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Assuming that all of the provisions of the pooling and servicing agreement, as in effect 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 7701C0 of the Code because 
payments on each loan group support only one class of indebtedness. 

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

In general, subject to certain exceptions, interest (including 010) paid on a Certificate to a nonresident 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 the required foreign person information certification. See "Material Federal Income 
Tax Consequences -- Tax Treatment of Foreign Investors" in the Prospectus. 

Interest paid (or accmed) to a Certificateholder who is a non-US. Person will be considered "portfolio interest," and generally will not be 
subject to United States federal income tax and withholding tax, provided, that (i) 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 U.S. tax with respect to the Certificate with an appropriate statement (on Form W-8 or other similar form), signed under penalties of perjury, 
certifying that the beneficial owner of the Certificate is a foreign person and providing that non-U.S. person's name and address. Ifs Certificate is held 
through a securities 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. If such interest does not constitute portfolio interest, then it will be subject to U.S. federal income and 
withholding tax at a rate of 30%, unless reduced or eliminated pursuant to an applicable tax treaty and the non-U.S. Person provides the Trust Fund, or an 
organization or financial institution described above, with an appropriate statement (e.g., a Form 1001), signed under penalties of perjury, to that effect. 

Final regulations dealing with backup withholding and information 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 Regulations do not significantly 
alter the substantive withholding and information reporting requirements, but do unify current certification procedures and forms and clarify 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 interests in mortgage loans are 

strongly urged to consult their own tax advisor with respect to the New Withholding Regulations. 

If the interests of the Certificate Owners were deemed to be partnership interests, the partnership would be required, on a quarterly basis, to pay 
withholding tax equal to the product, 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 tax. Each non-foreign partner would be required to certify 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 treaty 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 taxable as a corporation, distributions to foreign 'persons, 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 Owner, upon issuance, fails to supply the trustee or his broker with his taxpayer identification number, furnish an incorrect taxpayer 
identification number, fail to report interest, dividends, or other "reportable payments" (as defined in the Code) properly, or, under certain circumstances, 
fail to provide the Trustee or his broker with a certified statement, under penalty of peijury, that he is not subject to backup withholding. 
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The trustee will be required to report annually to the IRS, and to each Certificateholder of record, the amount of interest paid (and OID accrued, 
if any) on the Certificates (and the amount of interest withheld for U. S. federal income taxes, if any) for each calendar year, except as to exempt holders 
(generally, holders that are corporations, certain tax-exempt organizations or nonresident aliens who provide certification as to 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 rather 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 reports.) Each non-exempt Certificate Owner will be required to provide, under penalty of perjury, a certificate on IRS Form W-9 containing his or 
her name, 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 Agent) will be required to withhold 31% 
of the interest (and piincipal) otherwise payable to the holder, and remit the withheld amount to the IRS as a credit against the holder's federal income tax 

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 Withholding Regulations 

into account. Prospective non-US', 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 considering an investment, 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 (a "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 Security Act of 1974, as amended 
("ERT SA"), 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 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 (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 certain 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 described 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 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 ERI SA's general fiduciary requirements, including the requirement of investment 
prudence and diversification and the requirement that a Plan's investments be made M 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 
investment to the rate of principal payments (including 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 issuance of such certificates. 

The Exemption permits, subject to certain conditions, transactions that might otherwise be prohibited between Plans and "parties in interest" 
with respect to those Plans related to the origination, maintenance and termination of mortgage pools consisting of mortgage loans secured by first or 
second mortgages or deeds of trust on single-family residential property, and the acquisition and holding of certain mortgage pool pass-through 
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 mortgage pool consisting 
of mortgage loans representing loans for single family homes ("Single Family Certificates") will be exempt from the prohibitions of ERISA Sections 
406(a) and 407 (relating generally to transactions with 'parties in interest" who are not fiduciaries) if the Plan purchases the Single Family Certificates at 
no more than fair market value and the Certificates are not subordinated to the other Certificates issued by the same pool, 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 fiduciary, 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 pool 
trustee. 

It is believed that the Exemption will apply to the acquisition and holding of the Class [ ] 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 Class [1  Certificates on behalf of a Plan should consult with its counsel regarding the 
applicability of the fiduciary responsibility and prohibited transaction provisions of ER1SA and the Code to such investment. Among other things, before 
purchasing any Class [I  Certificates, a fiducialy 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 availability of any other prohibited transaction exemptions.] 

Section 406 of the Employee Retirement Income Security Act of 1974, as amended ("ERISA"), prohibit "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 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 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 such Certificates. See "ERISA Considerations" in the Prospectus. 

Certain employee 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 ERI SA'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 goveming 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 (including prepayments) on the Mortgage Loans, 

The U.S. Department of Labor has granted to [Underwriter] an administrative exemption (Prohibited Transaction Exemption[ ]; Exemption 
Application No.[ ], Fed. Reg. [ ] ([ ]) (the "Exemption") from certain 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 holding 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 and management of such asset-backed pass-through trusts; provided 
that the conditions and requirements of the Exemption are met. The Exemption 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. 

It is 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, 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 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 highest 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 mortgage 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 authorized to invest in the Class [ ] Certificates, which because 
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they evidence interests in a pool that includes junior mortgage loans are not "mortgage related securities" under SMM EA. See "Legal Investment" in the 
Prospectus. 

UNDERWRITING 

Subject to the terms and conditions set forth in the underwriting agreement, dated [ ], 200[ I,  between the depositor and [ ] ("[ ]"), which is 
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 underwriting agreement', [ ] has agreed, subject to the terms and conditions set forth therein, to purchase all the Certificates offered hereby 
if any 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 mallow 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. 
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Until the distribution of the Class [ ] Certificates is completed, rules of the Securities 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 permitted 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 short position could cause the price of the security to be higher 
than it might be in the absence of such purchases. 

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

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

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 roaster 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. [I,  will pass 
upon certain legal matters on behalf of the underwriters. 

EXPERTS 

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

RATINGS 

It is a condition to the issuance of the Class [ ] Certificates that they be rated [ ] by [Rating Agency] and [ ] by [Rating Agency] (each a 
"Rating Agency"). 

A securities rating addresses the likelihood of the receipt by Certificatehoklers of distributions on 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 frequency 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 likelihood of the receipt by Certificateholders of Basis Risk 
Carryforward. 
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The ratings assigned to the Class [ I 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 time 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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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 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 

$ [ 	 

(Approximate) 

First Tennessee Bank National Association 

Seller and Master Servieer 

First Horizon Home Equity Loan Trust 200[] - [J 

Issuer 

Revolving Home Equity Loan Asset - Backed Notes, Series 200[ ] - L] 

Distributions payable monthly commencing in 	 

Class [ I  Notes 

The Notes 
You should carefully consider the risk factors beginning on page 
5-[ 	] of this prospectus supplement and on page [_.] of the accompanying The Class [_] [and Class [ 	]] Notes have [an] original principal 
prospectus. 	 balance[s] of $[ 	1[  and 	respectively, each] subject to a 

permitted variance of plus or minus [1 0]%. 

The Trust Fund 

The trust fluid 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 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 
notes in excess of the cut-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 [ 1 Notes will represent an interest in loan group [ ] only.] 
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[The Polley 

Note Insurer will issue an irrevocable and unconditional note guaranty insurance policy which will guarantee certain payments to noteholders.] 

[NOTE INSURER LOGO] 

The SEC and state securities regulators have not approved or disapproved of these securities or determined it this prospectus supplement or the prospectus 
is tuthful or complete. 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 
reject orders in whole or in part. The notes will be issued in book-entry form on or about [I,  200[ ] and will be offered in the United Slates [and Europe]. 

[UNDERWRITER] 

1, 200[ I 

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

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 apply to your notes, and (2) this prospectus 
supplement, which describes the specific terms of your notes. 

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

We are not offering the 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 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 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 seivicer, in connection with market making transactions in the notes. F'TN 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. 
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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 tenns of an offering of the notes, read carefully this entire document and the accompanying prospectus. 

Trust Fund 

First Horizon Home Equity Loan Trust 200( ]-[ ] is a [grantor] [business] trust formed under the laws of the State of [New York] [Delaware]. The trust 
fund will own spool of home equity revolving credit line loans made or to be made in the future under 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. We sometimes refer to these loans as home equity loans or mortgage loans. [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 future 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 repayment of the Class [ ] Notes 
will be secured by a security interest in loan group [j 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 collections on mortgage loans in loan group [ J. 

The Offered Notes 

First Horizon Home Equity Loan Trust 200[ ]-H will issue [ classes of Revolving Home Equity Loan Asset Backed Notes and a transferor's interest. 
Only the Class [ ] Notes are offered by this prospectus supplement.] 
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Other Notes 

First Horizon Home Equity Loan Trust 200[ ]- [ ] is also issuing the Class [ ] Notes and the transferor's interest. As described in this prospectus 
supplement except for limited cross- collateralization, the Class [ ] Notes are not supported by the mortgage loans in loan group [ ], the group that 
supports the offered notes. A portion 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 supplement chiefly to provide you with a better understanding of the Class [ ] 
Notes.] 

Depositor 

First Horizon Asset Securities Inc. Its 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 Tennessee Bank National Association.] 

See "The Master Servicer" in this prospectus supplement. 

Indenture Trustee 

[Name of Indenture Trustee]. 

