names such Certificates are registered at the close of business on the day prior to each distribution
date or, if the Certificates are no longer book-entry certificates, at the close of business on the record date (which is the [last] day of the month preceding
such distribution date). The term “distribution date” means the [fifteenth] day of each month or, if such day is not a business day, then the first business
day thereafter. Distributions on the Class [ ] Certificates will be made by check or money order mailed (or upon the request ofa Certificateholder owning
Certificates having denominations aggregating at least $[1,000,000], by wire transfer or as otherwise agreed by such Certificateholder and the trustee) to
the address of the person entitled thereto (which, in the case of book-entry certificates, will be DTC or its nominee) es it appears on the certificate register
im amounts caleulated as described herein on the determination date. However, the final distribution in respect of the Certificates will be made only upon
presentation and surrender thereof at the office or the agency of the tustee specifiedin the notice to Certificateholders of such final diswibution. For
purposes of the pooling and servicing agreement, a “business day” is any day other than (1) a Saturday or Sunday or (2) & day on which banking
institutions in the states of New York, California or llinois are required or authorized by law to be closed.
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Application of Itterest Collections. On each distribution date, the trustee or the Paying Agent will apply the Investor Interest Collections for loan
group [ ] in the following manner and order of priority:

(§)) as payment to the trstee for the related fee for services rendered pursuant to the pooling and servicing agreeinent,
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(@) as payment to the Certificate Insurer for the portion of the premium for the Policy related to loan group [ 1;

(&)] as payment to Certificateholders for the interest accrued at the related certificate 1ate and any overdue accrued interest (with interest
thereon to the extent permitted by applicable law) on the Certificate Principal Balance of the Certificates;

1G] to pay to Certificateholders the related Investor Loss Amount for such Distribution Date;

%) as payment to Certificateholders for any related Investor Loss Amourt for a previous distribution date that was 1ot previously (a)
funded by related Investor Interest Collections, (b) absorbed by a reduction in the related portion of the Transferor Inferest, (¢) funded
by related Subordinated Transferor Collections as described below], (d) previously funded by the Reserve Fund, (¢) previously funded
pursuant to clause (9) below] or (£) funded by draws on the Policy; -

6) to reimburse the Certificate Insurer for prior draws made ffom the Policy (with interest thereon);

@) to pay to Certificateholders principal on the Certificates until the related portion of the Transferor lnterest equals the related Required
Transferor Subordinated Amount (such amount so paid, the “Accelerated Principal Distribution Amount”);

8 in respect of any other amounts owed to the Certificate Insurer pursnant to the Insnrance Agreement,

9 [to pay to the other class of certificates any deficiercy in items (3), (4) and (5) above, after taking into account the allocation of 100%
of such other Class Investor Interest Collections relating to such other Class on such distdbution date (the amount of one Class
remaining Investor Interest Collections which is allocated with respect to the other Class omnsuch distribution date is a “Crossover
Amount”);}

(1) [to the Reserve Fund for application in accardance with the pooling and servicing agreement, to the extent that the sum of the portion of
the Transferor’s Interest for [both] loan groups as of such distribution date is less than the sum of the Required Transferor Subordinated
Amounts for [both] loan groups as of such distribution date;]

an as payment to the master servicer for certain amounts that may be required to be paid to the master servicer pursuant to the pooling and
servicing agreement;

(12)  to pay to the Certificateholders any Basis Risk Carryforward with respect to such Certificates; and
(13) to pay to the transferor to the extent permitted as deseribed herein,

Payments to Certificateholders pursuant to clause (3) will be interest payruents on the Certificates. Payments to Certificateholders pursuant to -
clauses (4), (5) and (7) will be principal payments on the Certificates and will therefore reduce the related Certificate Principal Balance; however,
payments putsuant to clause (7) will not reduce the related Invested Amount. The Accelerated Principal Distribution Amount for a Class is not guaranteed
by the Policy.

[On each distribution date, if Investor Interest Collections with respect to a Class of Certificates, plus any Crossover Amount available from the
other Class of Certificates, are insufficient to pay the amounts specified in items (3), (4) and (5) above with respect to a Class of Certificates, the amount

of such insufficiency shall be withdrawn from the Reserve Fund to the extent of funds on deposit therein ]

5-39

[The amourit on deposit ini the Reserve Fund will not exceed the excess of (x) the sum of the Required Transferor Subordinated Amounts with
tespect to {both] loan groups over (y) the sun of the partion of the Transferor’s Interest with respect to each loan group. Amounts in the Reseive Fund
may only be withdrawn therefrom and applied in accordance with the terms of the peoling and servicing agreement.]

To the extent that Investor Interest Collections from a loan group are applied to pay the interest on the related class of Certificates, Investor
Interest Collections for that loan group may be insufficient to cover related Investor Loss Amounts, I such insulficiency exists after the related Available
Transferor Subordinated Amount], the Crossover Amount and the Reserve Fund] [have cach been] [has] reduced to zero and results in the related
Certificate Principal Ralance exceeding the related Invested Amount, a draw will be made on the Policy in accordance with the terms of the Palicy.

“f jquidation Loss Amount” means with respect to any Liquidated Mortgage Loan, the nnrecovered principal balance thereof at the end of the
Collection Period in which such morigage loan became a Liquidated Mortgage Loan, after giving effect to the Net Liquidation Proceeds in connection

therewitl, The “Investor Loss Amount” for a loatt group shall be the product of the Investor Floating Allocation Percentage for that loan group and the
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Liquidation Loss Amount for that loan group for such distribution date.

A “Liquidated Mortgage Loan” means, as to any distribution date, any mortgage loan in respect of which the master sexvicer has determined,
based on the servicing procedures specified in the pooling and servicing agreement, as of the end of the precedmg Collection Period, that all Licuidation
Proceeds whicli it expects to recover with respect to the disposition of the mortgage loan or the related mortgaged property have been recovered. The
Investor L oss Amount for a loan group will be allocated to the Certificates related to that loan group.

As to any distribution date, the “Collection Period” is the calendar month preceding each distribution date (or, in the case of the first Collection
Period, the period beginning on the cut-off date and ending on the last day of | ], 200 }).

Interest will be distributed on each distribution date at the applicable certificate rate for the related Interest Period (as defined below). The
“certificate rate™ for the Class [ ] Certificates for a Distribution Date will generally equal a per annum rate equal to the least of:

(a) the sum of the London Interbank offered rate for one-month United States dollar deposits (“LIBOR™), calculated as specified below, as
of the second LIBOR Business Day prior to the first day of such Interest Period (or as of two LIBOR Business Days prior to the Closing
Date, in the case of the first distribution date) plus { ]%;

o) a per annum rate equal to the weighted average of the loan rates of the mortgage loans in loan group | ] net ofthe Servicing Fee Rate,
the rate at which the fee payable to the trustee is calculated, the rate at which the premium payable to the Certificate Insurer is calculated
and, commencing with the distribution date in | ], [ ]% per annum, weighted on the basis of the daily average balance of each mortgage
loan included in loan group [ ], duting the retated billing cycle prior to the Collection Period relating to such distribution date, and

© [ 1%

However, on any distibution date for which the certificate rate for a class of certificates has been determined pursuant to clanse (b) of the
preceding sentence, the excess of the amount of interesl. that would have accrued on those certificates during the related Interest Period had such amount
been determined pursuant to clause (a) of the definition of the preceding sentence (but not at a rate in excess of [ 1% per annum) over the interest actually
accrued on those certificates during such Interest Period (such excess is refeired to as “Basis Risk Carryforward™) will accrue interest at the certificate rate
caloulated pursuant to clause (), but not to exceed clause (¢) (as adjusted from time to time) and will be paid on subsequent distribution dates to the
extent funds are available therefor.

$-40

Interest on the Certificates in respect of any distribution date will accrue on the Cettificate Principal Balance from the preceding distribution date
(or in the case of the first distribution date, from the Closing Date) throngh the day preceding such distribution date (each such period, an “Interest
Period™) on the basis of the actual number of days in the Interest Period and a 360-day year.

Interest paymients on the Cerfificates will be finded from Investor Interest Collections, Subordinated Transferor Collections, [the Reserve Fund,]
and, if necessary, from draws on the Policy.

Calculation of the LIBOR Rate. On the second LIBOR business day immediately preceding each distiibution date, the trustee shall determine
LIBOR for the Interest Period commencing on such distribution date. LIBOR for the first Interest Period will be determined on the second LIBOR business
day preceding the Closing Date. LIBOR will equal the rate for United States dollar deposits for one month which appears on the Telerate Sereen Page
3750 as of 11:00 A.M., London time, on the second LIBOR business day prior to the first day of such Interest Period. “Telerate Screen Page 3750” means
the display designated as page 3750 on the Bridge Telerate Service (or such other page as may replace page 3750 on that service for the prpose of
displaying London interbank offered rates of major banks). If such rate does not appear on such page (or such other page as may replace that page onthat
service, or if such service is no longer offered, such other service for displaying LIBOR or comparable rates as may be selected by the depositor after
consultation with the trustee), the rate will be the Reference Bank Rate. The “Reference Bank Rate™ will be determined on the basis of the rates at which
deposits in United States dollars are offered by the reference banks (which shall be three major banks that are engaged in transactions in the London
interbank market, selected by the depositor after consultation with the trustee) as of 11:00 A M., London time, on the day that is two LIBOR business days
prior to the first day of such Interest Period to prime banks in the London interbank market for a period of one month in amounts approximately equal to
the principal amount of the Certificates then ontstanding, The trustee will request the principal London office of each of the reference banks to provide a
quotation of its rate. 1f at least two such quotations are provided, the rate will be the arithmelic mean of the quotations. If on such date fewer than two
quotations are provided as requested, the rate will be the arithmetic mean of the rates quoted by one or more major banks in New York City, selected by
the depositor after consultation with the trustee, as of 11:00 A M., New York City time, on such date for loans in United States dollars {o leading Ewopean
bhanks for a period of one month in amounts approximately equal to the principal amount of the Certificates then outstanding. If no such quotations can be
obtained, the rate will be LIBOR for the preceding Interest Period. “LIBOR business day™ means any day other than (=) a Saturday or a Sunday or (b) a
day on which banking instibuions in the State of New York or in the city of London, England are required or authorized by law to be closed.

Transferor Collections. Collections allocable to the Transferor Interest in respect of a loan group will be distributed to the transferor only to the
extent that such distribution will not reduce the amount of the portion of the Transferor Interest relating to that loan group as of the relaled distribution date
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Dbelow the applicable Minimum Transferor Interest. Amounts not distiibuted to the transferor because of such limitations will be retained in the Collection
Account uniil the portion of the Transferor Interest relating to each loan group exceeds the applicable Minimum Transferor Interest, at which time such
excess shall be released to the transferor. If any such amounts are still retained in the Collection Account upon the commencement of the Rapid
Amortization Period, such amounts will be paid to the Certificateholders of the related class of certificates as a reduction of the related Certificate
Prineipal Balance.

Distributions of Principal Collections. For each loan group, the period beginning on the Closing Date and, unless a Rapid Amortization Event
shall have esrlier ocourred, through and including the Distribution Date in [ ] (the “Managed Amortization Period™), the amount of principal collections
payable to Certificateholders as of each distribution date during the Managed Amortization Period will equal, to the extent funds are available therefor, the
Scheduled Principal Collections Disttibution Amount for such loan group and distribution date. On any distriibution date during the Managed Amortization
Period, the “Scheduled Principal Collections Distribution Amount™ for a loan group shall equal the lesser of the applicable Maximum Principal Payment
and the applicable Alternative Principal Payment. With respect to any loan group and distribution date, the “Maximum Principal Payment” will equal the
product of the Investor Fixed Allocation Percentage for that loan group and prineipal collections for suchloan group and distribution date. Withrespect to
any loan group and distibution date, the “Altemative Principal Payment” for that loan group will equal the amount, but not less than zero, of Principal
Collections for suchloan group and distribution date less the aggregate of Additional Balances created on the mortgage loans in that loan group during the
related Collection Period.

Beginning with the first distribution date following the end of the Managed Armnortization Period (such period, the “Rapid Amortization Period”),
the amount of principal collections payable to Certificateholders on each distribution date will be equal to the Maximum Principal Payment for that loan

gIoup.

1f on any distribution date the Required Transferor Subordinated Amount for a loan group is reduced below the then existing Available Transferor
Subordinated Amount for that Joan group, the amount of principal collections from the mortgage loans in that Loan group payable to Certificateholders on
such distribution date will be correspondingly reduced by the amount of such reduction.

The amount of Principal Collections for a loan group to be distributed to Certificateholders on the first Distrabution Date will reflect Principal
Callections and Additional Balances fror the mortgage loans in that loan group during the first Collection Period whicl is the period beginning on the cnt-
off date and ending on the last day of [ ].

Distributions of Principal Collections from the moitgage loans in a loan group based upon the related Investor Fixed Allocation Percentage may
result in distributions of principal to the related Certificateholders in amounts that are greater relative to the declining balance of that loan group than
would be the case if the related Investor Floating Allocation Percentage were used to determine the percentage of principal collections distributed in
respect of such Invested Amount, Principal Collections from the mortgage loans in a loan group not allocated to the Certificateholders will be allocated to
the portion of the Transferor Interest related to that loan group. The aggregate distributions of principal to the Certificateholders will not exceed the
Original Certificate Principal Balance.

Inaddition, to the extent of funds available therefor (including funds available under the Policy), on the distribution date in [ ], Certificateliolders
will be entitled to receive as a payment of principal an amount equal to the outstanding Certificate Principal Balance.

The Paying Agent. The Paying Agent shall initially be the trustee, together with any successor thereto in such capacity (the “Paying Agent”).
The Paying Agent shall have the revocable power to withdraw funds from the Collection Account for the purpose of making distributions to the
Certificateholders.

Limited Subordination of Transferor Interest

If Investor Interest Collections], Crossover Amounts and amownts on depositin the Reserve Fundj on any distribution date are insufficient to pay
(1) accrued interest due and any averdue acorued inferest (with interest thereon to the extent penmitted by applicable law) on the related Certificates and (if)
the applicable Investor Loss Amount on such distribution date (such insufficiency being the “Reguired Amount™), a portion of the Interest Collections from
the mortgage loans in that loan group and principal collections allocable to the portion of the Transferor Interest related to that loan group (but not in
excess of the applicable Available Transferor Subordinated Amount) (the “Suberdinated Transferor Collections™) will be applied to cover the Required
Amount for that loart group. The portion of the Required Amount for a loan group in respect of dause (ii) above not covered by such Subordinated
Transferor Collections will be reallocated to the portion of the Transferor Interest related to that loan group, thereby reducing the Transferor Interest (up to
the applicable remaining Available Transferor Subordinated Amount and not in exoess of the Investor Loss Amounts for that loan group). The portion of
the Required Amount not covered by the application of funds pursuant to the provisions of the preceding sentence may then be satisfied by amounts
available from the remaining Available Transferor Subordinated Amount from the other loan group. If such Investor Interest Collections for a loan groupl,
Crossover Amounts, amounts on deposit in the Reserve Pund) and the amount of Subordinated Transferor Collections which have been so applied to cover
the applicable Required Amount are together insufficient to pay the amounts set forth in item (i) of the definition of Required Amount, then a draw will be
made on the Policy to cover the amount of such shortfall. In addition, if onany distribution date on which the Available Transferor Subordinated Amount
for a loan group is reduced to zero the Certificate Principal Balance for that loan group exceeds the applicable Invested Amount (after giving effect to all
allocations and distributions with respect to principal to be made on the Certificates on such distribution date), a draw will be made on the Poliey in the
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amount of such excess for such distribution date. See “— The Policy.”
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With respect to any distribution date and loan group, the “Available Transferor Subordinated Amount” shall equal the lesser of the portion of the
Transferor Interest for that loan group and the related Required Transferor Subordinated Amount for such distribution date.

Rapid Amortization Events

As described above, the Managed Amortization Period will continue through and including the distribition date in { ], unless a Rapid
Amortization Event oscurs prior to such date. “Rapid Amortization Event” refers to any of the following events:

(a) the failure on the part of the seller to make a payment o1 deposit required under the mortgage loan purchase agreement or the pooling
and servicing agreernent within three business days after the date such payment or deposit is required to be made, to record assignuments
of mortgage loans when required pursuant to the mortgage loan purchase agreement or the pooling and servicing agreement or to
observe or perform i any material respect any other covenants or agreements of the seller set forth in the mortgage loan purchase
agreement, which failure materially and adversely affects the interests of the Certificateholders, the Certificate Insurer [or any other third
party credit enhancer] and, with certain exceptions, continues wuwemedied for a period of 60 days afler written notice;

(b any representation or warranty made by the seller or the depositor in the mortgage loan purchase agreement or the pooling and servicing
agreement proves to have been incorrect in any material respect when made and continues to be incorreot in any material respect for a
petiod of 60 days after written notice and as a result of which the interests of the Certificateholders, the Certificate Insurer {or any other
third party credit enhancer] are materially and adversely affected; provided, however, that a Rapid Amortization’ Event shall not be
deemed to ocour if the seller has purchased or made a substitution for the related mortgage loan or mortgage loans if applicable during
such petiod (or within an additional 60 days with the consent of the trustee) in accordance with the provisions of the mortgage loan
purchase agreement or the pooling and servicing agreement,

(©) the ocarrence of certain events of bankruptey, insolvency or receivership relating to the transferor;

D the trust fund becomes subject to regulation by the Securities and Exchange Commission as an investment company within the meaning
of the Investment Company Act of 1940, as amended; or

(e) the aggregate of all draws under the Policy {or amounts paid pursuant to third party credit enhancement for loan group [ 1} incurred
during the Managed Amortization Period exceeds [1]% of the Original Invested Amount.

In the case of any event described in clause (a) or (b), a Rapid Amortization Event will be deemed fo have oscurred anly if, after the applicable
grace period, if any, described in such clauses, eithex the trustee or Certificateholders holding Certificates evidencing more than 51% of the aggregate
principal amount of the Certificates, the Certificate Insurer (so long as there is no default by the Certificate Insurer in the performance of its obligations
under the Policy) [or any other third party credit enhancer], by written niotice to the transferor, the depositor and the master servicer (and to the trustee, if
given by the Certificate Insurer, [any other third party credit enhancer] or the Certificateholders) declare that a Rapid Amortization Event has ocourred as
of the date of such notice. In the case of any event described in clause (¢), () or (¢),  Rapid Amortization Event will be deemed to have occurred without
any notice or other actior on the part of the trustee, the Certificate Insurer or the Certificateholders irmnediately upon the ocowrence of such event.
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Notwithstanding the foregoing, if a conservator, receiver of trustee-in- bankruptey is appointed for the transfevor and no Rapid Amortization
Event exists other than such conservatorship, receivership or insolvensy of the transferor, the conservator, receiver or trustee-in-bankraptey may have the
power to prevent the commencement of the Rapid Amortization Period.

The Policy

{On or before the Closing Date, the Policy will be issued by the Certificate Insurer pursuant to the provisions of the pooling and servicing
agreement and the Insurance and Indemrity Agreement (the “Insurance Agreement”) to be dated as of the Closing Date, amnong the seller, the depositor,
the master servicer, the trustee and the Certificate Insurer.

The Policy will irrevocably and unconditionally gnarantee payment on each distribution date to the trustee for the benefit of the Certificateholders
of each class of Certificates the full and coruplete payment of Insured Amounts with respect to the related Certificates for such distribution date. An
“Insured Amount” shall equal with respect to each class of Certificates as of any distribution date any shortfall in amounts available in the Collection
Account to pay (a} (i) the Guaranteed Principal Distribution Amount (as defined herein) with respect to the related Certi ficates for such distiibution date

and (i) accrued and unpaid interest due on the related Certificates (together, the “Guaranteed Distributions”), with such Guaranteed Distributions having
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been calculated in accordance with the original terms of the Certificates or the pooling and servicing agreement afler giving effect to amendments or
modifications to which the Certificate Insures has given its prior written consent and (b) any Preference Amount (as defined herein) which occurs prior to
the related determination date. The effect of the Palicy is to guarantee the timely payment of interest on, and the ultimate payment of the principal armount
of, all of the Certificates. The Policy does not cover any Basis Risk Carryforward.

The “Guaranteed Principal Distribution Amount” for any Class of Certificates and distiibution date (other than the distribution date in{jon
which the sun of the Available Transferor Subordinated Amounts for [both] loan groups and the Reserve Fund has been reduced to or equals zero, shall be
the amount, if any, by which the Certificate Principal Balance of such Class of Certificates (after giving effect to all other amonnts distributable and
allocable to principal on the Certificates) exceeds the related lnvested Amount as of such distribution date (after giving effect to all other amonnts
distributable and allocable to principal on the Certificates for such distribution date) and on the distribution date in [ } (after giving effect to all other
amonnts distributable and allocable to principal on such distribution date) any amourt necessary to pay the outstanding Certificate Principal Balance.

A “Preference Amount” means any amount previously distributed to a Certificateholder that is recoverable and recovered as a voidable
preference by a trustee in bankruptey pursuant to the United States Bankruptey Code, as amended from time to time, in accordance with a final
nonappealable order of a court having competent jurisdiction.

Payment of claims on the Policy will be made by the Certificate Insurer fallowing Receipt by the Certificate Insurer of the appropriate notice for
payment (and any other required documentation) on the later to oceur of i) 12:00 noon, New York City time, on the second Business Day following
Receipt of suchnatice for payment and (i) 12:00 noon, New York City time, on the relevant Distribution Date.

The terms “Receipt” and “Received”, with respect to the Policy, mean actual delivery to the Certificate Insurer prior to 12:00 noon, New York
City timme, on a business day; delivery either ona day that is not a business day or after 12:00 noon, New York City time, shall be deemed fo be Received
on the next succeeding business day. If any notice or certificate given under the Policy by the frustee is not in proper form or is not properly completed,
executed or delivered, it shall be deemed not to have been Received, and the Certificate Insurer shall prompity so advise the trustee and the trustee may
submit an amended notice.

Under the Policy, “business day” means any day other than (i) a Saturday or Sunday or (ii) a day on which banking institutions in the states of
New York, California or Iitinois or the city in which the corporate trust office of the trustee or the Certificate Insurer is located, are autharized or obligated

by law or executive order to be closed.

§-44

The Cerfificate Insurer’s obligations under the Policy in respect of Insured Amounts shall be discharged to the extent funds are transferred to the
trustee as provided in the Policy, whether or not such funds are properly applied by the trustee.

The Cerfificate Insurer shall be subrogated to the rights of each Certificateholder to receive payments of principal and interest, as applicable, with
respect to distributions on the Certificates fo the extent of any payment by the Certificate Insurer under the Policy. To the extent the Certificate Insurer pays
Insured Amounts, either directly ot indirectly (as by paying through the Trustee), to the Certificateholders, the Certificate Insurer will be subrogated to the
rights of the Certificateholders, as applicable, with respect to such Insured Amounts and shall be deemed to the extent of the payments so made to be a
registered Certificateholder for purposes of payment.

The terms of the Policy cannot be modified, altered or affected by any other agreement or instrument, or by the merger, consolidation or
dissalution of the seller. The Policy by its terms may nof be cancelled or revoked, The Policy is governed by the laws of the State of New York.

Insured Amounts shall be paid only at the time set forth in the Policy and no accelerated Insured Amounts shall be paid regardless of any
acoeleration of the Cextificates, unless such acceleration is at the sole option of the Certificate Insurer. The Policy does not cover shortfalls, if any,
attribirtable to the lability of the trust fund or the frustee for withholding taxes, if any (including interest and penalties in respect of any such liability).

Capitalized terms used in the Policy and not otherwise defined in the Policy shall have the respective meanings set forth in the pooling and
servicing agreement as of the date of execntion of the Policy, without giving effect fo any subsequent amendment of modification to the pooling and
servicing agreement unless such amendment or modification has been approved in wiiting by the Certificate Insurer.

Pursuant to the terms of the pooling and servicing agreement, unless a Certificate Insurer default exists, the Certificate Insurer shall be deemed to
be the Holder of the Cerfificates for certain purposes {other than with respect to payment on the Certificates), will be entitled to exercisc all rights of the
Certificateholders thereunder without the consent of such Holders, and the Holders of the Certificates may exercise such rights only with the prior written
consent of the Certificate Insirer. In addition, the Certificate Insurer will have certain additional rights as a third party beneficiary to the pooling and
servicing agreement.}

The Certificate Insurer

The following information set forth in this section has been provided by [Certificate Insurer] (the “Certificate Insurer”). Accordingly, none of the
RFJIN_EX 18_00000165

0202



depositor, the seller and master servicer], any third party eredit enbiancer] or the underwriter makes any representation as to the accuracy and completeness
of such information.

[Description of Certificate Insurer, inctuding Financial Information]

Reports to Certificatcholders

Concurrently with each distribution to the Certificateholders, the master servicer will forward to the trustee for mailing to such Certificateholder
a statement setting forth among other items:

() the Investor Floating Allocation Percentage for each loan group for the preceding Collection Period,

G1) the amount being distributed 10 each class of certificates,

(iti) the amount of interest includedin such distribution and the related certificate rate for each class of certificates;

i) the amount, if any, of overdue accrued interest for a class of certificates ineluded in such distribution (and the amount of interest thereon
to the extent permitted by applicable law),
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W the amount, if any, of the remaining overdue acerued interest for a class of certificates after giving effect to such distribution;

{(vi) the amount, if any, of principal included in such distribution;

(vii) the amount, if any, of the reimbursement of previous Investor Loss Amounts for 2 class of certificates inclnded in such distribution,

(viii)  the amount, if any, of Basis Risk Carryforward for a class of certificates paid and the amount, if any, of Basis Risk Carryforward
accnied;

(ix) the amourt, if any, of the aggregate mmeimbursed Investor Loss Amounts for a class of certificates after giving effect to such
distribution;

) the Servicing Fee for such distribution date;

(i) [for each class of certificates:] the Invested Amount, the Certificate Principal Balance and the Pool Factor, each after giving effect to
such distribution;

(di)  the loan group balance of each loan group as of the end of the preceding Coltection Petiod;

(¥ii)  the number and aggregate principal balances of the mortgage loans in each loan group as to which the minimum monthly payment is
delinquent for 30-59 days, 60-89 days and 90 or more days, respectively, as of the end of the preceding Collection Period;

(xiv)  the book value of any real estate in each loan group which is acquired by the trust fund through foreclosure or grant of deed in licu of
foreclosure;

(V) the amount of any draws on the Policy [or payments under third party credil enhancement for loan group [ 11;

(xvi)  the amownt, if any, of Funds fiom the Prefunding Account deployed by the trustee to purchase Additional Home Equity Loans during the
preceding Collection Period;

(xvii) [the amount on deposit in the Reserve Fund on the preceding distribution date, after giving effect to all distributions made on that date,
the ammount withdrawn from the Reserve Fund with respect to this distribution date, and the amount remaining on deposit in the Reserve
Fund;] and

(xvili)  with respect to the first and second distribution dates, the mwnber and aggregate balanee of any mortgage loans in [either] loan group not

delivered to the trustee within 30 days after the Closing Date.
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In the case of information furnished pursuant to clauses (i), (v), (v), (vi), (vil) and (viii) above, the amounts shall be expressed as a dollar
amount per $[1,000] increment of Certificates.

Within 60 days after the end of each calendar year commencing in 200[ ], the master servicer will be required to forward to the Trustee a
statement containing the information set forth in clauses (iii) and (vi) above aggregated for such calendar year.

Collection and Other Servicing Procedures on Mortgage Loans

The master servicer will make reasonable efforts to collect all payments called for under the mortgage loans and will, consistent with the pooling
and servicing agreement, follow such collection procedures as it follows fiom time to time with respect to the home equity loans in its servicing portfolio
comparable to the mortgage loans. Consistent with the above, the master servicer may in ifs diseretion waive auy late payment charge or any assumption

or other fee or charge that inay be collected in the ordinary course of servicing the mortgage loans.
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With respect to the mortgage loans, the master servicer may arrange with a borrower a schedule for the payment of interest due and nnpaid for a
period, provided that any such arrangement is consistent with the master servicer’s policies with respect ta the mortgage loans it owns or services, In
accordance with the terms of the pooling and servicing agresment, the master servicer may consent under certain circumstances fo the placing of a
subsequent senior len in respect of a mortgage loan.

Hazard Insurance

The pooling and servicing agreement provides that the master servicer maintain certain hazard insurance on the mortgaged properties telating to
the mortgage Joans. While the terms of the related credit line agreements generally require borrowers to maintain certain hazard insurance, the master
servicer will not monitor the maintenance of suchinsurance.

The pooling and servicing agreement requites the master servicer to maintain for any mortgaged property relating to a mortgage loan acquired
upon foreclosure of a mostgage loary, or by deed in lieu of such foreclosure, hazard insurence with extended coverage in an amount equal to the lesser of
the maximum insurable value of such mortgaged property or the outstanding balance of such mortgage loan plus the ontstanding balance on any mortgage
Joan senior fo such morigage loan at the time of foreclosure or deed in licu of foreclosure, plus accrued interest and the master servicer’s good faith
estimate of the related liquidation expenses fo be incurred in connection therewith.

The pooling and servicing agreement provides that the rmaster servicer may satisfy its obligation to cause hazard policies to be maintained by
maintaining & blanket policy insuring against losses on such mortgaged properties. If such blanket policy contains a deductible clause, the master servicer
will be obligated to deposit in the Collection Account the sums which would have been deposited therein but for such clause. The master servicer will
satisfy these requirements by maintaining a blanket policy. As set forth above, all amounts collected by the master servicer (net of any reimbursements to
the master servicer) under any hazard policy (except for amounts to be applied to the restoration or repair of the morigaged property) will ultimately be
deposited in the Collection Account.

1n general, the standard form of fire and extended coverage policy covers physical damage to or destruction of the improvements on the property
by fire, lightniing, explosion, soke, windstorm and hail, and the like, strike and civil commotion, subject to the conditions and exclusions specified in
each policy. Alihough the policies relating to the mortgage loans will be underwritten by different insurers and therefore will not contain identical terms
and conditions, the basic terms thereof are dictated by state laws and most of such policies typically do 1ot cover any physical damage resulting from the
following: war, revolution, governmental actions, floods and other water-related causes, sarth movement (including earthquakes, landslides and
mudflows), nuclcar reactions, wet or dry 1ot, vermin, rodents, insects or domestic animals, theft and, in certain cases, vandalism. The foregoing list is
mmerely indicative of certain kinds of uninsured risks and is not intended to be all-inclusive or an exact description of the insurance policies telating to the

mortgaged properties.
Realization upon Defaulted Mortgage Loans

‘The master servieer will foreclose upon of otherwise comparably convert to ownership mortgaged properties securing such of the mortgage loans
as corne into default when, in accordance with applicable servicing procedures under the pooling and servicing agreement, no satisfactory arrangements
can be made for the collection of delinquent payments. In connection with such foreclosure or ather conversion, the master servicer will follow such
practices as it deems necessary or advisable and as are in keeping with its general morigage servicing activities, provided the master servicer will not be
required {o expend its own finds in connection with foreclosure or other conversion, correction of default on a related senior mortgage loan of restoration
of any property unless, in its sole judgment, such foreclosie, correction or restaration will increase net liquidation proceeds. The master servicer will be
reimbursed ont of liquidation proceeds and, if necessary, from other collestions on or in respect of the mortgage loans, for advances of its own funds as
liquidati on expenses before any net liquidation proceeds ate distributed to Cerfificaleholders or the transferor.

§-47

RFIN_EX 18_00000167

0204



Optional Purchase of Defaulted Loan

The master servicer may, at its option, purchase from the trust fund any mortgage loan which is delinquent in payment for 91 days or more. Any
such purchase shall be at a price equal 1o 100% of the principal balance of such mortgage loan plus accrued interest thereon at the applicable loan rate
from the date through which interest was last paid by the related mortgagor to the first day of the month in which such amount is to be distributed to
Certificateholders.

Servicing Compensation and Payment of Expenses

With respect to each Collestion Period, the master servicer will receive from interest received on the mortgage loans a portion of such interest
collections as a monthly Servicing Fee in the amount equal to [ 1% per annum (“Servicing Fee Rate™) on the aggregate principal balances of the mortgage
Joans as of the first day of the related Collection Period. All assumption fees, late payment charges and other fees and charges, to the extent collected from
borrowers, will be retained by the master servicer as additional servicing compensation.

The master servicer will pay certain ongoing expenses associated with the trust fund and incurred byit in comnection with its responsibilities
under the podling and servicing agreement. In addition, the master servicer will be entitled to reimbursement for certain expenses incurred by it in
connection with defaulted mortgage loans and in connection with the restoration of mortgaged properties, such right of reimbursement being prior to tlie
nights of Certificateholders to receive any related net liquidation proceeds and, if necessary, other collections on or in respect of the mortgage loans.

Evidence as to Compliance

The pooling and servicing agreement provides for delivery on or before []in each year, beginning [ , [200[ 1], to the trustee of an annual
statement signed by an officer of the master servicer to the effect that the master servicer has fulfilled its material cbligations under the pooling and
servicing agreement throughout the preceding fiscal year, except as specified in such statement.

On or before [ ] of each year, beginning [ [200[ 1], the master servicer will furnish a report prepared by a firm of nationally recognized
independent public accountants (who may also render other services to the master servicer or the transferor) to the trustee, the Certificate Insurer[, any
other third party credit enhancer] and the Rating Agencies to the effect that such firm has examined certain documents and the records relating to servicing
of the martgage loans under the pooling and servicing agreement and that, on the basis of such examination, such firm believes that such servicing was
conducted in compliance with the pooling and servicing agreement except for (a) such exceptions as such firm believes to be immaterial and (b) such other
exceptions as shall be set forth in such report.

Certain Matters Regarding the Master Servicer and the Transferor

The pooling and servicing agreement provides that the master servicer may not resign from its obligations and duties thereunder, exceptin
connection with a permitted transfer of servicing, unless

(a) such duties and obligations are no longer permissible under applicable law or are in material conflict by reason of applicable law with
any other activities of a type and nature presently cartied on by it or its affiliate or

()] upon the satisfaction of the following conditions:

o the master servicer has proposed a successar servicer to the trustee in writing and such proposed successor servicer is reasonably
acceptable to the trustee;

o the Rating Agencies have confinmed fo the trustee that the appointment of such proposed successor servicer as the master servicer will
1ot result in the reduction or withdrawal, of the then current rating of the certificates without regard to the Policy [or any other third
party credit enhancernent]; and

« such proposed successor servicer is reasonably acceptable to the Certificate Insurer.

No such resignation will become effective until the trustee or a suecessor servicer has assumed the master servicer’s obligations and duties under
the pooling and servicing agreeiment.

The master servicer may perform any of its duties and obligations urider the pooling and servicing agreement through one or more subservicers or
delegatos, which may be affiliates of the master servicer. Notwithstanding any such arrangement, the master servicer will remain liable and obligated to
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the trustee and the Certificateholders for the master servicer’s dnties and obligations under the pooling and servicing agrecment, without any diminution of
such duties and obligations and as if the master servicer itself were performing such duties and obligations.