Owner 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 

[ 

 

], 200[ ]. 

Closing Date 

On or about [ ], 200[ ]. 

Distribution Dates 

The indenture trustee will make distributions on the [ ]th day of each calendar month beginning in [ ] 2001 ]. If the [ ]th day of a month is note business 
day, then payments will be made on the next business day after the [ ith day of the month. 

S-5 

Record Date 

The [last] day preceding a distribution date or , if the notes are no longer boot - 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-entry form. [Persons acquiring beneficial ownership interests in the [Class [ 1] Notes 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 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 amounts from time to time 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 mortgage 
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 annum equal to the sum oldie 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 maximum 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 each 
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 periods. These [ ]-year draw periods are generally 
extendible for an additional [1  years with the approval of the master servicer. 

Statistics 

The statistical information 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 calculation 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 
aggregate 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 [ ], 200[]. 

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

See "Description of the Mortgage Loans" in this prospectus supplement for additional information concerning the statistic calculation 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: [ ]% 
Weighted Average Margin: [ ]% 
Range of Principal Balances: $[ ] to $[ ] 
Average Principal Balance: $[ ] 
Range of Credit Limits: $[ ] to $[ ] 
Average Credit Limit: $[ ] 
Origination Period [J through H 
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Price to Puhi ............. 
Ilnderwriting 1)iscount 

pro6jeds; 

Range of Loan Rates: [ ]% to [ ]% 
Weighted Average Loan Rate: [ ]% 
Weighted Average Maximum Loan Rate: [ ]% 
Weighted Average Minimum Loan Rate: [ 1% 
Maximum Credit Utilization Rate: [ 
Average Credit Utilization Rate: [ ]% 
Weighted Average Credit Utilization Rate: [ ]% 
Percentage of Pool Secured by 1st liens: [1% 
Percentage of Pool Secured by 2nd liens: [ ]% 
Weighted Average Second Mortgage Ratio: [ ]% 
Percentage with Mortgaged Properties in: [1% 

[ ]: [ ]% 
[I: H% 
[]: []% 
[ 1: [ ]% 

J% 
Range of Remaining Term to Scheduled Maturity: H months to [ ] months 
Weighted Average Remaining Term to Scheduled Maturity [I months 
Percentage Single Family Residences: [ ]% 
Percent Owner Occupied: [ ]% 

-6 

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

Loan Group [ 1 Statistic Calculation Date Balance: $ [ ] 
Weighted Average Combined Loan-to-Value Ratio: [ ]% 
Weighted Average Margin: [ I% 
Range of Principal Balances: $ [ ] to $[ ] 
Average Principal Balance: $ [ ] 
Range of Credit Limits: $ [ ] to $[ ] 
Average Credit Limit: $ [ ] 
Origination Period: [ ] through [I 
Range of Loan Rates: [ J% to [ ]% 
Weighted Average Loan Rate: [ ]% 
Weighted Average Maximum Loan Rate: [ ]% 
Weighted Average Minimum Loan Rate: [ 1% 
Maximum Credit Utilization Rate: [ ]% 
Average Credit Utilization Rate: [ ]% 
Weighted Average Credit Utilization Rate: [ ]% 
Percentage of Pool Secured by 1st 	[ ]% 
Percentage of Pool Secured by 2nd liens: [ ]% 
Weighted Average Second Mortgage Ratio: [ ]°/0 
Percentage with Mortgaged Properties in: [ ]% 

[I: [ 1% 
[ ]: [ 1% 
[ [ 

[ 1: [ 
Range of Remaining Tenn to Scheduled Maturity: [ ] months to H months 
Weighted Average Remaining Term to Scheduled Maturity: [ ] months 
Percentage Single Family Residences: [ ]% 
Percent Owner Occupied: [ 1% 

The [Class [ lj Notes 

Per $1,000 of 
Notes 
	

Total 
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Note Rate 

• • [Class [ ] Notes] 

The note rate on the Class [ ] Notes may change from distribution date to distribution date. On any distribution date the note rate for the [Class [I]  Notes 

will equal the least of: LIBOR plus [ ]% per annum, the weighted average of the loan rates on the mortgage loans in loan group [1  minus certain fees, 

expenses and minimum spread requirements, and [ ]% per annum. However, on any distnbution 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. [ ]% 

per annum and B. LIBOR + [ ]% per annum over the note rate will be paid (with interest at the rate of LIBOR + [ ]% per annum, but not at a rate in 

excess of [ ]% per annum) on the Class [ ] Notes on future distribution dates to the extent that funds are available in the priority described in this 

prospectus supplement. 

[Class [ ] Notes 

The note rate on the Class [ 3 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 plus [ 3% per annum, the weighted average of the loan rates on the mortgage loans in loan group [ 3 minus certain fees, 

expenses and minimum spread requirements, and [ ]% 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 [ 1, the excess of the lesser of A. [ [% per annum and B. LIBOR + [ ]% per annum over the note rate will be 

paid (with interest at the rate of LIBOR + [ 3% per annum, but not at a rate in excess of [ ]% per annum) on the Class [ 3 Notes on future distribution dates 

to the extent that funds 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 calculate interest based on the actual number of days 

in the interest period 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 [103% 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 occurs during the managed 

amortization period or the rapid amortization period. The managed amortization period begins on the closing date and ends on the earlier of the distribution 

date in [ 3 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 H and approximately $[ I  will be deposited into a 

prefiinding account for loan group [ 3, each] held as a part of the trust fund. These funds represent the excess of the original principal balance of the Class 

[ ] [and Class [ 3] Notes [,as applicable,] over the cut-off date principal balance of the mortgage loans in [their related] loan group H initially transfened 

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 

select the initial mortgage loans in the trust fund, and the trust fund 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 riot exercise any discretion in the selection of the future 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 future 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 fund's mortgage loan portfolio. Any funds remaining in the profundity account[s] on [ 1 will be used to prepay the [Class 

RFJN_EX 18_00000187 

0224 



[ ]] [related 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 all amounts owing to [the note insurer and][any third 
party credit enhancer] 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 distribution date in [1. 

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 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 umeimbursed draws on the policy J [and 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 credit enhancement]. 

See "Description of the Indenture — Termination; Retirement of the Notes" in this prospectus supplement and "The Agreements -- Termination; Optional 
Termination" in the prospectus. 

Credit Enhancement 

General 

The trust fund includes various mechanisms 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 loan group, and to the extent described in this prospectus supplement, to the notes related to the other loan group. 

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 
transferor interest. Initially, the transferor interest will be SO. The transferor interest is expected to grow as interest collections in excess of trustee fees, 
[amounts clue the note insurer,] interest accrued on the notes and certain loss amounts due on the notes are applied as principal distributions on the notes, 
thereby creating overcollateralization of the notes. For each loan group, once the required level of overcollateralization is reached, the acceleration feature 
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 OM of it 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 distributions 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. 

8 - 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 [j  (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 flora either loan group on any distribution 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 behalf of the notcholdeis, but will not be funded. Once the required 
level 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 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 purposes as of the 
closing date. Furthennore, 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 Security 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 certain conditions are met. 
A fiduciary of an employee benefit plan or an individual retirement account must determine that the purchase of a 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 supplement and in the prospectus. 

Legal Investment Considerations 

The [Class [ ]] Notes 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 institutions with legal authority to invest in comparably rated securities 
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 each rated [1  by [Rating Agency] and ] by [Rating Agency] 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 ofpage intentionally left blank] 
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RISK FACTORS 

The following information, which you should carefully consider, identifies known material sources of risk associated with an investment in 
the notes. You should also carefully 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 secondary market will develop 
or, if it develops, that it will continue. Consequently, you may not be able to sell your 
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Cash .flow disruptions could cause payment delays and 
losses 

notes readily or at prices that will enable you to realize your desired yield. The market 
values of the notes are likely to fluctuate; these fluctuations may be significant and could 
result in significant losses to you. 

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

Substantial delays could result while liquidating delinquent mortgage loans. [Resulting 
shortfalls in. distributions to noteholders could occur if the note insurer were unable to 
perform its obligations under the policy.] 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 turn reduce the proceeds payable to 
noteholders. [If 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.] 

S - 10 

Yield and reinvestment may be adversely affected by 
unpredictability a/prepayments 

Withdrawal or downgrading of initial ratings will affect the 

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 amount previously borrowed. In addition, borrowers may 
borrow additional amounts up to the mminnun amounts of their lines of credit. As a 
result, the amount each loan group receives in any month (and in turn the amount 
distributed to the holders of the related class of notes) may change significantly. Even 
during the repayment period, borrowers generally 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 live years after origination of the loan. Generally, revolving home equity 
loans are not viewed by borrowers 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 economic 
conditions, interest rates, the availability of alternative financing and homeowner 
mobility. 

In addition, substantially all of the mortgage loans contain 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 timing of repayments and prepayments on the mortgage loans in your 
loan group as compared with the creation 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 risk if by [ 1 all of the 
funds in the prefunding account[s] have not been used to acquire future home equity 
loans, which would result in a prepayment of [each class of] [the Class [ 1] Notes in an 
amount equal to the amount remaining in [its related] [the] prefimding account on that 
date.] See "Maturity and Prepayment Considerations" in this prospectus supplement and 
"Yield and Prepayment Considerations" in the prospectus. 
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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 anytime they deem appropriate. In general, the ratings address 
credit risk and do not address the likelihood of prepayments. 

Junior lien priority could result in payment delay or loss 

• Trust fund may be unsecured creditor under certain 
mortgage loans since mortgage 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 after 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 in the aggregate 
[and the note insurer is unable to perform 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 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 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 fund if the purchaser perfects his interest in the mortgage 
loan by taking possession of the related documents or other evidence of indebtedness Or 

otherwise. 

In those events, the trust fund would be an unsecured creditor of the seller. 
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Developments in (California) could have disproportionate 
effect on the pool of mortgage loans due to geographic 
concentration of mortgaged properties 

Approximately [ ]% of the mortgage loans in statistic calculation loan group [ ] and 

RFJN_EX 18_00000191 

0228 



Master servicer has ability to change the terms of the 
mortgage loans 

Your return could be (aversely affected by delinquent 
mortgage loans 

Effect of loan rates on the notes 

approximately [1%  of the mortgage loans in statistic calculation loan group [ ] are 
scorned by mortgaged properties located in the State of [California]. 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 earthquakes, floods, mudslides and other 
natural disasters. In addition: economic conditions in [California] (which may or may 
not affect real properly values) may affect the ability of borrowers to repay their loans on 
time; declines 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] would 
reduce the loan-to-value ratios and could, therefore, make alternative 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 interest of the related noteholders[, 
any third party credit enhancer] [or the note insurer,] and are consistent with prudent 
business practice. 

In 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 increase the risk of the related class 
of notes' investment in the 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 that are 59 or fewer days delinquent as of1 ] 
(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 
perform its obligations under the policy]. 

S-13 

The notes 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 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 variety 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 loans may adjust 
less frequently. 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 market 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 [two] 

classes of notes secured by a single trust fiend 

while LIBOR is stable or rising. 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 slowly than LIBOR. These factors may adversely affect the yield to 
maturity on the notes. 

For a discussion of additional risks pertaining to 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, wider certain 
circumstances the third party credit enhancer will have those rights as they relate to the 
Class [I  Notes.] As a result you may have less ability to control certain actions than you 
would have had if only a single class of notes had been issued.] 
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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 values of the related mortgaged 
properties cannot be determined 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 of loans 
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 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 California statute, under certain circumstances, 
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 will 
be reduced by any reductions in the amount of interest 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 certificates. Any reductions resulting from such 
Acts will be allocatedpro rata among the senior certificates 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 various states. 

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 projections and other financial items. These statements can be identified by 

the use of forward-looking words such as "may," "wig" "should" "expects," "believes," "anticipates," "estimates," or other comparable words. 

Forward-looking statements are subject to a variety of risks and uncertainties that could cram actual results to differ from the projected results. 

Those risks and uncertainties include, among others, general economic and business conditions, regulatory initiatives and compliance with 

governmental regulations, customer preferences and various other matters, 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 our forward-looking statements: 
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THE TRUST 

General 

First Horizon Home Equity Loan Trust 200[ 1- [ ] 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:, making 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 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 life of the trust fund ("Additional 
Balances"); collections on the mortgage loans 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 lieu of foreclosure; the collection account for the Notes 
(excluding its net earnings); [the Prefunding Account -[s] [and the similar account for loan group I] 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 comprising loan group [ ], the related collection account, [the related Prefunding Account, the Reserve Fund,] [the Policy,] 
and the depositor's rights under the agreement under which it purchased the mortgage loans will be pledged to the indenture trustee as security for the 
Class [ ] Notes under the indenture. [The assets of the trust comprising loan group [1,  the related collection account, [the related Prefunding Account, the 
Reserve Fund,] [the Policy,] 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 interest 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 interest 
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 notified the transferor and the 
indenture trustee in writing 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 enhancements], and certain other conditions specified in the trust agreement are satisfied. 

The owner 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 owner 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 trustee by the sale and servicing agreement and the trust agreement will be conferred or imposed on any 
separate trustee or co-trustee. In any jurisdiction in which the owner trustee or indenture trustee is incompetent 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 tune, in which event the master servicer must appoint a successor [acceptable to the Note Insurer]. The 
master servicer may also remove the owner trustee if it ceases to be eligible to continue as such under the trust agreement or becomes legally unable to act 
or becomes insolvent. Any resignation or removal of the owner trustee and appointment of a successor will not become effective until acceptance of the 
appointment 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 documents, and will not be accountable for the use or application by the depositor or the master 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 senricer 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 agreement. Generally, those duties will 
be limited to the receipt of the various certificates, reports or other instruments required to be fiunished 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 trust agreement. 
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Certain Activities 

The Trust Fund will not borrow money, make loans, invest in securities for the purpose of exercising control, underwrite securities, except as 
provided in the trust agreement, engage in the purchase and sale (or turnover) of investments, offer securities 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 Agreement — 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 becomes 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 [ 	b [ 	1. 

[THE NOTE INSURER 

The following information in 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 accuracy 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 Tennessee") 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 one- 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 enhancer, if any] and [Name of owner trustee], 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 sendcer for the mortgage loans under the sale and servicing agreement. First 
Tennessee is 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 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 credit in [ ]. At] 1, 200[ 1  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, Tennessee 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 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 
collateral for the proposed loan. Exceptions to the seller's undermiting 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 conduct 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 credit report typically contains information relating to matters such as credit history with local merchants and lenders, 
installment and revolving debt payments and any record of delinquencies, defaults, bankruptcy, collateral repossessions, suits or judgments. 

The seller 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 Streamlined Documentation Loan Program. Generally, Alternative 
Documentation Programs permit a borrower to provide pay stubs and W-2 forms 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 documentation 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 lieu of verifications of deposits. Only self-employed borrowers with credit histories that 
demonstrate an established ability to repay indebtedness in a timely fashion are eligible for Reduced Documentation 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/tern) with the seller if they have not been 30 days delinquent in payment during 
the previous twelve month period. Under a Streamlined Documentation Program, the value of the mortgaged property that was used in conjunction with 
obtaining the first lien from the seller is used in lieu of a 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 on all home equity loans that at origination had a credit limit 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 Fannie Mae or Freddie Mac. 
For certain home equity loans that had at origination a credit limit 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 mortgaged property appraised electronically. Electronic appraisals use commercially-available Ironic 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 
generally $7,500 and $500,000, respectively. Borrowers may draw under the home equity loans in minimum amounts of $250 and maximum 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 a debt-to-income ratio to assist in 
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 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 credit obligations (assuming the mortgage loan interest rate is based on the applicable 
fully indexed interest rate) to the borrower's gross monthly 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 
maximum combined loan-to-value ratios up to 100%. 

It is 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 
ALTA policy, or other assurance of title customary in the relevant jurisdiction. In addition, 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 is 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 connection with 
the mortgage loans. 
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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 master servicer to the mortgagor with the monthly 
statements. 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 property 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 on a senior lien is received by the master servicer. 

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

Once 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 is 
located. During the foreclosure proceeding, the master servicer determines the amount of the foreclosure bid and whether to liquidate the loan. 

After foreclosure, if the home equity loan is secured by a first mortgage lien, the master service): may liquidate the mortgaged property 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 contractuallypast 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 ajpage hitenlionally left blank] 
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Dellnquency and Foreclosure Experience 
of First Tennessee' s Home Equity Revolving Credit Line Loan Portfolio 

As of December 31, 

I 

No. of 	% of 	Principal 	% of 	No. of 	% of 	Principal 	% of 	No. of 	% of 	Principal % of 
Loans 	Loans 	Balance($) 	Balance 	Loans 	Loans 	Balance(S) 	Balance 	Loans 	Loans  Balance(P Balance 

Period of Delingtancy 

30-89 Days 

60-89 Days 

'o Days or users 	 

Foreclosures Pendina 
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As of [ 	I 

tc;i%.1.fi Poittoim 

Period of Delinquency 
30-59 t3av,; 
60-89 Days 
co Days or 100Cc 

Foreclosures Pending.  
Total  	.. . 

No. of 
Loans 

% of 
Loans 

Principal 
Balance(S) 

% of 
Balance 
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Management's Discussion and Analysis of Delinquency and Foreclosure Trends 

For the master seivicer'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 turnover and decreased seasoning in the roaster 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. 

If the 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 occur 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 information concerning the pool of mortgage loans is illustrated below (the pool is referred to as the "Statistic Calculation 
Pool" and each mortgage loan is referred to as a "Statistic Calculation Pool Mortgage Loan"). The mortgage pool will be divided into [two] groups of 
mortgage loans (each is referred to as a loan 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 [I 
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 
Commission after delivery of the Notes. 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 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 
rates borne by the mortgage loans as of the cut-off date, the combined loan-to-value ratios of the mortgage loans, the remaining term to scheduled 
maturity of the mortgage loans, the type of properties securing the mortgage loans, the geographical distribution of the mortgage loans by state and the 
credit limits and credit limit 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 Columbia] 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 "— Mortgage Loan Terms" below. 

Information regarding the Statistical Calculation Pool Mortgage Loans as of H, 200[ I (the "Statistic Calculation Date") can be found on the 
tables on pages S-[ ] through S- [ 1.] 

Mortgage Loan Terms 

[General. A borrower may access a mortgage loan by writing a check in a minimum amount of $[ 1. The mortgage loans bear interest at a 
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 [ ]% to [ ]/0 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.e., the loan rate) is the 
suns of the index rate plus the applicable margin, divided by 365 days. The margin generally ranges between [ ]% and [ ]%. The index rate is based on 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. 