The pooling and servicing agreement provides that the master servicer will indermnify the trust fund and the trustee {rom and against any loss,
liability, expense, damage or injury suffered or sustained as a result of the master servicer’s actions or omissions in connection with the servicing and
administration of the mortgage loans which are not in accordance with the provisions of the poaling and servicing agreement. Under the pooting and
servicing agreement, the transferor will indemnify an injured party for the entire amount of any losses, claims, damages or liabilities arising out of or based
on the pooling and servicing agreement to the extent deseribed therein (other than losses resulting from defaults under the mortgage loans). In the event of
art Event of Servicing Tenmination (as defined Lelow) resulting in the assumption of servicing obligations by a successor master servicer, the suceessor
master servicer will indemnify the transferor for any losses, claims, damages and Jiabilities of the transferor as described in this paragraph arising from the
successor master servicer’s actions or omissions. The pooling and servicing agreement provides that neither the depositor, the transferor nor the master
servicer nor their directors, officers, employees or agents will be under any other liability to the trust fund, the trustee, the Certificateholders or any other
person for any action taken or for refraining from taking any action pursuant to the pooling and servicing agreement. However, neither the depositor, the
transferar nor the master servicer will be protected against any liability which would otherwise be imposed by reason of willful misconduct, bad faith or
gross negligence of the depositor, the transferor or the master servicer in the performance of its duties under the pooling and servicing agreement or by
reason of reckless disregard of its obligations thereunder. In addition, the pooling and servicing agreement provides that the master servicat will not be
under any obligation to appear in, prosecute or defend any legal action which is not incidental to its servicing responsibilities under the paoling and
servicing agreement and which in its opinion may expose it to any expense or lability. The master servicer may, in its sole discretion, undertake any such
legal action which it may deem necessary or desirable with respect to the pooling and servicing agreement and the rights and duties of the parties thereto
and the interest of the Certificateholders therennder.

Any corporation into wlich the master servicer may be mezged or consolidated, or any corporation resulting from any merger, conversion or
consolidation to whichthe master sexvicer shall be a party, or any corporation sueceeding to fhe busingss of the master servicer shall be the successor of
the master servicer under the pooling and servicing agreement, without the execution or filing of any paper or any further act on the part of any of the
parties thereto, anything in the pooling and servicing agreement to the contrary notwithstanding.

Events of Servicing Termination
“Events of Servicing Tetmination™ will consist of:

) any failure by the master servicer to deposit in the Collection Acconnt any deposit required to be made under the pooling and servicing
agreement, which failure continues unremedied for five business days (or, if the master servicer is permitted to remit collections in
respect of the mortgage loans to the Collection Account on a monthly basis as described under “— Payments on Mortgage Loans,
Deposits to Collection Account,” three business days) after the giving of written notice of such failure to the master servicer by the
trustee, or lo the master servicer and the trustee by the Certificate Insurer or Certificateholders evidencing an aggregate undivided
interest in the Trust Fund of at least 25% of the aggregate Certificate Principal Balance;
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(1) any failure by the master servicer duly to observe or perform in any matetial respect any other of its covenants or agreements in the
Certificates or the pooling and servicing agreement which, in each case, materially and adversely affects the interests of the
Certificateholders{, any other third party credit enhancer] or the Certificate Insurer and continues unremedied for 60 days after the giving
of written notice of such failure to the master servicer by the trustee, or to the master servicer and the trustee by the Certificate Insurex],
any other third party credit enhancer] or Certificateholders evidencing an aggregate, undivided interest in the trust fund of at least 25%
of the aggregate Certificate Principal Balence; or

(ii1) certain events of insolvency, readjustment of debt, marshalling of assets and liabilities or similar proceedings relating to the master
servicer and certain actions by the master servicer indicating insolvency, reorganization ot inability to pay its obligations. Under certain
other circumstances, the Certificate Insurer or the holders of Certificates evidencing an aggregate, undivided interest in the trust fund of
at least 51% of the aggregate Certificate Principal Balance may deliver written notice to the master servicer terminating all the tights and
obligations of the master servicer under the pooling and servicing agreement.

Notwithstanding the foregoing, a delay in or failure of performance referred to under clanse (i) above for a period of five or more business days
or referred to under clause (i) abave for & period of 60 or more days, shall not constitute an Event of Servicing Termination if such delay or failure could
not be prevented by the exercise of reasonable diligence by the master servicer and such delay or failure was cansed by an act of God or other similar
ocourrence. Upon the ocorrence of any such event the master servicer shall not be relieved from using its best efforts to perform its obligations in 2
timely manner in accordance with the terrns of the pooling and servicing agreement and the master servicer shall provide the trustee, the depositor, the
transferor, the Cerfificate Insurer[, any other third party ctedit enhancer] and the Certificateliolders prompt notice of such failure or delay by it, together
with a description of its efforts to so perform its obligations.

Rights upon an Event of Servicing Termination
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So long as an Bvent of Servicing Termination remains unremedied, either the tustee, or Certificateholders evidencing an aggregate undivided
interest in the trust fund of at least 51% of the aggregate Certificate Principal Balance (with the consent of the Certificate Insurer) or the Certificate Insweer,
may terminate all of the rights and obligations of the master servicer under the pooling and servicing agreement, whereupon the trustee will succeed to all
the responsibilities, duties and liabilities of the master setvicer nader the pooling and scrvicing agreement and will be entifled to similar compensation
arrangements. In the event that the trustee would be obligated to succeed the master sexvicer but is unwilling or unable so to act, it may appoint, or petition
a court of competent jurisdiction for the appointment of, a housing and home finance institution or other mortgage toan or home equity loan servicer with
all licenses and permits required to perform its obligations under the pooling and servieing agreement and having a net waorth of at least $[ ] and acceptable
to the Certificate Insurer to act as successor 1o the master servicer under the pooling and servicing agreernent. Pending such appointment, the trustee will
be obligaied to act in such capacity unless prohibited by law. Such successor will be entitled to receive the same compensation that the master servicer
would otherwise have received (or suchlesser compensation as the trustee and such successor may agree upon)., A recejver or conservator for the master
servicer may be empowered to prevent the termination and replacement of the master servicer where the Event of Servicing Termination that has ococurred

is an Insolvency Event.
Amendment

The pooling and servicing agreement may be amerled from time to time by the seller, the master servicer, the depositor and the trustee and with
the consent of the Certificate Insurer, but without the consent of the Certificateholders, to cure any ambiguity, to corvect any defective provision or o
correct or supplement any provisions therein which may be inconsistent with any other provisions of the pooling and servicing agreement, to add to the
duties of the depositor, the seller, the transferor or the master servicer, to add or amend any provisions of the pooling and servicing agteement as required
by the Rating Agencies in order to raintain or improve any rating of the Certificates (it being understood that, after obtaining the ratings in effect on the
Closing Date, neither the transferor, the seller, the depositor, the trustee nor the master servicer is obligated to obtain, maintain, or immprove any such
rating), to add any other provisions with respect to matters or questions arising under the pooling and servicing agreement or the Policy which shall not be
inconsistent with the provisions of the pooling and servicing agreement [or any other third party credit enhancemert], to comply with any requirement
imposed by the Code (as defined herein) or to increase the limits set forth in the pooling and servicing agreement as to the amount of senior liens which the
master servicer may consent to, provided that such action will not, as evidenced by an opinion of counsel, materially and adversely affect the interests of
any Certificatehiolder, the Certificate Insurer [or any other third party credit enhancer]; provided, that any such amendment will not be deemed to
materially and adversely affect the Certificateliolders and no such opinion will be required to be delivered if the person requesting such emendment obtains
aletter from the Rating Agencies stating that such amendment would not result in a downgrading of the then current rating of the Certificates without
regard to the Policy [or any other third party credit enhancernent].
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The pooling and servicing agreement may also be amended from time to time by the seller, the master servicer, the depositor, and the trustee, and
the master servicer and the Certificate Insurer may from time to time consent to the amendment of the Policy, with the consent of Certificateholders with
certificates evidencing at least 51% of the Certificate Principal Balance of the affected class and the Certificale Insurer for the purpose of adding any
provisions to or changing in any manner or eliminating any of the provisions of the pooling and servicing agreement or of modifying in any 1manner the
rights of the Certificateholders, provided that no such amendment will

o reduce in any manner the amount of, or delay the iming of, payments on flie Certificates or distributions or payments under the Policy which
are required to be made on any Certificate without the consent of the Holder of such Certificate,

» reduce the aforessid percentage required to consent to any such amendment, without the consent of the Holders ofall Certificates then
outstanding or

« adversely affect in any material respect the interests of the Certificate Insurer [or any other third party oredit enhancer].
Termination; Retivement of the Certificates
The trust fund will terminate on the distribution date following the later of
(A) payment in full of all amounts owing to the Certificate Insurer [and any other third parly oredit enhancer] and
(B) the earliest of
« the distribution date on which the Certificate Principal Balance of each class of certificates has been reduced to zero,
« the fal payment or other lignidation of the last mortgage loanin the trust find,

« hie optional transfer to the transferor of the mortgage loans, as described below; and
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» the distribution date in | 1.

The mortgage loans will be subject to optional transfer to the transferor on any distribution date on or after which the aggregate Certificate
Principal Balance [of both classes of certificates] is reduced to an amount less than or equal to {10]% of the aggregate Original Certificate Principal
Balance [for both classes of certificates] and all amounts due and owing to the Certificate Insurer [and any other third party credit enhancer] including any
unreimbursed draws on the Policy [and nreimbursed payments under other third party credit enhancement], together with interest thereon, as provided
under the Insnrance Agreement, have been paid. The transfer price will be equal to the sum of the outstanding Certificate Principal Balance of each class
of certificates plus accrned and wipaid interest thereon at the applicable Certificate Rate through the day preceding the final disttibutiondate and an
amount eqnal o any Basis Risk Carryforward for each class of certificates plus acerued and unpaid interest thereon.
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In no event, however, will the trust fund created by the pooling and servicing agreement continue for more than 21 years after the death of certain
individuals named in the pooling and servicing agreement. Written notice of termination of the pooling and servicing agreement will be given to each
certificateholder, and the final distribution will be made only upon surrender and cancellation of the certificates at an office or agency appointed by the
trustee which will be specified in the notice of termination.

[In addition, Certificates must be prepaid and redeemed in part with any funds remaining in the relevant prefunding account on| ] after the
purchase of any Additional Home Equity Loans on that day

The Trustee

[Name of trustee], a [national] banking association with its principel place of business in [State], has been named trustee pursuant to the pooling
and servicing agreement.

The cormmercial bank or irust company serving as trustee may own Certificates and have nornal banking relationships with the depositor, the
master servicer, the selier and the Certificate Insurer and/or their affiliates.

The trustee may resign at any time, in which event the depositor will be obligated to appoint a successor trustee, as approved by the Certificate
Insurer, The depositor may also remove the trustee if the irustee ceases to be eligible to continue as such under the pooling and servicing agreement or if
the trustee becomes insolvent. Upon becoming aware of such circumstances, the depositor will be obligated to appoint a successor trustee, as approved by
the Certificate Insurer. Any resignation or removal of the trustee and appointment of a successor trustee will not become effective until acoeptance of the
appoiniment by the successor trustee.

No holder of a Certificate will have any right nnder the pooling and servicing agreement to institute any proceeding with respect to the pooling
and servicing agreement unless such holder previously has given to the frustee written notice of default and unless Certificateholders evidencing an
aggregate, undivided interest in the trust fund of at least 51% of the aggregate Certificate Principal Balance have made written requests upon the trustee to
institute such proceeding in its own name as trustee thereunder and have offered to the trustee reasonable indernity and the trustee for 60 days hias
neglected or refused to institute any such proceeding. The trustee will be under no obligation to exercise any of the trusts or powers vested in it by the
pooling and servicing agreement or to make any investigation of matters arising thereunder or to institute, conduet or defend any litigation thereunder or in
relation thereto at the request, order or direction of any of the Certificateholders, unless such Certificateholders have offered to the trustee reasonable
security or indemnity against the cost, expenses and liabilities which may be incurred therein or thereby.

Certain Activities

The Trust Fund will not borrow money, make loans, invest in securities for the pupose of exercising control, underwrite secuities, except as
provided in the pooling and servicing agreement, engage in the purchase and sale (or turnover) of investments, offer seenrities in exchange for property
(except the Certificates for the mortgage loans), or repiwchase or otherwise reacquire its securities. See “~ Evidence as to Compliance” above for
information regarding reports as to the compliance by the master servicer with the tenms of the pooling and servicing agreement.

DESCRIPTION OF THE PURCHASE AGREEMENT

The mortgage loans to be transferred to the trust find by the depositor will be purchased by the depositor from the seller pursuant to a purchase
agteement (the “Purchase Agreement”) o be entered into between the depositor, as purchaser of the mortgage loans, and the seller, as transferor of the
morigage loans. Under the Purchase Agreement, the seller will agree to transfer the morigage loans and related Additional Balances to the depositor.
Pursuant to the pooling and servicing agreement, the mortgage loans will be immediately transferred by the depositor to the trust fund, and the depositor
will assigr its rights in, to and under the Purchase Agresmnent to the frust fund. The following is a description of the material provisions of the Purchase
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maturity of the offered certificates will be related to the rate and timing of payments of principal on the mortgage loans. The rate of principal payments on
the mortgage loans will in tarn be affected by the amortization schedules of the mortgage loans and by the rate of principal prepayments, including for this
purpose, prepayments resulting from refinancing, liquidations of the mortgage loans due to defaults, casualties, condemmnations and repurchases by the
seller or master servicer, The mortgage loans may be prepaid by the mortgagors at any time without a prepayment penalty. The mortgage loans may also
be subject to “due-on-sale” provisions. See “The Mortgage Pool™.

Prepayments, liquidations and purchases of the mortgage loans will result in distributions to the offered certificates of principal amounts which
would otherwise be distributed over the remaining terms of the mortgage loans. Sinee the rate of payment of principal of the mortgage loans will depend
on future events and a variety of factors. no assurance can be given as to the rate of payment of principal on the mortgage loans or the rate of principal
prepayments. The extent to which the yield to maturity of a class of offered certificates may vary from the anticipated yield will depend upon the degree to
which the class of offered certificates is purchased at a discount or premiurn, and the degree to which the timing of payments on the offered certificates is
sensitive to prepayments, liquidations and purchases of the mortgage loans.

S-46

You should consider the risk that,

« if'you purchase principal only certificates or any other offered certificate at a discourtt, a slower than anticipated rate of principal payments
(including prepayments) on the mortgage loans could result in an actual yield on your certificates that is lower than the anticipated yield;

» if you purchase interest only certificates (c.g., the Class A-7 Certificates) or any other offered certificate purchased at a premium, a faster than
anticipated rate of principal payments (including prepayments) on the mortgage loans could result in an actual yield on your certificates that is
lower than the anticipated yield and, in the case of the Class A-7 Certificates, you could lose your entire investment.

The rate of principal payments, including prepayments, on pools of mortgage loans may vary significantly over time and may be influenced by a
vatiety of economic, geographic, social and other factors, including changes in mortgagors® housing needs, job transfers, unemployment, mortgagors’ net
equity in the mortgaged propertics, servicing decisions, as well as the characteristics of the mortgage loans included in the mortgage pool as described
under “The Mortgage Pool — General”. In addition, refinancing programs, including First Horizor’s Streamlined Documentation Program, may affect the
rate of prepayments on the mortgage loans. In general, if prevailing interest rates were to fall significantly below the mortgage rates on the mortgage loans,
- the mortgage loans could be subject to higher prepayment rates than if prevailing interest rates were to remain at or above the mortgage rates on the
mortgage loans. Conversely, if prevailing interest rates were to rise significantly, the rate of prepayments on the mortgage loans would generally be
expected to decrease. No assurances can be given as to the rate of prepayments on the mortgage loans in stable or changing interest rate environments.
Furthermore, with respect to up to 25% of the mortgage loans, the depositor may deliver all or a portion of each related mortgage file to the trustee not
later than thirty days after the closing date, a delayed delivery. If the seller fails to deliver all or a portion of any mortgage file to the depositor or other
designee of the depositor or, at the depositor’s direction, to the trustee within the 30-day period, the seller will be required to use its best efforts to deliver
a substitute mortgage loan for the related delayed delivery mortgage loan or repurchase the related delayed delivery mortgage loan. Any repurchases
pursuant to this provision would also have the effect of accelerating the rate of prepayments on the mortgage loans.

Voluntary prepayments in full of principal on the mortgage loans received by the master servicer from the first day through the fifteenth day of
each month (other than the month of the cut-off date) are passed through to the sertificateholders in the month of receipt or payment. Voluntary
prepayments of principal in full received from the sixteenth day (or, in the case of the month of the Cut-off Date, from the Cut-off Date) through the last
day of cach month, and all voluntary partial prepayments of principal on the mortguge loans are passed through to the certificateholders in the month
following the month of receipt or payment. Any prepayment of a mortgage loan or liquidation of a mortgage loan (by foreclosure proceedings or by virtue
of the purchase of a mortgage loan in advance of its stated matwity as required or permitted by the Agreement) will generally have the effect of passing
through to the certificateholders principal amounts which would otherwise be passed through (or reduced) in amortized increments over the remaining
tenn of such mortgage loan.

The timing of changes in the rate of prepayments on the mortgage foans may significantly affect an investor’s actual yield to maturity, even ifthe
average rate of principal payments is consistent with an investor’s expectation. In general, the earlier a prepayment of principal on the mortgage foans, the
greater the effect on an investor’s vield to maturity. The effect on an investor’s yield as a result of principal payments occurring at a rate higher or lower
than the rate anticipated by the investor during the period immediately following the issuance of the offered certificates may not be offset by a subsequent
like decrease or increase in the rate of principal payments.

Prepayment Considerations and Risks for the Class A-6 Certificates

As described under “Description of the Certificates — Distributions on the Certificates — Principal,” the entire amount of the applicable Non-PO
Percentage of any prepayments and ofher unscheduled recoveries of principal with respeet to a mortgage loan will be allocated solely to the outstanding
senior certificates entitled fo principal distributions (other then the Class PO Certificates) during at least
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the first five years after the closing date, with such allocation being subject to reduction thereafter as described in this prospectus supplement. The portion
of such amounts otherwise allocable to the Class A-6 Certificates will be allocated solely to the outstanding Group I Senior Certificates during the first
five years afler the closing date (except as otherwise deseribed herein on or following the Group I Final Distribution Date), with such allocation being
subject to reduction thereafler as deseribed in this prospectus supplement, provided that such amounts will be allocated pro rata among all the outstanding
senior certificates entitled to principal distributions (other than the Class PO Cerlificales) on each distribution date after the Cross-Over Date. The
tesulting allocation between the Group 1 Senior Certifieates and the Class A-6 Certiffcates is designed to accelerate the allocation of principal prepayments
and certain other wnscheduled recoveries of principal on the mortgage loans to holders of the Group 1 Senior Certificates relative (o the Class A-6
Certificates through the earlier of the Group 1 Final Distribution Date and the Cross-Over Date. Notwithstanding the foregoing, al] distributions of
principal on the outstanding senior certificates entitled to principal distributions (other than the Class PO Certificates) will be made pro rata among such
cerlificates on each distribution date after the Cross-over Date. In addition, the Class A-6 Certificates are not enfitled to receive seheduled principal
payments or prepayments during the first five years after the closing date (except as otherwise described herein on.or following the Group ! Final
Distribution Date).

Prepayment Considerations and Risks for the Class B Certificates

The rate of payment of principal, the aggregate amount of distributions and the yield to matwity of the Class B Clertificates will be affected by the
tate of prepayments on the mortgage toans, as well as the rate of morigagor defaults resulting in Realized Losses, by the severily of those losses and by the
timing theteof. See “Description of the Cartificates — Allocation of Realized Losses on the Certificates” herein for a deseription of the manner in which
such losses are borme by the holders of the certificates. 1f the purchaser of a Class B Certificate calculates its anticipated yield based on an assumed rate of
default and amount of Realized Losses that is lower than the default rate and the amount of losses actually incurred, its actual yield to maturity may be
Jower than that so calenlated and could be negative. The timing of defaults and losses will also affect an investor’s actual yield to maturity, even if the
average rate of defaults and severity of losses are consistent with an investor's expectations. In general, the carlier a loss ocours, the greater the effect on
an inwestor’s yield to maturity.

The yields to maturity on the classes of Class B Certificates with higher mimerical designations will be more sensitive fo losses due to
liquidations of defaulted mortgage loans than will the yields onsuch classes with lower numerical designations, and the vields to maturity on all of the
Class B Certificates will be nare sensitive to such losses than will the yields on the other classes of certificates. The Class B Certificates will be more
sensitive to losses due to liquidations of defaulted mortgage loans because the entire amount of such losses will be allocable to such certificates in inverse
order of priority, either directly or through the allacation of the Class PO Deferred Payment Writedown Amount, except as provided herein. To the extent
Tt covered by the master servicer’s advances of delinguent monthly payments of principal and interest, delinquencies on the mortgage loans may also
have a relatively greater effect:

(H on the vields to investors in the Class B Certificates with higher numerical designations than on the yields to investors in those Class B
Certificates with lower numerical designations; and

@ on the yields to investors in the Class B Certificates than on the yields to investors in the senior certificates.

As described above under “Description of the Certificates — Distributions on the Certificates — Interest” and “— Principal,” “— Allocation of
Realized Losses on the Certificates” and “— Subordination,” amounts otherwise distibutable to holders of any class of Class B Certificates will be made
available to protect the holders of the more senjor ranking classes of the certificates against inferruptions in distributions due to cerlain mortgagor
delinquencies. Such delinquencies, even if subsequently cured, may affect the timing of the receipt of distributions by the holders of the Class B
Certificates.

To the extertt that the Class B Certificates are being purchased at discounts from their initial class certificate balances, if the purchaser of such a
certificate calanlates its yield to maturity based on an assumed rate of payment of prireipal faster than that actually received onsuch certificate, its actual

yield to maturity may be lower than that so calculated
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Yield Sensitivity of Class A-7 Certificates

As indicated in the following table, the yield to investors in the Class A-7 Certificates will be sensitive to the rate of principal payments
(@ncluding prepayments) of the mortgage loans. The mortgage loans generally can be prepaid at any lime. On the basis of the assumptions described under
this heading, the yield to maturity on the Class A-7 Certificates would be approximately 0% if prepayments were to occur at a constant rate of
approximately 929% of PSA. I the actual prepayment rate of the mortgage loans were to exceed the foregoing level for as little as one month while
equaling the level for the remaining months, the investors in the Class A-7 Certificates would not fully recoup their initial investments.

Because the Notional Principal Amonnt of the Class A-7 Certificates will be determined by reference to fhe class certificate balances of the

Class A-3, Class A-4 and Class A-5 Certificates, investors should be aware that reductions in the aggregate Notional Principal Amount of the Class A-
RFJIN_EX 18_0000038

0075



7 Certificates will occur concurrently with certain reductions in the class certificare principal balance of the Class A-§ Certificates as described herein.

The information set forth in the following table has been prepared on the basis of the Structuring Assumptions and on the assumption that the
. agpregate purchase price of the Class A7 Certificates, expressed as a percentage of its initial Notional Principal Amownt, is as follows:

PRICE

CLASS

SENSITIVITY OF THE CLASS A-7 CERTIFICATES TO PREPAYMENTS
(PRE-TAX YIELDS TO MATURITY)

PERCENTAGE OF PSA

0% 250% 600% 800% 1000%

Jtis highly unlikely that all of the mortgage loans will have the precise characteristics described in this prospectus supplement or that the
mortgage loans will prepay at the same rate until maturity or that all of the mortgage loans will prepay at the same rate or time. As a result of these factors,
the pre-tax yield on the Class A-7 Certificates is likely to differ fom those shown in the table above, even ifall of the mortgage loans prepay at the
indicated percentages of PSA. No representation is made as to the actual rate of prineipal payments on the mortgage loans for any period or over the lives
of the Class A-7 Cerfificates or as to the yields on the Class A-7 Certificates. Investors st make their own decisions as to the appropriate prepayment
assumptions to be used in deciding whether to purchase the Class A-7 Certificates.

Yield Sensitivity of Class PO Certificates

The table below indicates the sensitivity ofthe pre-tax corporate bond equivalent yields to maturity of the Class PO Certificates to various
constant percentages of PSA. The vields set forth in the tables were caloulated by detesmining the monthly discount rates that, when applied to the
assumed streams of cash flows to be paid on the Class PO Certificates, would cause the discounted present value of the assurned streams of cash flows to
equal the assumed aggregate purchase price of the Class PO Certificates and converting the monthly rates to corporate bond equivalent rates. These
caleulations do not take into account variations that may ocenr in the interest rates at which investors may be able to reinvest funds received by them as
distributions on the Class PO Certificates and consequently do not purport to reflect the return on any investiment in the Class PO Certificates when the
reinvestment rates are considered.
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The Class PO Certificates will be principal only certificates and will not bear interest. As indicated in the table below, a lower than
anticipated rate of principal payments, including prepayments, on the Discount Morigage Loans will have an adverse effect on the yield to investors in
the Class PO Certificales.

As described under “Description of the Certificates — Principal,” the Class PO Principal Distribution Amount is caleutated by reference to the
principal payments, including prepayments, ou the Discount Mortgage Loans. The Discount Mortgage Loans will have lower Net Mortgage Rates, and
lower mortgage rates, than the other mortgage loans. In general, mortgage loans with higher mortgage rates tend to prepay at higher rates than mortgage
loans with relatively lower mortgage rates in response to a given change in market interest rates. As a result, the Discount Mortgage Loans may prepay at
lower rates, thereby reducing the rate of payment of principal and the resulting yield of the Class PO Certificates,

The information set forth in the following table has been prepared on the basis of the Structuring Assumptions and on the assumption that the
aggregate purchase price of the Class PO Certificates, expressed as a percentage of its initial class certificate balance, is as follows:

CLASS PRICE

SENSITIVITY OF THE CLASS PO CERTIFICATES TO PREPAYMENTS
(PRE-TAX YIELDS TO MATURITY)

PERCENTAGE OF PSA
CLASS 0% 250% 600% 800% 1000%

Ttis unlikely that the Discount Mortgage Loans will have the precise characteristics described in this prospectus supplement or that the Discount
Mortgage Loans will all prepay at the same rate until maturity or that all of the Discount Mortgage Loans will prepay at the same rate or tirme. As & result
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of these factors, he pre-tax yield on the Class PO Certificates is likely to differ from those shown in the table above, even if' all of the Discount Mortgage
Loans prepay at the indicated percentages of PSA. No representation is wade as to the actual rate of principal payments on the Discount Mortgage 1.oans
for any period or over the life of the Class PO Certificates or as to the yield on the Class PO Certificates. Investors mmust make their own decisions as to the
appropriate prepayment assumptions to be used in deciding whether to purchase the Class PO Certificates.

Additional Infermation

The depositor intends to file certain additional yield tables and other computational materials with respect to one or more classes of offered
certificates with the SEC in a report on Form 8-K. The tables and materials were prepared by [Underwriter] at the request of one or more prospective
investors, based on assumptions provided by, and satisfying the special requirements of, the prospective investors. The tables and assumptions may be
based on assumptions that differ from the Structuring Assumptions. Accordingly, the tables and other materials may not be relevant to or appropriate for
investors other than those specifically requesting them.
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Weighted Average Lives of the Offered Certificates

The weighted average life of an offered certificate is determined by (a) multiplying the amount of the net reduction, if any, of the class certificate
balance of the certificate on each distribution date by the number of years from the date of issuance to the distribution date, (b) surntning the results and (¢)
dividing the sum by the aggregate amount of the net reductions in class certificate balance of the certificate referred to in clause (a).

For a discussion of the factors which may influence the rate of payments, including prepayments, of the mortgage loans, see “—Prepayment
Considerations and Risks” in this prospectus supplement and “Yield and Prepayment Considerations™ in the prospectus.

In general, the weighted average lives of the offered certificates will be shortened if the level of prepayments of principal of the mortgage loans
increases. However, the weighted average lives of the offered certificates will depend upon a variety of other factors, including the timing of clianges in the
rate of principal payments, the priority sequence of distributions of principal of the classes of cerlificates. See “Description of the Certificates —
Principal”,

The interaction of the foregoing factors may have different effects on varjous classes of offered certificates and the effects onany class may vary
at different times during the life of the class. Accordingly, no assurance can be given as to the weighted average life of any class of offered certificates.
Further, to the extent the prices of the offered certificates represent discounts or premiums to their respective original class certificate balances, variability
in the weighted average lives of the classes of offered certificates will result in variability in the related yields to maturity. For an example of how the
weighted average lives of the classes of offered certificates may be affected at various constant peroentages of PSA, see the Decrement Tables below.

Decrement Tables

The following tables indicate the percentages of the initial class certificate balances of the classes of offered certificates that would be
outstanding after each of the distribution dates shown at various constant percentages of PSA and the corresponding weighted average lives of the classes.
The tables have been prepared on the basis of the Structuring Assumptions. It is not likely that the niortgage loans will have the precise charactenstics
described in the Structuring Assumptions or that all of the mortgage loans will prepay at the constant percentages of PSA specified in the tables below or
at any other constant rate. Moreover, the diverse remaining terms to maturity and mortgage rates of the mortgage loans could produce stower or faster
principat distributions than indicated in the tables, which have been prepared using the specified constant percentages of PSA, evenifthe weighted
average remaining term to maturity and weighted average mortgage rate of the mortgage loans are consistent with the remaining term to maturity and
weighted average mortgage rate specified in the Struchuring Assumptions.

[remainder of page intentionally left blank]

PERCENT OF INITIAL CLASS PRINCIPAL BALANCE QUTSTANDING
OF THE CLASS I-A-1 CERTIFICATLS
AT THE FOLLOWING CONSTANT PERCENTAGES OF CPR

Distribution Date 0% 10% 23% 35% 50%

RFJN_EX 18_0000040

0077



August 2004 98 88 73 63 43
Angust; : 5

August 2000
A

August 2020

August 2022

August 2026
Augist 2027
August 2028

Weighted Average Life (in years)** 17.99 7.26 320 2.19 1.39

PERCENT OF INITIAL CLASS PRINCIPAL BALANCE OUTSTANDING
OF THE CLASS I1-A-1 CERTIFICATES AT THE FOLLOWING
CONSTANT PERCENTAGES OF CPR

Distribution Date 0% 10% 25% 35% 50%
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August 2030
#

August 2032
Anpnst 2033
Weighted Average Life (it years)

Indicates an ontstanding balance greater than -% and less than 0.5% of the original principal balance.
#% Determined as specified under “— Weighted Average Lives of the Certificates™ above.

PERCENT OF INITIAL CLASS PRINCIPAL BALANCE OUTSTANDING
OF THE CLASS 1II-A-1 CERTIFICATES AT THE FOLLOWING
CONSTANT PERCENTAGES OF CPR

Distribution Date 0% 10% 25% 35% 50%

August 2004

August 2006

August 2028
i
August 2030
Algust20
August 2032

33
Weighted Average Life (in years)** 18.22 7.33 322 2.20 1.39
PERCENT OF INITIAL CLASS PRINCIPAL BALANCE OUTSTANDING
OF THE CLASS II-A-R CERTIFICATES
AT THE FOLLOWING CONSTANT PERCENTAGES OF CPR
Distribution Date 0% 10% 25% 35% 56%
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August 2022

August 202“4-

August 2026

Aligust 2028

g
August 2030

August 2032

Weighted Average Life (in years)*™* 0.07 0.07 0.07 0.07 0.067

% Indicates an outstanding balance greater than -% and less than 0.5% of the original principal balance.
“*  Determined as specified under “— Weighted Average Lives of the Cerlificales™ above.

PERCENT OF INITIAL CLASS PRINCIPAL BALANCE OUTSTANDING
OF THE CLASS B-1, CLASS B-2 AND CLASS B-3 CERTIFICATES
AT THE FOLLOWING CONSTANT PERCENTAGES OF CPR

Distribution Date 0% 10% 25% 35% 50%

August 2010

August 2012
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August 2028

August 2030

August 2032
e i
Weighied Average Life (in years)*™ 18.56 12.24 5.83 4.43 319

¥ Indicates an outstanding batance greater than -% and less than 0.5% of the original principal balance.
#%  Determined as specified under “- Weighted Average Lives of the Cextificates” above.

Last Scheduled Distribution Date

The last scheduled distribution date for each class of offered certificates is the distribution date in | ]2033, which is the distribution date in the
month following the month of the latest scheduled maturity date for any of the morigage loans. Since the rate of distributions in reduction of the class
certificate balance of each class of offered cerfificates will depend on the rate of payment, including prepayments, of the mortgage loans, the class
certificate balance of any class could be reduced ta zero significantly earlier or later than the Jast scheduled distribution date. The rate of payments on the
mortgage loans will depend on their particular characteristics, as well as on prevailing interest rates from time to time and other economic factors, and no
assuranice can be given as to the actual payment experience of the mortgage Joans. See “— Prepayment Considerations and Risks™ and “— Weighted
Average Lives of the Offered Certificates™ in this prospectus supplement and “Yield and Prepayment Considerations” in the prospectus.

THE POLICY

Simultaneously with the issuance of the cerlificates, the insurer will deliver the policy to the trustee for the benefit of each holder of Class A-5
Certificates. Under the policy, the insurer unconditionally and irrevocably guarantees to the trustee for the benefit of each holder of Class A-5 Certificates
the full and complete payment on each distiibution date of Guaranteed Distributions.

If, by the close of business on the business day next succeeding the related determination date, the master servicer informs the trustee that funds
to be deposited in the Certificate Account will be insufficient to make the Guaranteed Distributions on the Class A-5 Certificates for such distribution
dale, the trustee is required to make a claim under the policy in the amount of sueh deficiency. Payment of claims under the policy will be made by the
insurer following teceipt by the insurer of the appropriate nofice for payment on the later to oceur of (a) 12:00 noon, New York City time, on the third
business day following teceipt of sueh notice for payment, and (t) 12:00 noon, New York City time, onthe date on which such Guaranteed Distribution is
due.

$-54

Receipt or received as those terms relate to the policy shall meat actual delivery to the insurer and fo its fiscal agent, if any, at or prior to 12:00
noon, New York City time, ona business day. Delivery either ona day thatis not a business day or after 12:00 noon, New York City time, shall be
deemed 10 be in receipt on the next succeeding business day. If any notice or certificate given under the policy by the trustee is not in proper form or is not
propely completed, excouted or delivered, it shall be deemed not to have been received, and the insurer or ifs fiscal agent shall promptly so advise the
trustee and the trustee may submit an amended notice.

Under the policy, “business day” means any day other than (i) a Saturday or Sunday or (1) & day on which banking institutions in the City of New
York, Mew York or in the city in which the corporate office of the trustee is located are authorized or obligated by law or executive order to be closed.

The insirer’s obligations under the policy in respect of Guaranteed Distiibutions shall be discharged to the extent funds are transferred to the
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trustee as provided in the policy whether or not such funds are properly applied by the trustee.

The insurer shall be subrogated to the rights of each holder of a Class A-5 Certificate to receive payments of principal and interest, as applicable,
with respect to distributions onthe Class A-5 Certificates to the extent of any payment with respect thereto by the insurer under the policy in accordance
with the express provisions of the policy.

To the fullest extent permitted by apphicable faw, the insuter agrees under the policy not to assert, and waives, for the benefit of each holder of a
(lass A-5 Certificate, all its rights, whether by counterclaim, setoff or otherwise, and defenses, including, without limitation, the defense of fraud, whether
acquired by subrogation, assignment or otherwise, to the extent that such rights and defenses may be available to the insurer to avoid payment of its
obligations under the policy.

Claims under the policy constitute direct, unsecured and unsubordinated obligations of the insuret, and will rank equally with any other unsecured
and unsubordinated indebtedness of the insurer For borrowed money. Claims against the insurer under the policy and claims against the insurer under each
other financial guarantee insurance policy issued by the insurer constitute equal claims against the general assets of the insurer. The terms of the policy
carmot be modified or altered by any other agreement or instrument, or by the mezger, consolidation or dissolution of the depositor. The poliey may not be
canceled or revoked prior to distribution in full of a1l Guaranteed Distributions. The policy is governed by the laws of the State of New Yark.

The policy is not covered by the Property/Casualty Insurance Security Fund specified in Article 76 of the New York Insurance Law.
THE INSURER

“The information provided below about the insurer and its parent company, including the information incorporated by reference in this prospectus
supplement, hias been provided by the insurer, and none of the depositor, the master servicer or any underwriter make any representations or warranties as
to the accuracy or completeness of such information.

General

The insurer is 2 monoline insurance company incorporated in 1984 under the laws of the State of New York. The insurer is licensed to engage in
financial guaranty insurance business in all 50 states, the Distiict of Columnbia, Puerto Rico and the U.S. Virgin Islands.

The insurer andits subsidiaries are engaged in the business of writing financial guaranty insurance, principally in respect of securities offered in
domestic and foreign markets. Financial guaranty insurance provides for a guaranty of scheduled payments onan issuer’s secusities, thereby enhancing the
credit vating of those securities, in consideration for the payment of a premintn to the insurer. The insurer and its subsidiauies principally insure asset-
backed, collateralized and murieipal securities. Asset-backed securities are typically supported by residential mortgage loans, consumer or trade
receivables, securities or other assets having an ascertainable cash flow or market value. Collateralized securities include public utility first mortgage
bonds and sale/leaseback obligation bonds. Municipal securities include general obligation bonds, special revenue bonds and other special ebligations of
state and local governmerts. The insurer insures both newly issued securities sold in the primary market and outstanding securities sold in the secondary
market that satisfy the insurer’s underwriting oriteria.

8-55

The insurer is a wholly owned subsidiary of [ ], which is referred to in this prospectus supplement as Holdings. Heldings is an indirect subsidiary
of [ 1, apubliely held [ ] corporation. Dexia S.A., through its bank subsidiaties, is primarily engaged in the business of public finance in France, Belgium
and other European countries, No shareholder of Holdings or the insurer is obligated to pay any debt of the insurer or any claim under any insurance policy
issued by the insurer or to make any additional contribution to the capital of the insurer.

The principal executive offices of the insurer are located at | ], New York, New York 10022, and its telephone number at that
location is (212) { ].
Reinsurance

Under an intercompany agreement, liabilities on financial guaranty insurance wiitten or reinsured from third parties by the insurer or its domestic
ot Besmuda operating insurance company subsidiaries are generally reinsured among such companies on an agreed-upon percentage substantially
propartional to their respective capital, surplus and reserves, subject to applicable statutory risk limitations. In addition, the insurer reinsuses a portion ofits
liabilities under some of its financial guaranty insurance policies with other reinsurers under various treaties and on a transaction-by-transaction basis.
Tliis reinsurance is used by the insurer as a risk management device and to comply with statutory and rating agency requirements; it does not alter or limit
the insurer’s obligations under any financial guaranty insurance policy.

Ratings

The insurer’s insurance financial strength is rated “Aaa” by Moody’s Investors Service, Inc. The insurer’s insurer financial strength is rated
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“AAA” by Standard & Poor’s and Standard & Poar’s (Australia) Pty. Ltd. The insurer’s claims-paying ability is rated “AAA” by Fiteh, Ine. and Japan
Rating and Investment Information, Inc. These ratings reflect only the views of the respective rating agencies, are not recommendations to buy, sell or
hold seawrities and are subject to revision or withdrawal at any time by those rating agencies. See “Ratings” in this prospectus supplement.

Capitalization

The following table sets forth the capitalization of the insurer and its subsidiaries as of June 30, 2004 on the basis of accounting principles
generally accepted in the United States:

Jine 30, 2004
(in Thousands)

Surplus Notes

Shareholder’s Equity:

Total Deferted Premium Revenue, Surplus Notes, Minority Interest and Sharehiolder’s Equity b

For further information concerning the insurer, sce the Consalidated Financial Statements of [ ], and the notes thereto, incorporated by reference
in this prospectus supplement. The insurer’s financial staternents are included as exhibits to the Annual Reports on Form 10-K and Quarterly Reports on
Form 10-0 filed with the Securities and Exchange Commission by Holdings and may be reviewed at the EDGAR web site maintained by the Securities
and Exchange Commission and at Holdings® website, hitp://www.[ ]. Copies of the statutory quarterly and annual statements filed with the State of New
York Insurance Department by the insurer are available upon request to the State of New York Insurance Department.

Incorporation of Certain Documents by Reference

In addition to the documents described in the prospectus under “Incorporation of Certain Documents by Reference,” the financial statements of
the insurer included in, or as exhibits to, the following documents filed by Holdings with the Securities and Exchange Commission, are hereby
incorporated by reference in this prospectus supplement.

» Anmal Report on Form 10-X for the period ended Decernber 31, 2003 and,
» Quarterly Report on Form 10-Q for the peried ended June 30, 2004,

All financial statements of the insurer included in, or as an exhibit to, documents filed by Holdings pursuant to Sections 13(a), 13(c), 14 or 15(d)
of the Secwrities Exchange Act of 1934, as amended, after the date of this prospectus supplement and tefore the termination of the offering of the
cerfificates shall be deemed to be incorporated by reference into this prospectus supplement and to be a part of this prospectus supplement from the
respective dates of filing such documents.

You may request a free copy of any of the filings incorporated by reference in this prospsctus supplement by writing or by calling First IHorizon
Home Loan Corporation, 4000 Horizon Way, Irving, Texas 75063, telephone number (214) 441-4000.

The depositar, on behalf of the trust hereby undertakes that, for purposes of determining any lability under the Securities Act of 1933, as
arnended, each filing of the trust’s annual report pursuant to section 13(a) or section 15(d) of the Securities Exchange Act 01934, as amended, to the
extent required, and each filing of the financial statements of the insurer included in or as an exhibit to the annual report of Holdings filed pursuant to
section 13(a) or section 15(d) of the Securities Exchange Act of 1934, as amended, that is incorporated by reference in the Registration Statement (as
defined in the prospectus) shall be deemed to be a new registration statement relating to the certificates offered hereby, and the offering of such certificates
at that time shall be deemed to be the initial bona fide offering thereof.

Insurance Regulation
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The insurer is licensed and subject to regulation as a financial guaranty insurance corporation under the laws of the State of New Yark, its state of
domicile. In addition, the insurer and its insurance subsidiaries are subject to regulation by insurance laws of the various other jurisdictions in which they
are Heensed to do business. As a financial gnaranty insurance corporation licensed to do business in the State of New York, the insurer is subject to Auticle
69 of the New York Insurance Law which, among other things, limits the business of a financial guaranty insurer to writing financial guaranty insurance
and related business lines, requires each financial guaranty insurer to maintain a minimum surplus to policyholders, establishes contingency, loss and
unearned preminm reserve requirements for each finaneial guaranty insurer, and limits the size of individual transactions and the volume of transactions
that rnay be underwritten by each financial guaranty insurer. Other provisions of the New York Insurance Law, applicable to non-life insurance companies
such as the insurer, regulate, among other things, permitted investments, payment of dividends, transactions with affiliates, mergers, consolidations,
acquisitions or sales of assets and ineurrence of liability for borrowings.

EXPERTS

The consolidated balance sheets of [ ] and Subsidiaries as of December 31, 2003 and December 31, 2002 and the yelated consolidated statements
of income, changes in shareholders’s equity, and cash flows for each of the three years in the period ended December 31, 2003, incorporated by reference
in this prospectus supplement have been incorporated in this prospectus supplemenit in reliance onthe report of [ ], independent accountants, given on the
authority of that firm as experts in accounting and auditing.]

8-37

USE OF PROCEEDS
The depositor will apply the net proceeds of the sale of the certificates against the purchase price of the mortgage loans.
MATERIAL FEDERAL INCOME TAX CONSEQUENCES

The following discussion is the opinion of Andrews Kurth LLP, counsel to the depositor, as to the material U.S. federal income tax aspects of the
purchase, ownership and disposition of the certificates, and is based on the provisions of the Code, the Treasury Regulations thereunder, and published
rulings and court decisions in effect as of the date hereof, all of which are subject to change, possibly retroactively. This discussion does not address every
aspect of the U.S. federal income tax laws which may be relevant to certificateholders in light of their personal investinent civeuinstances or to certain
types of certificateholders subject to special treatment under the U.S. federal income tax laws (for example, banks and life insurance companies).
Accordingly, mvestors should consult their tax advisors regarding U.8. federal, state, local, forcign and any othier tax consequences to them of investing in
the certificates.

For federal income tax purposes, the trust fund will consist of one or nore REMICs in a tiered structure. The highest REMIC will be referred to
as the “Master REMIC,” and each REMIC below the Master REMIC (f any) will be referred to as an “underlying REMIC,” Each underlying REMIC (if
any) will issue nultiple classes of uncertificated, regular intetests (the “underlying REMIC Regular Interests™) that will be held by another REMIC above
it in the tiered structure. The assets of the lowest underlying REMIC (or the Master REMIC if there is no underlying REMIC) will consist of the mortgage
loans and any other assets designated in the pooling and servicing agreement. The Master REMIC will issue the senior certificates and the subordinated
certificates (together, excluding the Residual Certificates, the “Regular Certificates™). The Residual Certificates will represent the beneficial ownership of
the residual interest in each undertying REMIC (f any) and the residual interest in the Master REMIC, Aggregate distribuiions on. the underying REMIC
regular interests (if any) held by the Master REMIC will equal the aggregate distributions on the Certificates issued by the Master REMIC.

The classes of the Regular Certificates generally will be treated as debt instruments issued by the Master REMIC for federal income tax
purposes, Incomne on the Regular Certificates must be reported under an acerual method of aceounting. Under the acerual method of accounting, interest
income may be required to be included in a holder’s gross income in advance of the holder’s actnal receipt of that interest income.

The discussion set out below concerning OID should be read in conjunction with the detailed discussion of OID in the prospectus under the
caption “Material Federal Income Tax Consequences - Taxation of Debt Securities.”

A debt instrument is treated as having been issued with OID to the extent its stated redemption price at matutity exceeds its issue price by more
than a de minimis amount. The stated redemption price at maturity on a debt instrument includes all payments made underx the debt instrument, other than
payments of qnalified stated interest.

The Class A-PO Certificates will be treated as having been issued with OID; all payments made on each such class will be included i its stated
redemption price at maturity.

The Class A-7 Certificates will be treated as having been issued with OID; all payients made on suchclass will be incinded in its stated
sedemption price at maturity. Although unclear, a holder of a Class A-7 Certificate may be entitled to deduet a loss to the extent that its remaining basis
exceeds the maximum amount of firture payments to which the certificate holder would be entifled if there were not further prepayments on the morlgage
Toans. A holder of a ClassA-7 Cettificate will be treated for federal income fax purposes as owning an interest in the corresponding class of regular
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interests in the master REMIC.

The remaining classes of the Regular Certificates, depending on their respective issue prices, may be treated as having been issued with OID in
an amount equal to the excess of their initial respective class certificate balance (plus accrued interest from the last day preceding the issue date
corresponding to a distiibution date through the issue date), over their respective issue prices (including all accrued interest).

The prepayment assumption that is to be used in determining the rate of accrual of original issue discount and whether the original issue discount
is considered de minimis, and that may be used by a holder of a Regular Certificate to amortize premium, wilt be 300% of the PSA. No representation is
made as to whether the mortgage loans will prepay at the foregoing rate or any other rate. See “Yield, Prepayment and Maturity Considerations” in this
prospectus supplement and “Material Federal Income Tax Consequences™ in the prospectus. Compuling aceruals of OID in the manner describedin the
prospectus and this prospectus supplement may, depending on the actual rate of prepayments during the accrual period, result in the acerual of negative
amounts of OLD on the certificates issued with OID in an accrual period. Holders will be entitled to offset negative accruals of OID only against future
OID acerual on their certificates.

If the holders of any Regular Certificates are treated as holding their certificates at a premium, they are encouraged to consult their tax advisors
regarding the election to amortize bond premiumn and the method to be employed. See “Material Federal Income Tax Consequences —Taxation of Debt
Securities” in the prospectus. :

The offered cerfificates will represent “real estate assets” under Section 856(c)(S)(B) of the Code and qualifying assets under Section
7701(8)(19)(C) in the same proportion that the assets of the trust fund would be so treated, and income on the offered certificates will represent “interests
on obligations secured by mortgages on real property” in the same proportion that the income on the assets of the trust fund would be so treated Moreover,
{£95% or more of the assets of the trust fund are “real estate assets” within the meaning of Section 856(c)(5)(B) of the Code at all times during a calendar
year, then alt of an offered certificate will represent “real estate assets”™ and all of the income on the offered certificate will qualify as “interest on
obligations secured by mortgages on real property” for that calendar year. Similarly, if 95% or more of the assets of the trust fund are qualifying assets
under Section 7701(a)(19)(C) of the Code at all times during the calendar year, then all of an oftered certificate will represent assets qualifying under
Section 7701(a)(19)(C) for that calendar year.

The Regular Certificates will represent qualifying assets under Section 860G(a)(3) if acquired by a REMIC within the prescribed time periods of
the Code.

The holders of the Residual Certificates must include the taxable income of each REMIC in their federal taxable income. The resulting tax
liability of the holders may exceed cash distributions to them duting certain periods. All or a portion of the taxable income from a Residual Certificate
recognized by a holder may be treated as “excess inclusion” income, which with limited exceptions, is subject to U.S. federal income tax.

1n computing alternative minimum taxable income, the special rule providing that taxable income cammot be less than the sum of the taxpayer’s
excess inclusions for the year does not apply. However, a taxpayer’s alternative minimum taxable income cannot be less than the sum of the taxpayer’s
excess inclusions for the year. In addition, the amount of any alternative minimum tax net operating loss is determined without regard to any excess
inclusions.

Purchasers of a Residual Certificate are encouraged to consider carefully the tax consequences of an investment in residual certificates discussed
in the prospectus and consult their own tax advisors with respect to those consequentces. See “Material Federal Income Tax Consequences — Taxation of
Holders of Residual Interest Securities” in the prospectus. Specifically, prospective holders of a Residual Certificate should consult their tax advisors
regarding whether, at the time of acquisition, a Residual Certificate will be treated asa “rioneconomic” residual interest. See “Maserial Federal Income
Tax Consequences — Taxation of Holders of Residual Interesi Securities — Restrictions on Ownership and Transfer of Residual Interest Securities™ and
“Material Federal Income Tax Consequences — Tax Treatment of Foreign Invesiors” in the prospectus.

ERISA CONSIDERATIONS

Any fiduciary of a Plan that proposes to canse the Plan to acquire any of the offered certificates is encouraged to consult with its caunsel with
tespect to the potential consequences of the Plan’s acquisition and ownership of the certificates under ERISA and Section 4975 of the Code. See “ERISA
Considerations” in the prospectus. Section 406 of ERISA prohibits “parties in interest” with respect to an employee benefit plan subject to ERISA from
engaging in various different types of transactions involving the plan and its assets unless a statutory, regulatory or administrative exemption applies to the
transaction. Section 4975 of the Code immposes excise taxes on prolibited transactions involving “disqualified persons” and Plans described under that
Seotion, ERISA authorizes the imposition of civil penalties for prohibited transactions involving Plans not subject to the requirements of Section 4975 of
the Code. :
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Some employee benefit plans, including governmental plans and some church. plans, are not subject to ERISA’s requirements, Accordingly,
assets of those plans may be invested in the offered certificates withont tegard to the ERISA. considerations described in this prospectus supplement andin
the prospectus, subject to the provisions of other applicable federal, state and local Jaw. Any of those plans that are qualified and exempt from taxation
under Sections 401(z) and 501(a) of the Code may nonetheless be subject to the prohibited transaction Tules set forth in Section 503 of the Cade.

Excepl as noted above, investrnents by Plans are subject to ERISA’s general ficuciary requirements, including the requirernent of investment
prudence and diversification and the requitement that a Plan’s investments be made in accordance with the documents governing the Plan. A fiduciary that
decides to invest the assets of a Plan in the offered certificates should consider, among other factors, the extreme sensitivity of the investment to the rate of

principal payments, including prepayments, on the mortgage loans.

The U.S. Department of Labor has granted to [Underwriter] an individual administrative exemption, PTE 89-88 (54 Fed. Reg. 42,581, October
17, 1989) from some of the prohibited transaction vules of ERISA and the related excise tax provisions of Section 4975 of the Code with respect to the
initial purchase, the holding and the subsequent resale by Plans of certificates in pass-through trusts that consist of specified receivables, 1oans and other
obligations that meet the conditions and requirements of the exemption. PTE 89-88 applies to martgage loans such as the mortgage loans in the trust fund.

For a géneral deseription of PTE 89-88 and the conditions that must be satisfied for it to apply, see “ERISA Considerations” in the prospectus.

On November 13, 2000, the U S. Department of Labor published Prohibited Transaction Exemption 2000- 58 (65 Fed. Reg. 67765, November 13,
2000} which amended, effective August 23, 2000, the Underwriter Exemptions, including PTE 89-88. Among other changes, the amended exemption
generally provides that in the case of “designated transactions” a Plan wonld be permitted to purchase subordinate certificates rated in any of the four
highest generic ratings categories of Fiteh, S&P and Moody’s (provided that all other requirements are met). The designated transactions include
residential mortgages. Because the ratings of a class of certificates are subjeot to change in the future by the rating agencies, classes of certificates eligible
for purchase by Plans and pursuant to PTE 89-88 on the closing date may not be eligible for purchase by Plans pursuant to PTE 89-88 (although any Plan
holding such a certificate would not be required to dispose of it solely because its rating had been lowered). However, a Plan investor which is an
insurance company general account may purchase such classes of certificates in these cireurnstances pursuant to Sections 1 and 111 of PTCE 95-60.

On August 22, 2002, the U.S. Department of Labor published Prohibited Transaction Exemiption 2002-41 (67 Fed. Reg. 54487, Augnst 22, 2002)
whicl amended, effective January 1, 2001, the Underwriter Exemptions, including PTE 89-88, to remove the requirement that a trustee not be affiliated
with an underwriter int order to qualify for relief under the Underwriter Exemptions.

Itis expected that PTE 89-88 as amended by PTE 2000-58, will apply to the acquisition and holding by Plans of the offered certificates,
 excluding the Residual Certificates and that all applicable conditions of PTE 89-88 and PTE 2000-58 other than those within the control of the investors
will be met. In addition, as of the date hereof] no single mortgagor is the obligor on five percent (5%) of the mortgage loans included in the trust find by
" aggregate unamortized principal balance of'the assets of the trust fund.

Because the Class PO Certificates are not being purchased by any underwriter to whom an exemption similar to PTE 89-88 has been
granted, those classes of certificates do not currently meet the requirentents of the exemption or any comparable individual administrative exemption
granted to any underwriter. Consequently, the Class PO Certificates may be transferred only if the conditions in the first or second bullet point in the
next paragraph are nief.

§-60

Because the characteristics of the Residual Certificates may not mneet the requirements of PTE 89-88 or any other issued exemption under
ERISA, a Plan or an individual retirement gecount or other plan subject to Section 4975 of the Code may engage in a prohibited fransaction or incur
excise taxes or civil penalties if it purchases and holds the Residual Certificates. Consequently, transfers of the Residual Certificates will not be
registered by the trusiee unless the frustee receives:

- arepresentation fromthe transferee of the certificate, acceptable to and in form and substance satisfuciory to the trustee, thal the
transferee is not an employee benefit plan subject to Sectionn 406 of ERISA or a plan or arrangenent subject to Section 4975 of the Code,
nor a person acting on hehalf of any plan or arrangement or using the assets of wiy plan or arrangement 1o effect the rransfer, or

« an epinion of counsel satisfactory 1o the irustee that the purchase or holding of the certificate by a plan, or any person acting on behalf of
a plan or using the plan’s assets, will not result in prohibited transactions under Section 406 of ERISA and Section 4975 of the Code and
will not subject the trustee, the depositor or the master servicer to any ohligation in addition to those undertaken in the pooling and
servicing agreentent.

Prospective Plan investors are enconraged fo consult with their legal advisors concerning the impact of ERISA and the Code, the applicability of
the exemptions described above and PTE 83-1 described in the prospectus, and the potential consequences in their specific circumstances, before making
an investment in any of the offered certificates. Moreover, each Plan fiduciary is encouraged to determine whether under the general fiduciary standards of
investment prudence and diversification, an investment in any of the offered certificates is appropriate for the Plan, faking into account the overall
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investment policy of the Plan and the composition of the Plan’s investment portfolio.
UNDERWRITING

Subject to the terms and conditions set forth in the Underwriting Agreement, the depositor has agreed to sell the Underwritten Certificates to
[Underwriter] Distribution of the Underwritten Certificates will be made by [Underwriter], | ]and | ] (solely with respect to the Class A-5
Certificates) from timne to time in negotiated transactions or otherwise at varying prices to be determined at the time of sale. In connection with the sale of
the Underwritten Certificates, [Underwriter] may be deemed to have received compensation from the depositor in the form of underwriting discounts.

Each of [Underwriter] and | ] intends to make a secondary market in the Underwritten Certificates, other than the Class A-5
Certificates, but neither has any obligation to do so. | ] intends to make a secondary market in the Class A-3 Certiticates, but has no obligation to do
s0. There can be no assurance that a secondary market for the Undarwritten Certificates will develop o, if it does develop, that it will continue or that it
will provide certificateholders with a sufficient level of liquidity of investment.

The depositor and the master servicer have agreed to indemnify [Underwriter] and [ ] against, or make contributions to [Underwriter] and
{ ] with respect to, liabilities customarily indemnified against, including liabilitics under the Securities Act 0f 1933, as amended.

The Class PO Certificates will initially be retained by the seller and may be offered by the seller in the future.

After the initial distribution of the certificates offered hereby, this prospectus and prospectus supplement may be used by FTN Financial
Securities Corp., an affiliate of the depositor, the seller and the master servicer, in conneetion with market making transactions in such certificates. FTN
Financial Securities Corp. may act as piincipal or agent in these transactions. These transactions will be at market prices at the time of sale and not at the

prices of the initial offering.
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LEGAL MATTERS

The validity of the certificates, including their material federal income tax consequences, will be passed upon for the depositor by Andrews Kurth
LLP, Dallas, Texas. | ], will pass upon certain legal matters on behalf of the underwriter.

RATINGS

Itis a condition to the issuance of the senior cerfificates that they be rated “AAA” by each of Fitch and S&P. It is a condition to the issuance of
the Class B-1, Class B-2 and Class B-3 Certificates that they be rated at least “AA,” “A” and “BBB” by Fitch, respectively.

The ratings assigned by Fitch to mortgage pass-thiongh certificates address the likelihood of the receipt by certificateholders of all distributions
to which certificateholders are enfitled. Fiteh’s ratings address the stractural and legal aspects associated with the certificates, including the nature ofthe
underlying mortgage loans. Fitch’s ratings on mortgage pass-through certificates do not represent any assessment of the Tikelilwod or rate of principal
prepayments. The ratings do not address the possibility that certificateholders might suffer a lower than anticipated yield.

S&’s ratings on mortgage pass-through certificates address the tikelihood of receipt by certificateholders of payments required under the
operative agreements. S&P’s ratings take into consideration the credit quality of the morigage pool including any credit support providers, structural and
legal aspects associated with the certificates, and the extent to which the payment stream of the mortgage pool is adequate to make payment required
under the certificates. S&P’s ratings on the certificates do not, however, constitute 2 statement regarding {he frequency of prepayments on the mortgage
loans. S&P’s rating does not address the possibility that investors may suffer a lower than anticipated yield.

The security ratings assigned to the offered certificates should be evaluated independently from similar ratings on other types of scourities. A
security rating is not a recommendation to buy, sel or hold securities and may be subject to revision or withdrawal at any time by the rating agencies.

The depositor has not requested a rating of the offered certificates by any rating ageney other than Fitch and S&P, there can be no assurance,
however, as to whether any other rating agency will rate the offered certificates or, if it does, what rating would be assigned by the other rating agency.
The rating assigned by the othes rating agency to the offered certificates could be lower than the respective ratings assigned by either, o both, of Fitch and

S&P.
[remdainder of page intentionally left blank]
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GLOSSARY OF TERMS

Accrued Certificate Interest — For any class of certificates entitled to distributions of interest for any distribution date will equal the interest
acerved during the related interest accrual period at the applicable pass-through rate on the class certificate balance (or Notional Principal Amount, in the
case of the Class A-7 Certificates) of such class of certificates immediately prior to such distribution date, less such class’ share of any Net Interest
Shortfall, the interest portion of any Excess Losses through the Cross-Over Date and, after the Cross-Over Date, the interest portion of Realized Losses,
including Excess Losses.

Allocable Share — With respect to any class of subordinated certificates on any distribution date, such class’s pro rate share (based on the class
certificate balance of each class entitled thereto) of each of the components of the Subordinated Optimal Principal Amount described herein;, provided, that,
excepl as provided in the pooling and servicing agreement, no Class B Certificates (other than the Class B-1 Certificates) shall be entitled onany
distribution date to receive distributions pursuant to clauses (2), (3) and (5) of the definition of Subordinated Optimal Principal Amount unless the Class
Prepayrment Distribution Trigger for the related class is satisfied for such distubution date.

Available Funds — With respect to any distribution date, an amount equal to the sum of!

+ all scheduled installments of interest, niet of the master servicing fee, the trustee fee and any amounts due to First Horizon in respect of excess
interest as described in the second paragraph under the heading “Servicing of the Morlgage Loans —Servicing Compensation and Payment of
Expenses, ” and all scheduled installments of principal due in respect of the mortgage loans on the due date in the month in which the
distribution date occurs and received before the related determination date, together with any advances in respect thereof,

all Tnsurance Proceeds, Liquidation Proceeds and Unanticipated Recoveries received in respect of the mortgage loans during the calendar
month before the distribution date, which in each case is the net of unreimbursed expenses incurred in connection with a lquidation or
foreclosure and unreimbursed advances, if any;

all partial or full prepayments received in respect of the mortgage loans during the related Prepayment Period, net of any Prepayment Interest
Excess;

*

*

any Compensating Interest in respect of fill prepayments received in respect of the morigage loans during the period from the sixteenth day
(or, in the case of the first distribution date, from the out- off date) of the month prior to the month of such distribution date through the last day
of such month; and

any Subsiitution Adjustment Amount or the purchase price for any deleted mortgage loan or a mortgage loan repurchased by the sefler or the
master servicer as of such distribution date, reduced by amounts in reimbursement for advances previously made and other amounts that the
master servicer is entitted fo be reimbursed for out of the Certificate Account pursuant to the pooling and servicing agreement,

*

Available Funds Allocation — The allocation of Available Funds as described under “Distributions on the Certi ficates - Allocation of Available
Funds” in the prospectus supplement.

Baniorupicy Loss Coverage Amount — The aggregate amount of Realized Losses which may be allocated in conection with Deficient
Valuations.

Bankruptcy Losses — Deficient Valuations or Debt Service Redactions.

Certificate Accotnt — An account established and maintained by the master servicer, in the name of the trustee for the benefit of the holders of
cach series of certificates, for the disbursement of payments on the mortgage loans evidenced by each series of certificates.

Class A-6 Percentage — For any distribution date, the percentage (carried to six places rounded up) obtained by dividing (1) the aggregate class
certificate balance of the Class A-G Certificates immediately preceding such distribution date by (2) the aggregale class certificate batance of the Group 1

Senior Certificates and the Class A-6 Certificates immediately preceding such distribution date.

S-63

Class A-6 Prepayment Distribution Percentage — 0% through the distsibution date in [} 200[ };30% thereafler through the distribution date
in{ 1; 40% thereafter through the distiibution date in [ ], 60% thereafler through the distnbution date in [ 1, 80% thereafter through the
distribution date in | 1;and 100% thereafter.
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Class A~G Principal Distribution Amount — For any distribution date, the sum of’

(a)

®

the total of the amounts described in clauses (1) and (4) of the definition of Senior Optimal Principal Amount for such date multiplied by
the Class A-6 Scheduled Distribution Percentage for such date; and

the total of the arnounts desciibed in clauses (2), (3) and (5) of the definition of Senior Optimal Principal Amount for such date
multiplied by the product of (x) the Class A-6 Prepayment Distribution Percentage for such date and (y) the Class A-6 Percentage for
such date.

Notwithstanding the foregoing, (1) on the Group ! Final Distribution Date, the Class A-6 Principal Distribution Amount will be increased by any
Senior Optimal Principal Amount remaining a fter distributions of principal have beenmade onthe Group I Senior Certificates, and (2) following the
Group | Final Distribution Date, the Class A-6 Priucipal Distribution Amount will equal the Senior Optimal Principal Amount.

Class A-6 Scheduled Distribution Percentage — As to any distiibution date, 0% through the distribution date in [ ] 200[ ] and thereafter, the
Class A-6 Percentage for such date.

Class B Certificares — The Class B-1, Class B-2, Class B-3, Class B-4, Class B-5 and Class B-6 Certificates, collectively.

Class PO Deferred Amount — With respect to any distribution date through the Cross-Over Date, the sum of (1) the applicable PO Percentage of
the principal portion of Non-Excess Losses ona Discount Mortgage Loan allocated to the Class PO Cettificates on such date, and (2) all arnounts
previously allocated to the Class PO Certificates in respect of such losses and not distributed to the Class PO Certificates on prior distribution dates.

Class PO Deferred Payment Writedown Amount — For any distribution date, the amount, if any, distributed onsuch date in respect of the Class
PO Deferred Amount pursuant to priority fourth of the second paragraph under “Distributions on the Certificates — Allocation of Available Funds™ in the
prospectus supplement. The Subordinated Certificate Writedown Amount and the Class PO Deferred Payment Writedown Amount will be allocated to the
classes of subordinated certificates in inverse order of priority, until the class certificate balance of each such class has been reduced to zero.

Class PO Principal Distribution Amount — With respect to each distribution date, an amount equal to the sum oft

)

the applicable PO Percentage of all scheduled payments of principal doe on each morfgage loan onthe first day of the month in which
the distribution date ocours, as specified in the amortization schedule at the time applicable thereto, after adjustiment for previous
principal prepayments and the prineipal portion of Debt Service Reductions after the Bankruptey Loss Coverage Amount has been
reduced to zero, but before any adjustment to such amertization schedule by reason of any other bankruptey or similar proeeeding or any
moratorium or similar waiver or grace periad,

the applicable PO Percentage of the Stated Principal Balance of cach mortgage loan which was the subject of a prepayment in full
received by the master servicer during the related Prepayment Period;

the applicable PO Percentage of (i) all partial prepayments of prineipal for each mortgage loan received by the master servicer during
the related Prepayment Period and (i) all Unanticipated Recoveries in respect of each mortgage loan received during the calendar month
preceding such distribution date;

@

&)

the applicable PO Percentage of the sum of (a) the net lignidation proceeds allocable to principal on each mortgage loan which became a
Liquidated Mortgage Loan during the related Prepayment Period, other than mortgage loans described in clause (b), and (b) the
principal balance of each mortgage loan that was purchased by a private mortgage insurer during the related Prepayment Period as an
alternative to paying a claim under the related insurance policy; and

the applicable PO Percentage of the sum of (a) the Stated Principal Balance of each mortgage Loan which was tepurchased by the seller
in connection with such distribution date and (b) the difference, if any, between the Stated Principal Balance of 2 morfgage Joan that has
been replaced by the seller with a substitute mortgage loan pursuant to the Agreement in connection with such distribution date and the
Stated Principal Balance of such substitute mortgage loan.

For purposes af clauses (2) and (5) above, the Stated Principal Balance of a martgage loan will be reduced by the amount of any Deficient
Valuation that occurred prior to the reduction of the Bankruptey Loss Coverage Amount to zero.

Class Prepayment Distribution Trigger — For a class of Class B Certificates (other than the subordinated class with the highest priority of
distributions) any distribution date on wiich a fraction (expressed as a percentage), the rumerator of which is the aggregate class certificate balance of such
class and each class subordinate fhereto, if any, and the denominator of which is the Pool Principal Balance with respect to such distribution date, equals or
exceeds such percentage caloulated as of the closing date.
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Code — The Internal Revere Code of 1986, as amended.

Compensating Interest — As to any distribution date and any principal prepayment in respect of a mortgage loan that is received during the
- period from the sixteenth day of the month (or, in the case of the first distribution date, from the cut-off date) prior to the month of such disfribution date
through the fast day of such month, an additional payment made by the master servicer, to the extent funds are available from the master servicing fee,
equal to the amount of interest at the Net Mortgage Rate, for that mortgage loan from the date of the prepayment (o the related due date; provided that
such payment shall not exceed 0.0083% of the Pool Principal Balance as of the related determination date.

Cross-over Date — The distribution date on which the respective class certificate balances of each class of subordinated certificates have been
reduced to zero.

Debt Service Reduction — With respect to any mortgage loan, a reduction by a court of competent jurisdiction in a proceeding under the
Bankruptey Code in the scheduled payment for such mortgage loan which became final and non-appealable, exeept such a rednction resulting froma
Deficient Valuation or any reduction that results in a permanent forgiveness of principal.

Deceased Holder - A beneticial owner of a Class A-5 Certificate who was a natural person living at the time that holder’s interest was acquired
and whose executor or other authorized representative causes to be furnished to the DTC participant, evidence of death satisfactoty to the DTC participant
and any tax waivers requested by the DTC participant.

Deficient Valuation — With respect to any mortgage loan, a valuation by a court of competent jurisdiction of the related mortgaged property in
an amount less than the then-outstanding indebtedness under the mortgage loan, or any reduction in the amount of principal to be paid in connection with
any scheduled payment that results in a permanent forgiveness of principal, which valuation or reduction results from an order of such court which is final
and non-appealable in a proceeding under the Bankruptey Code.

Determination Date — As to any distribution date, tlie earlier of (i) the third business day after the 15th day of each month, and (if) the second
business day prior to the related distribution date.

S-65

Discount Mortgage Loan — Any mortgage toan with a Net Mortgage Rate that is less than 7.75% per annam.

Distribution Aecount — An account established and maintained with the trustee on behalf of the certificateholders, into which the master servicer
will deposit the Available Funds withdrawn from the Certificate Account.

DTC — The Depository Trust Company.
ERISA — The Employee Retirement Income Security Act of 1974, as amended.

Excess Losses —Any Deficient Valuation, Fraud Loss or Special Hazard Loss (each a type of Realized Loss), or any part thereof, occurring after
the Bankruptey Loss Coverage Amount, Fraud Loss Coverage Amount or Special Hazard Loss Coverage Amount, respectively, has been reduced to zero.

First Horigon— First Horizon Home L oan Corporation, a Kansas corporation and an indirect wholly owned subsidiary of First Horizon National
Corporation, a Tennessee corporation,

Fitch — Fitch Ratings and its successors and/or assigns.
Fraud Loss Coverage Amount - The aggregate amount of Realized Losses which may be allocated in connection with Fraud Losses.

Fraud Losses — Realized Losses incurred on defaulted mortgage loans as to which there was fraud, dishonesty or misrepresentation in the
origination of the mortgage loans.

First Horizon-- First Horizon Home Loan Corporation, a Kansas corporation and an indirect wholly owned subsidiary of First Horizon National
Corporation, a Tennessee corporation.

Fiteh — Fiteh, Inc. and ils suceessors and/or assigns.

Group I Fingl Distribution Date — The distribution date on which the class certificate balance of each of the Group I Senior Certificates has
been reduced to zero.
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Group 1 Senior Certificaies — The Class A-1, Class A-2, Class A-3, Class A-4, Class A-5 and Residual Cerfificates, collectively.