S-21 

The second mortgage ratio for a mortgage loan in a second lien position is the credit limit 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 Calculation Pool Mortgage Loans was approximately [ j%. The weighted 
average second mortgage ratio for the Loan Group [ ] Statistic Calculation Pool Mortgage Loans was approximately [ ]%. 

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

In general, the home equity loans may be drawn on during 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, with First Tennessee's approval) constitute approximately [ ]% of the Loan Group [ ] 
Statistic Calculation Pool Mortgage Loans and approximately [ ]% of the Loan Group [ ] Statistic Calculation 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 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 moitgage 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 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 credit 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-offDate Pool 

The statistical information presented in this prospectus supplement for each loan group reflects the mortgage loans originated by the seller 
through the Statistic Calculation Date, and is based on the number and the principal balances of the mortgage loans in each loan group as of the Statistic 
Calculation Date. The depositor expects that the actual pool as of the Closing Date will represent approximately S[]  aggregate principal balance of 
mortgage loans. Loan group [ ], 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 S[ ], is expected to have a cut-off 
date principal balance of $[ ]. [The trust also will include approximately 5] ] 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 Calculation Pool Mortgage Loans may prepay in fall 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 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 Calculation Loan Group as 
presented in this prospectus supplement, 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 from the seller and sell to the trust fund on the cut-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 snore 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 account (the account for loan group [ 1, the "Prefunding Account"). 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 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 [ ] Notes on the first distribution date]. 

8-22 
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Number of 
Mortgage Loans 

Aggregate Unpaid 
Principal Balame 

Percentage of Loan Group [ ] 
Statistic Calculation Date 

Aggregate Principal Balance 

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 [I Statistic Calculation Pool or the 
Loan Group F] Statistic Calculation 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 
Calculation Pool Mortgage Loans in each loan group and the related mortgaged properties based upon the Loan Group [ ] Statistic Calculation Pool or the 
Loan Group [ ] Statistic Calculation Pool, as applicable, as of the close of business on the Statistic Calculation Date: 

Range of Principal 
Balances 

Number of 
Mortgage Loans 

LOAN GROUP[  I 
PRINCIPAL BALANCES 

Aggregate Unpaid 
Principal Balance 

Percentage of Loan Group [ I 
Statistic Calculation Date 

Aggregate Principal Balance  

S-23 

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 (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')  
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'COtal 

The loan rates in the following table reflect the fact that approximately [ 3% of the Loan Group [ ] Statistic Calculation Pool Mortgage Loans by 
Statistic Calculation Date Principal Balance are currently subject to an introductory rate of[ ]% per annum and [ I% of the Loan Group [ ] Statistic 
Calculation Pool Mortgage Loans by Statistic Calculation Date Principal Balance are currently subject to an introductory rate of [ ]% per annum. 

LOAN RATES 

Percentage of Loan Group [ 
Aggregate Unpaid 
	

Statistic Calculation Date 
Principal Balance 
	

Aggregate Principal Balance  

S -24 

GEOGRAPHIC DISTRIBUTION 

Percentage of Loan Group H 
Number of 
	

Aggregate Unpaid 
	

Statistic Calculation Date 
State 	 Mortgage Loans 	 Principal Balance 	 Aggregate Principal Balance  
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PIJD 
La kuttio-
2 - 4 Units 

Total 

TOtat, :: 

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 

Aggregate Unpaid 
Principal Balance 

LIEN PROPERTY 

Aggregate Unpaid 
Principal Balance 

Percentage of Loan Group [ 1 
Statistic Calculation Date 

Aggregate Principal Balance 

Percentage of Loan Group [ 1 
Statistic Calculation Date 

Aggregate Principal Balance 

Number of 
Property Type 	 Mortgage Loans 

Number of 
Lien Property 
	

Mortgage Loans 

MARGINS 

Percentage of Loan Group [ ] 
Number of 
	

Aggregate Unpaid 
	

Statistic Calculation Date 
Mortgage Loans 	 Principal Balance 	Aggregate Principal Balance  
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Range of Credit Limit 
Utilization Rates 

Ntunber of 
Mortgage Loans 

Aggregate Unpaid 
Principal Balance 

Percentage of Loan Group [ 1 
Statistic Calculation Date 

Aggregate Principal Balance  

Percentage of Loan Group [ I 
Statistic Calculation Date 

Aggregate Principal Balance  

S-215 
450 

The credit limit utilization rates in the following table are determined by dividing the Loan Group [ Statistic Calculation Date Balance for the 
particular grouping by the aggregate of the credit limits of the related credit line agreements. 

CREDIT LIMIT UTILIZATION RATES 

MAXIMUM RATES 

100% 

MONTHS REMAINING TO SCHEDULE MATURITY 

Range of Months 
	 Percentage of Loan Group 1 1 

Remaining to Scheduled 
	

Number of 
	

Aggregate Unpaid 
	

Statistic Calculation Date 
Maturity 	 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 (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. 

Origination Year 
Number of 

Mortgage Loans 

S - 27 

ORIGINATION YEAR 

Aggregate Unpaid 
Principal Balance 

Percentage of Loan Group [ 
Statistic Calculation Date 

Aggregate Principal Balance 

00% 

DELINQUENCY STATUS 

Percentage of Loan Group [ 
Number of 
	

Number of 
	

Aggregate Unpaid 
	

Statistic Calculation Date 
Days Delinquent 
	

Mortgage Loans 
	 Principal Balance 

	Aggregate Principal Balance  

Current 

Ifutal 
	

100% 

CREDIT LIMITS 

Percentage of Loan Group [ 
Range of 
	

Number of 
	

Aggregate Unpaid 
	

Statistic Calculation Date 
Credit Limit 
	

Mortgage Loan 	 Principal Balance 	Aggregate Principal Balance 

$ - $ 
. total 
	

100% 

Range of 
Principal Balances 

Number of 
Mortgage Loans 

S-22 

LOAN GROUP [ J 
PRINCIPAL BALANCES 

Aggregate Unpaid 
Principal Balance 

Percentage of Loan Group [ 
Statistic Calculation Date 

Aggregate Principal Balance 

$ - $ 
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Percentage of Loan Group [ I 
Range of 
	

Number of 
	

Aggregate Unpaid 
	

Statistic Calculation Date 
Loan Rates 
	 Mortgage Loans 	 Principal Balance 	Aggregate Principal Balance 

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 (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 

Aggregate Unpaid 
Principal Balance 

Percentage of Loan Group [ ] 
Statistic Calculation Date 

Aggregate Principal Balance 

S-29 

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

LOAN RATES 
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S - 30 

GEOGRAPHIC DISTRIBUTION 

Percentage of Loan Group [ 1 
Number of 
	

Aggregate Unpaid 
	

Statistic Calculation Dale 
State 	 Mortgage Loans 

	 Principal Balance 
	

Aggregate Principal Balance  
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Percentage of Loan Group [ ] 

Statistic Calculation Date 
Aggregate Principal Balance  Property Type 

SritiflO.:Finrittly.,:. • • 
PUD 

2- 4 Units 
:Teta 

Number of 
Mortgage Loans 

Aggregate Unpaid 
Principal Balance 

Percentage of Loan Group [ 
Statistic Calculation Date 

Aggregate Principal Balance 

    

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

LIEN PROPERTY 

MARGINS 

Number of 
Mortgage Loans 

Aggregate Unpaid 
Principal Balance 

Percentage of Loan Group [ 
Statistic Calculation Date 

Aggregate Principal Balance  
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Percentage of Loan Group [ 1 
Statistic Calculation Date 

Aggregate Principal Balance 

Maximum Rates 
Number of 

Mortgage Loans 

MAXIMUM RATES 

Aggregate Unpaid 
Principal Balance 

Percentage of Loan Group 
Statistic Calculation Date 

Aggregate Principal Balance  

    

0/0  

Total 
	

100%: 

Aggregate Unpaid 
Principal Balance 

Range of Credit Limit 
Utilization Rates 

Number of 
Mortgage Loans 

S -32 

The credit limit utilization rates in the following table are determined by dividing the Loan Group [ 1 Statistic Calculation Date Balance for the 
particular grouping by the aggregate of the credit limits of the related credit line agreements. 

CREDIT LIMIT UTILIZATION RATES 

MONTHS REMAINING TO SCHEDULE MATURITY 

Range of Months 
Remaining 

to Scheduled Maturity 
Number of 

Mortgage Loans 
Aggregate Unpaid 
Principal Balance 

Percentage of Loan Group [ 
Statistic Calculation Date 

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 penods will be extended for an additional five years and (b) five year draw periods and ten year repayment periods will not be 
extended, 

5 - 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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Current 

TWA 

DELINQUENCY STATUS 

Aggregate Unpaid 
Principal Balance 

CREDIT LIMITS 

Aggregate Unpaid 
Principal Balance 

Percentage of Loan Group I  ] 
Statistic Calculation Date 

Aggregate Principal Balance  

Percentage of Loan Group El 
Statistic Calculation Date 

Aggregate Principal Balance 

Number of 
	

Number of 
Days Delinquent 
	

Mortgage Loans 

Range of 
	

Number of 
Credit Limit 
	

Mortgage Loans 

Conveyance of Mortgage Loans 

The obligation of the trust fund to purchase mortgage loans [for loan group [ 3] 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 otherwise acceptable to the Note 
Insured following the purchase of the 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 [ 3%; (b) will have a weighted average remaining term to stated maturity of not more than I]  months; (c) will have a weighted average 
combined loan-to-value ratio of not more than 11%;  (d) will have no mortgage loan with a principal balance in excess of $[ 1; (e) will have a 
concentration in any one state not in excess of [ j%; and will have a concentration in any one zip code not in excess of [ 3%; (f) will have not more than [ 
I% in aggregate principal balance of mortgage loans relating to non-owner occupied properties; and (g) will not have more than [ 1% in aggregate 
principal balance of mortgage loans that were appraised 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 5[]  and $[ ]; 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. 

5-34 

[The trust fund may acquire Subsequent Home Equity Loans through [ ] [that will be included in loan group [J] so long as they conform to the 
criteria listed above. Each Subsequent Home Equity Loan will have been underwritten substantially in accordance with the criteria 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 Account[s] at a cash purchase price of [100]% of their principal balance on a designated cut-off date before [ 1. The 
amount paid from the Prefunding Account[s] for Subsequent Home Equity Loans will not include accrued interest. Following each purchase of Subsequent 
Home Equity Loans [for a loan group], the aggregate principal balance of [the relevant] loan group [I  will increase by an amount equal to the aggregate 
principal balance of the Subsequent Home Equity Loans so acquired and the amount in the Prefunding Account will decrease accordingly. 

Any conveyance 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 interests of the holders of the Notes [and the Note Insurer]; that the trust fund receive opinions of counsel [acceptable to the Note Insurer] 
and. the indenture trustee with respect to the validity of the conveyance of the Subsequent Honie Equity Loans; and that as of their cut-off date, each 
Subsequent Home Equity Loan satisfied the eligibility requirements that the mortgage loans had to satisfy on the closing date. 

No discretion will be exercised in the selection of the Subsequent 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 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 on which 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 occur 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 loan group [ ]] initially 
transferred to the trust firal on the closing date. Monies in the Prefunding Account[s] are expected to be used to purchase Subsequent Home Equity Loans 
through [ 	1. The Preanding Account[s] will be part of the trust fund, but will not be available to cover losses on the mortgage loans. Any fluids 
remaining on deposit in the Prefunding Account[s] on [ 1 will be used to prepay the [relevant class of] [Class [ ]] Notes on the first distribution date. Net  
income on investment of funds in the Prefunding Account[s] will be paid to the master servicer, and will not be available for payment on the Notes.] 

MATURITY AND PREPAYMENT CONSIDERATIONS 

The sale and servicing agreement, except as otherwise described in this prospectus supplement, provides that the noteholders will be entitled to 
receive on each distribution date distributions 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 described below. [In addition, the funds 
remaining in the Prefunding Account[s] on [ ] after the purchase of any Subsequent Home Equity Loans on that date will be used to prepay the [relevant 
class of] [Class [ ]] Notes on the lust distribution date.] 

For any date of calculation 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 Allocation Percentage" will equal the greater of (i) 

[ 1% and (ii) 100% minus the percentage obtained by dividing the amount of the transferor interest allocable to a loan group at the beginning of 
the relevant Collection Period by the loan group balance at the beginning of the relevant Collection Period. Thereafter, the Investor Fixed Allocation 
Percentage will equal [ )%. During a Rapid Amortization Period, noteholders will receive amounts from principal collections based solely 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 related Investor Fixed Allocation Percentage may result in distributions of principal to 
the noteholders in amounts that are, 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 to detemnne the percentage of principal collections from the mortgage loans in that loan 
group distributed to noteholders. This is especially true during the Rapid Amortization Period when the noteholders 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 noteholders of Notes in a particular loan group in 
connection with the applicable Accelerated Principal Distribution Amount, 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 Collections, [the Reserve Fund,1 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 early 
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 transferor interest may grow. An increase 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 perinit 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 any time dining 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 to the Transferor." 
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All of the mortgage loans may be prepaid in full Or in part at any time. However, mortgage loans secured by mortgaged properties in California 
are subject to an account termination fee equal to the lesser of 1[ ] or [ ] months interest on the amount prepaid, to the extent the prepaid amount exceeds [ 
]% 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 in other junsdictions may be subject to account termination fees to the extent pennitted by law. In general, account termination fees do not 
exceed $[ ] and do not apply to accounts terminated after a date designated in the related mortgage note that, depending on the jurisdiction, ranges between 
[ ] months and [1  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 assumed that home equity revolving credit lines are 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 — 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 a loan group may be affected by a wide variety of factors, including general 
economic conditions, prevailing interest rate levels, the availability of alternative financing, homeowner mobility, the frequency and amount of any future 
draws on the credit line agreements and changes affecting the deductibility for federal income tax purposes of interest payments on home equity credit 
lines. Substantially all of the mortgage 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 seryieer permits the purchaser of the related mortgaged property to assume the mortgage loan in a manner 
consistent with reasonable corrunercial practice. 

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 indenture trustee until [30] clays after the Closing 
Date [(or in the case of the Subsequent Home Equity Loans, until 21 days after they are acquired by the trust 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 documents for any mortgage loan 
to the depositor, or, at the depositor's direction, to the indenture trustee within the required period, the seller must accept the transfer of the mortgage loan 
from the trust fund. The principal balance of any mortgage loan so transferred will be deducted from the related loan group balance, thus reducing the 
amount of the transferor interest 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 Interest 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 payment in full of the mortgage loan. 

S - 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 yield if the rate 
of prepayment on the mortgage loans in the related loan 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 payments during any month as low as the 
minimum 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. Borrowers may fail to make scheduled payments. Collections on the mortgage 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 fund and investors may expect 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 

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." Thereafter, the pool factor for each class of Notes will decline to reflect reductions in the related Note principal balance 
resulting from distributions of principal to that class of Notes and the related Invested Amount of any unreimbursed Liquidation Loss Amounts from 
mortgage loans in the related loan group. 

Under the sale and servicing agreement and the indenture, monthly reports concerning the Invested Amount, the pool factor and various other 
items ofinfonnation for each class of Notes will be made available to the noteholders. In addition, within [60] days after the end of each calendar year, 
beginning with the 200[ ]calendar 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 sometimes 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 [ ]] Notes will be issued in denominations of $[25,000] and multiples 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 H Notes [(which are not offered by this prospectus 
supplement)] will be secured by a security interest: 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 sum sufficient to cover any tax or other goverrunental charge. 

S-37 

The aggregate undivided interest in the trust fund 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 cut-off date pool balance [and the prefunding accounts]. 

As of the Closing Date, the Class [ ] Notes are expected to equal approximately $[ ] (the "Class [ 1 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 prefimding account]. 
The "Class [ ] Original Note Principal Balance" is expected to equal approximately $[ ]. 

As of the Closing Date, the Class [I  Notes are expected to equal approximately $[ ] (the "Class [ ] Original Invested Amount"), which represents 
approximately 100% of the sum of the cut-off date loan wow [] principal balance [and the amount deposited in the Prefunding Account]. The "Class [ 
]Original Note Principal Balance" is expected to equal approximately SE].  [Of the Class [ ] Original Invested Amount approximately S[]  represents the 
proceeds deposited into the Prefturding Account which may be used through [ 	Ito 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 distribution date will be an amount equal to the Original 
Invested Amount for the class of Notes minus the amount of the related Investor Principal Collections previously distributed 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 
Liquidation 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 to the applicable Original 
Note Principal Balance minus the aggregate of amounts actually distributed as principal to the Notes in that class, 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 in the mortgage loans in the trust fund will be represented by a single transferor interest that will be owned by the transferor. 
The portion of the transferor interest related to a loan group, as of any date of determination, will equal the related loan group balance as of the close of 
business on the day preceding the date of determination, less the Invested Amount for the loan group as of the close of business on the preceding 
distribution date. 

The Required Transferor Subordinated Amount initially is approximately $[ ], which, in the aggregate, will represent approximately [ I% of the 
cut-off date loan group [ 'balance [and the amount originally deposited in the related prefunding account] plus approximately [ ]% of the cut-off date 
loan group [ ] balance [and the amount originally deposited in the Preftmding Account], but the indenture requires the transferor interest (once it is fully 
funded) to be at least equal to the Minimum Transferor Interest. The owner of the transferor interest 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 loans in that loan group, liquidation losses are 
incurred and Additional Balances are drawn down by borrowers on mortgage loans in that loan group and transferred to the related loan group. 

[The Note Insurer requires, based on the Insurance 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 initial Required Transferor Subordinated Amount, thus requiring an increase in the transferor's 
interest on future distribution dates until it equals the Required Transferor Subordinated Amount. 

Book- entry Notes 

Each class of book-entry notes will be issued in one or more certificates 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 interests in the book-entry notes will be 
held indirectly by investors through the hook-entry facilities of the depository, as described in this prospectus supplement. Investors may hold beneficial 

REJN_EX 18_00000212 

0249 



interests in the book-entry notes in the minimum denominations set forth on page S- [ ] and integral multiples of $ [ 	] in excess thereof. One investor 

of each class of book-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. Accordingly, CEDE & Co. is expected to be the holder of record of the book-entry 

notes. Except as deseritv,d in the prospectus under "Description of the Securities — Book-Entry Securities," no beneficial owner of a book-entry note will 

be entitled to receive a physical certificate. 
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Unless and until definitive notes are issued, 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 term is used in the indenture. Beneficial owners are only permitted to 

exercise the rights of noteholders indirectly through financial intemrediaries 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 owners 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 notes of the beneficial 

owners are credited. 