Guaranteed Distributions ~— With respect to the Class A-5 Certificates, the sum of (1) one full montl’s interest on the class certificate balance of
the Class A-5 Cerfificates at the respective pass-through rate indicated in the table on page S-5 in this prospectus supplement, reduced by (a) any Net
Prepayment Interest Shortfalls allocated to the Class A-5 Cextificates that were covered by the Reserve Fund, and (b) any interest shortfalls relating to
Relief Act Reductions, (ii) the principal portion of any Realized Loss allocated to the Class A-5 Certificates and (i) the class certificate balance of the
Class A-5 Certificates to the extent unpaid on the final distribution date or earlier termination of the trust pursuant to the temmns of the poaling and servicing
agreement.

Insurance Proceeds — All proceeds of any primary mortgage guaranty insurance policies and any other insurance policies with respect to the
maortgage loans, to the extent the proceeds are not applied to the restoration of the related mertgaged property or released to the mortgagor in accordance

with the master servicer’s normal servicing procedures.

Liquidated Mortgage Loan — A defaulted mortgage loan as to which the master servicer has determined that all recoverable Hauidation and
insurance proceeds have been received.

Liquidation Proceeds — All cash amounts, other than Insurance Proceeds and Unanticipated Recoveries, received and retained in connection
with the liquidation of defaulted mortgage loans, by foreclosure or otherwise during the calendar month before the distribution date.

$-66

Moady’s — Moody's Investors Service, Inc.

Net Interest Shortfall — For any distribution date, the sum of

« the amount of interest which would otherwise have been received for any mortgage loan that was the subject of (%) a Relief Act Reduction or
(y) a Special Hazard Loss, Fraud Loss, or Bankruptcy Loss, after the exhanstion of the respective amounts of caverage provided by the
subordinated certificates for those types of losses; and

« any Net Prepayment Interest Shortfalls,

Net Morigage Rate ot “NMR” — With respect to a mortgage loan, the mortgage rate thereof, less the master servicing fee rate and the trustee fee
rate with respect to the mortgage loan, expressed asa per annum percentage of its Stated Principal Balance.

Net Prepayment Interest Shortfall -- For any distribution date, the amount by which the aggregate of Prepayment Interest Shortfalls during the
applicable prepayment period applicable to that distribution date exceeds the available Compensating Interest, if any, for that period.

Non-Discount Mortgage Loan — Any mortgage loan with a Net Mortgage Rate that is equal to or greater than 7.75%.
Non-Excess Loss — Any Realized Loss other than an Excess Loss.

Non PO Percentage — () With respect to a Discount Morigage Loan, the fraction, expressed as a percentage, equal to the NMR divided by
7.75%, and (b) with respect to each Non-Discount Mortgage Loan, 100%.

Notional Principal Ariount — With tespect to the Class A-7 Certificates and any distribution date, an amount equal to the class certificate
balance of the Class A-5 Certificates immediately prior to such distribution date, less an amount equal to the product of (a) 1.31578947368 and (b) the
sum of the class certificate balances of the Class A-3 and Class A-4 Certificates immediately prior to such distiibution date. The initial Notional Principel
Amount is $4,050,000.

OID ~ Qriginal issue discount.

Original Subordinated Principal Balance — The aggregate class certificate balance of the subordinated certificates as of the date of issuance of
the certificates.

Plan — An employee benefit plan or arrangement (such as an individual retirement plan or Keogh plan) that is subject to ERISA or Section 4975
of the Code.

Pool Principal Balance — With respect to any distribution date, the aggregate of the Stated Principal Balances of the martgage loans outstanding

on the due date in the month before the distribution date.
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PO Percentage — () With tespect to any Discount Morlgage Loan, the fraction, expressed as a percentage, equal to (7.75% - NMR) divided by
7.75%, and (b) with respect to any Non-Discount Mortgage Loan, 0%.

Prepayment Interest Excess — As to any prineipal prepayment in full received by the master servicer from the first day through the fifteenth day
of any calendar month (other than the calendar month in which the out-off date occurs), all amounts paid by the related mortgagor inrespect of interest on
such principal prepayment. All Prepayment Interest Excess shall be paid to the Master Servicer as additional master servicing cotpensation.

Prepapment Interest Shortfall — As to any distribntion date, mortgage Loan and principal prepayment received (a) during the period from the
sixteenth day of the month preceding the month of such distribution date (or, in the case of the first distribution date, from the aut- off date) throngh the last
day of such month, in the case ofa principal prepayment in full, or (b) during the month preceding the month of such distiibution date, in the case of a
partial principal prepayment, the amount, if any, by which one month’s interest at the related Net Mortgage Rate (exclusive of the trastee fee) on such
principal prepayment exceeds the amount of interest actually paid by the borrower in connection with such principal prepayment.

8-67

Prepayment Period — (a) With respect to any mortgage loan that was the subject of a voluntary prepayment in full and any distribution date, the
petiod from the sixteenth day of the month preceding the month of such distribution date (or, in the case of the first distribution date, from the cut-off date)
through the fifteenth day of the month of such distribution date, and (b) with respect to any other unscheduled prepayment of principal of any mortgage
loan and any distribution date, the calendar month preceding the month of such distribution date.

PSA — The prepayment standard assumption, a prepayment standard or nodel which represents an assumed rate of prepayment each month of
the then outstanding prineipal balance of a pool of new mortgage loans.

PTE — A prohibited fransaction exemption issued by the U.8. Depariinent of Labor.

Realized Loss — (a) for a Liquidated Mortgage Loan, the unpaid principal balance thereof plus acerued and unpaid interest thercon at the Net
Mortgage Rate through the last day of the month of liquidation, less the amount of any net Liquidation Proceeds, Insurance Proceeds and/or Unanticipated
Recoveries received in respect of such mortgage loan and the related mortgaged property; and (b) for any mortgage loan other than a Liquidated Mortgage
Loan, a Deficient Valuation.

Regular Certificates — All classes of certificates, other than the Residual Certificates.

Residual Certificates — The Class A-R Certificates.

Relief Act Reduction — A reduction in the amount of monthly interest payment on a mortgage loan pursuant fo the Servicemembers Civil Relief
Act, or any similar state or focal legislation or regulations.

Reserve Fund — A fund established at the time of the issuance of the cerfificates solely for the benefit of the Class A-5 Certificaes by an initial
deposit into the Reserve Fund of approximately $10,000 by [Underwriter]

Rounding Account — A non-interest bearing account to be established on the closing date for the Class A-5 Certificates.
S&P — Standard & Poor’s Ratings Services, a division of The MeGraw-Hill Companies, Inc. and its successors and/or assigns,

Senior Final Distribution Date — For any class of senior certificates, the distribution date on which the class certificate balance of such class of
serdor certificates (other than the Class PO Certificates) has been reduced to zero,

Senior Optimal Principal Amount — With respect to each distribution date, an amount equal to the sum of!

)] the Senior Percentage of the applicable Non-PO Percentage of all seheduled payments of principal due on each mortgage
loan on the first day of the month in which the distribution date ocours, as specified in the amortization schedule at the time applicable thereto
after adjustment for previous principal prepayments and the principal portion of Debt Service Reductions after the Bankruptey Loss Caverage
Amount has been reduced to zero, but before any adjustment to such amortization schedule by reason of any other bankniptey or similar
proceeding or any tnoratorium or similar waiver or grace peiiod,

2 the Senior Prepayrment Percentage of the applicable Non-PO Percentage of the Stated Principal Balance of each mortgage
loan which was the subject of a prepayment in full received by the master servicer during the applicable Prepayment Period,

©) the Senior Prepayment Percentage of the applicable Non-PO Percentage of (i) all partial prepayments of principal in respect
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of each mortgage loan received during the applicable Prepayment Period and (if) all Unanticipated Recoveries in respect of each mortgage loan
received during the calendar month preceding such distribution date;

5-68

¢ the lesser oft

(a) the Senior Prepayment Percentage of the sum of (x) the applicable Non-PO Percentage of the net iquidation proceeds
allocable to principal on each morfgage toan which became a Liquidated Mortgage Loan during the related
Prepayment Periad, other than morigage loans deseiibed in clause (v), and (y) the apphicable Non-PO Percentage of
the Stated Principal Balance of each mortgage loan that was purchased by a private mortgage insurer during the
related Prepayment Period as an alfernative to paying a claim under the related mortgage insurance policy; and

L) (i) the Senior Percentage of the sum of (x) the applicable Non- PO Percentage of the Stated Principal Balance of each
mortgage loan which became a Liquidated Mortgage Loan during the related Prepayment Period, other than mortgage
loans described in clause (), and (y) the applicable Non- PO Percentage of the Stated Principal Balance of each
mortgage loan that was purchased by a private mortgage insurer during the related Prepayment Period as an
alternative {o paying a claim under the related mortgage insurance policy minus (i) the applicable Non-PO
Percentage of the Senior Percentage of the principal portion of Excess Losses (other than Debt Service Reductions)
during the related Prepayiment Petiod, and

®)] the Senior Prepayment Percentage of the sum of (a) the applicable Non-PO Percentage of the Staled Principal Balance of each
mortgage loan which was repurchased by the seller in connection with such distribution date and (b) the difference, if any, between the applicable Non-PO
Percentage of the Stated Principal Balance of a mortgage Joan that has been replaced by the seller with a substitute mortgage loan pursuant to the
Agreement in connection with such distribution date and the Stated Principal Balance of such substitute mortgage loan.

Senior Percentage — On any distribution date, the lesser of 100% and the percentage (carried to six places rounded up) obtained by dividing the
ageregate class certificale balances of all classes of senior cettificates (other than the Class PO Certificates) immediately preceding such distribution date
by the aggregate class certificate balances of all classes of the certificates (other than the Class PO Certificates) immediately preceding such distribution
date.

Senior Prepayment Percentage — Onany distribution date occurring during the periods set forth below, the Senior Prepayment Percentages
described below:

Period (Dates Inclusive) Senior Prepayment Percentage

1 Senior Percentage plus 70% of the Subordinated Percentage

[ ‘] and thereafter Seniox Percenfage .

Notwithstanding the foregoing, if the Senior Percentage on any distribution date exceeds the initial Senior Percentage, the Senior Prepayment
Percentage for such distribution date will equal 100%.

$-69

In additior, no reduction of the Senior Prepayment Percentage below the level in effect for the most recent prior period specified in the table
above shall be effective on any distribution date unless as of the last day of the month preceding such distribution date:

n the aggregate Stated Principal Balance of mortgage loaus delinquent 60 days or more (including for this purpose any
mortgage loans in foreclosure or subject to bankruptey proceedings and mortgage Loans with respect to which the related mortgaged property has
been acquired by the trust) does not exceed 50% of the aggregate class cerfificate balances of the subordinated certificates as of that date; and

(2) curnulative Realized Losses do not exceed:

{a) 30% of the Original Subordinated Principal Balance if such distribution date oceurs between and inctuding May 2010

- April 2011;
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(b) 35% of the Original Subordinated Principal Balance if such distribution date occws between and including May 201 |
- April 2012,

(c) 40% of the Original Subordinated Principal Balance if such distribution date occurs between and including May 2012
- April 2013;

Q)] 45% of the Original Subordinated Principal Balance if such distribution date occurs between and including May 2013
- Aprnil 2014; and

{e) 50% of the Original Subordinated Principal Balance if such distribution date occurs during or after May 2014.

Special Hagard Loss Coverage Amonnt — The aggregate amount of Realized Losses which may be allocated in connection with Special Hazard
Losses.

Special Huzard Losses — A Realized Loss incurred, to the extent that the Joss was atiributable to direct physical damage to a mortgaged
property other than any loss of a type covered by a hazard insurance policy or a flood insurance policy, if applicable; and any shortfall in insurance
proceeds for partial damage due to the application of the co-insurance clauses contained in hazard insurance policies. The amount of the Special Hazard
Loss 1s limited to the lesser of the cost of repair ot replacement of the mortgaged property; any loss above that amount would be a defaulted mortgage loan
loss or other applicable type of loss. Special Hazard Losses do not include losses occasioned by war, civil insurrection, various governmentel actions,
errors in design, faulty workmanship or materials, except under sonie circumstanices, nuclear reaction, chemical contamination or waste by the mortgagor.

Stated Principal Balance — For any morigage loan and due date, the unpaid principal balance of the mortgage loan as of the due date, as
specified in its amortization schedule at the time, before any adjustment to the amortization schedule for any moratorium or similar waiver or grace
period, after giving effect to any previous partial prepayments and liguidation proceeds received and to the payment of principal due on the due date and
firespective of any delinquency in payment by the related mortgagor.

Structuring Assunptions — The assumptions listed lieginning on page S-[ ], including assumed characteristics of the mortgage loans used for
purposes of estimating decrement tables and the weighted average lives of the related certificates.

Subordinated Certificate Writedown Amount — As of any distribution date, the amount by which (a) the sum of the class certificate balances of
all of the certificates, after giving effect to the distribution of principal and the allocation of Realized Losses in reduction of the class certificate balances of
all of the certificates on such distribution date, exceeds (b) the Pool Principal Balance on the first day of the month of such distribution date less any
Deficient Valuations oceuning before the Bankruptey Loss Coverage Amoint has been reduced to zero.
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Subordinated Optirmal Principal Amount — With respect to each distribntion date, an amount equal to the sum of the following (but in no event
greater than the aggregate class certificate balances of the subordinated certificates immediately prior to such distribution date):

M the Subordinated Percentage of the applicable Non-PO Percentage of all scheduled payments of principal due on each
outstanding mortgage loan on the first day of the month in which the distribution date occurs, as specified in the amortization schedule at the time
applicable thereto, after adjustment for previous principal prepayments and the principal portion of Debt Service Reductions after the Bankruptey
Loss Coverage Amount has been reduced to zero, but before any adjustment to such amortization schedule by reason of any other bankruptey or
similar proceeding or any moratorium or similar waiver or grace penod;

) the Subordinated Prepayment Percentage of the applicable Non-PO Percentage of the Stated Principal Balance of each
mortgage loan which was the subject of a prepayment in full received by the master servicer during the related Prepayment Period;

3 the Subordinated Prepayment Percentage of the applicable Non-PO Percentage of all partial prepayments of principal
received in respect of each mortgage loan during the related Prepayment Period, plus, on the Senior Final Distribution Date, 100% of anty Senior
Optimal Principal Amount remaining undistriibuted on such date;

4 the amonnt, if any, by which the sum of (a) the applicable Non-PO Percentage of the net liquidation proceeds allocable to
principal received during the related Prepayment Period in respect of each Liquidated Mortgage Loan, other than mortgage loans described in
clause (b) and (b) the applicable Non-PO Percentage of the Stated Prineipal Balance of cach mortgage loan that was purchased by a private
morfgage insurer during the related Prepayment Period as an altetnative to paying a claim under the related mortgage insurarice policy exceeds
(¢) the sum of the amounts distributable to the senior certificateholders (other than the holders of the Class PO Certificates) muder clause (4) of
the definition of Serior Optirmal Principal Amount on such distribution date; and
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&) the Subotdinated Prepayment Percentage of the sum of (8) the applicdhle Hon-PO Percentage of the Stated Principal Balance of 2ach
mostgage loan which was repurchased by the seller in connection with such distribution date snd (8) the difference, if any, betwsenithe
applicabie Non-PO Percentage of the Stated Principal Balance of each mortgage loan thet has been replaced by the selley with a
substitate mortgage loan pursuant to the Agreement in connection with such distribution date and the Stated Frincipal Balance of each
such substitute mostgage 1oat

Subordinated Perceniage — For any disttitution date, 100% minus the Jenicr Percentage.
Subordinated Prepayment Percetags — For arey distribution date, 100% misws the Serdor Prepayment Percentoge,

Substiition Adjnsiment Amount — The amount by which the principel balance of a substituted morigage lomn e ceedsthe priseipal balance of
a replacement mortgage loan,

Unaniicipated Racovery —— Ang amount recovered by the Master Servicer in respect of principsl of 2 meortgage losn whichhad previously been
diocated as a Redlized Losato one or more classes of certificates

Undarwritay Exemptions — Administcative exemptions, grarted by the U.S. Departinent of Labor to cextain undervrriters, from certain of the
prabitited transaction rules of ERISA and the related excise tax providons of Section 4975 of the Cude with respect to the initial purchase, the holding and
the subsequert resale by Plans of cestificates in pass-through trusts that consist of certain recedvables, loans and ofher cbligations that m eet the conditions
and requirernents of such exempiions.

Underwriting Agreement — The naderwtiting agresmernt by and among First Horizon Asset Securities Inc, First HorizonHome Loan
Corporstion and [Underwritet], as represertative of the several underwriters,

Underwritten Certificates — The seniot certificates, other than the Class PO Certificates, and the Class B-1, Class B-2 andCless B-3
Cetlificates.

5N

FIRST
vt EAORYZOMN,
CEIOME PO CRIEROREs T
GSeller and Master Servicer)

First Horizon Mortgage Pass-through Trust 200] -[ ]

(Issuer)

8 ]
Approrimate)

Mortgage Pass-through Certificates, Sevies 200] J-[ |

PRIJBFECTUS SUPPLEMENT

[UNDERWRITERS]
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Dealers will deliver a prospectus supplement and prospectus whern acting as underwriters of the certificates and with respect to their unsold
allotments or subscriptions. In addition, all dealers selling the certificates will be required to deliver a prospectus supplement and prospectus until

[ }

S U

The information in this Prospectus is not complete and may be changed. We may not sell these securities until the Registration Statement filed with the
Securities and Exchange Commission is effective. This Prospectus is not an offer to sell these securities and we are not solisiting offers to buy these
securities in any state where the offer or sale is not permitted. ‘

SUBJECT TO COMPLETION; DATED MAY 23, 2005
PROSPECTUS SUPPLEMENT
(T'o Prospectus dated | 1,2000 D

S 1
(Approximate)
[FIRST HORIZON HOME LOAN CORPORATION LOGO]
Seller and Master Servicer
First Horizon Home Loan Trust 200[_}-[_]
Issuer
Asset-Backed Certificates, Series 200{_]-[_]
Distributions payable monthly commencing in [ ], 200] ]

The following classes of certificates are being offered pursuant to this prospectus supplement and the accompanying prospectus:

Offered Fixed Rate Offered Adjustable
Certificates Rate Certfficate
Original Certificate Original Certificate

Principal Balance Pass.

Through Rate

Principal Balance Pass-Through Rate

Class BF N/A%

The Trust Fund

You should carefully

consider the risk The trust fund consists of a pool of fixed and adjustable rate, conventional mortgage loans that are secured by first and second
factors beginning on liens on one-to-four family residential properties, amotmts on deposit in & pre-funding account and amounts on deposit in

page S-[ | of this separate reserve funds to be established for the benefit of the fixed rate and adjustable rate certificates. The mortgage loans in
prospectus supplement  the trust fund will consist of [two] separate loan groups based on whether the interest rate on the related mortgage loans is fixed
and onpage 6 of the or adjustable. The fixed rate loan group will consist solely of fixed rate mortgage loans that are secured by first and second liens
accompanying onmortgaged properties. The fixed rate loan group will constitute approximately | }% of the trust fund, The adjustable rate loan
prospectus. group will consist solely of adjustable rate mortgage loans that are secured by firstand second liens ontmortgaged properties,

RFJN_EX 18_0000058
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The adjustable rate loan group will constitute approximately | 1% ofthe trust fund.

« Amang the fixed rate certificates, the Class AF-1, Class AF-2 and Class AF-3 Certificates constitute the senior certificates.

« Amang the adjustable rate certificates, the Class AV-1 and Class AV-2 Certificates will be the senior certificates.

Among the fixed rate certificates, the Class MF-1, MF-2 and Class BF Certificates will be subordinate to, and provide credit enhancement for, the
related senior certificates. The Class MP-2 Certificates will also be subordinate to, and provide credit enhancement for, the Class MF-1 Certificates.
The Class BF Certificates will also be subordinate to, and provide credit enhancement for, the Class MF-1 and Class MF-2 Certificates.

Among the adustable rate certificates, the Class MV-1, Class MV-2 and Class B Certificates will be subordinate to, and provide credit enhancement
for, the 1elated senior certificates. The Class MV-2 Cerlificates will also be subordinate to and provide credit enhancement for, the Class MV-1
Certificates. The Class BV Certificates will also be subordinate to, and pravide credit enhancement for the Class MV-1 and Class MV-2 Certificates.

-

The SEC and state securities regulators have not approved or disapproved of these securities or determined if this prospectus
supplement or the prospectus is truthful or complete. Any representation to the contrary lIs a cximinal offense.

[Underwriter} will purchase the offered certificates fiom the depositor on a firm commitrent basis and will offer the certificates subject to prior
sale and subject to its right to reject orders in whole or in pazt. The certificates will be issued in book-entry form on or about [ ], 200 ] and will be offered
in the United States and Europe.

[UNDERWRITER]

[Date]

Important notice about information presented in this
prospectus supplement and the accompanying prospectis:

We provide information to you about the certificates offered by this prospectus supplement in two separate documents that progressively provide
more detail: (1) the accompanying prospectus, which provides general information, some of which may not apply to your sertificates, and (2) fhs
- prospectus supplement, which desciibes the specific terms of your certificates,

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

We are not offering the certificates in any state where the offer is not permitted. We domnot claim that the information in this prospectus
supplement and prospectus is accurate as of any date other than the dates stated on their respective covers.

We include oross-references in this prospectus supplement and the accompantying prospectus to captions in these materials where you can find
further related discussions. The following table of contents and the table of contents included in the accompanying prospectus provide the pages on which
these captions are located.

After the initial distribution of the certificates offered hereby, this prospectus and prospectus supplement may be used by FI'N Finanecial
Securities Corp., an affiliate of the depositor, the seller and the master servicer, in connestion with market making transactions in those certificates. FTN
Financial Securities Corp. may act as principal or agent in these transactions. These transactions will be at market prices at the time of sale and not at the
prices of the initial offering. Certain information in this prospectus supplement will be updated from time to time.

TABLE OF CONTENTS

PROSPECTUS SUPPLEMENT

k (4
The Certificates
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SUMMARY

This surmary highlights selected information from this document and does not contain all of the information that you need to consider when making
your investrent decision. To understand all of the terins of an offering of the certificates, read this entire document and the accompanying prospectus
carefiliy.

The Certificates

Assct-Backed Certificates, Series 200]_]-{_J, represent an undivided beneficial ownership interest in a trust fund. The trust fund consists primarily of a
pool of fixed and adjustable rate, conventional mortgage loans that are secured by first and second liens on one-to four-family residential propersties and
certain other property and assets described in this prospectus supplement.

See “Description of the Certificates — General™ in this prospectus supplement.

Depositor

First Horizon Assel Securities Inc.

See “The Depositor” in the prospectus.

Scller and Master Servicer

First Horizon Home Loan Corporation

See “Servicing of the Morigage Loans™ in this prospeclus supplement,

Trustee

[Name of the Trustee]

See “Description of the Certificates — The Trustee™ in this prospectns supplement.
Moeortgage Loan Purchase Agreement

The mortgage loan purchase agreement between the seller and the depositor, as purchaser.
Pooling and Servicing Agreement

The booling and servicing agreement among the master servicer, the depositor and the trustee, under which the trust fund will be formed.
Cut-off Date

L 12000]

Clesing Date

Onorabout[ ], 200 1.
RFEJN_EX 18_0000062
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[Funding Period

On the closing date, an amount equal to not more than approximately $[___ ] will be deposited in a pre-funding account. During the funding
periad, which cormmnences on the closing date andendson [ ], 200[_J:

» approximately | 1% of the agpregate amount deposited in the pre-funding account on the closing date is expested to be used to purchase
subsequent fixed rate mortgage loans; and

» approxunately [ % of the aggregate amount deposited in the pre-funding account on the closing date is expected to be used to purchase
subsequent adjustable rate mortgage loans.

Neither the seller nor the depositor will exercise any diseretion in the selection of subsequent mortgage loans to be sold to the trust fund. The selection
will be made by amechanical procedure on a first-in first- out basis.

Any amounts in the pre-funding account not used during the funding period to purchase subsequent mortgage loans for the related loan group or
subgroup, as applicable, will be paid to the related certificateholders as a prepayiment of principal on the | , 200{_] Distiibution Date.

See “The Mortgage Pool — Pre-Funding” in this prospectus supplement.]
The Mortgage Loans

The mortgage loans will be divided into two separate groups based on whether the interest rate on the related mortgage Loans is fixed or adjustable, Each
ofthese groups of mortgage loans is refened to as a “loan group.”

S-5

The fixed rate Loan group will consist solely of fixed rate mortgage loans that are secured by [first and second] liens on mortgaged properties. The
adjustable rate loan group will consist solely of adjustable rate mortgage loans that are secived by [first and second] liens onmortgaged properties. [The
[fixed] [adjustable] rate loan group will be further divided into [} separate subgronps based on the criteria described below. Each subgroup is referred
to in this prospectus supplement as a “Joan subgroup.”] Loan subgroup [__] will consist of [fixed] [adjustable] rate mortgage loans with principal balarnces
at origination that may or may not conform to the criteria specified below for the principal balances at origination of the mortgage loans included in loan
subgroup |__]. Loansubgroup [ ] will consist of {fixed] [adjustable] rate mortgage loans that had a principal balance at origination of no more than

8 if a single~family property (or $[___ ]ifthe propexty is located in | Jor[ Dord ] ifa two- to four-family property
(or §] ___Jifthe property is located in [ o[ D.

[Statistical Calculation Information

The statistical information presented in this prospectus supplement concerning the pool of mortgage loans (or either loan group or subgroup) does not
reflect all of the mortgage loans that will be included in the mortgage pool (and either loan group or subgroup) on the closing date nor does it take into
account any subsequent mortgage loans that may be added to the mortgage pool (and either loan group or subgroup) during the funding period. Instead,
the statistical information relates to a statistical calculation pool (and statistical calculation loan groups and subgroups) which includes the number and

principal balarces of only mortgage loans originated by the seller through [ 1, 200[_]. The information presented in this prospectus supplement
with respect to the statistical caleulation pool (and the statistical calculation loan groups and subgroups) is, uniess otherwise specified, based on the
scheduled principal balances of those mortgage loans in the mortgage pool as of | 1, 200{ ], which is the statistical caleulation date. The

aggregate scheduled principal balance of the statistical calculation pool as of the statistical caloulation date is referred to as the statistical calculation pool
principal balance, The aggregate scheduled principal balance of a statistical caleulation loan group as of the statistical calculation date is referred to as the
statistical calculation date group principal balance for that loan group. {The aggregate scheduled principal balance of a statistical calculation loan
subgroup as of the statistical calculation date is referred to as the statistical caleulation date subgroup prineipal balance for that loan subgroup.] The
aggregate scheduled principal balance of the mortgage loans in the statistical caleulation pool as of the statistical caleulation date is §[ .

Unless otherwise noted, all statistical percentages in this prospectus supplement are measured by the statistical calculation date group or subgroup (as
applicable) scheduled principal balance of the related statistical calculation loan group or subgroup, as applicable, as of the statistical calculation date.

Fixed Rate Statistical Caleulation Loan Group

The following table summarizes the characteristics of the mortgage loans in the fixed rate statistical calonlation Toan group as of the statistical calenlation
date (based on scheduled principal balances).

[Statistical Caleulation Loan Subgroup [_1].
RFJIN_EX 18_0000063
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Aggregate Principal Balance b ]

[ ] months .

First liens. %

Adjustable Rate Statistical Caleulation Loan Group

§-6

The following tables sunmarize the characteristics of the mortgage loans in the adjustable rate statistical calculation loan group by respective loan
subgroup as of the statistical calculation date (based on scheduled principal balances):

[Statistical Calculation Loan Subgroup { 1].

Aggre gate Principal Balance

{4

Range of Principal Balances $ [ Jto$] ]

Current Weighted Average Mortgage Rate %

Weighted Average Maximum Mortgage Rate %

Weighted Average Minirmun Mortgage Rate %

Range of Scheduled Remaining Term to Maturity [ Jumonths fo [ Jmonths

As described in this prospectus supplement under “The Mortgage Pool,” the interest rates for the adjustable rate mortgage loans will generally adjust semi-
annually, subject (o certain caps and floors, as described in this prospectus supplement.

RFJIN_EX 18_0000064
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Approximately | 1% and [ % of the mortgage loans in [statistical calculation] loan subgroup [ ] and [statistical calculation] loan subgroup [ },
respectively, are mortgage loans that initially have a [fixed] rate of interest for [one, two or three] years following their origination, and thereafter have an
[adjustable] rate of interest for the remaining life of the loan, as described under “The Mortgage Pool — Additional Information Reguarding the Adjustable
Rate Mortgage Loans™ in this prospectus supplement,

See “The Mortgage Pool” in this prospectus supplernent. ]

Description of the Certificates

The certificates are being issued in two cettificate groups. The certificates listed below under the column entitled “offered fixed rate certificates™ will
represent interests in the fixed rate loan group as described in this prospectus supplement. The certificates listed below under the column entitled “offered
adjustable rate cerlificates” will represent interests in the adjustable rate loan gronp as described in this prospectus supplement, [Fusther the Class AV-[1]
Certificates will represent interests in loan subgroup [__] and the Class AV-[2] Certificates will represent interests in loan subgroup [__J as described in

this prospectus supplement.]

The trust will also issue the Class BF-IO Certificates, Class BV-10 Certificates and a class of residual certificates designated as the Class R Certificates,
none of which are offered by this prospectus supplement,

The original certificate principal balances, pass-through rates and last scheduled distribution dates for the offered certificates are as follows:

Original Certificate Last Scheduled
Class Principal Balance Pass- Through Rate Distribution Date (2)

Class BV [

(1) The original catificale principal balance of the offered verntificates will be subject 1o a permitted variance in the aggregate of plus or minus 10%, depending on the amount of
mortgage loans actually delivered on the cloging date.

(2) FHach date was determined as described under *Yield, Prepayment and Maturity Considerations™ in this prospectus supplement.

(33 The pass-through rate on the Class AF-[1] Certificates will adjust [monthly] and will be subject to an interest rate cap as described in this prospectus supplement under
“Description of the Certificates — Distributions — Distributions of Interest.”’

{4) The pass-through rates for these classes of offered fixed rate certificates will be subject to an interest rate cap as described in this prospectus supplement under “Deseription
of the Certificates — Distributions — Distributions of Interest.”

(5) The pass-through rates for the Class AF-[ ] Certificates will increase to [___1% per annum, after the related optional termination date, subject in each casc to the interest rate
cap described in this prospectus supplement under “Description of the Certificates — Distributions — Distributions of Interest.”

(6) The pass-through rates for the offered adjustable rate certificates will adjust {touthly], will be subject to increase after the refated optional termintation date and will be
sutbject to an interest rate cap, in cach case as described in this prospectus supplamnent under “Description of the Certificates — Distribulions - Distributions of Interest.”

S-7

Record Date
The [last] business day of the month preceding the month of a distribution date.
Denominations

$[25,000] and omiltiples of ${1,000] in excess of $[25,000].
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Registration of Certificates

The certificates will initially be issued in book-entry form. Persons acquiring beneficial ownership interests in the certificates may elect to hold their
beneficial interests through The Depository Trust Company, in the United States, or Clearstream, Luxembourg or the Euroclear System, in Europe.

See “Description of Certificates — Book-Entry Certificates” in this prospectus supplement.

Pass-through Rates

The pass-throngh rates for the offered fixed rate certificates (other than the Class AF-[1] Certificates) are the respective per antum fixed rates set forth on
page S-7 of this prospectus supplement. The pass-through rate for the Class AF-[1] Certificates is a vatiable rate that on any distribution date will be
equal to One-Month LIBOR plus the pass-through margin for that class. On any distribution date, the pass-through rates per annum for all classes of
offered fixed rate certificates will be subject to an interest rate cap equal to the weighted average of the net mortgage rates on the fixed rate mortgage

loans (which interest rate cap is called the “fixed net rate cap™).

The pass-through rates for the offered adjustable rate certificates are variable rates that may change from distribution date to distribution date. Onany
distribution date, the pass-through rate per annum for each class of offered adjustable rate certificates will be equal fo the least of:

+ One-Month LIBOR plus the pass-throngh margin for that class, {the weighted average of the maximun net interest rates on the adjustable rate
mortgage loans,] and

+ 2 maximum per anmum rate referred to as the “adjustable rate available funds cap,” caloulated as described under “Description of the Certificates
— Distributions — Distrbutions of Interest”™ in this prospectus supplement.

See “Description of the Certificates ~— Distributions — Distributions of Interest” and “— Calculation of One-Month LIBOR” in this prospectus
supplement.

If on any distribution date, the pass-through rate for a class of offered fixed rate certificates is based on the fixed net rate cap, or the pass-through rate for a
class of offered adjustable rate certificates is based on the adjustable rate available funds cap, the holders of those certificates will receive a smaller amount
ofinterest than those holders would have received on that distribution date had the pass-through rate for that class not been caleulated based on the fixed
net rate cap or the adjustable rate available funds cap, as applicable. The amount by which a certificateholder’s interest payment has been reduced by
operation of the fixed net rate cap or the adjustable rate available funds cap will be paid to that certificateholder on future distribution dates to the extent
that tnoney is available fo make those payments.

See “Description of the Certificates — Distributions™ in this prospectus supplement.

Distibution Dates

The trustee will make distributions on the [ Jth day of each calendar month, If the [ Jth day of a month is not a business day, then the trustee will make
distributions on the next business day. The first distribution date is scheduled for [ 1.

Interest Payments

On each distribution date holders of the offered certificates will be entitled to receive:
o the interest that has acerued on the certificates at the related pass-through rate during the related acerual period, and
« any interest due on a prior distribution date that was not paid.

The “accrual period™

« for the offered fixed rate certificates (other than the Class AF-[1] Certificates) will be the calendar month immediately preceding the calendar
month in which a distribution date occurs, and

+ for the offered adjustable rate certificates and the Class AF-[1] Certificates will be the period from and including the preceding distribution date
{or from the closing date, in the case of the first distribution date) to and including the day before the current distribution date.

S-8
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The trustee will calaulate interest:

« on the offered fixed rate certificates (other than the Class AF-{1] Cerfificates), based on a 360-day year that consists of twelve 30-day months,
and

o on the offered adjustable rate certificates and the Class AF-[1] Certificates, based on a 360-day year and the actual number of days elapsed during
the related accrual period.

There are certain circumstances that could reduce the amount of interest paid to you.
See “Description of the Certificates — Distributions — Distributions of Interest” in this prospectus supplement.
Principal Payments

On each distribution date, certificateholders will receive a distribution of prineipal on their certificates if there is cash available on that date for the payment
of principal. Monthly principal distributions:

o will genexally include principal payments on the mortgage loans in the related loan group [or subgroup, as applicable],
o until overcollateralization levels have been reached, will include excess interest payments on the mortgage loans in the related loan group, and

e [on the distibution date following the end of the funding peniod, will include any money remaining in the pre-funding accomnt that was atlocated
to the related loan group or subgroup, as applicable.]

Certificate holders should review the priority of payments described under “Description of the Certificates — Distributions™ in this prospectus supplement.
See “Description of the Cerlificates — Distributions” and “— Overcollateralization and Cross- Collateralization Provisions™ in this prospectus supplement.

Credit Enhancement

" Credit enhancements provide limited protection to certain holders of certificates against shortfalls in payments received on the mortgage loans. This
transaction employs the following forms of credit enhancement.

Subordination

The issuance of senior certificates and subordinated certificates by the trust is designed to increase the likelihood that senior certificateholders will receive
regular payments of interest and principal. Among the fixed rate certificates, the Class AF-[ ] Certificates constitute the “senior certificates,” and the Class
MF-[1], Class MF-[2], Class BF and Class BF-10 Certificates constitute the “subordinated certificates.” Among the adjusteble rate certificates, the Class
AV-[1] and Class AV-[2] Certificates constitute the “senior certificates,” and the Class MV-[1], Class MV-[2], Class BV and Class BV-10 Certificates
constitute the “subordinated certificates.”

The certificates that have been designated as senior certificates will have a payment priority over the certificates that are designated as subordinated
certificates. Within the elasses of subordinaied certificates of a certificate group:

o cerlificates that have a class M-[1] designation will have payment priority over certificates of the same certificate group that have a class M-[2]
designation and any class B designation;

o certificates that have a class M-[2] designation will have payment priosity over certificates of the same certificate group that have any class B
designation; and

« the Class BF and Class BV Certificates will have payment priority over the Class BF-IO and Class BV-IO Certificates, respectively.

Subordination is designed to provide the holders of certificates having a higher payment priority with protection against most Josses realized when the
remaining npaid principal balance on a mortgage loan exceeds the amount of proceeds recovered upon the liquidation of that mortgage loan. In general,
this loss protection is accomplished by allocating realized losses mmong the subordinated certificates, beginning with the subordinated certificates with the
lowest payment priority, before realized losses arve allocated to the senior certificates.

$-9
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See “Description of the Certificates — Distributions™ in this prospectus supplement.
Overcollateralization and Cross-Collateralization

When excess interest payments received in respect of the mortgage loans of a loan group are used to reduce prineipal owed on the related certificate group,
the sum of the aggregate principal balance of the mortgage loans in that loan group [phis the amount, if any, on deposit in the pre-funding account
allocated to purchase subsequent mortgage loans to be included in that loan group) may become greater than the principal balance of the related certificate
group, If this occurs, the certificate group will be “overcollateralized,” and on any distribution date, the amount of that overcollateralization will be
available to absorb the related certificates’ share of losses from liquidated mortgage loans, if those losses are not otherwise covered. The required level of
overcollateralization will vary by certificate group and may change over time.

Each group of mortgage loans is expecied to generate more interest than is needed to pay interest on the related classes of certificates because the
weighted average interest rate of the mortgage loans in each loan group is expeocted to be higher than the weighted average pass-through rate on the
related certificates. Any interest payments received in respect of the mortgage loans of a loan group in excess of the amount that is needed to pay interest
on the certificates of the related certificate group will be used to reduce the total principal balance of those certificates until a required level of
overcollateralization has been achieved.

In addition, the principal payment rules require that, under certain circumstances, excess interest generated by one loan group be used with respect to the
other loan group; this is called “cross-collateralization.”

See “Description of the Cerfificates — Overcollateralization and Cross-Collateralization Provisions™ in this prospectus supplement.

Advances

The master servicer will make cash advances with respect to delinquent paywents of principal and interest on the mortgage loans to the extent that the
master servicer reasonably believes that those cash advances can be repaid from future payments on the related mortgage loans. These cash advances are
only intended to maintain a regular flow of scheduled interest and principal payiments on the cextificates and are not intended to guarantee or insure against
losses.

See “Servicing of the Mortgage Loans” in this prospectus supplement.

Optional Termination

The master servicer may purchase all of the remaining assets [in a loan group] after the principal balance of the [related] mortgage loans owned by the
trust fund declines to or below [10]% of the sumn of the principal balance of the mortgage loans [in that loan group] as of the initial cut-off date [plus the
amount deposited in the pre-finding account on the closing date thatis allocated to purchase subsequent mortgage loans to be included in that loan group].
Such a purchase by the master servicer will resultin the eatly retirement of all certificates [in the retated certificate group].

See “Description of the Certificates — Optional Termination” in this prospectus supplement.

Material Federal Income Tax Consequences

For federal income tax purposes, the trust will comprise multiple real estate mortgage investment conduits, organized in a tiered REMIC structure. The
certificates offered by this prospectus supplement and the Class BF-10 and Class BV-10 Certificates will represent beneficial ownership of REMIC

“regular interests”™ in the upper tier REMIC identified in the pooling and servicing agreement,

The residual certificates will represent the beneficial ownerskip of the sole class of “residual interest” in cach REMIC. Some olasses of offered certificates
may be issued with original issue discount for federal income tax purposes.

The adjustable rate cerfificates will alsorepresent the beneficial interest in the right to receive payments from the adjustable rate carryover reserve fund in
accordance with an interest rate cap agreement contained in the pooling and servicing agreement.

§-10

The treatment of the rights of the offered fixed rate certificates to any interest in exocess of the weighted average net mortgage rate of the fixed rate
mortgage loans is unclear for federal income fax purposes. The rights of these certificates to interest carryforward amounts may be treated as representing
beneficial interests in the right to receive payments from a separate reserve fundin accordance with an interest rate cap agreement treated as a notional
principal contract, Alternatively, the rights of these certificates to mnterest carrytorward amounts may be treated as representing beneficial inferests in an
entity taxable as a partnership for federal income tax purposes with the Class BF-10 Certificates in respect of the Class BF-10 Certificates’ entitlement to
interest.
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See “Material Federal Income Tax Consequences” in this prospectus supplement and in the prospectus.
Legal Investinent Considerations

None of the classes of offered certificates will be “mortgage related securities” for purposes of the Sceondary Mortgage Market Enhancement Act of 1984,
See “Legal Investment” in the prospectus.

ERISA Considerations

The Class AF-[__] [and AV-[__]] certificates may be purchased by a pension or other emiployee benefit plan subject to the Employee Retirernent Income
Security Act of 1974 or Section 4975 of the Internal Revernue Code of 1986, or by an entity investing the assets of an employee benefit plan so long as
certain conditions are met. A fiduciary of an employee benefit plan must determine that the purchase of a certificate is consistent with its fiduciary duties
under applicable law and does not result in a nonexempt prohibited transaction under applicable law.

See “ERISA Considerations” in this prospectus supplement and in the prospectus.

Certificate Ratings

The classes of certificates listed below will not be offered wiless they receive the respective ratings set forth below from [Rating Agency] and [Rating
Ageney]

|Rating Agency] [Rating Agency]

[Class

Class AV-[1]

Class MF-[1

Class BF

A rating is not a recommendation to buy, sell or hold securities. These ratings may be lowered or withdrawn at any time by either of the rating agencies.
See “Ratings” in this prospectus supplement and “Risk Factors — Rating of the Securities” and “Rating” in the prospectus.

[remainder of page intentionally left blank]
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RISK FACTORS

The following infornation, which you should carefully consider, identifies known material sources of risk associated with an investinent in
the certificates. You should alse carefully consider the information set forth under “Risk Factors” in the prospectus.

The subordinated certificates have a greater risk of
loss than senior cerfificates and subordination may
not be sufficient to protect senior certificates from

losses
‘When cerfain classes of certificates provide credit enhanceruent for other classes of certificates

this is sometimes referred to as “subordination.” The subordination feature is intended to enhance
the likelihood that senior certificateholders will receive regular payments of interest and principal.
For purposes of this prospectus supplement, “related subordinated classes™ means:
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with respect to the senior certificates of a certificate group, the certificates of the same certificate
group that have a Class M or Class B designation;

with respect to the certificates that have a Class M-[1] designation, the certificates of the same
certificate group that have a Class M-[2] designation or any Class B designation;

with respect to the certificates that have a Class M-[2] designation, the certificates of the same
certificate group that have any Class B designation; and

with respect to the Class BF and Class BV Certificates, the Class BF-10 and Class BV-10
Certificates, respectively.

Credit enhancement will be provided for the certificates, first, by the night of the holders of the
certificates to receive certain payments of principal before the related subordinated classes and,
second, by the allocation of realized losses to the related subordinated classes. This form of credit
enhancement is provided by using collections on the mortgage loans otherwise payable to the
holders of the related subordinated classes to pay amounts due on the more senior classes,
Collections otherwise payable to subordinated classes comprise the sole source of funds from
wlich this credit enhancement is provided. Realized losses are allocated to the subordinated
cerfificates, beginning with the subordinated certificates with the lowest payment priority, until
the principal amount of that subordinated class has been reduced to zero. This means that with
respect to the certificates offered by this prospectus supplement, realized losses on the mortgage
loans ofa particular loan group will firstbe allocated to the Class BF or Class BV Certificates, as
applicable, untit the principal balance of the Class BF or Class BV Certificates has been reduced
to zero. Subsequent tealized losses will be allocated to the next most junior class of subordinated
certificates of the related sertificate group, until the principal balance of that class of subordinated
certificates has been reduced to zero. Accordingly, if the aggregate principal balance of the related
subordinated classes were to be reduced to zero, delinquencies and defaults onthe mortgage loans
would reduce the amount of funds available for monthly distributions to holders of the remaining
certificates.

You should fully consider the risks of investing in a subordinated certificate, including the risk
that you may ot fully recover your initial investment as a result of realized losses. I addition,
investors in senior certificates should vonsider the rigk that the subordination of the related
subordinated classes may not be sufficient to protect the senior certificates from losses.

See “Description of the Certificates” in this prospectus supplement.

Excess interest fiom the mortgage loans may not
provide adequate credit enhiancement

Each group of mortgage loans is expected to generate more interest than is needed to pay interest
on the related classes of certificates because the weighted average interest rate on the related
mortgage loans is expected to be higher than the weighted average pass-through rate on the
related classes of certificates. If the amount of interest generated by the related mortgage loans is
more than the amount than is needed to pay interest on the related certificates, that “excess
interest” will be used to make additional principal payments on the related certificates. The use of
excess interest to make additional principal payments on related certificates will reduce the total
principal balance of those certificates below the aggregate principal balance of the related
mortgage loans, thereby creating additional “overcollateralization.” Overcollateralization is
intended to provide limited protestion to certificateholders by absorbing the related certificates’
share of losses from liguidated mortgage loans.

However, we camol assure you that enough excess interest will be generated on the mortgage
loans of either loan group to establish or maintain the required levels of overcollateralization for
the related cerfificate group.

The excess interest available on any distribution date will be affected by the actual amonnt of
interest received, collected or recovered in respeet of the related mortgage loans during the
preceding month, That amount will be influenced by changes in the pass-through rates on the
offered adjustable rate certificates and the Class AF-{1] Certificates, and changes to the weighted
RFJN_EX 18_0000070

0107



average of the mortgage rates resulting from prepayments and liquidations of the related mortgage
loans, and in the case of the offered adjustable rate certificates; adjustments of the mortgage rates
on adjustable rate mortgage loans. Because the mortgage rates on the fixed rate mortgage loans
are fixed, [except for some mortgage rates that may decline based on payment history,] while the
pass-through rate on the Class AF-[1] Certificates is variable and because the index used to
determine the morigage rates on the adjustable rate mortgage loans is different from the index
used to determine the pass-through tates on the offered adjustable rate certificates, it is possible
that the pass-through rates on these cerhificates uay be higher than the interest rates on the related
mortgage loans. In that event, it may be necessary to apply all or a portion of the available excess
interest to make requited payments of interest on the related classes of certificates. As a result,
excess interest may be unavailable for any other purpose.

If the protection afforded by overcollateralization and cross-collateralization is insufficient, then
the holders of the certificates could experience a loss on their investment.

[Risk regarding mortgage rates The pass-through rate on each class of adjustable rate certificates adjusts monthly and is generally
based on one-month LIBOR. The mortgage rates on the adjustable rate mortgage loans generally
adjust semi-anmually based on six-month LIBOR [(although with respect to approximately
[ 1%and|[_ 1% ofthe mortgage loans in stafistical caloulation loan subgroup [ ] and
statistical caleulation loan subgroup [ ], respectively, the related interest rates are initially fixed
for one, two or three years before they begin to adjust semi-annually).] Because six-month
LIBOR may respond to different economic and market factors than one-month LIBOR, there is
not necessarily a correlation in movement between those indices. For example, it is possible that
the interest rates on some of the adjustable rate mortgage loans may decline while the pass-
through rates on the related certificates are stable or rising. In addition, although it is possible that
both the mortgage rates and certificate pass-through rates may decline or increase duxing the same
period, because of the difference between interest rate adjustment periods and pass-through rate
adjustment periods, mortgage rates may decline or increase more slowly than the related
certificate pass-throngh rates.

This absence of a correlation between movetnent in the mortgage rates and the certificate pass-
through rates may reduce the interest payable onthe adjustable rate certificates because of the
imposition of a pass-through rate cap called the “adjustable rate available funds cap.” Although it
is intended that the amount by which a certificateholder’s interest payment has been reduced by
operation of the adjustable rate available funds cap will be paid to that certificateholder on future
distribution dates, we cannot assure you that excess finds will be available to make any of those
payments.

In addition, the pass-through rate on the Class AF-[1] Certificates adjusts monthly and is based on
ane-month LIBOR while the mortgage rates on the fixed rate mortgage loans are fixed [, except
for some mortgage rates that may decline based on payment history]. The absence of the
correlation between the variable pass~through rate on the Class AF-[1] Certificates and the fixed
mortgage rates for the fixed rate loan group may reduce the interest payable on the Class AF-[1]
Certificates because of the imposition of a pass-through rate cap called “fixed net rate cap.”
Although it is intended that the amount by which a certificateholder’s interest payment has been
reduced by operation of the fixednet rate cap will be paid to that certificateholder on future
distribution dates, we cannot assure you that excess funds will be available to make any of those
payments. ]

Defaults on second lien [fixed| [adjustable] rate

morigage loans could result in payment delay or Approximately [ 1% of the mortgage loans in the [fixed) [adjustable] rate [statistical
loss on the offered [fixed] [adjustable] rate caleulation] loan group will be secured by second morltgages on tesidential properties. ln the case
certificates of liquidations, [fixed] [adjustable] rate mortgage loans secured by second mortgages are entitled

to proceeds that remain from the sale of the related mortgaged property after any related first lien
mortgage loan and prior statutory liens have been repaid in full and any retated foreclosure costs
have been paid. If those proceeds are insufficient to satisfy the mortgage loans secured by second
mortgages and prior hens and costs in the aggregate, the trust fund and, accordingly, holders of
the offered [fixed] [adjustable] rate certificates will bear:
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o the risk of delay in distributions while any deficiency judgment against the borrower is sought, and
o the risk of loss if the deficiency judgment cannot be obtained or is not realized upon.

See “Certain Legal Aspects of the Loans” in the prospectus.

S-14

{Balloon loans may have high rtes of defuult With respect to approximately [ 1% of the mortgage loans in the [fixed] [adjustable] rate
[statistical calculation] loan group, borrowers make monthly payments of principal that are less
than sufficient to amortize those mortgage loans by their maturity. These loans are commonly
called “balloon 1cans.” As a result of these lower monthly payments, a borrower generally will be
required to pay a large remaining principal balance upon the maturity of a balloon loan. The
abilify of a borrower to make that payment may depend on its ability to obtain refinancing of the
balance due on the mortgage loan. In addition, an increase in prevailing market interest rates over
the loan rate on the mortgage loan at origination may reduce the borrower’s ability to obtain
refinancing and to pay the principal balance of the mortgage loan at its maturity. ]

Cuash flow considerations and risks could cause

papient delays and losses There could be substantial delays in the liquidation of defaulted mortgage loans and
corresponding delays in vour receiving your portion of the proceeds of a liquidation. These delays
could continue for several years. Furthermore, an action to obtain a deficiency judgment is
regnlated by statutes and rules, and the amount of a deficiency judgment may be limited by law. In
the event of a default by a borrower, these restrictions may impede the ability of the master
servicer to foreclose on or to sell the mortgaged property or to obtain a deficiency judgment. In
addition, liquidation expenses (such as legal and appraisal fees, real estate taxes and maintenance
and preservation expenses) will reduce the amount of security for the mortgage loans and, in turn,
reduce the proceeds payable to certificateholders, 1f:

» the mortgaged properties fail to provide adequate security for the related mortgage loans, and

s the protection provided by the subordination of certain dlasses and the availability of
overcollateralization are insufficient to cover any shortfall,

you could lose all or a portion of the money you paid for the certificates.
Yield and reinvestment could be adversely affected
by unpredictability of prepayiments No one can accurately predict the level of prepayments that the trust fund will experience. The
trust fund’s prepayment experience may be affected by many factors, including:
¢ general econamic conditions,
o the level of prevailing interest rates,
o the availability of alternative financing, and
¢ homeowner mobility.

S-15

Inaddition, [substantially all of} the mortgage loans contairl due-on-sale provisions, and the
master servicer intends to enforce those provisions unless doing so is not permitted by applicable
law or the master servicer, in a manner consistent with reasonable commercial practice, permits
the purchaser of the mortgaged property in question to assume the related mortgage loan.

See “The Mortgage Pool” and “Yield, Prepayment and Maturity Considerations™ in this
prospectus supplement and “Certain Legal Aspects of the Loans — Due-on-Sale Clauses™ in the
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prospectus for a description of certain provisions of the mortgage loans that may affect the
prepayment experience on the mortgage loans.

[In addifion, the weighted average life of the certificates will be affected by any prepayment
resulting from the distribution of amounts (if any) on deposit in the pre-funding account after the
end of the funding period that are allocated to the related loan group or subgroup, as applicable.]

The weighted average life of the certificates will be sensitive to the rate and timing of principal
payments (including prepayments) on the mortgage loans, which may fluctuate significantly from
time to titme. Y ou should note that:

generally, if you purchase your certificates at a discount and principal is repaid on the related
mortgage loans slower than you anticipate, then your yield may be lower than you anticipate;

generally, if you purchase your certificates at a preminm and principal is repaid on the related
mortgage loans faster than you anticipate, then your yield may be lower than you anticipate;

if you purchase an adjustable rate certificate, your yield will also be sensitive to:
- the level of one-month LIBOR;

- the timing of adjustment of the pass-through rate on your certificate as it relates 1o the timing of
adjustrnent of the interest 1ates on the adjustable rate 1nortgage loans;

- the level of the mortgage index; and

- other limitations on the pass-through rate of that certificate, as described further in this
prospectus supplement; and

if you purchase a Class AF-[1] Cerfificate, your yield will alse be sensitive to:
- the level of one-month LIBOR, and

- the adjustment of the pass-through rate on your certificates as it relates to the interest rates on
the fixed rate mortgage loans, you bear the reinvestment risks resulting from a faster or slower
rate of principal payments than you expected,

See “Yield, Prepayment and Maturity Considerations™ in this prospectus supplement and “Yield
and Prepayment Considerations” in the prospectus.

5-16

[Possible prepayment due to inahility to acquire
related subsequent mortgage loans

The ability of the trust fund to acquire subsequent mortgage loans for inclusion in the related loan
group or subgroup (as applicable) depends on the ability of the seller to originate and acquire
mortgage loans duing the funding period that meet the eligibility criteria for subsequent mortgage
loans as deseribed in this prospectus supplement. The ability of the seller to originate and acquire
these loans will be affected by a mumber of factors including prevailing interest rates, employment
levels, the rate of inflation and economic conditions generally.

If the full amounts on deposit in the pre-funding account allocated to purchase subsequent
morigage loans for a loan gronp or subgroup (as applicable) cannot be used by the end of the
funding period for that purpose, that amount remaining on deposit in the pre-funding account will
be distributed to the related certificateholders as a prepayment of principel onthe [ 1,
200[ _] distribution date. In particular, investors in the Class AV-[2] Certificates should note that
a substantial portion of the pre-finded amount (approximately [ ]%) has been allocated to
purchase subsequent mortgage loans to be included in loan group [ ] No asswrance can be given
as to the magnitude of any amount on deposit in the pre-funding account at the end of the fimding
period with respect to any loan group or subgroup.]
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Reduction in or withdrawal of certificate ratings
will affect the value of the certificates

Distribution to and rights of investors could be
adversely affected by the bankruptcy or insolvenicy
of certain parties

The ratings of the certificates will depend primarily on an assessment by the rating agencies of the
mortgage loans underlying the certificates, the amnount of overcollateralization and the
subordination afforded by certain classes of certificates. The rating by each of the rating agencies
of the certificates is nol a recommendation {o purchase, hold or sell the certificates because that
rating does not address the mnarket price of the certificates or suitability for a particular investor.

The rating agencies may suspend, reduce or withdraw the ratings on the certificates at anytime.
Any reduction in, or suspension or withdrawal of, the ratings assigned to the certificates would
probably reduce the market value of the certificates and may affect your ability to sell them.

First Horizon will treat its transfer of the mortgage loans to the depositor as a sale of the mortgage
loans. However, if First Horizon becomes bankrupt, the trustee in bankruptey of First Horizon
may argue that the mortgage loans were not sold but were only pledged to secure a loan to First
Horizon. If that argument is made, you could experience delays or reduction in payments on the
certificates. If that argument is successful, the bankruptey trustee could elect to sell the mortgage
loans and pay down the certificates early. Thus, you could lose the right to future payments of
interest, and might suffer reinvestinent loss in a lower interest rate ervironment.

Inaddifion, if the master servicer becomes bankrupt, a bankruptey trustee or receiver may have the
power to prevent the trustee from appointing a successor master servicer. Any related defays in
servicing could result in increased delinquencies or losses on the mortgage loans.

Some mortgage loans have special disclosure
requirements and may subject the trust fiund to
Lability

Geographic concentration of morigaged properfies
in [Cdliforniaf increases the risk that certificate
yields could he impaired

Approximately % of the mortgage loans are subject to the Home Ownership and Equity

_ Protection Act of 1994, which amended the Truth in Lending Act as it applies to morfgages

subject to the Home Ownership and Equity Protection Act. The Home Ownership and Equity
Protection Act requires additional disclosures, specifies the timing of these disclosures and Hmits
or prohibits the inclusion of some provisions in mortgages subject to the Home Ownership and
Equity Protection Act, The Home Ownership and Equity Protection Act also provides that any
purchaser or assignee of a mortgage covered by the Home Ownership and Equity Protestion Act,
including the trust fund, is subject to all of the elaims and defenses which the borrower could
assert against the original lender.

The maximum damages that may be recovered under the Home Ownership and Equity Profection
Act from an assignee are the remaining amount of indebtedness plus the total amount paid bythe
borrower in connection with the loans. Any violation of the IHome Ownership and Equity
Protection Act which would result in liability to the trust fimd would be a breach of the seller’s
representations and warranties under the morigage loan purchase agreement, and the seller would
be obligated to cure the breach, or repurchase or, if permitted by the mortgage loan purchase
agreement or the pooling and servicing agreement, substitute for the affected morigage loan.

Approximately [ 1% of the inortgage loans in the fixed rate [statistical calculation] loan group
and approximately {___ 1% of the mortgage loans in the adjustable rate [statistical calculation]

loan group [(and [ 1% and[___ 1% of the mortgage loans in statistical caleulation loan
subgroup [} and statistical calculation loan subgroup [__], sespectively)] as of the [statistical
caleulation] [out-off] date are secured by mortgaged properties that are located in the State of
[Catifornia). Property in [California) may be more susceptible than homes located in other parts of
the country to some types of uninsurable hazards, such as earthquakes, floods, mudslides and other
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natural disasters. Inaddition:

« economic conditions in [California] (which may or may not affect real property values) may affect
the ability of borrowers to repay their loans on timme;

s declines in the [Califoinia)] residential real estate market may reduce the values of properties
located in {California), which would result in an increase in the loan-to-value ratios; and

» any increase in' the market value of properties located in [California] would reduce the loan-to-
value ratios and could, therefore, make altemative sources of financing available to the borrowers at
tower interest rates, which could result in an increased rate of prepayment of the mortgage loans.

See “Servicing of Mortgage Loans ~ Management’s Discussion and Analysis of Delinquency and
Forecloswre Trends.”

You may have difficulty reselling certificates The underwriters intend to make a secondary market in the classes of certificates purchased by
themn, but no underwriter has any obligation to do so. We cannot assure you that a secondary
market will develop or, ifit develops, that it will continue. Consequently, you may not be able to
sell your certificates readily or at prices that will enable you to realize your desired vield. The
market values of the cerfificates are likely to fluctuate, Fluctuations may be significant and could
result in significant losses to you.

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

The effects of terrorist attacks and military action

are not determinable The effects that possible fiture terrorist attacks or other incidents and related military action, or
the military action by United States forces in Iraq and other regions, may have on the performance
of the mortgage loans or on the values of the related mortgaged properties carnot be detetmnined at
this time. Investors should consider the possible effects of such incidents on delinquency, default
and prepayment experience of the mortgage loans. Federal agencies and non-government lenders
have and may continue to defer, reduce or forgive payments and delay foreclosure proceedings in
respect ofloans to borrowers affected in some way by future attacks or other incidents and the
related military action.

The current deployment of U.S, military reservists and members of the National Guard and any
further such deployments may significantly increase the proportion of loans whose interest rates
are reduced by application of the Servicemembers Civil Relief Act (the “Relief Act™). The Relief
Act provides, generally, that a borrower who is covered by the Relief Act may notbe charged
interest on the related mortgage loan in excess of 6% annually during the period of the borrower’s
active duty. Under the Military Reservist Relief Act, which is a California statnte, under certain
circunstances, California residents called into active duty with the reserves can delay payments
onmortgage loans for a period not to exceed 180 days, beginning with the order to active duty
and ending 30 days after release. Interest payable to holders of the certificates will be reduced by
any redustions in the amount of intterest not collectible as a result of the application of such Acts.
These shortfalls are not required 1o be paid by the borrower at any fiture time. Neither the seller,
the depositor or the master servicer is required to advance these shortfalls as delinquent payments,
and such shortfalls are not covered by any form of credit enhancement on the certificates. Any
reductions resulfing from such Acts will be allocated pro reta among the senior certificates and
the subordinated certificates.

Inaddition, legislation granting similar loan payment relief to certain persons not covered by the
Relief Act has been proposed and may be enacted in various states.
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FORWARD LOOKING STATEMENTS

Some statements contained in or incorporated by reference in this prospectus supplement and the accompanying prospectus consist of forward
looking statements relating to fitture economic performance or projection and other financial items. These statements can be identified by the use of
forward looking words such as “may,” “will,” “should,” “expects,” “believes,” “anticipates,” “estimates,” or other comparable words. Forward looking
statements are subject to a variety of risks and uncertainties that could cause actual results to differ from the projected results. Those risks and uncertainties
include, among others, general econonic and business conditions, regulatory initiatives and compliance with govemimental regulations, customer
preferences and various other imatters, many of which are beyond our control. Because we cannot predict the future, what actually happens may be very
different from what we predict in owr forward looking statements.

THE TRUST FUND

First Horizon Home Loan Trust 200{ }-{ ] is a [grantor][statutory] trust formed wnder the laws of the State of [New York][Delaware]. The trust
fund will own a pool of fixed and adjustable rate, conventional mortgage loans that are secured by first and second liens on one-to-four family residential
properties. The loans will be secured by first and second liens onmortgaged properties. We sometimes refer to these loans as home equity loans or
mortgage loans.

We will divide the mortgage loans in the trust fund into [two] groups which will be referred to as loan gronps, based on whether the interest rate
onthe morfgage loans in the related loun group is fixed or adjustable. The ownership interest of each loau group will be aflocated between the Class | ]
Certificates and the Class [ ] Certificates, as applicable. The Class [ | Certificates will initially represent approximately a 100% interest in the Fixed Rate
Loan Group and the Class [ | Certificates will initially represent approximately a 100% interest in the Adjustable Rate Loan Group [ 1]

The trust fund will also include:

» collections on the mortgage loans received after the cut-off date (exclusive of payments in respect of acerued interest due on or prior to the cut-
off date);

mortgaged properties relating {o the mortgage loans that ate acquired by foreclosure or deed in lieu of foreclosure;

amounts on deposit from time to time in the Collection Account (as defined in the pooling and servicing agrecment) for the certificates
{excluding net earnings thereon);

R d

[the Pre-funding Account]

amounts on deposit from time to time in the Fixed Rate Carryover Reserve Fund and the Adjustable Rate Carryover Reserve Fund (excluding
net earnings thereon);

o any further credit enhancement for the Class [ ] Certificates only; and

» the depositor’s rights with respect to the representations, warranties and covenants of the seller under the mortgage loan purchase agreement
between the seller and the depositor, as purchaser.

THE MORTGAGE POOL
General

The following discussion applies to the ovigination, sales and servicing practices of First Horizon in effect at the time of the origination of the
Motrtgage Loans.

5-20

Set forth below is certain [statistical] information based on scheduled principal balances as of | _1,200[__] which is the [“Statistical
Calculation Date™] concerning (1) the pool of mortgage loans, {and] (2) each group of mortgage loans comprising that pool [and (3) each subgroup of
morlgage loans compiising the [fixed] [acljustable] rate group of mortgage loans], in each case with respect to mortgage loans originated by the seller (as
definedin this prospestus supplement) through | . 200[__] {(such pool, the “Statistical Calculation Pool,” each such group, a “Statistical
Calculation Loan Group”, and each such subgroup, a “Statistical Caleulation Loan Subgroup™)]. A detailed description of the pool of conventional
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mortgage loans (the “[Initial] Mortgage Loans™) to be actually included in the Trust Fund at the Closing Date (such pool, the “{Initial] Mortgage Poal™)
will be available to purchasers of the Offered Certificates at or before, and will be filed on Form 8-K with the Securities and Exchange Commission aftex
delivery of the Offered Cettificates. The Detailed Description will specify the aggregate of the Stated Principal Balances of the [Initial] Mortgage Loans
included in the {Initial) Mortgage Pool {as of thelater of GO [ 1, 200[__1and (v) the date of crigination of each of those Imtial Mortgage Loans
(the “Initial Cut-off Date,” and such aggregate of those Stated Principal Balances, the “Initial Cut-off Date Poal Principal Balance™)] and will also include,
armong other things, the following infonmation regarding those [Initial ] Mortgage Loans:

+ the Mortgage Rates bormne by the [Initial] Mortgage Loans as of the [Initial Cut-off Date],

o the lien priorities of the [Initial] Mortgage Loans,

« the Loan-to-Value Ratios or Combined Loan-to-Value Ratios, as applicable, of the {Initial] Mortgage Loans,
« the remaining months to stated maturity of the {Initial] Mortgage Loans as of the {Initial Cut-off Date],

« the type of properties secuzing the [Initial] Mortgage Loans,

o the geographical distribution of those {Initial] Mortgage Loans by state,

o the oceupancy types of the [Initial] Mortgage Loans, and

 the loan purposes of the [Inifial] Mortgage Loans.

The “{Statistical Caloulation] [Cut-off] Date Poel Principal Balance™ is ${ , which is equal to the aggregate Stated Principal Balance
of the Mortgage Loans as of the [Statistical Calculation] {Cut-off] Date. The [Statistical Caloulation] [Cut-off] Date Group Prircipal Balarice for the
[Statistical Calculation] Loan Group comprised of Fixed Rate Mortgage Loans (the “Fixed Rate [Statistical Caleulation] Loan Group™) is $[ R
which is equal to the aggregate Stated Principal Balance of the Fixed Rate Mortgage Loans as of the [Statistical Calculation] [Cut-off] Date. The
[Statistical Calculation] [Cut-off] Date Group Principal Batance for the [Statistical Calculation] Loan Group comprised of Adjustable Rate Mortgage
Loans {the “Adjustable Rate [Statistical Calculation] [Cut-off] Loan Group”) is $[ ], which is equal to the aggregate Stated Principal Balance of the
Adjustable Rate Mortgage Loans as of the [ Statistical Caloulation] {Cut-off] Date. {The “[Statistical Calculation] [Cut-off] Date Subgroup Principal
Balance? for the [ Statistical Calculation] Loan Subgroup identified below as [ Statistical Calculation] Loan Subgroup [ _1”is ${ ] whichis equal
to the aggregate Stated Principal Balances of the [Fixed] {Adjustable] Rate Mortgage Loans in [Statistical Calculation] Loan Subgroup [__].

[The Statistical Calculation Pool will consist of [ ] Mortgage Loans, of which approximately [___]% are included in the Fixed Rate Statistical
Calculation Loan Group and approximately [ 1% are included in the Adjustable Rate Statistical Calculation Loan Group (based on the scheduled
principal balances as of the Statistical Calculation Date).] First Horizon Asset Securities Inc., as the “depositor” believes that the information set forth in
this prospectus supplement with respect to the [Statistical Calculation] [Mottgage] Poal, cach [Statistical Caleuletion] Loan Group [and each Statistical
Calculation Loan Subgroup] as presently constituted is representative of the characteristics of the Mortgage Pool, each Loan Group [and each Loan
Subgroup], respectively, as will be constituted at the Closing Date, although some characteristics of the Mortgage Loans in the Mortgage Pool, each Loan
Group [and each Loan Subgroup] mmay vary. See “— Difference between Statistical Calculation Pool and the Actual Mortgage Pool” below. Unless
otherwise indicated, information presented below expressed as a percentage (other than rates of inferest) are approximate percentages based on either the
[Statistical Calculation] [Cut-off] Date Group Principal Balance of the related | Statistical Caleulation] Loan Group [or the Statistical Calculation Date

Subgroup Principal Balance of the related Statistical Loan Subgroup, as applicable].

$-21

All of the Mortgage Loans to be included in the Trust Fund will be evidenced by pronussory notes (the “Mortgage Notes”). The Mortgage Notes
are secured by first and second lien deeds of trust, secwity deeds or mortgages on one- to four- family residential properties (the “Mortgaged Properties™)
which are located in 49 states and the District of Columbia. Each Mortgage Loan in the Trist will be assigned to one of two mortgage loan groups (the
“Fixed Rate Loan Gronp” and “Adjustable Rate Loan Group,” and each a “Loan Group™), commprised of Mortgage Loans that bear interest at fixed rates|,
except for some mortgage rates that may decline based on payment histary], in the case of the Fixed Rate Loan Group such Mortgage Loans, (the “Fixed
Rate Mortgage Loans™), and adjustable rates, in the case of the Adjustable Rate Loan Group such Mortgage Loans, (the “Adjustable Rate Mortgage
Loans™). [The {Fixed] [Adjustable] Rate Loan Group will be comprised of [ ] subgroups of Mortgage Loans (each a “Loan Subgroup™). {“Loan Subgroup
[T will cansist of {Fixed] [Adjustable] Rate Morigage Loans with principal balances at origination that may or may not conform to the criteria specified
below for principal balances at origination of the Mottgage Loans included in L oan Subgroup [__]. “Loan Subgroup [__]” will consist of [Fixed]
[Adjustable] Rate Mortgage Loans that had a principal balance at origination of 1o more than ${ ] {or $] ] if the property is located in
[ Jor] D, if a single- farmly property, or ${ ] (or $[ ] if the property is located in [ Jor [ )
ifa two- to four- family property.]

[Substantially] all of the Mortgage Loans to be inchuded in the Trust Fund will provide for the amortization of the amount financed over 4 series
of monthly payments and will provide for payments due as of the first day of each month. [The Mortgage Loans to be inchided in the Trust Fund will have
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been originated or purchased by First Horizon and will have been originated substantially in accordance with First Horizon’s underwriting criteria
deseribed in the prospectus under “Loan Programs — Underwriting Standards.” }

Scheduled monthily payments made by the Mortgagors on the Mortgage Loans (“Scheduled Payments”) either eartier or later than the scheduled
due dates of those Morigage Loans will not affect the amortization schedule or the relative application of those payments to principal and interest. All of
the Mortgage Notes will provide for a fifteen (15) day grace period for monthly payments. Any Mortgage Loan may be prepaid in full or in part at any
time; however, approximately {___]% of the Mortgage Loans in the Fixed Rate [Statistical Calculation] Loan Group and [___1% of the Mortgage Loans in
the Adjustable Rale [Statistical Caleulation] Loan Group (approximately [___1% of the Mortgage Loans in [ Statistical Caleulation] Loan Subgroup [ _ ]
and approximately | ]% of the Mortgage Loans in [Statistical Caleulation] Loan Subgroup [__}) provide for the payment by the borrower of a
prepayment charge on full prepayments typically made within five years from the date of executiors of the related Mortgage Note. In general, the related
Mortgage Note will provide that a prepayment charge will apply if, during the first five years from the date of origination of that Mortgage Loan, the
borrower prepays that Morigage Loan in full. The amount of the prepayment charge will generally be equal to six months™ advance inferest caloulated on
the basis of the rate in effect at the time of that prepayment on the amount prepaid in excess of 20% of the original balance of that Mortgage Loan.