For a description of the procedures generally applicable to the book-entry notes, see "Description of the Securities — Book-Entry Securities" in 

the prospectus. 

Distributions on the Notes 

Beginning with the first distribution date (which will occur on [ ]), 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 distribution date or, 

if the Notes are no longer book-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 clay, then the next business day. Generally, distributions 

on the [Class [ ]] Notes will be made by check or money order mailed to the address of the person entitled to it (which, in the case of book- 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, 

the 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 

notice to noteholders of the final distribution. A "business day" is any day other than a Saturday or Sunday or a day on which banking institutions in the 

states of New York, California or Illinois 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 [1;]  (3) to pay noteholders the interest accrued 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 Investor Loss Amount 

for a previous distribution date that was not previously (a) funded by related Investor Interest Collections, (b) absorbed by a reduction in the related 

portion of the transferor interest, (0) funded by related Subordinated Transferor Collections [, (d) funded by the Reserve Fund, (e) funded under clause (9) 

below] or [(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 

class' Investor Interest Collections on the distribution date (the amount of one class' remaining Investor Interest 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 interest 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, payments under 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 for a class of Notes, plus any Crossover Amount available from the other class of 

Notes, are insufficient to pay the amounts specified in items (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 
1.1 

[The runount on deposit in the Reserve Fund will not exceed the excess of (x) the sum of the Required Transferor Subordinated Amounts for 

[both] loan groups over (y) the sum of the portion of the transferor's interest for each loan group. Amounts in the Reserve Fund may only be withdrawn 

and applied under the indenture.] 
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component, as applicable, will have only nominal 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 ("0ID") (which 

could cause the total amount of discount to exceed a statutorily defined de minimis amount). See "Federal Income Tax Consequences —Taxation of 

Regular Interest Certificates" in the prospectus. 

Upon 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 components at the time of sale. Assuming that an Offered Certificate is held as a 

"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 component 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 

accrued 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 Offered Certificate over 

• the amount actually included in that holder's income. 

Interest on a regular interest must be included in income by a holder under the accrual 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 accrual of any DID, market 

discount, or bond premium, if any, will be a rate equal to a [221% 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 made that the Mortgage Loans will prepay at that rate or 
at any other rate. OID must be included in income as it accrues on a 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(a)(19)(C) of the Code, and as 'real 

estate assets" under Section 856(c)(5)(B) of the Code, generally, in the same 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 a regular interest 

represents real 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 property for purposes of section 856(0)(3) of the Code. The Interest Rate Cap Agreement or partnership interest component of an Offered 

Certificate will not, however, qualify as an asset described in Section 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 Fund 

As indicated above, a portion of the purchase price paid by a holder to acquire an Offered Adjustable Rate Certificate will be attributable to the 

Interest Rate Cap Agreement component of the Offered Certificate. The portion of the overall purchase price attributa.ble to the Interest Rate Cap 

Agreement: component must be amortized over the life of that Offered Certificate, taking into account the declining balance of the related Regular Interest 

component. Treasury regulations concerning notional principal contacts 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 interest rate cap agreement is amortized over the life of 

the cap as though 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 holder of an Offered Adjustable Rate Certificate from the Adjustable Rate Carryover Reserve Fund from the Adjustable 

Rate Canyover Reserve Fund or Fixed Rate Carryover Reserve Fund will be treated as periodic payments on an interest rate cap agreement. 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 exceeds the sum of the periodic payments, that excess is allowable as an ordinary 

deduction. The foregoing discussion will describe 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 income 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 

source other than a Mortgage Loan Or certain other permitted investments, the receipt of compensation for services, or gain fiom the disposition of an asset 

purchased with the payments on the Mortgage Loans for temporary investment pending distibution on the Certificates. It is not anticipated 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 a trust 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 Fundwill not accept contributions that would subject it to that tax. 

In addition, a trust fund that elects to be treated as a REM IC 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 investment 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 income tax. 
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Where any Prohibited Transactions Tax, Contributions Tax, tax on net income from foreclosure property or state or local income or franchise tax 

that may be imposed on the 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 borne by the master servicer Or trustee in either case out of its 

own funds. If either 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 holders of Certificates in the manner provided in the pooling and servicing 

agreement. It is 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 tax 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 interest" with respect to an 

employee benefit plan subject to ER1SA from engaging in certain transactions involving that Plan and its assets unless a statutory, regulatory or 

administrative exemption applies to 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 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 invested in the Offered Certificates without regard to the ERISA considerations desciibed 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 arc subject to ERI SA'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 A Certificates should consider, among other factors, the extreme sensitivity of the investments to 

the rate of principal payments (including prepayments) on the Mortgage Loans. 

The U.S. Department of Labor has granted to [Underwriter] an administrative exemption (Prohibited Transaction Exemption[ ]; Exemption 

Application No.[ 	1, Fed. Reg. [ 	] ([ 	]) (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 holding 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 and management of those asset-backed pass-through 

trusts; provided that the conditions and requirements of the Exemption are met. The Exemption applies to mortgage loans such as the Mortgage Loans in 
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the Trust Fund, 
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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. 

It is expected that the Exemption will apply to the acquisition and holding 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 Certificates are subordinate to some other Classes of Certificates. Consequently, transfers of the Subordinated Offered Certificates 

will not be registered by the trustee unless the tnistee receives: 

• a 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 ER! SA or a plan or arrangement subject to Section 4975 of the Code, nor a 

person acting on behalf of any of those plans or arrangements or using the assets of any of those plans or arrangements to effect that transfer, 

• (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 III of PTCE 95-60, 

Or 

* an opinion of counsel satisfactory to the trustee that the purchase and holding of that Certificate by a Plan, any person acting on behalf 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 servicing 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 violated, 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 transfer or acquisition shall be void and of no effect. 

Prospective Plan investors should consult with their legal advisors concerning the impact of ERIS.A and the Code, the applicability of PTE 83-1 

described in the prospectus and the Exemption, and the potential consequences in their specific circumstances, before melting an investment in the Offered 

Certificates. Moreover, each Plan fiduciary should determine whether under the general fiduciary standards of investment prudence and diversification, an 

investment in the Offered Certificates is appropriate for the Plan, taking into account the overall investment policy of the Plan and the composition of the 

Plan's investment portfolio, 

METHOD OF DISTRIBUTION 

Subject to the terms and conditions set forth in the Underwriting Agreement among the depositor, [Underwriter] [and [ 	(an 

affiliate of the depositor, the seller and the master servicer) (collectively, the "Underwriters"), 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. It is expected that the proceeds to the depositor from the sale of the Offered Certificates will be 

approximately 	1,  plus accrued interest, before deducting issuance expenses payable by the depositor, estimated to be approximately $1 	I. 
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Class 
	 [Underwriter] 

	
[Underwriter] 
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Class AV- I Certificates 
ClCasA•.V- Certificates 
Class MV- I Certificates 

Class 1W Certificates 
Totalii 

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 

Class.. AFT 1 Certificates 

Class AF- Certificates 
CIasnMF ....(2eitiffei.ifiv 
Class.  MF-. 2 . Certificates 

0,0.g 

Selling Concession 	 Reallowance Discount 

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 market will provide sufficient liquidity to Certificateholders. 

Until 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 

permitted 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 maintaining the price of the Offered Certificates. 

In general, purchases of a security for the purpose of stabilization or to reduce a short position could cause the price of the security to be higher 

than it might be in the absence of those purchases. 

Neither the depositor nor either of the Underwriters makes any representation or prediction as to the direction or magnitude of any effect that the 

transactions described above may have on the prices of the Offered Certificates. In addition, neither the depositor nor either of the Underwriters makes any 

representation that the Underwriters will engage in those transactions CT 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 Underwriters with respect to, certain liabilities, 

including liabilities under the Securities Act of 1933, as amended. 
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After the initial distribution of the Offered Certificates, 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 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 

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 [ 	I will pass upon certain legal matters on behalf of the Underwriters. 

RATINGS 

It is a condition of the issuance of the Offered Certificates that each Class of Offered Certificates be assigned the ratings designated below by 
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AF-1 
Atf- : 
AF-
MF  
MF-2 
hi.:

AV- l 

MV-

B V 

[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 similar ratings on other types of securities. A 
security rating is not a recommendation to buy, sell or hold securities and may be subject to revision or withdrawal at any time by the Rating Agencies. 
The ratings on the Offered Certificates do not, however, constitute statements regarding the likelihood or frequency of prepayments on the Mortgage 
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. 
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ANNEX 

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

MORTGAGE RATES FOR THE 
MORTGAGE LOANS IN THE FIXED RATE 

[STATISTICAL CALCULATION] LOAN [GROUP] [SUBGROUP] Ili 

Aggregate Principal 
Balance Outstanding 
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Number of 
Mortgage Loans 

Aggregate Principal 
Balance Outstanding 

Range of [Combined] 
Loan-to-Value Ratios (%) 

- 'vo 
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Range of Mortgage Loan 
	 Number of 

	 Aggregate Principal 

Principal Balances ($) 
	

Mortgage Loans 
	 Balance Outstanding 

— 
(1) 	As of the [Statistical Calcu]ation] [Cut-off] Date, the weighted average Mortgage Rate of the Mortgage Loans in the Fixed Rate [Statistical 

Calculation] Loan [Group] [Subgroup [ 1] was approximately [ ]% per annum. 