Fixed Rate [Statistical Calcilation] Loan Group
For the Fixed Rate Mortgage Loans in the Fixed Rate [Statistical Calculation] Loan Group:

» The aggregate of the Stated Principal Balances was ${ . The average Stated Principal Balance was § ], the minimun Stated
1, and the maximun Stated Principal Balance was $[ 1

.

The minitmum Mortgage Rate and the maximum Mortgage Rate were approximately [ % and [ ]% per annum, respectively, and the
weighted average Mortgage Rate was approximately [___]% per annum,

« The remaining amortization term to maturity ranged from approximately { ] months to [ ] months and the weighted average remaining
amortization term to maturity was approximately [ ] months.

$-22

o Approximately | 1% of the Mortgage Loans were scoured by Mortgaged Properties which are single-family detached residences and
approximately [ ]% were owrter-occupied.

.

Approximately [ 1%, [ 1%, [ 1%, [ 1% and {___]% of the Mortgage Loans are secured by Mortgaged Properties locatedin [___J,
{ 3L 1L Yand[__ 1, respectively.

Approximately [ 1% of the Mortgage Loans were underwritten in accordance with First Horizon™s {Stated Income] Program.

1% of the Mortgage Loans constitute Baltoon Loans.

»
Z
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g
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.

Approximatety [ ]% of the Mortgage Loans were 30 to 59 days delinquent. As of the [Statistical Calculation] {Cut-off] Date, no Mortgage
Loan was 60 or more days delinquent.

Approximately [ % of the Mortgage Loans are secured by first liens on the related Mortgaged Properfies, and approximately [ __ ]% of the
Mortgage Loans are secured by second liens on the related Mortgaged Properties.

.

Adjustable Rate [Statistical Caleulation] Loan Group
For the Adjustable Rate Mortgage Loans in the Adjustable Rate [Statistical Calculation] Loan Group:

e The aggregate of the Stated Principal Balances was $[ ]. The average Stated Principal Balance was §[ , the mintmum Stated
Principal Balance was $] ], and the maximum Stated Principal Balance was §[ ]

» The minirmun cwrent Mortgage Rate and the maximun current Mortgage Rate were approximately [ 1% and [ % per anmu,
respectively, and the weighted average Mortgage Rate was approximately [___]% per annum,

o The remaining ten to scheduled maturity ranged from approximately [__J to [__] months and the weighted average remaining term to
scheduled maturity was approximately [ ] months.

» Approximately [ ]% of the Morlgage Loans were secured by Mortgaged Properties which ae single-family detached residences and
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approximately { ] % were owner-occupied.

o Approximately [ 1%, [ 1%, [__ 1%, [

[ L L Tand{__ ], respectively.

1% and | 1% of the Mortgage Loans are secured by Mortgaged Propertics locatedin {1,

o Approximately [ ]% of the Morigage Loans were underwritien in accordance with First Horizon's [ Stated Income] Program.
+ None of the Mortgage Loans constitute Baltoon Loans.
« Approximately | 1% of the Mortgage Loans were 30 to 59 days delinquent. No Mortgage Loar was 60 or more days delinquent.

« All of the Mortgage Loans are secured by firstliens on the related Mortgaged Properties.

5-23

[Statistical Caleulation] Loan Subgroup [
For the [Fixed) [Adjustable] Rate Mortgage Loans in {Statistical Caleulation] Loan Group [_}

» The aggregate of the Stated Principal Balances was §[ ]. The average Stated Principal Balance was $[ , the minimum Stated
Principal Balance was $f , and the maximum Stated Principal Balance was $[ 1.

« The minimum current Morigage Rate and the maximum cumrent Mortgage Rate were approximately [__ 1% and [ % per anmum,
respectively, and the weighted average Mortgage Rate was approximately [___]% per annum.

« The remaining term to scheduled maturity ranged from approximately [___] to [ ] months and the weighted average remaining term to
scheduled maturity was approximately [___ ] months.

» Approximately [ 1% of the Mortgage Loans were secuted by Mortgaged Properties which are single-family detached residences and
approximately [ ]% were owner-occupied,

o Approximately [ 1%, [___1%. [___1%, [___1% and [__ 1% of the Mortgage Loans are secured by Mortgaged Properties locatedin [ __],
[ LI 10 Tend[__ 1, respectively.

» Approximately [ 1% of the Mortgage Loans were underwritten in accordance with First Horizon’s Stated Income Program.

« None of the Mortgage Loans constitute Balloon Loans.

» Approximately | 1% of the Mortgage Loans were 30 to 59 days delinquent, No Mortgage Loan was 60 or more days delinquent.
Additional Information Regarding the Adjustuble Rate Mortgage Loans

Bach of the Adjustable Rate Mortgage Loans will have 2 Mortgage Rate which is subject to semi-annual adjustment on the first day of the months
specified in the related Mortgage Note (each of these dates, an “Adjustment Date™) to equal the sum, rounded to the nearest| %, of:

« the average of the London interbank offered rates for [six-montl] U.S. dollar deposits in the London market, as set forth in The Wall Street
Journal, or, if that rate ceases to be published in The Wall Street Journal or becomes unavailable for any reason, then based upon a new index
selected by the frustee, as holder of the related Mortgage Note, based on comparable information, in each case as most recently announced as of
a date [45] days before that Adjustment Date (the “Mortgage Index); and

» a fixed percentage amount specified in the related Mortgage Note (the “Gross Margir”);

provided, however, that the Mortgage Rate for substantially all of the Adjustable Rate Morltgage Loans will not increase or decrease by more than [ 1%
onany Adjustment Date (the “Periodic Rate Cap™), with the exception of the initial Adjustment Date for some of the [1/29], {2/28] and [3/27] Mortgage
Loans (each defined below), which are subject to a different initial Periodic Rate Cap, which is set forth inthe Mortgage Note. Substantiatly all of the
Mortgage Loans in the Adjustable Rate Statistical Caleulation Loan Group were originated with Mortgage Rates less than the sum of the then applicable
Mortgage Index and the related Gross Margin. Approximately [___]% of the Mortgage Loans in the Adjustable Rate [Statisticel Caleulation] Loan Group
[(and [ 1%in Statistical Calculation Loan Subgroup [___J and [ ]%in Statistical Calculation Loan Subgroup [__1) have fixed Mortgage Rates for
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approximately [12] months afler origination of those Mortgage Loans (the “[1/29] Mortgage Loans”), approximately [ ]% of the Mortgage Loans in the
Adjustable Rate [Statistical Calculation] Loan Group [(and {___]% in Statistical Calculation Loan Subgroup [ Jand{__]%in Statistical Calculation
Loan Subgroup { 1)) have fixed Mortgage Rates for approximately [24] months after origination of those Mortgage Loans (the *[2/28] Mortgage
Loans™), and approximately [___]% of the Mortgage Loans in the Adjustable Rate [Statistical Calculation) Loan Group [(and [___]%1in Statistical
Caleulation Loan Subgroup [ Tand [ ]%in Statistical Caleulation Loan Subgroup [__J)] have fixed Mortgage Rates for approximately {36] months
after origination of those Mortgage Loans (the “[3/27] Mortgage Loans™), in each case before becoming suljject to the serni-anmial adjustment described
in the preceding sentences. Approximately [ 1% of the Mortgage Loans in the Adjustable Rate [ Statistical Calculation] Loan Group [(and [__]%in
Statistical Caleulation Loan Subgroup [__Jand {_ 1% in Statistical Caleutation Loan Subgroup (1] will provide that over the life of each Mortgage
Loan in that Adjustable Rate [Statistical Calculation] Loan Group for Statistical Calculation Loan Subgroup] the Mortgage Rate will 1n no event be more
than the initial Mortgage Rate plus [ |% (the “Maximum Morigage Rate™). Effective with the first payment due onan Adjustable Rate Mortgage Loan
after each related Adjustment Date, the monthly payment will be adjusted to an amount which will fully amortize the outstanding principal balarice of the

Mortgage Loan over its remaining term.

S-24

[Difference between Statistical Calculation Pool and the Initial Moriguge Pool

The statistical information presented in this prospectus supplement is based on the Statistical Calautation Pool. The Statistical Calculation Pool
reflects Mortgage Loans originated by the seller through [ 1, 200[_]. The statistical information presented in this prospectus supplement is based
on the number and the Stated Principal Balances of those Mortgage Loans as of the Statistical Caleulation Date. The depositor expects the aggregate Stated
Principal Balances of the [Initial] Moxtgage Loans to be included in the [Initial] Mortgage Pool as of the [Initial] Cut-off Date will be approximately
3[ ]. The Mortgage Loans to be included in the [Initial] Mortgage Pool will represent Mortgage Loans in the Statistical Calculation Pool plus
additional Mortgage Loans sold by the seller to the depositor, and by the depositor to the Trust Fund, on the Closing Date. However, with respect to the
Mortgage Loans in the Statistical Caleulation Pool, as to which statistical information is presented in this prospectus supplement, certain amortization will
oceur before the transfer of those Mortgage Loans to the Trust Fund. Moreover, some Mortgage Loans in the Statistical Caloulation Podl may prepay in
full or may be determined not to meet the eligibility requirements for the final Mortgage Pool and as a result may not be included in the final Mortgage
Pool. As a result of the foregoing, the statistical distribution of characteristios for the [Initial] Mortgage Pool will vary from the statistical distribution of
such characteristics of the Statistical Calculation Pool as presented in this prospectus supplement, although that variance will not be material.]
Loan-to-Value Ratio and Combined Loan-to-Value Ratio

The “Loan-to-Value Ratio” of a Mortgage Loan is equal to:

« the principal halance of that Mortgage Loan at the date of origination, divided by

o the Collateral Value of the related Mortgaged Property.

The “Combined Loan-to- Value Ratio” of a Mortgage Loan at any given time is the ratio, expressed as a percentage, of.

¢ the sum of:

« the original principal balance of the Mortgage Loan, and

o the outstanding principal balance at the date of origination of the Mortgage Loan of any senior mortgage loan(s) ot, in the case of any open-

ended senior mortgage loarn, the masimum available line of credit with respect to that mortgage loan, regardless of any fesser amount actually
outstanding at the date of origination of the Mortgage Loan, to

« the Collateral Value of the related Mortgaged Property.

The “Collateral Value” of a Mortgaged Property is the lesser of:

o the appraised value based on an appraisal made for First Horizon by an independent fee appraiser at the time of the onigination of the related
Mortgage Loan, and

« the sales price of that Mortgaged Property at that time of origination.

§-25

Withrespect to a Mortgage Loan the proceeds of which were used to refinance an existing mortgage loan, the Collateral Value is the appraised
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value of the Mortgaged Property based upon the appraisal obtained at the time of refinancing.

No assurance can be given that the values of the Mortgaged Properties have remained or will remain at their levels as of the dates of origination
of the related Mortgage Loans. The weighted average Combined Loan-to- Value Rafio in the Fixed Rate [ Statistical Caleulation] Loan Group was
approximately | 1%, the weighted average Combined Loan-to-Value Ratio for the Mortgage Loans in the Adjustable Rate [Statistical Calculation]
Loan Group was approximately [ 1% [and the weighted average Combined Loar-to- Value Ratio for the Mortgage Loans in [Statistical Calculation)

Loan Subgroup [ 1 and [Statistical Calculation] Loan Subgroup [__] were approximately [ % and|___}%, respectively ]
Stated Principal Balunce

“Stated Principal Balance” means, for any Mortgage Loan and (1) the related [Initial] Cut- off Date [or Subsequent Cut-off Date (us defined
below), as applicable (the “Cut-off Date™)], [or the Statistical Calculation Date (as the confext requires), ] the unpaid principal balance of the Mortgage
Loan s of that date, as specified in its amortization schedule at the time (before any adiustment to the amortization schedule for any moratorium or similar
waiver or grace period), after giving effect to any partial prepayments and Liquidation Proceeds recgived before that date and to the payment of principal
dne on that date and irrespective of any delinquency in payment by the related mortgagor or (2) any Distiibution Date, the Stated Principal Balance of the
Mortgage Loan as of its Cut-off Date, minus the sum of () the principal portion of scheduled payments due with respect to the Mortgage Loan onor
before the end of the most tecent Due Period that were received by the master servicer on or before the most recent Determination. Date or were advanced
by the master servicer on or before the most recent master servicer Advance Date, (i) principal prepayments with respect to the Mortgage Loan received
on or before the end of the most 1ecent Prepayment Period and (i) Liquidation Proceeds received by the master servicer before the end of the most recent
Due Period to the extent applied as recoveries of principal with respect to the Mortgage Loan. When used with respect to the Mortgage Pool, a Loan
Group [or Loan Subgroup] as a whole, Stated Principal Balance means the aggregate Stated Principal Balances of all Mortgage Loans in that Mortgage
Poal, Loan Group {or Loan Subgroup], respectively.

The [Statistical Calculation] [Mortgage] Pool

The information CONTAINED IN THE annex hereto sets forth in tabilar format certain information, as of the [Statistical Caleulation] [Cut-off]
Date, about Morigage Loans inchided in the [Statistical Caleulation] [Morlgage] Pool. Othier than with respect {o rates of interest, percentages are
approximate and are stated by the related [Statistical Caleulation] [Cut-off] Date Group Principal Balance [or related [Statistical Caleulation] [Cut-off]
Date Subgroup Principal Balance, as applicable]. The sum of the columns contained in the Annex hereto may not equal the total indicated due to rounding.

Assignoment of the Mortgage Loans

_______________ ], 200[_], among the depositor, the master servicer, and [Name of
Trustee], as trustee, the depositor on the Closing Date will sell, transfer, assign, set over and otherwise convey without recourse to the trustee in trust for
the benefit of the Certificateholders all right, title and interest of the depositor in and to each [Initial] Mortgage Loan and all right, title andinterest in and
to all other assets included in the Trust Fund], including all principal and interest received on or with respect to the [Initial] Mortgage Loans onand after
the [Iritial] Cut-off Date, exclusive of any scheduled principal due on or before the [Initial] Cut-off Date and any interest acoruing before the [Initial] Cut-
off Date, and the Pre-Funded Amount (as defined in this prospectus supplement) deposited in the Pre-Funded Account on the Closing Date (as defined in
this prospectus supplement)].

In connection with such transfer and assignment of the Mortgage Loans, the depositor will deliver the following documents (collectively
constituting the “Trastee’s Mortgage File”) with respect to each [Initial] Mortgage Loan [and Subsequent Mortgage Loan (as defined below) (collectively,
the “Mortgage Loans™)]:

(1) the original Mortgage Note, including any modifications or amendments, endorsed in blank without recourse, except that the depositor may
deliver or cause to be delivered a lost note affidavit in lieu of any original Mortgage Note that has been lost,

(2) the ariginal Mortgage with evidence of recording,
(3) an assigiment of the Mortgage in blank in recordable form,

(4) cither the title policy with respect to the related Morigaged Property, if available, or if the title policy is not available, 2 written commitment
or interimn binder or preliminary report of title issued by the title insnrance or escrow company with tespect to the Mortgaged Property,
provided that the titte policy will be delivered as soon as it becomes available, and

(8) if applicable, all recorded intervening assignments of the Mortgage and any riders or modifications to the Mortgage Note and Mortgage,
except for any documents not returned from the public recording office or an original or certified copy of the applicable title policy, to the extent

unavailable, each of which will be delivered to the trustee as soon as the same is available to the depositor.
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[Notwithstanding the foregoing, in lieu of providing the documents deseribed in clause (3) above, the depositor may at its discretion provide
evidence that the related Morigage is held through the MERS® System. In addition, the Mortgages for some or all of the Mortgage Loans in the Trust
Fund that are not atready held through the MERS® Systern may, at the discretion of the master servicer, in the future be held through the MERS®

_ System. For any Mortgage held through the MERS® System, the Mortgage is recorded in the name of Mortgage Electronic Registration Systems, Inc., or
MERS, as nominee for the owner of the Mortgage Loan, and subsequent assignments of the Mortgage wete, orin the future may be, at the discretion of the
master servicer, registered electronically through the MERS® System. For each of these Mostgage Loans, MERS setves as morigagee of record on the
Mortgage solely as a nominee in an administrative capacity on behalf of the trustee, and does not have any interest in the Mortgage Loan.]

In accordance with the pooling and servicing agreement, the depositor will be required to deliver (or canse delivery of) the Trustee’s Mortgage
Files:

« 110t later than the Closing Date, with respect to at least {50]% of the [Initial] Mortgage Loans;

» not later than [twenty one] days after the Closing Date, with respect to at least an additional {40]% of the {Initial] Mortgage Loans, [and not
Tater than [twenty one] days after the relevant Subsequent Transfer Date (as defined below) with respect to at least [90]% of the Subsequent
Mortgage Loans conveyed on that Subsequent Transfer Date;] and

 not later than [thirty] days after the Closing Date, with respect to the remaining [10]% of the [Initial] Mortgage Loans|, and not later than
[thirty] days after the relevant Subsequent Transfer Date with respect to the remaining [10]% of the Subsequent Mortgage Loans conveyed on
the related Subsequent Transfer Date.

Assignments of the Mortgage Loans to the trustee or its nominee will be recorded in the appropriate public office for real property records in
each state where recording is Tequired in order to prolect the trustee’s interests in the Mortgage Loan against the claim of any subsequent transferee or any
successar to or creditor of the depositor or the seller.

5~27

The trustes will review the {Initial} Mortgage Loan documents on or before the Closing Date (or promptly after the trustee’s receipt of any
document permitted to be delivered after the Closing Date), [and the Subsequent Mortgage Loan docurnents promptly after the trustee’s receipt of those
documents after the related Subsequent Transfer Date as described above,] and will hold those documents in trust for the benefit of the holders of the
Certificates. After review of the Mortgage 1.oan Documents, if any docnent is found fo be missing or defective in any material respect, the frustee is
required to notify the master servicer and First Horizon in writing. If First Horizon cannot or does not cure that omission or defect within 90 days of its
receipt of notice from the trustee, or within such longer period not to exceed 720 days after the Closing Date as provided in the mortgage loan purchase
agreernent and the pooling and servicing agreernent in the case of missing documents not returned from the public recording office or in the case of the
original or certified copy of the applicable title policy, First Horizon is required to repuichase the related Mortgage Loan from the Trust Fund at a price
(the “Purchase Price™) equal to 100% of the Stated Principal Balance of that Morfgage Loan plus acerued and unpaid interest thereon, at a rate equal to the
difference between the Mortgage Rate and the Servicing Fee Rate (as defined in this prospectus supplement) (the “Net Mortgage Rate™) (or, if First
Horizon is no longer the master sexvicer, at the applicable Morigage Rate) to the first day of the month in which the Purchase Price is to be distributed to
holders of the Certificates. Rather than repurchase the Mortgage Loan as provided above, First Horizon may remove that Mortgage Loan (a “Deleted
Mortgage Loan™) from the Trust Fund and substitute in its place another Mortgage Loan oflike kind (a “Replacement Mortgage Loan™), however, such
substitution is only permitted within two years after the Closing Date, and may not be made unless an opinion of counsel is provided to the effect that such
substitution would not disqualify any REMIC election made by the Trust or result in a prohibited fransaction tax under the Code. Any Replacement
Mortgage Loan generally will, on the date of substitution, among other characteristics set forth in the pooling and servicing agreement;

e have a Stated Principal Balance, after deduction of the principal portion of the scheduled payment due in the month of substitution, not in
excess of, and not less than 90% of, fhe Stated Principal Balance of the Deleted Mortgage L oan (the amount of any shortfall to be deposited by
First Horizon in the Certificate Account not later than the succeeding Determination Date and held for distribution to the holders of the
Certificates on the related Distribution Date);

o if the Deleted Mottgage Loan that is being replaced is an Adjustable Rate Mortgage Loan, have a Maximum Mortgage Rate notmore than 1%
per anmun higher or lower than the Maximum Mortgage Rate of the Deleted Mortgage Loan,

o if the Deleted Mortgage Loan that is being replaced is an Adjustable Rate Morigage Loan, have a minimum Mortgage Rate specified in its
related Mortgage Note (such rate, the “Minimum Mortgage Rate™) not more than 1% per anmum higher or lower than the Minimum Mortgage
Rate of the Deleted Mortgage Loan;

» if the Deleted Mortgage Loan that is being replaced is an Adjustable Rate Mortgage Loan, have the same Mortgage Index and Periodic Rate
Cap as the Deleted Morigage Loan and a Gross Margin not more than % per annum higher or lower than that of the Deleted Mortgage Loan,

» have the same or higher credit quality characteristics than that of the Deleted Mortgage Loan,
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« be accruing interest at a rate not more than 1% per annumn higher or lower than that of the Deleted Mortgage Loan;

e have a Combined Loan-to- Value Ratio or Loan-to- Value Ratio, as applicable, no higher than that of the Deleted Moxtgage Loan,

» have a remaining term to maturity not greater than (and not more than one year less than) that of the Deleted Mortgage Loan,

» not permit conversion of the Mortgage Rate from a fixedrate to a variable rate or vice versa;
« provide for a prepayment charge on terms substantially similar to those of the prepayment charge, if any, of the Deleted Mortgage Loan,
« constifite the same occrpancy type as the Deleted Mortgage Loan; and

« comply with all of the representations and warranties set forth in the mortgage loan purchase agreement and the pooling and servicing
agreement as of the date of substitution.

$-28

This cure, repurchase ot substitution obligation constitutes the sole remedy available to the Certificateholders, the trustee or the depositor for
oniission of, or a material defect in, a Mortgage Loan document.

[Pre-Funding

On the Closing Date the excess of the proceeds from the issuance and sale of the Certificates over the Initial Cut-off Date Pool Principal Balance
(the “Pre-Funded Amount™) (which Pre-Funded Amount is not expected to exceed § 1) will be deposited in a pre-funding account (the “Pre-
Funding Account™) established and maintained by the trustee on behalf of the Certificateholders. Any investment income eamed from amounts in the Pre-
Funding Account shall be paid to the depositor, and will 1ot be available for payments on the Cerlificates. Approximately [___]% of the Pre-Funded
Amount will be allocated to purchase Fixed Rate Mortgage Loans, approximately [ % of the Pre-Funded Amount will be allocated to purchase
Adjustable Rate Mortgage Loans to be included in Loan Subgroup [__}, and approximately [ 1% of the Pre-Funded Amownt will be allocated to
purchase Adjustable Rate Mortgage Loans to be included in Loan Subgroup {__]. During the period from the Closing Date to [ 1, 200] ] (the
“Funding Period™), the depositor is expected to purchase conventional mortgage loans originated by the seller after | J, 200[_] (“Subsequent
Mortgage Loans™) from the seller and sell those Subsequent Mortgage Loans to the Trust Fund as described below. The purchase price for each
Subsequent Mortgage Loan will equal the Stated Principal Balance of that Subsequent Mortgage Loan as of the date of origination of that Subsequenit
Mortgage Loan (unless that Subsequent Mortgage Loan was originated before | 1, 200[_J, in which case, as of [ , 200]_1) (the related
“Subsequent Cut-off Date™) and will be paid from the Pre-Funding Account. Accordingly, the purchase of Subsequent Mortgage Loans will decrease the
amount on depositin the Pre- Funding Account and increase the Stated Principal Balance of the Morlgage Pool.

In accordance with the pooling and servicing agreement and a Subsequent Transfer Agreement (a “Subsequent Transfer Agreement”™) to be
executed by the seller, the depositor and the trustee, the conveyance of Subsequent Loans may be made on any Business Day during the Funding Period (a
“Subsequent Transfer Date’), subject to the fulfillment of certain conditions in the pooling and servicing agreement, incinding that:

the Subsequent Mortgage Loans conveyed on that Subsequent Transfer Date satisfy the same representations and warranties in the pooling and
servicing agreement applicable to all Mortgage Loans, and that as of the Subsequent Cut-off Date, the Subsequent Mortgage Loans conveyed
on that Subsequent Transfer Date were selected in a manner reasonably belicved not to be adverse to the interests of the Certificatehiolders;

the trustee receives an opinion of counsel with respect to the validity of the conveyance of the Subsequent Mortgage Loans conveyed on that
Subsecquent Transfer Date;

the conveyance of the Subsequent Mortgage Loans on that Subsequent Date will not resultina reduction or withdrawal of any ratings assigned
to the Offered Certificates;,

*

no Subsequent Mortgage Loan conveyed on that Subsequent Transfer Date was 60 or more days delinquent;

*

each Subsequent Mortgage Loan conveyed on that Subsequent Transfer Date that is an Adjustable Rate Morigage Loan is secured by a first lien
on the related Mortgaged Property; and

o following the conveyance of the Subsequent Mortgage Loans on that Subsequent Transfer Date fo the related Loan Group [or Subgronp, as
applicable,] the characteristics of that Loan Group [or Subgroup] will not vary by more or less than 10% from the characteristics listed below
(which characteristics listed helow are the characteristics of the related Statistical Caleulation Loan Group [or Subgroup)); provided that for the
purpose of making those calculations, the characteristics for any Initial Mortgage Loan made will be taken as of the Initial Cut-off Date and
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the characteristics for any Subsequent Mortgage Loan will be taken as of the Subsequent Cut-off Date:

5-29
[Fixed Rate Loan Group/Loan Subgroup| [}:
Average Principal Balance: $[1]
Weighted Average Mortgage Rate: %
Weighted Average Combined Loan-to- Value Ratio: %

Weighted Average Remaining Amortization Term to Maturity:[ ] months

[Adjustable Rate Loan Group/Loan Subgroup | ]]:

Average Principal Balance: 81
Current Weighted Average Mortgage Rate: %
Weighted Average Loan-to-Value Ratio: %

Weighted Average Scheduled Remaining Term to Maturity: [ ] months

Neither the seller nor the depositor will exercise any discretion in the selection of Subsequent Mortgage Loans conveyed to the Trust Fund. The
selection will be made with tespect to loans that satisfy the eligibility criteria described above using amechanical procedure generally as follows.
Mortgage loans cligible for purchase will be aggregated by the date on which they were funded. These mortgage loans will be purchased in date order up
through the day substantiaily all of the funds in the Pre Funding Account allocated for the related Loan Group [or Subgroup (as applicable)] are expended.
Purchases of loans funded on the same day will be ordered alphabetically by the last name of the primary obligor. Adjustable rate mortgage loans that
conform to the criteria specified for loan subgroup [__] will first be allocated for inclusion in loan subgroup [__] before being allocated for inclusion in
loan subgroup [__]. Acquisitions may occur in one or more closings after the Closing Date ]

SERVICING OF THE MORTGAGE LOANS
General

[Pursuant to the servicing rights transfer and subservicing agresment (the “Servicing Rights Transfer and Subservicing Agreement”) between the
seller, as transferor, and First Tennessce Mortgage Services, Inc. (“FTMSI™), as transferee, First Horizon will transfer the servicing rights for the mortgage
Joans to FTMSI on the closing date and will agree to subservice the mortgage loans for FTMSI. Pursuant to the servicing agreement (the “Servicing
Agreemert”) between the depositor, or its assigns, and FTMSI, FTMSI will service the mortgage loans in each mortgage pool. In eddition, pursuant to the
servicing rights transfer and subservicing agreement (the “Servicing Rights Transfer and Subservicing Agreement”) between the seller, as transferor, and
FTMSI, as transferee, First Horizon will agree to subservice the mortgage loans for FTMSI in accordance with the terms set forth in the pooling and
servicing agreement. In the event of a conflict between the terms of the Servicing Rights Transfer and Subservicing Agreement and the podling and
servicing agreement, the pooling and servicing agreement provisions will prevail. See “The Agreements” in the prospectus. The master servicer may
perform any of its obligations under the pooling and servicing agreement through one or more subservicers, Notwithstanding any subservicing
arrangement, the master servicer will remain liable for its servicing duties and obligations under the pooling and servicing agreement as if the master
servicer alone were servicing the mortgage loans. |

The Master Servicer

First Horizon is a Kansas corporation and a wholly-owned indirect subsidiary of First Tennessee National Corporation. First Horizon is engaged
primarily in the mortgage banking business, and as such, originates, purchases, sells and services mortgage loans. First Horizon originates mortgage loans
through a retail branch system and through mortgage loan brokers and correspondents nationwide, First Horizon’s mortgage loans are principally first and
second lien, fixed or adjustable rate mortgage loans secured by single-family residences.

Asof [ 1,200[ ], First Horizon provided servicing for mortgage loans with an aggregate principal balance of approximately

§[ , substantially all of which are being serviced for nnaffiliated persons.

$-30

The prineipal executive offices of First Horizon are located at 4000 Horizon Way, lrving, Texas 75063. Its telephone number is (214) 441- 4000.
Fizst Horizon conducts operations from its headguarters in Irving and from offices throughout the nation,

Loan Servicing
[First Horizon services substantially all of the mortgage loans it originates or acquires. First Horizon has established standard policies for the

servicing and collection of mortgages. Servicing includes, but is not limited to:
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» collecting, aggregating and remitting mortgage loan payments,

» accounting for prineipal and interest,

» holding escrow (impound) funds for payment of taxes and insurance,

» making inspections as required of the mortgaged properties,

» preparafion of tax related information in connection with the mortgage loans,

+ supervision of delinquent mortgage loans,

* loss mitigation efforts,

» foreclosure proceedings and, if applicable, the disposition of noitgaged properties, and

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

Billing statermnents with respect to mortgage loans are mailed monthly by First Horizon. The statement details all debits and credits and specifies
the payment due. Noftice of changes in the applicable loan rate are provided by First Horizon to the mortgagor with those statements. All payments are due
by the first day of the month.]

Foreclosure and Delinquency Experience

The following table summarizes the delinquency and foreclosure experience, respectively, on the dates indicated, of all mortgage loans serviced
or master serviced by the master servicer, including certain mortgage loans for which the servicing rights have been sold by the master servicer but not yet
transferred. These mortgage loans have a variety of underwriting, payment and other characteristics, many of which differ from those of the Mortgage
Loans, and noassurances can be given that the delinquency and foreclosure experience presented in the table below will be indicative of the expenence of
the Mortgage Loans.

$-31

Delinquency and Foreclosure Experience in First Horizon’s Total Portfolic
of One-to-Four Family, Residential Mortgage Loans

As of December 31, As of Decemiber 31,
[ | [ i
No. of % of Principal % of No. of % of Principal % of
Loans Loans Balance($) Balance Loans Loans Balance Balace

Total Portfolio

Period of Delinquency

As of December 31,
[ }
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No. of % of Principal Y% of
Loans Loans Balance($) Balance

'i‘otal Portfolio

Period of Delinquency

The following table summarizes the delinquency and foreclosure experience, respectively, on the dates indicated, of all second lien mortgage
loans serviced or master serviced by the master servicer, including certain second lien mortgage loans for which the servicing rights have been sold by the
master servicer but not yet transferred. These second lien mortgage loans have a variety of underwniting, payment and other characteristics, many of which
differ from those of the Mortgage Loans, and no assurances can be given that the delinquency and foreclosure experience presented in the table below will
be indicative of the experience of the Mortgage Loans.

Delinquency and Foreclosure Experlence in First Horizon’s Portfolio
of One-to-I'our Family, Second Lien Residential Mortgage Loans

As of December 31, Asof [} 30,
i i
No. of % of Principal % of No. of % of Principal % of
Loans Loans Balance Balance Loans Loang Balance($) Balance

60-89 Days

The above tables show mortgage loans which were delinquent or for which foreclosure proceedings had been institnted as of the date indicated.
All dollar amounts are reported in thousands.

Historically, a variety of factors, including the appreciation of real estate values, have limited the loss and delinquency experience on first and

second lien mortgage loans. There can be no assurance that factors beyond First Horizon’s control, such as national or local economic conditions or
downtumn in the real estate markets of its tending areas, will not result in increased rates of delinquencies and foreclosure losses in the future.

Management’s Discussion and Analysis of Delinquency and Foreclosure Trends
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For First Horizon’s total portfolio, mortgage loan delinquencies generally have decreased since December 31, 2001, Although these decreases
may be due to a variety of factors, First Horizon believes the amount of tumover and decreased seasoning in First Horizon’s servicing portfolio are
~ contributing factors to the decreases in these categories. There can be no assuranice that factors beyond the control of First Horizon, such as national or
local economic condifions or downturns in the residential real estate market will not result in increased rates of mortgage loan delinquencies and
forecloswre losses in the futive.

Ifthe residential real estate market should experience an overall decline in property values such that the outstanding balances of the mortgage
loans, and any secondary financing on the mortgaged properties by a lender, become equal to or greater than the value of the mortgaged properties, the
actual rates of delinquencies, foreclosures and losses could be significantly higher than the rates indicated in the tables above. To the extent that such
losses oceur in connection with the mortgage loans and are not otherwise covered by the forms of credit enhancement described in this prospectus
supplement, they will be passed fhrough as losses on the related cerfificates and such losses will be borne by the related certificateholders.

S-33

Servicing Compensation and Payment of Expenses

The master servicer will be paid a monthly fee from interest collected with respect to each Mortgage Loan {as well as from any liquidation
proceeds from a Liquidated Mortgage Loan that are applied to accrued and unpaid interest) equal to one-twelfth of the Stated Principal Balance of that
Mortgage Loan multiplied by the Servicing Fee Rate (the “Servicing Fee™). The “Servicing Fee Rate™ for each Mortgage Loan will equal [ ]% per annum.
The amount of the monthly Servicing Fee is subject to adjustment with respect to prepaid Mortgage L.oans, as described in this prospectus supplement
under “— Adjustment to Servicing Fee in Connection with Cestain Prepaid Mortgage Loans.” The master servicer is also entitled to receive, as additional
servicing compensation, amounts in respect of intetest paid on principal prepayments received from the {2nd) day through the [15th] day of a month
{(“Prepayment Inlerest Excess™, all late payment fees, asswnption fees, prepayment penalties and other similar charges and all reinvestment income carned
onamounts on deposit in the Certificate Account and Distribution Aceount. The master servicer is obligated to pay certain ongoing expenses associated
with the Mortgage Loans and incurred by the trustee in connection with its responsibilities under the pooling and servicing agreement.