A-1 

OZ789M16M9n9 

[COMBINED! LOAN-TO-VALUE RATIOS FOR THE 
MORTGAGE LOANS IN THE FIXED RATE 

[STATISTICAL CALCULATION KIIIPJAMIGROUP]  (I)  

-•% 

(1) 	As of the [ Statistical Calculation] [Cut-off] Date, the weighted average [Combined] Loan-to-Value Ratio of the Mortgage Loans in the Fixed Rate 

[Statistical Calculation] Loan [Group] [Subgroup [ 1] was approximately [ ]%. 

A-2 

MORTGAGE LOAN PRINCIPAL BALANCE FOR THE 
MORTGAGE LOANS IN THE FIXED RATE 

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

0155 



State 
Aggregate Principal 
Balance Outstanding 

Number of 
Mortgage Loans 

TOTA1.4: 

% - % 

(1) 	As of the [Statistical Calculation] [Cut-off] Date, the average principal balance of the Mortgage Loans in the Fixed Rate [Statistical Calculation] 

Loan [Group] [Subgroup [ ]] was $[ ]. 

STATE DISTRIBUTIONS OF MORTGAGED PROPERTIES 
FOR THE MORTGAGE LOANS IN THE FIXED RATE 

iSTATISTICAL CALCULATION] LOAN [GROUP] [SUBGROUP II] 

A-3 

TYPE OF MORTGAGED PROPERTIES FOR THE 
MORTGAGE LOANS IN THE FIXED RATE 

[STATISTICAL CALCULATION] LOAN [GROUP] [SUBGROUP [ 

Number of 
	

Aggregate Principal 

RFJN_EX 18_00000119 

0156 



Property Type 
2'1 FasnilyDwollings 

Rise .Condominitims 

Manufactured 1 lousing 
(treated as real property) 
Fl 	 cgirk::.1.Awe.., opnieit ts  

Single 7 Family Detached Dwellings 
10 ALS: 

Occupancy Type 
Second Home 

Primary Residence 

OCCUPANCY TYPES FOR THE MORTGAGE LOANS IN 
THE FIXED RATE [STATISTICAL CALCULATION] 

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

Number of 
Mortgage Loans 

Aggregate Principal 
Balance Outstanding 

(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) 

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 Calculation] Loan [Group] [Subgroup [ 1] was approximately [ ] months. 

A -4 

LOAN PURPOSE FOR THE 
MORTGAGE LOANS IN FIXED RATE 

[STATISTICAL CALCULATIONS] LOAN [GROUP] [SUBGROUP [ 

Loan Purpose 
Number of 

Mortgage Loans 
Aggregate Principal 
Balance Outstanding 

Refinance-Cash Out . 	. 	. 
11i:del:fa ... 
Refinance 7 RatetTenn 
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ADJUSTABLE RATE [STATISTICAL CALCULATION] LOAN GROUP 
[[STATISTICAL CALCULATION] LOAN SUBGROUP F]] 

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

Range of 
	

Number of 
	

Aggregate Principal 

Mortgage Rates (%) 
	

Mortgage Loans 
	 Balance Outstanding 

(1) 	As of the [Statistical Calculation] [Cut-off] Date, the weighted average Mortgage Rate of the Mortgage Loans in [Statistical Calculation] Loan 

[Group] [Subgroup [ ]] was approximately [ ]% per annum. 

A-5 

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

Range of 
Gross Margins (%) 

Number of 
Mortgage Loans 

Aggregate Principal 
Balance Outstanding 

(1) 	As of the [Statistical Calculation] [Cut-off] Date, the weighted average Gross Margin of the Mortgage Loans in [Statistical Calculation] Loan 

[Group] [Subgroup [ ]] was approximately [ ]%. 

MAXIMUM RATES FOR THE MORTGAGE LOANS IN 
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Aggregate Principal 
Balance Outstanding 

Number of 
Mortgage Loans 

Number of 
Mortgage Loans 

Range of Mortgage Loan 
Principal Balances ($) 

Range of Minimum 
	 Number of 

	
Aggregate Principal 

Interest Rates (%) 
	

Mortgage Loans 
	

Balance Outstanding 

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

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

MORTGAGE LOAN PRINCIPAL BALANCES 
FOR THE MORTGAGE LOANS IN 

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

Aggregate Principal 
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 $[ 1. 

A-6 

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

Range of [Combined] 
Loan-to-Value Ratios (%) 

Number of 
	

Aggregate Principal 

State 
	

Mortgage Loans 
	

Balance Outstanding 

Aggregate Principal 
Balance Outstanding 

( 1 ) 
	As of the [Statistical Calculation] [Cut-off] Date, the weighted average Minimum Mortgage Rate of the Mortgage Loans in [Statistical Calculation] 

Loan [Group] [Subgroup [ ]] was approximately [ ]% per annum. 

[COMBINED] LOAN-TO-VALUE RATIO FOR MORTGAGE 
LOANS IN THE ADJUSTABLE RATE 

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

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

A-7 

STATE DISTRIBUTION OF MORTGAGED PROPERTIES 
FOR THE MORTGAGE LOANS IN 

[STATISTICAL CALCULATION] LOAN [GROUP] [SUBGROUP [ ]] 

INITIAL FIXED RATE PERIOD 
FOR THE MORTGAGE LOANS IN 

[STATISTICAL CALCULATION] LOAN [GROUP] [SUBGROUP [ ]] 
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TOTALS:- . 

A - 8 

Aggregate Principal 
Balance Outstanding 

Number of 
Mortgage Loans 

Next Adjustment Date 

TOTALS :: 

Aggregate Principal 
Balance Outstanding 

Number of 
Mortgage Loans 

Property Type 

2-4 Family Dwellings 

Low- Rise Condhsi iniuzus 
Manufactured It using 
(Ire:tied as real property) 

Single-Family Detached Dwellings ........ 	. 

Aggregate Principal 
Balance Outstanding 

Number of 
Mortgage Loans 

36 
' 

NEXT ADJUSTMENT DATE FOR 
THE [2/28] AND [3/27] MORTGAGE LOANS IN 

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

NEXT ADJUSTMENT DATE FOR 
THE NON- 2/281 AND [3/27] MORTGAGE LOANS IN 

[STATISTICAL CALCULATION] LOAN [GROUP] [SUBGROUP [I] 

TYPE OF MORTGAGED PROPERTIES FOR THE 
MORTGAGE LOANS IN 

[STATISTICAL CALCULATION] LOAN [GROUP] [SUBGROUP [ 11 

OCCUPANCY TYPES FOR THE MORTGAGE LOANS IN 
THE [STATISTICAL CALCULATION] 
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Remaining Term (Months) 

Aggregate Principal 
Balance Outstanding 

Number of 
Mortgage Loans 

Number of 
	

Aggregate Principal 

Loan Purpose 
	 Mortgage Loans 

	 Balance Outstanding 

Refinance-Cash Out 

Refinance-Rale/Tenn 

Occupancy Type 

InyostmentRroperty . .. 
Primary . Residence 

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

Number of 
Mortgage Loans 

Aggregate Principal 
Balance Outstanding 

(1) 	Based upon representation of the related mortgagors at the time of origination, 

A-9 

REMAINING MONTHS TO STATED MATURITY FOR THE 
MORTGAGE LOANS IN 

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

TOTALS: 

(1) 	As of the [ Statistical Calculation] [Cut-off] Date, the weighted average remaining months to scheduled maturity for the Mortgage Loans in 

[ Statistical Calculation] Loan [Group] [Subgroup [ ]] was approximately [J months. 

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

A-10 

INDEX OF DEFINED TERMS 

[2/28] Mortgage Loans 
pr,??.71.;1:Moilg 
accrual pod od 
Ann ml Period
adjustable rate available hinds cap 
AdjUStable .r.Ri -it(jAvailable . 17Unds. C.i'..ap 

RFJN_EX 18_00000'125 

24 

8 
19.  
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Fixed Rate Loan Group 
yiNeo Rate MOrtgrigeiLOans - 
Fixed Rate Statistical Calculation Loan Group 

13 

Adjustable Rate Carryover Reserve . Futyl 

Adjustable Rate Celli &ate Carryover 
. .2‘djUstable:Rale .1.:.Pi.!!1:Gi:Olip.:....l . 	• 
Adjustable . R ate Ivlortgage Loans 
Adjustable . ft ilc 	 leril 	Off•L'Oriii: Group': 
Adjustment fide 

•• 
Applied Real Dud 1,oss Amount 
balloon Ions 
Book-lintry Certificates 
1111‘.siiiss.•D'ay •: 
capital asset 
Cert. i:.fieate. 
Certificate Group 
(;:erti11.p*Sf •• • • ... 
Class A Adjustable Rate Certificates 

tys§::..4:.C.eistit.) .4.1!:e...s:.... 
Class A Fixed Rate Certificates 

Class AF-.• j .  Distribution AMCluni. 
Class B Certificates 
(lass . 11 . Principal . Di stributi on A MOUTIt 

Class M-1 Certificates 

Class M-2 Certificates 
pal: Di sir"' tuition Arriorint•- 

Code 
Oelli:thrrarValiie .:••:. • 
Combined Loan-to-Value Ratio 
Qeinpensaiiiii.:TfifereSt . . 
Constant Prepayment Rate 
f:;olitributionSTax 
CPR 
croSS-, collateralization::•••: 
Cut•rent Interest 
(tot-off Date 
Delay Delivery Mortgage Loans 

depositor 

Dishibution Account Deposit Date 
Dish ibtiti 
Due Dates 
1.2g:Peri00 
ERISA 

?2 

48,50 

36 
40-  
68 

4 
67 

25 

58 
:•:66 

58 

41 

55 
2 
21 

70 

51.%11-0.13,...11,74-0[6114., 

Excess Cashflow 
excess interest 

Exemption 	 . . 
.. 	. 	. 	.. ...... 