Adjustment to Servicing Fee in Connection with Certain Prepaid Mortgage Loans

When a borrower prepays all or a portion of a Mortgage Loan between scheduled monthly payment dates (“Due Dates™), the borrower pays
interest on the amount prepaid only to the date of prepayment and not thereafter. Except for the month of the Cut-off Date, principal prepayments received
from the [1st] day through the [ 15th] day of a month are included in the related distribution on the [25th] day of the same month, and accordingly no
shortfall in interest otherwise distributable to holders of the Offered Certificates results, Conversely, principal prepayruents received from the [16th] day of
amonth or, in the case of the first Distribution Date, from the Cut-off Date through the last day of a calendar month are not distributed until the [25th] day
of the following month, and accordingly an interest shortfall (a “Prepayment Interest Shortfall”) would result. The period from the [16th] day of the month
before a Distribution Date (or, in the case of the first Distribution Date, from the [Initial] Cut-off Date) to and including the [15th] day of the month in
which that Distribution Date oceurs is referred to in this prospectus supplement as the “Prepayment Period.” In order to mitigate the effect of any
Prepayment Interest Shortfall to hulders of the Offered Certificates on any Distribution Date, [one-tenth] of the amonnt of the Servicing Fee otherwise
payable to the master servicer for that month (the “Compensating Interest™) will, to the extent of that Prepayment Interest Shortfall, be deposited by the
master servicer in the Certificate Account for distibution fo holders of the Offered Cerlificates entitled thereto on that Distribution Date, However, that
reduction, if any, in the Servicing Fee will be made only to the extent of [one-tenth] of the Servicing Fee otherwise payable to the master servicer with
respect to Scheduled Payments on Mortgage Loans having the Due Date to which that Distribution Date relates. That deposit, if any, by the master servicer
will be reflected in the distributions to holders of the Offered Certificates entitled thereto made on the Distribution Date on which the principal prepayment
received would be distributed. Regardless of the foregoing, the master servicer will not be required to pass-through Compensating Interest to the
Certificateholders in respect of partial principal prepayments.

Advances

Subject to the following limitations, on the Business Day before each Distribution Date, the master servicer will be required to advanee its own
fimds, or fimds in the Certificate Account {hat are not required to be distibuted on that Distribution Date, in an amount equal to the aggregate of payments
of principal and interest on the Mortgage Loans (adjusted to the applicable Net Mortgage Rate) that were due on the related Due Date and delinquent on
the related Detetmmination Date, together with an amount equivalent to interest (adjusted to the applicable Net Mortgage Rate) deemed due on each
Mortgage Loanas to which the related Mortgaged Property has been acquired by the master servicer through foreclosure or deed-in-lieu of foreclosure in
connection with a defaulted Mortgage Loan ¢“REQ Property™), that latter amonnt to be calenlated after taking into account any rental income from that
Mortgaged Property (any such advance, an “Advance,” and the date of any such Advance, as described in this prospectus supplement, a “Master Servicet
Advance Date™).

Advances are intended to maintain a regular flow of scheduled interest and principal payments on the Offered Certificates rather than to guarantee
or insure against losses. The master servicer is obligated to make Advances with respect to delinquent payments of prineipal of or interest on each
Mortgage Loan (with those payments of interest adjusted to the related Net Mortgage Rate) to the extent that those Advances are, in its judgment,
reasonably recoverable from future payments and collections or insurance payments or proceeds of liquidation of the related Mortgage Loan. If the master
servicer determines onany Detetmination Date to make an Advance, that Advance will be inchided with the distribution to holders of the Offered
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Certificates on the related Distribution Date. Any failure by the master servicer to make an Advance as required under the pooling and servicing agreement
will constitute an event of default thereunder, in which case the trustee, as successor master servicer, or any other entity that may be appointed as
successor master servicer, will be obligated to make any such Advance in accordance with the terms of the pooling and servicing agreement.
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DESCRIPTION OF THE CERTIFICATES
General

The Certificates (defined below) will be issued in accordance with the pooling and servicing agreement. Set forth below are descriptions of the
material terms and provisions in accordance with which the Offered Certificates will be issued.

The First Horizon Home Loar, Series 200] ]-[ 1, Asset-Backed Certificates, Series 200 ]-[ ] (the “Certificates™) will consist of.
« the following certificates relating to the Fixed Rate Loan Group:
o Class AF-[ ] Certificates (collectively the “Class A Fized Rate Certificates”),
e Class MF-[1] Certificates,
+ Class ME-[2] Certificates (together with the Class MF-[1] Certificates, the “Mezzanine Fixed Rate Certificates™),
o Class BF Certificates (together with the Mezzanine Fixed Rate Certificates, the “Subordinated Offered Fixed Rate Certificates™), and

¢ Class BE-10 Certificates,

»

the following certificates relating to the Adjustable Rate Loan Group:

Class AV-[ ] Certificates (the “Class A Adjustable Rate Certificates™ and, together with the Class A Fixed Rate Certificates, the “Class A
Certificates™),

-

Class MV-[1] Certificates (together with the Class MF-[1] Certificates, the “Class M-1 Certificates”),

*

Class MV-[2] Certificates (together with the Class MV-[1] Certificates, the “Mezzanine Adjustable Rate Certificates;” and together with the
Class MF-[2] Certificates, the “Class M-2 Certificates”),

>

*

Class BV Certificates (together with the Mezzanine Adjustable Rate Certificates, the “Subordinated Offered Adjustable Rate Certificates;
and together with the Class BF Certificates, the “Class B Certificates”), and

Class BV-10 Certificates (fogether with the Class BF-IO Certificates, the “Class B-10 Certificates”); and

e Class R Certificates (the “Residual Certificates™).

8-35

The Mezzanine Fixed Rate Certificates and the Mezzanine Adjustable Rate Certificates are referred to callectively as the “Mezzanine
Certificates.” The Subordinated Offered Fixed Rate Certificates and the Subordinated Offered Adjustable Rate Certificates are referred to callectively as
the “Subordinated Offered Certificates.™ As used in this prospectus supplement, a “Certificate Group™is either the Fixed Rate Certificates or the
Adjustable Rate Certificates, as the context requires. The Clags B-10 Certificates are interest- only Certificates issued with a notionat principal balance as
provided in the poaling and servicing agreement. Only the Fixed Rate Certificates ofber than the Class BF-10 Certificates (collectively the “Offered Fixed
Rate Certificates™) and the Adjustable Rate Certificates other than the Class BV-10 Certificates (the “Offered Adjustable Rate Certificates” and
collectively with the Offered Fixed Rate Certificates, the “Offered Certificates™) are offered hereby. Distributions on the Fixed Rate Certificates will be
based primarily on amounts available for distribution in respeet of the Fixed Rate Mortgage Loans. Distributions on the Adjustable Rate Certificates, as a
Certificate Group, will be based primarily on amounts available for distribution in respect of the Adjustable Rate Mortgage Loans. [Among the Adjustable
Rate Certificates, distributions on the Class AV-[1] Certificates will be based primarily on amounts available for distribution in respect of the Adjustable
Rate Morigage Loans in Loan Subgroup [__], and distiibutions on the Class AV-[2] Certificates will be based primarily on amounts available for
distribution in respect of the Adjustable Rate Mortgage Loans in Loan Subgroup [__), in each case as described below under “— Distributions.”}
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The Offered Certificates will be issued in book-entry form as described below. The Offered Certificates will be issved in minimom dollar
denominations of $[25,000] and integral multiples of ${1,000] in excess of $[25,000].

Book-Entry Certificates

The Offered Certificates will be book-entry certificates (the “Book-Entry Certificates”™). Each class of Book-Entry Certificates will be issued in
one or mote certificates which equal the aggregate initial Certificate Principal Balance of the Class of Certificates and which will be held by a depository,
initially a nominee of The Depository Trust Company. Beneficial interests in the Book-Entry Certificates will be held indirectly by investors through the
book-entry facilities of the depository, as described in this prospectus supplement. Investors may hold beneficial interests in the Book-Entry Certificates in
the minimumn denominations set forth on page $-[ Jand integral multiples of ${ ] in excess of that minimum denomination. One investor of each Class of
Book-Entry Certificates may hold a beneficial interest in a Book Entry Certificate that is not an integral multiple of ${ ]. The depositor has been informed
by the depository that its nominee will be CEDE & Co. Accordingly, CEDE & Co. is expected to be the holder of record of the Book-Entry Certificates.
Except as described in the prospectus under “Description of the Securities — Book -Entry Securities,” 1o beneficial owner of a Book-Entry Certificate will
e entitled to receive a physical certificate.

Unless and until definitive certificates are issued, it is anticipated that the only Certificateholder of the Book- Entry Certificates will be CEDE &
Co., as nominee of the depository. Beneficial owners of the Book-Entry Certificates will not be Certificateholders, as that termis used in the pooling and
servicing agreement. Beneficial owners are only permitted to exercise the rights of Certificateholders indirectly through financial intermediaries and the
depository. Monthly and annual reports on the trust fund provided to CEDE & Co., as nominee of the depository, may be made available to beneficial
owrers upon request, in accordance with the rules, regulations and procedures creating and affecting the depository, and to the financial intermediaries to
whose depository accounts the Book-Entry Certificates of the beneficial owners are credited.

For a description of the procedures generally applicable to the Book-Entry Certificates, see “Description of the Securities — Book-Entry
Securities” in the prospectus.

Deposits to the Certificate Account

The master servicer will establish and initially maintain a certificate account (the “Certificate Account”) for the benefit of the trustee on behatf of
the Certificateholders. On a daily basis within one Business Day after receipt, the master servicer will deposit or cause to be deposited into the Certificate
Account the following paymments and collections received or made or to be applied by it on or subsequent to the relevant Cut-off Date], including all
principal and interest received with respect to the Mortgage Loans after the relevant Cut- off Date (exctusive of any scheduled principal due on or before
that Cut-off Date and any interest accruing before that Cut-off Date)]:

» all payments on account of principal, inclnding principal prepayments, on the Mortgage Loans,

e all payments on accomnt of interest (other than interest accruing on the Mortgage Loans before the related Cut-Off Date) on the Mortgage
Loans, net of the related Servicing Fec;

»

all proceeds of any insurance policies (to the extent those proceeds are not applied to the restoration of the property or released to the
tortgagor in accordance with the master servicer’s normal servicing procedures), other than proceeds that represent reimbursement of the
master servicer’s costs and expenses incurted in connection with presenting claims under the related insurance policies (“Insurance Proceeds™),
all other net proceeds received in connection with the partial or complete liquidation of Mortgage Loans (whether through trustee’s sale,
foreclosure sale or otherwise) or in comection with any condemnation or partial release of a Mortgaged Property, together with the net
proceeds received with respect to any Mortgaged Properties acquited by the master servicer by foreclosure or deed in lien of forectosure in
cormection with defaulted Mortgage Loans (other than the amount of those net proceeds sepresenting any profit realized by the master servicer
in connection with the disposition of any of those properties) {together with Insurance Proceeds, “Liquidation Proceeds”),

» all payments made by the master servicer in respect of Prepayment Interest Shortfalls,
« any amount required to be deposited by the master servicer in connection with any losses on investment of funds in the Certificate Account;

« any amounts required to be deposited by the master servicer with respect to any deductible clause in any blanket hazard insurance policy
maintained by the master servicer in liew of requiring each mortgagor to maintain a primary hazard insurance policy;

« all amounts required to be deposited in comection with shortfalls in the principal amount of Replacement Mortgage Loans; and
+ all Advances.
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Withdrawals from the Certificate Account

The master servicer may fiom time to time withdraw funds from the Certificate Account before the related Distribution Account Deposit Date
for the following purposes:

€3]

o)

€

to pay to the master servicer the Servicing Fee to the extent not previously paid to or withheld by the master servicer (subject to
reduction as described above under “Servicing of the Mortgage Loans — Adjustment to Servicing Fee in Conneetion with Prepaid
Mortgage Loans™) and, as additional servicing compensation, prepayment penalties, assumption fees, late payment charges, net earnings
on or investment income with respect to funds in or credited to the Certificate Account and the amount of Prepayment Interest Excess
for the related Prepayrment Period;

to reimburse the master servicer for Advances, sich right of reimbursement with respect to any Mortgage Loan in accordance with this
clause (2) being limited to amounts received that represent late 1ecoveries of payments of principal and/or interest on the related
Mortgage Loan (or Insurance Proceeds or Ligquidation Proceeds with respect to the related Mortgage Loan) with respect to which that
Advance was made;

to reimburse the 1master servicer for any Advances previously made that the master servicer has determined to be norecoverable;

8-37

&)

&)

®

!

®

&)

to reimburse the master servicer from Insurance Proceeds for expenses incurred by the master servicer and covered by the related
insurance policies;

to pay the master servicer any unpaid Servicing Fees and fo reimburse it for any unreimbutsed ordinary and necessary out-of-packet
costs and expenses incurred by the master servicer in the performance of ifs master servicing abligations, such right of refinbursement in
accordance with this clause (5) being limited to amounts received representing late recoveries of the payments of those costs and
expenses (or Liquidation Proceeds, purchase proceeds or repurchase proceeds with respect thereto),

to pay to the seller or the master servicer, as applicable, with respect to each Morigage Loan or the respective Mortgaged Property that
has been purchased by the seller or the master servicer from the Trust Fund in accordance with the pooling and servicing agreement, all
amounts received thereon and not taken into account in determining the related Stated Principal Balance of that repurchased Mortgage

Loan,

to reimburse the seller, the master servicer or the depositor for fees and expenses incurred and reimbursable in accordance with the
pooling and servicing agreement {including in the case of the master servicer, the Extra Master Servicing Fee),

to withdraw any amount deposited in the Certificate Account and not required to be depositedin the Certificate Account; and

1o clear and terminate the Certificate Account upon termination of the pooling and servicing agreement.

In addition, not later than 1:00 p.m. Pacific Time on the Business Day immediately preceding each Distribution Date (the “Distribution Account
Deposit Date™), the master servicer shall withdraw from the Certificate Account and remit to the trustee the amount of Interest Funds and Principal Funds
for each Loan Group [or Loan Subgroup, as applicable,] to the extent on deposit, and the trustee shall deposit that amount in the Distribution Account, as

described below,

The “Interest Funds” with respect to each Loan Group [or Loan Subgroup (as applicable)] are equal to:

+ the sum, without duplication, of:

« all scheduled interest collected during the related Due Period less the related Servicing Fee,

« all Advances relating to interest,

o all Compensating Interest, and

« Liquidation Proceeds (to the extent those Liquidation Proceeds relate to interest), less

« all non-recoverable Advances relating to interest and those expenses reimbursed during the related Due Period, in each case with zespect to the
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Mortgage Loans in that Loan Group [or Loan Subgroup (as applicable)}.
The “Principal Funds” with respect to each Loan Group {or Loan Subgroup (as applicable)] are equal to:
« the sum, without duplication, of:
« the scheduled principal collected churing the related Due Perjod or advanced on or before the related Master Servicer Advance Date,

S-38

+ prepayments collected in the related Prepayment Period,
o the Stated Principal Balance of each Mortgage Loan that was repurchased by the seller or the master servicer,

» the amount, if any, by which the aggregate unpaid principal balance of any Replacement Mortgage Loans is less than the aggregate unpaid
principal balance ot any Deleted Mortgage Loans delivered by the seller in connection with a substitution of a Mortgage Loan, and

o all Liquidation Proceeds collected during the related Due Period (fo the extent those Liquidation Proceeds related to principal), less

» all non-recoverable Advances relating to principal and those expenses reimbursed during the related Due Period, in each case with respect to
the Mortgage Loans in that Loan Group [or Loan Subgroup (as applicable)].

A “Due Period” with respect to any Distribution Date is the period beginning on the second day of the calendar month preceding the calendar
month in which that Distribution Date occurs and ending on the Due Date in the month in which that Distribution Date occurs,

Deposits to the Distribution Account

The trustee will establish and maintain a distribution account (the “Distribution Account™) on behalf of the Certificateholders. The trustee will,
promptly upon receipt, deposit in the Distribution Account and retain thersin:

» the aggregate amount remitted by the master servicer to the trustee,

« any amownt required to be deposited by the master servicer in connection with any losses oninvestinent of funds in the Disttibution Account],
and)

« [the amount, if any, remaining in the Pre- Funding Account at the end of the Funding Period].
Withdrawals from the Distribution Account

The trustee will withdraw funds from the Distribution Account for distribution to the Certificateholders as deseribed below under *—
Distributions” and may from time to time make withdrawals from the Distribution Account:

* 1o pay to the master servicer, as additional servicing compensation, earnings on or investment income with respect to funds in or credited to the
Distribution Account,

» to withdraw any amount deposited in the Distribution Account and not required to be deposited in the Distribution Account, and
« 1o clear and terminate the Distribution Account upon the termination of the pooling and servicing agreement.

Distributions

General

Distributions on the Certificates will be made by the trustee on each Distribution Date to the persons in whose names those cerfificates are
registered at the close of business on the Record Date. The “Record Date” is the last business day ot the month preceding the month of that Distribution
Date. A “Distribution Date” is the [ th day of each month, or ifthat day is not a Business Day, on the first Business Day thereafler, commeneing in
[ 1. A“Business Day” is any day other thamn:
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» a Saturday or Sunday, or
= a day on which banking institutions in the state of New York or California are required or authorized by law to be closed.

Distributions will be made by check mailed to the address of the person entitled to the distribution as it appears on the Certificate Register or, in
the case of any Certificateholder that holds 100% of a Class of Certificates or who holds a Class of Certificates with an aggregate initial Certificate
Principal Balance of $1,000,000 or more and that has so notified the trustee in writing in accordance with the pooling and servicing agreement, by wire
transfer in immediately available funds to the account of that Certificateholder at a bank or other depository institution having appropriate wire transfer
facilities; provided, however, that the final distributionin retirement of the Certificates will be made only upon presentation and surrender of those
Certificates at the Corporate Trust Office of the trustee. On each Distribution Date, a holder of a Certificate will receive that liolder’s Percentage Interest of
the amounts required to be distributed with respect to the applicable Class of Certificates. The “Percentage Interest” evidenced by a Certificate will equal
the percentage derived by dividing the denornination of that Certificate by the aggregate denominations of all Certificates of the applicable Class.

Distributions of Interest

On each Distribution Date, the interest distributable with respect to the Offered Fixed Rate Certificates (other than the Class AF-{1] Certificates)
is the interest which has accrued thereon at the related Pass-Through Rate during the calendar month immediately preceding the calendar month in which
that Distribution Date occurs; and the interest distributable with respect to the Offered Adjustable Rate Certificates and the Class AF-[1] Certificates is the
interest which has accrued thereon at the then applicable related Pass-Through Rate from and inclnding the preceding Distribution Date (or from the
Closing Date in the case of the first Distribution Date) to and including the day before the current Distribution Date. Each period referred to in the prior
sentence relating to the accrual of interest is the “Accrual Period” for the related Class of Offered Certificates.

Al} caleulations of interest of the Offered Fixed Rate Certificates (other than the Class AF-[1] Certificates) will be made on the basis of a 360-
day year assumed to consist of twelve 30-day months. All caleulations of interest on the Offered Adjustable Rate Certificates and the Class AF-{1]
Certificates will be made on the basis of a 360-day year and the actual number of days elapsed in the applicable Accrual Period.

On each Distribution Date, the Inferest Funds for that Distribution Date with respect to each Loan Group [or Loan Subgroup (as applicable)] are
required to be distributed in the following order of priority, until those Interest Funds have been fully distributed:

B A) with respect to the Interest Funds for the Fixed Rate Loan Group, to the Class AF-[__] Certificates, the Current Interest and
any Carry Forward Amount for each such Class; provided, however, that if the Interest Funds for the Fixed Rate Loan Group
are not sufficient to make a full distribution of the aggregate Current Interest and the aggregate Interest Carry Forward Amount
for the Class AF-[__] Cerlificates, those Interest Funds will be distributed pro rata among each such Class based upon the ratio
of (%) the Current Interest and any Interest Carry Forward Amount for that Class to (y) the aggregate Current Interest and the
aggregate Interest Carry Forward Amount for all those Classes; and

(B) Q) with respect to Interest Funds for the Loan Subgroup {__J, to the Class AV-[1] Certificates, the Current Interest and
any Carry Forward Amount for that Class; and

(i) with respect to Interest Funds for Loan Subgroup [, the Class AV-]2] Certificates, the Current Inferest and any
Carry Forward Amount for that Class;

(@) to the Class M-1 Certificates of the related Certificate Group, the Current Interest for that Class;

3 to the Class M-2 Certfificates of the related Certificate Group, the Current Interest for that Class;

% to the Class B Certificates of the related Certificate Group, the Current Interest for that Class; and

(&) any remainder to be distributed as described below under “— Overcollateralization and Cross-Collateralization Provisions.”

“Cugrent Interest,” with respect to each Class of the Offered Certificates and each Distribution Date, is the interest accrued at the applicable Pass-
Through Rate for the applicable Accrual Period on the Certificate Principal Balance of that Class plus any amount previously distributed with respect to
interest for that Class that is recovered as a voidable preference by a trustee in bankrupiey.

“Interest Carry Forward Amount,” with respect to each Class of the Offered Certificates and each Distiibution Date, is the sum of:
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o the excess of:

« Current Interest for that Class with respect to prior Distribution Dates over

« the amount actually distributed to that Class with respect to interest on those prior Distribution Dates; and
« interest on that excess (to the extent permitted by applicable law) at the applicable Pass-Through Rate.

The “Pass- Throngh Rate” per anmum for each Class of Offered Fixed Rate Certificates (other than the Class AF-[1] Certificates) is the respective
per annum fixed rate as set forth and described on page S-7 of this prospectus supplement. On any Distribution Date, the Pass-Through Rate for each
Class of Offered Fixed Rate Certificates will be subject to an interest rate cap equal to the weighted average Net Mortgage Rates on the Fixed Rate
Mortgage Loans, as in effect on the related Due Date (such weighted average rate, the “Fixed Net Rate Cap™).

The “Pass- Through Rate” per annum for the Class AF-[1] Certificates will be equal to the lesser of:

o the London interbank offered rate for one month United States dollar deposits (“One-Month LIBOR”) (caleniated as described below nnder
“— Calculation of One-Month LIBOR”) plus the Pass-Through Margin (as defined below) for that Class, and

» the Fixed Net Rate Cap then in effect.
The “Pass-Through Rate” per annum for each Class of Offered Adjustable Rate Certificates will be equal to the least of.

» One-Month LIBOR (caleulated as described below under “~ Caleulation of One-Month LIBOR™) plus the Pass-Through Margin for that
Class,

» the weighted average of [the lesser of] the Maximmun Mortgage Rates on the Adjustable Rate Mortgage Loans [in either Loan Subgroup [ __]or
in Loan Subgroup [ 17 (adjusted to an effective rate reflecting the acerual of interest caleulated on the basis of a 360-day year and the actual
number of days elapsed) less the Servicing Fee, and

o the Adjustable Rate Available Funds Cap for the Offered Adjustable Rate Certificates.

S-41

The “Adjustable Rate Available Funds Cap” for the Offered Adjustable Rate Certificates for any Distribution Date will be a per annum rate equal
to 12 times the quotient of.

« [the lesser of () the totel scheduled interest on the Adjustable Rate Mortgage Loans in Loan Subgroup {_ ] and (y) the total scheduled interest
on the Adjustable Rate Mortgage Loans in Loan Subgroup [__], in each case,] based on the Net Mortgage Rates in effect on the related Due
Date divided by

# the Certificate Principal Balance of the Offered Adjustable Rate Certificates (adjusted to an effective rate reflecting the accrual of interest
caleculated on the basis of a 360-day year and the actual number of days elapsed).

The “Pass-Through Margin” for each Class of Offered Adjustable Rate Certificates is as follows:

# for any Distribution Date on or before the Optional Termination Date for the Adjustable Rate Loan Group: Class AV-[1], [___]%; Class AV-
21, [__1%; Class MV-[1]; {___1%; Class MV-[2}, [___1%; and Class BV, [___1%; and

 for any Distribution Date after the Optional Termination Date for the Adjustable Rate Loan Group: Class AV-[1],[___]%; Class AV-[2],
[ 1%, Class MV-[1], [ __}%; Class MV-[2},[__1%; and Class BV, [___ }%.

The “Pass-Through Margin” for the Class AF-[1] Certificates for any Distribution Date, is [___}%.

The “Adjustable Rate Certificate Carryover” for a Class of Offered Adjustable Rate Certificates on any Distribution Date on which the Pass-
Through Rate for that Class is based upon the Adjustable Rate Available Funds Cap is the excess of.

« the amounnt of interest that such Class would have been enfitled to receive on that Distribution Date had the Pass-Through Rate for that Class
not been calculated based on the Adjustable Rate Available Funds Cap over
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o the amount of interest that Class received on that Distribution Date based on the Adjustable Rate Available Funds Cap, up to but not exceeding
[the lesser of (x) the weighted average of the maximum lifetime Mortgage Rates onthe Mortgage Loans in the Loan Subgroup [ Jand(y) the
weighted average maximurm lifetime Mortgage Rates on the Mortgage Loans in Loan Subgroup [__]] (in each case, adjusted to an effective rate
reflecting the accrual of inferest calculated on the basis of a 360-day year and the actual number of days elapsed), less the Servicing Fee Rate,
together with the unpaid portion of that excess, if any, from prior Distribution Dates (and interest acomied thereon at the then applicable Pass-
Through Rate, without giving effect to the Adjustable Rate Available Funds Cap).

The “Fixed Net Rate Carryover” for any Class of Offered Fixed Rate Certificates on any Distribution Date on which the Pass-Through Rate for
that Class is based upon the Fixed Net Rate Capis the excess of:

« the amount of interest that such Class would have been entifled to receive on that Distribution Date had the Pass-Through Rate for that Class
not been calculated based on the Fixed Net Rate Cap over

» the amount of inferest that Class received on that Distribution Date based on the Fixed Net Rate Cap, together with the unpaid portion of that

excess, if any, from prior Distribution Dates (and interest accrued thereon at the then applicable Pass-Through Rate, without giving effect to
the Fixed Net Rate Cap).

Diswibutions of Principal

On each Distribution Date, the Principal Distribution Amount for that Distribution Date with respect to each Loan Group 1s required to be
distributed as follows until such Principal Distribution Amount has been fully distributed:

S-42

e For each Distribution Date before the related Stepdown Date or on which a related Trigger Event is in effect:

o (i) from the Principal Distribution Amount for the Fixed Rate Loan Group, to the Fixed Rate Class A Certificates, in the order and the
priorities set forth below, and (ii) from the Principal Distribution Amount for the Adjustable Rate Loan Group, to the Adjustable Rate Class
A Certificates in the order and priorities set forth below,

to the Class M-1 Certificates in the related Certificate Group, until the Certificate Principal Balance of the Class M-1 Certificates of that
Certificate Group is reduced to zero;

to the Class M-2 Cettificates in the related Certificate Group, until the Certificate Principal Balance of the Class M-2 Certificates of that
Certificate Group is reduced to zero,

-

e to the Class B Cerfificates in the related Certificate Group, until the Certificate Principal Balanee of the Class B Certificates of that
Certificate Group is reduced to zero;

any remainder to be distributed ss described under “— Overcollateralization and Cross- Collateralization Provisions” below.

*

For each Distribution Date on and after the related Stepdown Date and so long as a related Trigger Event is not in effect:

o (i) the Class A Principal Distribution Amount for the Fixed Rate Loan Group, to the Class A Fixed Rate Certificates in the order and
priorities set forth below, and (ii) the Class A Principal Distribution Amount for the Adjustable Rate Loan Group, to the Adjustable Rate
Class A Certificates in the order and priorities set forth below,

to the Class M-1 Certificates in the related Certificate Group, the Class M-1 Principal Distribution Amount until the Certificate Principal
Balance of the Class M-1 Certificates of that Certificate Group is reduced to zero,

to the Class M-2 Certificates in the related Certificate Group, the Class M-2 Principal Distribution Amount until the Certificate Principal
Balance of the Class M-2 Cerfificates of that Certificate Group is reduced to zero;

e to the Class B Certificates in the related Certificate Group, the Class B Principal Distribution Amount uatil the Certificate Principal Balance
of the Class B Certificates of that Certificate Group is reduced to zero; and

.

any remainder to be distributed as deseribed under “~~ Overcollateralization and Cross-Collateralization Provisions™ below.

The Principal Distribution Amount or the Class A Principal Distribution Amount, as applicable, for the Fixed Rate Loan Group is required to be
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distributed to the Fixed Rate Class A Certificates sequentially, to the Class AF-[__] and AF-[__] Certificates, in that order, until the respective Certificate
Principal Balances of those Classes of Certificates are reduced to zero.

Notwithstanding the foregoing order of priority, on any Distribution Date on which the aggregate Certificate Principal Balances of the Fixed Rate
Class A Certificates are greater than the Stated Principal Balances of all Mortgage Loans in the Fixed Rate Loan Group, the Principal Distribution Amount
or the Class A Principal Distribution Awount, as applicable, for the Fixed Rate Loan Group will be distributed pro rata and not sequentially.
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The Principal Distribution Amount or the Class A Principal Distribution Amount, as applicable, for the Adjustable Rate Loan Group is required
to be distributed to the Adjustable Rate Class A Certificates in the following order of priority:

« (i) the Loan Subgroup [ ] Percentage thereof to the Class AV-[1] Certificates until the Certificate Principal Balance of the Class AV-{1]
Certificates is reduced to zero; and (ii) the Loan Subgroup [ ] Percentage thercof to the Class AV-{2] Certificates until the Certificate
Principal Balances of the Class AV-[2] is reduced to zero; and

» if the Certificate Principal Balance of either Class of Adjustable Rate Class A Certificates is reduced to zero, the portion of the Principal
Distribution Amount or Class A Principal Distribution Amount, as applicable, that would have been distributed to that Class in accordance
with the foregoing clause (1) shall be distributed to the remaining Class of Class A Adjustable Rate Certificates until the Certificate Principal
Balance of those Classes of Certificates is reduced to zero.

Regardless of the foregoing priority [(i) on the [ Distribution Date, the portion of the related Principal Distribution Amount allocable to
amounts remaining on deposit in the Pre-Funding Account with respect to a Loan Subgroup shall be distributed to the related Class of Adjustable Rate
Class A Certificates and (i)] on any Distribution Date on which the Certificate Principal Balances of the Adjustable Rate Class A Certificates are greater
than the Stated Principal Balances of the Mortgage Loans in the Adjustable Rate Loan Group, the Principal Distribution Amount or Class A Prineipal
Distribution Amount, as applicable, for the Adjustable Rate Loan Group will be distiibuted to the Class AV-[1] Certificates and the Class AV-[2]
Certificates pro rata on the basis of their respective Cestificate Principal Balances.

[As to any Distribution Date: the “Loan Subgroup [__] Percentage” will equal (i) for any Distribution Date before the related Stepdown Date or
as to which a related Trigger Event is in effect the percentage equivalent of a fraction, the numerator of which is the Principal Funds for Loan Subgroap
[__] for that Distribution Date and the denominator of whiel is the aggregate Prineipal Funds for the Adjustable Rate Loan Group for that Distribution
Date and (if) for any Distribution Date on or after the related Stepdown Date and so long as a related Trigger Event is not in effect, the percentage
equivalent of a fraction, the numerator of which is the Certificate Principal Balance of the Class AV-[1] Certificates immediately before that Distribution
Date, and the denontinator of which is the aggregate Certificate Principal Balances of the Adjustable Rate Class A Cerfificates.]

“Principal Distribution Amount,” with respect to each Distribution Date and a Loan Group, is the sum of.

» the Principal Funds for that Distribution Date for that Loan Group,

» any Extra Principal Distribution Amnowunt for that Distribution Date for the related Loan Groupf, and]

+ for the | Distribution Date, any amounts remaining in the Pre-Funding Acconnt after the end of the Funding Period that were
allocated to purchase Subsequent Mortgage Loans to be included in that Loan Group (net of any investment income therefrom].

“Class A Principal Distribution Amount,” for a L.oan Group is the excess of:

o the Certificate Principal Balance of the Class A Certificates for the related Certificate Group immediately before that Distribution Date over

+ the lesser of:

» | ]% for the Fixed Rate Loan Group and [ ]% for the Adjustable Rate Loan Group, of the Stated Principal Balances for that Distibution
Date of the Martgage Loars i that Loan Group, and

« the Stated Principal Balances for that Distribution Date of the Mortgage Loans in that Loan Group less the OC Floor for the related Loan
Group.
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“Class AF-[ ] Distribution Amount,” for any Distribution Date, is the product of.
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o o fraction, the numerator of which is the Certificate Principal Balance of the Class AF-[__] Certificates and the denominator of which is the
aggregate Certificate Principal Balances of the Fixed Rate Class A Certificates, in each case immediately before that Distribution Date;

« the Principal Distribution Amount or the Class A Principal Distribution Amount, as epplicable, with respect to the Fixed Rate Certificate Group
for that Distribution Date; and

» the applicable percentage for that Distribution Date set farth in the following table:

DISTRIBUTION DATE PERCENTAGE

vl 1%
1%

1%
et R e AR RS s e e [ 1%

and ﬂleledﬁel ......................................................... [ 1%

L.
Lo
|
I
]

——— e

“Class M- 1 Principal Distribution Amount,” for a Loan Group is the excess of’
« the sum for that Loan Group of:

o the Certificate Principal Balance of the related Class A Certificates (after taking into account distributions of the related Class A Principal
Distribution Amount for that Distribution Date), and

o the Certificate Principal Balance of the related Class M-1 Certificates immediately before that Distribution Date, over
o the lesser of:

o [ 1% for the Fixed Rate Loan Group and [___]% for the Adjustable Rate Loan Group of the Stated Principal Balances for that Distribution
Date of the Morigage Loansin that Lean Group, and

« the Stated Principal Balances for that Distribution Date of the Mortgage Loans in that Loan Group less the OC Floor for the related Loan
Group.

“Class M-2 Principal Distribution Amount,” for a Loan Group is the excess of.
o of the sum for that Loan Group of!

» the Certificate Principal Balance of the telated Class A Certificates (after taking info account distributions of the related Class A Principal
Distribution Amount for that Distiibution Date),

» the Certificate Principal Balance of the related Class M-1 Certificates (after taking into account distiibution of the related Class M-1
Principal Distribution Amount for that Distribution Date), and

« the Certificate Principal Balance of the related Class M-2 Certificates immediately before that Distribution Date, over

 the lesser of:

o [ ]% for the Fixed Rate Loan Group and [__]% for the Adjustable Rate Loan Group, of the aggregate Stated Principal Balances for that
Distribution Date of the Mortgage Loans in that Loan Group, and

o the Stated Principal Balances of the Mortgage Loans for that Distribution Date in that Loan Group less the OC Floor for the related Loan
Group.

“Class B Principal Distiibution Amount,” for « Loan Group is the excess of:
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» of the sumn for that Loan Group of:

« the Cerfificate Principal Balance of the related Class A Certificates (after taking info account distributions of the related Class A Principal
Distribution Amount for that Distribution Date),

o the Certificate Principal Balance of the related Class M-1 Certificates (after taking into account distribution of the related Class M-1
Principal Distiibution Amount for that Distribution Date),

o the Cerfificate Principal Balance of the related Class M-2 Certificates (after taking into account distributions of the related Class M-2
Principal Distribution Amount for that Distribution Date), and

« the Certificate Principal Balance of the related Class B Certificates immediately before that Distribution Date over
o the lesser of:

» [ 1% for the Fixed Rate Loan Group and {1 for the Adjustable Rate Loan Group, of the Stated Principal Balances for that Distribution
Date of the Mortgage Loans in that Loan Group, and

« the Stated Principal Balances for that Distribution Date of the Mortgage Loans in that Loan Group less the OC Floor for the related Loan
Group,

provided, however, that after the Cestificate Principal Balances of the Class A, Class M-1 and Class M-2 Certificates for that Certificate Group are
reduced to zero, the Class B Principal Distribution Amount for that Distribution Date will equal 100% of the Principal Distribution Amount for the related
Loan Group.

“Bxtra Principal Distribution Amount,” for a Loan Group and with respect to any Distribution Date, is the lesser of!

s the excess, if any, off

» Specified Overcollateralization Amount for that Loan Group and Distritution Date over

o the Overcollateralization Amount (after giving effect to distributions of principal on the related Certificate Group other than any Extra
Principal Distribution Amount) for that Loan Group and Distribution Date, and

o the Excess Cashflow for that Loan Group and Distribution Date available therefor in the priority set forth in this prospectus supplement.

“Excess Cashflow,” for a Loan Group and with respect to arty Distibution Date, is the excess, it any, of the Interest Funds and Principal Funds
for that Loan Group and Distribution Date over required distributions of interest and principal (excluding any Extra Principal Distribution Amowtt) on the
Offered Certificates in the related Certificate Group on that Distribution Date.

“OC Floor” for either Loan Group equals [___]% of the sum of the [Initial] Cut-off Date Principal Balance of the Mortgage Loans in the related
Loan Group [plus the amount of the Pre-Funded Amount originaily allocated to purchase Subsequent Mortgage Loans to be included in that Loan Group.}

“Remainder Excess Cashflow,” for a Loan Group and with respect to any Distribution Date, is the excess, if any, of the Excess Cashflow for that
Loan Group and Distribution Date over the portion, if any, applied to the Offered Certificates in the related Certificate Group in accordance with clauses
(2) through (7) under the third paragraph under “— Over-collateralization and Cross- Collateralization Provisions™ below.

“Specified Overcollateralization Ammount™ means:

o with respect to each Loan Group before the Stepdown Date for the related Certificate Group, an amount equal to [ 1% for the Fixed Rate
Loan Group and [ ]% for the Adjustable Rate Loan Group of the sum of the [Initial] Cut-off Date Principal Balance of the Mortgage Loans
in the related Loan Group [plus the amount of the Pre-Funded Amount originally allocated to purchase Subsequent Mortgage Loans to be
included in that Loan Group}, and

o with respect to each Loan Group on and after the Stepdown Date for the related Cextificate Group, an amount equal o [ 1% for the Fixed
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Rate Loan Group and [ 1% for the Adjustable Rate Loan Group of the Stated Principal Balances for the current Distribution Date of the
Mortgage Loans in that Loan Group, subject to a minimum amount equal to the applicable OC Floor,

provided, however, that, if on any Distribution Date, a Trigger Event for a Certificate Group has ocourted, the Specified Overcollateralization Amount
shall not be reduced to the applicable percentage of the current Stated Principal Balance of the Mortgage Loans in the related Loan Group until the
Distribution Date on which a Trigger Event for that Certificate Group no longer exists.

“Overcollateralization Amount,” with respect to any Distribution Date and Loan Group, is the excess, ifany, of:

» the sum of the aggregate Stated Principal Batances for that Distribution Date of the Mortgage Loans in that Loan Group [plus, the amount (if
any) in the Pre-Funding Account allocated to purchase Subsegnent Mortgage Loans to be included in fhat Loan Group] over

o the Class Certificate Balance of the Offered Certificates in the related Certificate Group as of that date (after taking into account the payment of
principal on those Certificates on that Distribution Date).

“Stepdown Date,” with respect to each Certificate Group, is the later to oceur of:

o the Distribution Date in | ,or

o the first Distribution Date on which the Class A Certificate Principal Balance of that Certificate Group is less than or equal to|___]% for the
Fixed Rate Loan Gronp and [ )% for the Adjustable Rate Loan Group, of the Stated Principal Balances for that Distribution Date of the

Maortgage Loans in the selated Loan Group.
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A “Trigger Event,” with respect to each Certificate Gronp and a Distribution Date after the Stepdown Date, exists if the product of;
» [ ]times for the Fixed Rate Loan Group and [__] times for the Adjustable Rate Loan Group, and
o the quotient (expressed as a percentage) of

o the numerator of which is the aggregate Stated Principal Balance for that Distribution Date of all Mortgage Loans in that Loau Group 60 or
more days delinquent as of the preceding Due Date (including Mortgage Loans in foreclosure and REO Properties), and

« the denominator of which is the Stated Principal Balance for that Distribution Date of that Loan Group equals or exceeds the Required
Percentage.

A “Required Percentage,” with respect fo each Certificate Group and a Distribution Date after the Stepdown Date is equal to the quotient (expressed as a
percentage) of:

» theexcess of!
o the Stated Principal Balance for that Distribution Date of that Loan Group over

« the Cerfificate Priucipal Balance of the most senior Class of Certificates of that Certificate Group outstanding as of the preceding Master
Servicer Advance Date, and )

e the Stated Principal Balance for that Distribution Date of that Loan Group.
Overcollateralization and Cross-Collateralization Provisions

As set forth below, the Excess Cashflow for a Loan Group will be required to be applied as an Extra Principal Distribution Amount with respect
to the related Certificate Group whenever the Overcollateralization Amownt for that Loan Group is less than the related Specified Overcollateralization
Amourt. Inaddiion, any Remainder Excess Cashflow with respect to a Loan Group will be required to be applied as an Extra Principal Distribution
Amount with respect to the Cerfiticate Group refated to the other Loan Group whenever the Overcollateralization Amount for that other Loan Group is
less than the related Specified Overcollateralization Amouwnt, If on any Distribution Date, after giving effect to any Extra Principal Distribution Amount,
the aggregate Certificate Principal Balances of the Offered Certificates with respect to a Certificate Group exceed the [sum of (%)] the Stated Principal
Ralances of the Mortgage Loans in the related Loan Group {and (y) the amount on deposit in the Pre-Funded Account (if any) allocated to purchase
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Subsequent Mortgage Loans to be included in that Loan Group), the Certificate Principal Balances of the Subordinated Offered Certificates (but not the
Class A Certificates) of that Certificate Group will be reduced, in inverse order of senjority (beginning with the Class B Certificates) by an amount equal
to that excess. That reduction, if any, is an “Applied Realized Loss Amount.”

If the Certificate Principal Balance of a Class of Subordinated Offered Certificates is reduced, that Class thereafier will be entitled to distributions
of interest and principal only with respect to the Certificate Principal Balance as so reduced. On subsequent Distribution Dates, however, as desciibed
below, Excess Cashiflow from the related Loan Group and Remainder Excess Cashilow from the other Loan Group will be applied to reduce Unpaid
Realized Loss Amounts previously allocated to those Certificates in order of senionty.

On each Distribution Date, the Excess Casiflow with respect to a Loan Group will be required to be distributed as follows:

D the BExtra Principal Distribution: Amount for that Loan Group, to the related Certificate Group as described under *— Distribution of
Principal” above,
S-48
2) to the Class M-1 Certificates of that Certificate Group, any Interest Carry Forward Amount for that Class,
3) to the Class M~ 1 Certificates of that Certificate Group, any Unpaid Realized Loss Amourt for that Class,
(@) to the Class M-2 Certificates of that Certificate Group, any Interest Carry Forward Amount for that Class,
[®) to the Class M-2 Certificates of that Certificate Group, any Unpaid Realized Loss Amount far that Class,
(& to the Class B Certificates of that Certificate Group, any Interest Carry Forward Amount for that Class, and
@] to the Class B Certificates of that Certificate Group, the Unpamd Realized Loss Amount for that Class.

On each Distribution Date, the Remainder Excess Cashflow with respect to a Loan Group will be required to be distributed as follows:

8

@

<)

&)

6

for distribution to the Certificates in the other Certificate Group to the extent that any of the amounts listed in clavses (2) through (7) in
the immediately preceding paragraph with respect to the other Certificate Group have not otherwise been funded in full for that
Distribution Date in accordance with the priorities set forth above;

in the case of the Fixed Rate Loan Group to the Offered Fixed Rate Certificates, on a pro rata basis among all Classes, the Fixed Net
Rate Carryover (to be treated as paid from and to the extent of funds on deposit in the Fixed Rate Carryover Reserve Fund, and, in the
case of the Fixed Net Rate Carryover for the Class AF-[1] Certificates only, if that amount on deposit in the Fixed Rate Carryover
Reserve Fund is not enough to pay that Fixed Net Rate Carryover then from the Adjustable Rate Carryover Reserve Fund after payment
of anty Adjustable Rate Certificate Caryover in accordance with clause (3) below, in each case after giving effect to distributions in
accordance with clause (4) below);

in the case of the Adjustable Rate Loan Group, to the Offered Adjustable Rate Certificates, ona pro rata basis among all Classes, the
Adjustable Rate Certificate Cantyaver (to be treated as paid from and o the extent of funds on deposit in the Adjustable Rate Carvyover
Reserve Fund, after giving effect to distributions in accordance with clause (4) below);

fitst, (g) to the Class BE-1O Certificates, for deposit in the Fixed Rate Carryover Reserve Fund (for distribution (if any) in accordance
with clause (2) above) in an amount equal to the Fixed Rate Carryover Reserve Fund Deposit, and (b) to the Class BV-IO Certificates,
for deposit in the Adjustable Rate Carryover Reserve Fund (for distribution (if any) in accordance with clause (3) abave) in an amount
equal to the Adjustable Rate Carryover Reserve Fund Deposit, and second, to the Class BF-10 and Class BV-1O Certificates for
distiibution to the holders of those Certificates, in cach case as provided in the pooling and servicing agreerment,

to pay the master servicer an extra master servicing fee as provided in the pooling and servicing agreement (the “Extra Master Servicing
Fee™), and

1o the Residual Certificates, any remaining amount.
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“Applied Realized Loss Amount,” with respect to any Class of the Subordinated Offered Certificates and as to any Distribution Date, means the
sum of the Realized Losses with tespect to Morlgage Loans which have been applied in reduction of the Certificate Principal Balance of that Class.

“Realjzed Loss” is the excess of the Stated Principal Balance of a defauited Mortgage Loan over the net fiquidation proceeds of that Mortgage
T.oan that are allocated to principal.

“Unpaid Realized Loss Amount,” with respect to any Class of the Subordinated Offered Certificates and as to any Distribution Date, is the excess
of:

» Applied Realized Loss Amounts with respect to that Class over
« the swm of all distributions in reduction of the Applied Realized Loss Amounts on all previous Distribution Dates.

Any amounts distributed to a Class of Subordinated Offered Certificates in respect of any Unpaid Realized Loss Amount will not be applied to
reduce the Certificate Principal Balance of that Class.

1fa Specified Overcollateralization Amount is permitted to decrease or “step down” on a Distribution Date in the fubure, or if an Excess
Overcollateralization Amount (as defined below) for a Certificate Group otherwise exists, then any amounts relating to principal which wonld. otherwise
be distributed to the holders of the Certificates in the related Certificate Group on that Distribution Date will (to the extent not otherwise required to be
applied to the other Certificate Group) instead be distributed to the holders of the related Class B-10 Certificates, to the master servicer as an Extra Master
Servicing Fee and to the holders of the Residual Certificates (in each case as provided in the pooling and servicing agreement) on that Distribution Date
until the applicable Excess Overcollateralization Amount is reduced to zero. This has the effect of decelerating the amortization of the Certificates in the
related Certificate Group relative to the amortization of the Mortgage Loans in the related Loan Group, and of reducing the related Overcollateralization
Amount to the applicable Specified Overcollateralization Amount. With respect to a Certificate Group and any Distribution Date, the excess, ifany, of (a)
the Overcollateralization Amount on that Distribution Date over (b) the Specified Overcollateralization Amount is the “Excess Overcollateralization
Amount” with respect to that Distribution Date.

Calculation of One-Month LIBOR

On the second LIBOR Business Day (as defined below) preceding the commencement of each Accrual Period for the Offered Adjustable Rate
Certificates and the Class AF-[1] Certificates (each such date, an “Interest Determination Date”), the trustee will determine the One-Month LIBOR for that
Accrual Period on the basis of such rate as it appears on Telerate Screen Page 3750, as of 11:00 a.m. (Londontime) on that Interest Determination Date. If
that rate does not appear on such page (or some other page as may replace that page on that service, or if that service is no loriger offered, some other
sexrvice for displaying LIBOR or comparable rates as may be reasonably sclected by the trustee), One-Month LIBOR for the applicable Accrual Period will
be the Reference Barik Rate as defined in this prospectus supplement. If those quotations cannot be obtained and no Reference Bank Rate s available,
One-Month LIBOR will be the Orie-Month LIBOR applicable to the preceding Accrual Period. The “Reference Bank Rate” with respect to any Acorual
Period, means the arithmetic mean (rounded upwards, if necessary, to the nearest whole multiple of 0.03125%) of the offered rates for United States dollar
deposits for one month that are quoted by the Reference Bariks as of 11:00 a.m., New York City time, onthe related Interest Determination Date to prime
banks in the London interbank market for one month in amounts approximately equal to the aggregate Certificate Principal Balance of all Adjustable Rate
Certificates and the Class AF-{1] Certificates for that Accrual Period, provided that at least two of those Reference Banks provide that rate. If fewer than
two offered rates appear, the Reference Bank Rate will be the arithmetic mean (rounded upwards, if necessary, to the nearest whole multiple of 0.03125%)
of the Tates quoted by one or more major banks in New York City, selected by the trustee, as of 11:00 a.m., New York City time, on that date for loans in
U.S. dollars to leading European banks for one month in amounts approximately equal to the Certificate Principal Balance of all Adjustable Rate
Certificates and the Class AF-[1] Certificates for that Acerual Period. As usedin this section, “LIBOR Business Day” means a day on which baunks are
open for dealing in foreign currency and exchange in London and New York City; and “Reference Banks™ means leading banks selected by the trustee
and engaged in transactions in Eurodollar deposits in the international Eurocutrency market:

§-50

« with an established place of business in London,

» which have been designated as that by the trustee, and

« which are not controlling, controlled by, or under common control with, the depositor, First Horizon or any successox master servicer.

The establishinent of One-Month LIBOR on each Interest Determination Date by the trustee and the trustee’s calcnlation of the rate of interest

applicable to the Offered Adjustable Rate Cerlificates and the Class AF-[1] Certificates for the related Accrual Period shall (in the absence of manifest
error) be final and binding.
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Fixed Rate Carryover Reserve Fund

The pooling and servicing agreement establishes an account (the “Fixed Rate Carryover Reserve Fund™), which is held in trust by the trustee on
behalf of the Offered Fixed Rate Certificateholders, The Fixed Rate Carryover Reserve Fund will not be an asset of any REMIC. Holders of the Offered
Fixed Rate Certificates will be entitled to receive payments from the Fixed Rate Carryover Reserve Fund in an amount equal to any Fixed Net Rate
Carryover for those Offered Fixed Rate Certificates as described in this prospectus suppletnent under “— Overcollateralization and Cross-Collateralization
Provisions.” The amount requited to be deposited in the Fixed Rate Carryover Reserve Fund onany Distnbution Date (the “Fixed Rate Carryover Reserve

Fund Deposit™) will equal the greater of.
o any Fixed Net Rate Carryover for that Distibution Date, and

« an amount such that when added to oflier amounts alrcady on deposit in the Fixed Rate Carryover Reserve Fund, the aggregate amount on
deposit therein is equal to $[5,000] (that amount on deposit in the Fixed Rate Camryover Reserve Fund being subject 1o inerease or decrease
nnder certain circmnstances, as provided in the pooling and servicing agreement),

Any investment eamings on amounts on deposit in the Fixed Rate Carryover Reserve Fund will be paid to (and for the benefit of) the holders of
the Class BF-I0O Certificates and will not be available to pay any Fixed Net Rate Carryover.

Adjustable Rate Carryover Reserve Fund

The pooling and servicing agreement also establishes an account (the “Adjustable Rate Camryover Reserve Fund™), which is held in trust by the
trustes on behalf of the Offered Adjustable Rate Certificateholders and the Class AF-[1] Certificateholders. The Adjustable Rate Carryover Reserve Fund
will not be an asset of any REMIC. Holders of the Offered Adjustable Rate Certificates and, ona subordinated basis, the Class AF-{1] Certificateholders,
will be entitled to receive payments from the Adjustable Rate Carryover Reserve Fund in an amonat equal to any Adjustable Rate Certificate Carryover
for those Certificates (and in the case of the Class AF-[1] Certificates, the Fixed Net Rate Carryover for those Certificates not paid from amounts on
deposit in the Fixed Rate Carryover Reserve Fund) as deseribed in this prospectus supplement undeg “— Overcollateralization and Cross-Collateralization
Provisions.” The amount sequited to be deposited in the Adjustable Rate Carryover Reserve Fund on any Distribution Date (the “Adjustable Rate
Carryover Reserve Fund Deposit™) will equal the greater of:

 any Adjustable Rate Certificate Carryover for that Distribution Date plus the Fixed Net Rate Carryover for the Class AF-[1] Certificates for
that Distribution Date, and

» an amount such that when added to other amounts already on deposit in the Adjustable Rate Carmryover Reserve Fund, the aggregate amount on
deposit therein is equal to $[5,000] (that amount on deposit in the Adjustable Rate Carryover Reserve Fund being subject to increase or

decrease under certain cirowmstances, as provided in the pooling and servicing agreement).
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Any investment eamings on amounts on deposit in the Adjustable Rate Carryover Reserve Fund will be paid to (and for the benefit of) the
holders of the Class BV-IO Certificates and will not be available to pay any Adjustable Rate Certificate Carryover.

Reports to Certificateholders

On each Distribution Date, the trustee will forward to each Certificateholder, the master servicer and the depositor a statement generally setting
forth, among other informatiorn:

o the amount of the Telated distribution to holders of the Offered Cerlificates allocable to principal, separately identifying:
« the aggregate amount of any principal prepayments included in that amount,
+ the aggregate of all scheduled payments of principal included in that amount, and
» Extra Principal Distiibution Amount,

» the amount of that distribution to holders of the Offered Certificates allocable to inferest,

« the Interest Carry Forward Amounts for each Class of Offered Certificates (if any),

« the Certificate Principal Balance of the Offered Certificates after giving effect to the distribution of principal on that Distribution Date,
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» the Poal Stated Principal Balance for thé following Distribution Date,

« the amount of the Servicing Fee paid to or retained by the master servicer for the related Due Period,

» the Pass-Tlhrongh Rate for each Class of Offered Adjustable Rate Certificates and the Class AF-[1] Certificates for that Distribution Date,
o the amount of Advances included in the distribution on that Distiibution Date,

« the number and aggregate principal amounts of Mortgage Loans in each Loan Group [and each Loan Subgroup}:

.

detinquent (exclusive of related Mortgage Loans in foreclosure):
— 30 days,

— 31 to 60 days,

—- 61 to 90 days, and

— 91 or more days, and

*

in fareclosure and delinquent:
— 30 days,

— 31 to 60 days,

— 61 to 90 days, and

— 91 or more days,

in each case as of the close of business on the last day of the calendar month preceding that Distribution Date,

$-52

with respect to any Mortgage Loan in each Loan Group [and each Loan Subgroup] that became an REQ Property duting the preceding calendar
month, the loan number and Stated Prineipal Balance for that Distribution Date of that Mortgage Loan and the date of acquisition of that
Mortgage Loan,

.

L

with respect to each Loan Group, whether a Trigger Event exists,

» the total number and principal balance of any REO Propetties in each Loan Group [and each Loan Subgroup] as of the close of business on the
Determination Date preceding that Distribution Date,

« any Adjustable Rate Certificate Carryover paid and all remaining Adjustable Rate Certificate Carryover remaining o each Class of the Offered
Adjustable Rate Certificates on that Distribution Date, and

L

any Fixed Net Rate Carryover paid and all remaining Fixed Net Rate Carryover remmaining on each Class of the Offered Fixed Rate Certificates
on that Distribution Date.

In addition, within a reasonable period of time after the end of each calendar year, the trustee will prepare and deliver to each Certificateholder of
record during the previous calendar year a statement contaiming information necessary to enable Certificateholders to prepare their tax retams. Such
statements will not have been exarnined and reported upon by an independent public accountant.

Amendment

The pooling and servicing agreement may be amended by the depositor, the master servicer and the trustee, without the consent of
Certificateholders, for any of fhe purposes set forth under “The Agreements - Amendment” in the prospectus. In addition, the pooling and servicing
agreement may be amended by the depositor, the master servicer, the seller and the trustee and the holders of a Majority in Interest of each Class of
Certificates affected thereby for the purpose of adding any provisions to or changing in any manner or eliminating any of the provisions of the pooling and
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servicing agreement or of modifying in any manner the rights of the Certificateholders; provided, however, that no such amendinent may:

(1) reduce in any manner the amount of, or delay the timing of, payments required to be distributed on any Cerlificate without the consent of
the holder of that Certificate,

(3] adversely affect in any material respect the interests of the holders of any Class of Certificates in & manmer other than as described in
clause (1) above, without the consent of the holders of Certificates of that Class evidencing, as to that Class, Percentage Interests
aggregating 66%, or

3 reduce the aforesaid percentage of aggregate outstanding principal amounts of Certificates of each Class, the holders of which are
required to consent to any such amendment, if any, without the consent of the holders of all Certificates of that Class.

Optional Termination

The master servicer will have the right to repurchase all remaining Mortgage Loans [in each Loan Group] and thereby effect early retirement of
all the Certificates [of the related Cexfificate Group], subject to the Stated Principal Balance of the Mostgage Loans and REO Properties {in that Loan
Group] at the time of repurchase heing less than or equal to [10]% of {the sum of (i) the Injtial Cut-off Date Principal Balance of that Loan Group and (if)
the portion of the Pre-Funded Amount altocated to purchase Subsequent Mortgage Loans to be included in that Loan Group] (each, an “Optional
Termination Date™). If that option is exercised by the master servicer, the repurchase will be made at a price equal to the sum of

« 100% of the Stated Principal Balance of each Mortgage Loan [in that Loan Group] (other than in respect of REO Property) plus accrued
interest thereon af the applicable Morigage Rate, net of the Servieing Fee:and

e any unreimbursed out- of-pocket costs and expenses and the principal portion of Advances {for that Loan Group;

in each case previously incuired by the master servicer in the performance of its servicing obligations. Proceeds from that repurchase will be distributed to
the Certificateholders [in the related Certificate Group] in the priority deseribed above. The proceeds from that distribution, if any, may not be sufficient
to distribute the full amount to which each Class of Certificates [on a Certificate Group] is entitled if, [with respect to the related Loan Group,] the
purchase price is based in part on the appraised value of any REO Property and that appraised value is less than the Stated Principal Balance of the related
Mortgage Loan. Any repurchase of the Mortgage 1.oans and REO Properties fof a Loan Group] will result in an early retivement of the Certificates [in the
related Certificate Group].

Optional Purchase of Defaulted Loans

As to any Mortgage Loan which is delinguent in payment by 91 days or more, the master servicer may, at its option, purchase that Mortgage
Loan at a price equal to 100% of the Stated Principal Balance of that Mortgage Loan plus acerued interest thereon at the applicable Mortgage Rate, from
the date through which interest was last paid by the related mortgagor or advanced to the first day of the month in which that amonnt is to be distributed.

Events of Default

Events of Default will consist of’

any failure by the master servicer to depositin the Certificate Account or the Distribution Account the required amounts or rernit to the trustee
any payment (including an Advance required to be made under the terms of the pooling and servicing agreement) which continues unremedied
for five Business Days afler written notice of that failure shall have been given to the master servicer by the trustee or the depositar, or to the
master servicer and the trustee by the holders of Certificates evidencing not less than 25% of the Voting Rights evidenced by the Certificates;

»

*»

any failure by the master servicer to observe or perform in any maferial respect any other of its covenants or agreements, or any breach of a
representation or warranty made by the master servicer, in the pooling and servicing agreement, which continues unremedied for 60 days after
the giving of written notice of that failure to the master servicer by the trustee or the depositor, or fo the master servicer and the trustee by the
holders of Certificates evidencing not less than 25% of the Voting Rights evidenced by the Certificates; or

insolvency, readjustment of debt, marshalling of assets and liabilities or similar proceedings, and certain actions by or on bebalf of the master
servicer indicating its insolvency or inability fo pay its obligations.

*

As of any date of determination, holders of the Offered Certificates will be allocated 95% of all Voting Riglits, allocated among the Offered
Certificates in proportion fo their respective outstanding Certificate Principal Balances and holders of the Class B-10 Certificates and the Residual
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Certificates will be allocated all of the remaining Voting Rights.
Voting Rights will be allocated among the Certificates of each of those Classes in accordance with their respective Percentage Inferests.

8-54

Righits Upon Event of Default

So long as an Event of Default under the pooling and servicing agresment remains uuemedied, the trusice shall, but only upon the receipt of
instructions from the holders of Certificates having not less than 25% of the Voting Rights evidenced by the Certificates, terminate all of the rights and
obligations of the master servicer under the pooling and servicing agreement and in and to the Mortgage Loans, whereupon the trustee will succeed to all
of the responsibilities and duties of the master servicer under the pooling and servicing agreement, including the obligation to make Advances. No
assutance can be given that termination of the rights and obligations of the master servicer under the pooling and servicing agreerent would not adversely
affect the servicing of the Mortgage Loans, including thie delinquency experience of the Moxtgage Loans.

No Certificatehalder, solely by virtue of that holder’s status as e Certificateholder, will have any right under the pooling and servicing agresment
to institute any proceeding with respect to the pooling and servicing agreement, unless that holder previously has given to the trustee written notice of the
continuation of an Event of Default and unless the holders of Certificates having not less than 25% of the Voting Rights evidenced by the Certificates have
made written request to the trustee to institute that proceeding in its own name as trustee thereunder and have offered to the trustee reasonable indernity
and the trustee for 60 days has neglected or refused to institute any such proceeding.

The Trustee

[Name of Trustes] will be the trustee under the pooling and servicing agreement. The depositor and First Horizon may maintain other banking
relationships in. the ordinary course of business with the trustee, Offered Certificates may be surrendered at the Corporate Trust Office of the trustee
located at [Address of Trustee, Attention: Name of Officer] or at any other address the trustee inay designate from time to time.

YIELD, PREPAYMENT AND MATURITY CONSIDERATIONS

General

The weighted average life of, and the yield to maturity on each Class of the Offered Cettificates generally will be directly related to the rate of
payment of principal (including prepayments) of the Mortgage Loans in the related Loan Group[, or in the case of the Class AV-[1] and Class AV-[2]
Certificates, in the related Loan Subgroup]. The actual rate of principal prepayments on pools of mortgage loans is influenced by a variety of economic,
tax, geographic, demographic, social, legal and other factors and has fluctuated considerably in recent years. In addition, the rate of principal prepayments
may differ among pools of mortgage loans at any lime because of specific factors relating to the mortgage loans in the particular pool, including, among
other things, the age of the mortgage loans, the geographic Jocations of the properties securing the loans, the extent of the mortgagor’s equity in those
properties, and changes in the mortgagors’ honsing needs, job transfers and esployment status. Furthermore, as described under “The Mortgage Pool —
Assignment of the Mortgage Loans,” with respect to up to [50]% of the [Initisl] Mortgage Loans [and all of the Subsequent Mortgage Loans] (the “Delay
Delivery Mortgage Loans”), the depositor may deliver the related Trustee Mortgage Files after the Closing Date [or Subsequent Transfer Date, as
applicable]. Should the seller fail to deliver all or a portion of any such Trustee Mortgage Files to the depositor or other designee of the depositor or, at the
Depositor’s direction, to the trustee within the time periods described under “The Mortgage Pool— Assignment of the Mortgage Loans,” the seller will be
required to use its best efforts to deliver a Substitute Mortgage Loan for the related Delay Delivery Mortgage Loan or repurchase the related Delay
Delivery Mortgage Loan. Any repurchases in accordance with this provision would also have the effect of accelerating the rate of prepayments on the
Mortgage Loans. [In addition, approximately [____]% of the Morigage Loans in the Fixed Rate [Statistical Calculation] Loan Group and approximately
[ 1% of the Mortgage Loans in the Adjustable Rate [Statistical Calculation] Loan Group require the payment of a penalty in connection with some
prepayments, generally during the first five years following origination of the related Mortgage Loan, These penalties, if enforced by the imaster servicer,
may affect the rate of prepayments on the Mortgage Loarns.]

The timing of changes in the rate of prepayments may significantly affect the actual yield to investors who purchase the Offered Certificates at
prices other than par, even if the average rate of principal prepayments is consistent with the expectations of investors. In general, the earlier the payment
of principal of the Mortgage Loans the greater the effect on an ifivestor’s yield to maturity. As azesult, the effect on an investor’s yield of principal
prepayments cceurring at a rate higher (or Iower) than the rate anficipated by the investor during fhe period immediately following the issuance of the
Offered Certificates may not be offset by a subsequent like reduction (or increase) in the rate of principal prepayments. Investors must make their own
decisions as to the appropriate prepayment assumptions to be used in deciding whether to purchase any of the Offered Certificates. The depositor does not
make any representations or warranties as to the rate of prepayment or the factors to be considered in cormection with those determinations.

8-55

The weighted average life and yield to maturity of each Class of Offered Certificates will also be influenced by the amount of Exeess Cashflow
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generated by the Mortgage Loans and applied in reduction of the Certificate Principal Balanees of those Certificates. The level of Excess Cashflow
available on any Distribution Date to be applied in reduction of the Certificate Principal Balances of the Offered Certificates will be influenced by, among
other factors:

« the overcollateralization level of the assets in the Loan Group at that time (i.e., the extent to which interest on the Mortgage Loans is aceriing
on a higher Stated Principal Balance than the Certificate Principal Balance of the related Offered Certificates),

o the delinguency and default experience of the Mortgage Loans,
» the level of One-Month LIBOR and the Mortgage Index for the Adjustable Rate Mortgage Loans, and

» the provisions of the pocling and servicing sgreement that permit any principal to be distributed to the Class B-10 Certificates and the Residual
Certificates and to the master servicer as an Extra Master Servicing Fee (in each case as provided in the pooling and servicing agreement)
when required overcollateralization levels have been met.

To the extent that greater amounts of Excess Cashflow are distributed in reduction of the Certificate Principal Balances of a Class of Offered
Certificates, the weighted average life of that Class can be expected to shorten. No assurance, however, canbe given as to the amount of Excess Cashilow
distributed at any time or in the aggregate. See “Description of the Offered Certificates — Overcollateralization and Cross- Collateralization Provisions” in
this prospectus supplement.

The Class AF-[ ] Certificates will not be entitled to distributions of prineipal until the Distiibution Date in [ ] (except as otherwise described in
this prospectus supplement). Thereafter, the relative entitlement of the Class AF-[ ] Certificates to payments in respect of principal is subject to increase in
accordance with the calculation of the Class AF-[ ] Distribution Amount, See “Description of the Certificates — Distributions” in this prospectus
supplement.

Prepayments and Yields for Offered Certificates

The extent to which the vield to matusity of the Offered Certificates may vary from the anticipated yield will depend upon the degree to which it
is purchased at a discount or premium and, correspondingly, the degree to which the timing of payiments thereon is sensitive to prepayments, iquidations
and purchases of the Mortgage Loans in the related Loan Group [or Loan Subgroup, as applicable]. In particular, in the case of an Offered Certificate
purchased at a discount, an investor should consider the risk that a slower than anticipated rate of principal payments, liquidations and purchases of the
Mortgage Loanis in the related Loan Group [or Loan Subgronp, as applicable], could result in an actual yield to that investor that is lower than the
anticipated vield and, in the case of an Offered Certificate purchased at a premium, the risk that a faster than anticipated rate of principal payments,
tiquidations and purchases of those Mortgage Loans in the refated Loan Group [or Loan Subgroup, as applicable], could resuflt in an actual yield to that
intvestor that is lower than the anticipated yield.

All of the Mortgage Loans in the Fixed Rate Loan Group are fixed rate Morlgage Loans, In genezal, if prevailing interest rates fall significantly
below the interest rates on fixed rate mortgage loans, those mortgage loans are likely to be subject to higher prepayment rates than if prevailing rates
remain at or above the interest rates on those mortgage toans. Conversely, if prevailing interest rates rise appreciably above the inferest rates on fixed rate
mortgage loans, those mortgage loans are likely to experience a lower prepayment rate than if prevailing rates remain at or below the interest rates on
those motgage loans. If Fixed Rate Mortgage Loans with higher mortgage rates prepay at rates higher than other Fixed Rate Mortgage Loans, the Fixed
Rate Net Cap may be lower than otherwise would be the case. As aresult, the interest payable on the Fixed Rate Certificates on a Distribution Date could
be reduced becanse of the imposition of the Fixed Rate Net Cap. In addition, the pass-through rate on the Class AF-[1] Certificates adjusts monthly based
on One-Month LIBOR while the mortgage rates on the Fixed Rate Mortgage Loans are fixed, except for certain morigage rates that may decline based on
payment history.

Although amounts deposited in the Fixed Rate Carryover Reserve Fund will be available to pay any Fixed Net Rate Carryover, there 15 no
assurance that funds will be available or sufficient to pay that amount. The ratings assigned Offered Fixed Rate Certificates do not address the likelihood
of the payment of that amount.

The effective yvield to the holders of the Fixed Rate Certificates (other than the Class AF-[1] Certificates) will be lower than the yield otherwise
produced by the applicable rate at which interest is passed through to those holders and the purchase price of such Certificates because monthly
distribntions will not be payabie to those holders until the [___Jth day (o, if that day is not a business day, the following business day) of the month
following the month in which interest accrues on the retated Mortgage Loans (without any additional distribution of interest or earnings thereon in respect
of that delay).

All of the Mortgage Loans in the Adjustable Rate Loan Group are adjustable rate Mortgage Loans. As is the case with conventional fixed rate
mortgage loans, adjustable rate morigage loans may be subject to a greater rate of principal prepayments in 2 declining interest rate environment. For
example, if prevailing interest rates fall significantly, adjustable rate mortgage loans conld be subject to higher prepayment rates than if prevailing interest
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rates remain constant becanse the availability of fixed rate mortgage loans at lower interest rates may encourage mortgagors 10 refinance their adjustable
rate mortgage loans to a lower fixed interest rate. Prepayments on the [1/29], [2/28] and [3/27] Mortgage Loans may differ as they approach. their
tespective First Adjustment Dates. No assurance can be given as to the level of prepayment that the Mortgage Loans will experience.

Although the Mortgage Rates on the Adjustable Rate Mortgage Loans are subject to adjustment, those Mortgage Rates adjust less frequently than
the Pass-Through Rate on the related Offered Adjustable Rate Certificates and adjust by reference to the Mortgage Index. Changes in One-Month LIBOR
may 1ot correlate with changes in the Mortgage Index and also may not correlate with prevailing interest rates. It is possible that an increased level of
One-Month LIBOR could oceur sitmultaneously with a lower level of prevailing interest rates which would be expected to result in faster prepayments,
thereby reducing the weighted average life of the Offered Adjustatle Rate Certificates. The Mortgage Rate applicable to all or substantially afl of the
Adjustable Rate Mortgage Loans and any Adjustment Date will be based on the Mortgage Index value most recently announced generally as of a date [45]
days before that Adjustment Date. Thus, if the Mortgage Index value with respect to an Adjustable Rate Mortgage Loan tises, the lag in time before the
corresponding Mortgage Rate increases will, all other things being equal, slow the upward adjustment of the Adjustable Rate Available Funds Cap on the
related Offered Adjustable Rate Certificates. [In addition, a substantial portion of the Morigage Loansin Adjustable Rate [Statistical Calculation} Loan
Group have Mortgage Rates which will not adjust for a substantial period of time after origination.] See “The Mortgage Pool” in this prospectus
supplement.

Although amounts deposited in the Adjustable Rate Carryover Reserve Fund will be available to pay any Adjusteble Rate Carryover, there is no
assurance that funds will be available to pay that amount. The ratings assigned to the Offered Adjustable Rate Certificates do not address the likeliliood of
the payment of that amount.

The “Last Scheduled Distribution Date” for (A) the Class AF-[ ] Certificates is the Dist