Extra Principal Distribution Amami 

;OP. 
Fixed Net Rate Cap 
Fixeil Net Rate Carryover 
Fixed Rate Carryover Reserve Fund 
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FTMSI 
Funding Period 
Gross hi tirgin 
Initial Cut- off I Isle 

	

Cut-off: Date; Pool 	.Pr i 	BalruiCe 
Initial Mortgage out LS 

Initial 	 ortgagc .Pool " 
insurance company general account 
ittlittriqic.4..PiOebcds „ • 
Interest Carly Forward Amount 

Interest Funds 
interest Rate 	.Agrooment:.. 
Last Scheduled Distribution Date 

Liquidation Proceeds 
tpangt.p.up::•:.  
I ,oari Group 
101. 1 ...:•Einbgroup: -  

Subgroup

L.900.,;All?gazilo F :  
Loan Subgroup F ] Percentage 
rOari4o:-Nalirc 
Master .Servicer Advance Date 

t\ii tttiilt MOrtgage.:Rate:, , .:" 
Mezzanine Adjustable Rate Certificates 

Mezzanine Fixed Rate Certificates 

Modeling Assumptions 
IvI•cirtgage 
Mortgage Loans 
Mortgag .::1\13".tes 
mortgage related securities 
M ..................... 
net income front .  foreclosure propel ty 
No:M.ottgv.,.; Rate 
CC Floor 
offererliadjOtabVk.ate:E v&iitiEl.4td.:S:: ' 

29 
24 
21 

••>1 

41 

38 

57 

37 

22 
.6,  

22 
2. . 
44 

35 

35 

58 

2 2: 
11 

69 

47 

Offered Adjustable Rate .  Certificates 
Offered Certificates 
offered fixed rate certificates 
Qfferedfixd:Rate.C .010.6..a.t.OK:. 
DID 
OneMOrith :.LIBOR:, 
Optional. Termination Date 
Qvcrcollateralization:Aiuouiit. 
ovcrcollatteralized 

Pass-Through . Rate.  
Pereeritageinteret 
Periodic Rate Cap 
Plans • 
Pre-Funded Amount 
Pee -Funding Acconut.H ..  
Prepayment Interest Excess 
prepninient-Intet 
Prepaymeia Models 
Prepaymfmt•yeetor 
Principal Distribution Amour it 

36 

7 
36 
68 

54 

10 

41 
tO 
24 

29 
19 
34 

1 34: 
58 

44 

R F J !VEX 180000012/ 
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28 
58 
73 
tEl 
50 
39 
50 
51 
12 

34 

48 

Specified Overcollateralization Amount 
. 	....... 	••,•••••• 	 •.• 	 .••••1.•:. 

Zi tfileC•V:WIT10.1.p■1.14MITIM::::'.• • • 

Statistical Calculation Cut-off Date Pool Principal Balance 

Stati s ti cal Calculation .  Date 
Stiilisti :CM.Q.atettlatiowLoan:•.(4fiAto. 
Statistical Calculation Loan Subgroup 
Stati•Sfical:::CalCukiliontoats : Subgronpit;+.•:„: .  
Statistical Calculation Pool 

subordinated certificates 
Si..0.itclinfao .d.:Off4vd:Adj0Wibio:Rwr*tilit 4 ...... 
Subordinated Offered Certificates 

subordination 
SUbSeiPent:Ctit-bff.Date.::::. 
Subsequent Mortgage Loans 
Silbk  	 
Subsequent Transfer Date 

Trigger Event 

Underwriters 

36 

12 
99.  
29 
.29 
29 

.07 
48 

21 

21 

71 

Prohibited Transactions Tax . 

Pureha se . Price 
Pv 
Rating ..Agenci es 

Realized 1,oss 
Recrircl Die 
Reference Baia: Rate 

related Subordinated classes 

REO Property 
Rephicenieit. 
Recitiiied Percciitage 

Scheduled Payments 
senioreertificates • 
Servicing Agreement 

Servicing Fee Rate 	. 
. 	. 

34 

(Seller and Master Servicer) 

First Horizon I 1 Trust 2001_1-U 
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(Issue) 

	

$[ 	 
(Approximate) 

Asset-Backed Certificates, Series 200L1-ll 

PROSPECTUS SUPPLEMENT 

(UNDERWRITER] 

Dealers will deliver a prospectus supplement and prospectus when 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 [ 	 

], 200[ j 

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 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 

$[ 	 1  
(Approximate) 

First Tennessee Bank National Association 
Seller and Master Servicer 

First Horizon Home Equity Loan Trust 2001J-[J 
Issuer 

Revolving Home Equity Loan Asset-Backed Certificates, Series 200L1-[] 
Distributions payable monthly commencing in 	 

	

Class I 	] Certificates 

The Certificates 

You should carefully consider the risk factors beginning on page S-[ ] of 
this prospectus supplement and on page [1  of the accompanying prospectus, The Class 1 	 Certificates have an original principal balance of $[ 

subject to a permitted variance of plus or minus [101%. 

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 
RFJN_EX 1800000129 
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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 fluids from the sale of the 

certificates in excess of the cut-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 [ 'Certificates will represent an interest in loan group [ ] only. 

The Policy 

[Certificate insurer] will issue an irrevocable and unconditional certificate guaranty insurance policy which will guarantee certain payments to 

certificateholders. 

[CERTIFICATE INSURER LOGO] 

Thdar 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 is a criminal offense. 

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

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

States and Europe. 

[UNDERWRITER] 

], 200[ ] 

Important notice about information presented in this 

prospectus supplement and the accompanying prospectus: 

We provide information to you about the certificates offered by this prospectus supplement in two separate documents that progressively provide 

more detail: (I) 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 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 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 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 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 connection with market making transactions in such certificates. FIN 

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. 

S•2 

TABLE OF CONTENTS 

PAGE 
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5-4 

SUMMARY 

This summary highlights selected in 	from this document and does not contain all of/lie 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 prospectus. 

Trust Fund 

First Horizon Home Equity Loan Trust 200[ ]-[ ] is a [grantor] [statutory] trust formed snider 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 creditline 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. 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 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 ownership interest of each loan 

group will be allocated between the Class [ Certificates and the Class [ ] Certificates, 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 [ ].] 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 interest, which will also vary over time. 

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 life of the trust fund; collections on the 

mortgage loans 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 lieu 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 assigrunent 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 a Transferor's 

Interest. Only the Class [ ] Certificates are offered by this prospectus supplement. 

Other Certificates 

First Horizon Home Equity Loan Trust 200[ ]-[ ] is also issuing the Class 1  1 Certificates and the Transferor's Interest. As described in this prospectus 

supplement, except for limited cross-collateralization, the Class [ ] Certificates are not supported by the mortgage loans in loan group [ 1, 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 is included in this prospectus 

supplement chiefly to provide you with a better understanding of the Class [ I  Certificates. 

Depositor 

First Horizon Asset Securities Inc., a limited purpose finance subsidiary of First Horizon Home Loan Corporation. Its 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 Tennessee Bank National Association, a national banking association]. 

See -The Master Seivicer" in this prospectus supplement. 

5-5 

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 supplement. 

Mortgage Loan Purchase Agreement 

The mortgage loan purchase agreement 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 seivicer, the depositor and the trustee under 

which the trust fund will be formed, 

Cut- off Date 

],200[ ]. 

Closing Date 

On or about [ 	], 200[ ]. 

Distribution Dates 
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The trustee will make distributions on the Hth day of each calendar month beginning in [ 	1  200[ ]. If the [ ]th day of a 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 certificates, the last day of the month preceding a distribution 

date. 

Denominations 

The Class [ 	1 Certificates will be issued in minimum denominations of $[25,000] and multiples of $(1,0001 in excess thereof. 

Registration of Certificates 

The Class [ ] Certificates will initially be issued in book-entry form. Persons acquiring beneficial ownership interests in the Class [ 1 Certificates may 

elect to hold their beneficial interests through The Depository Trust Company, in the United States, or Clearstream, Luxembourg or the Enroclear System, 

in Europe. 

See "Description of Certificates — Book-Entry Certificates" in this prospectus supplement 

The Mortgage Loans 

Genaral 

The mortgage loans are revolving lines of credit. During the applicable draw period, each borrower may borrow amounts from time to time 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 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 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 vanable rate per annum 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 maximum rates. Loan rates 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 

5 - 6 

Principal Payments 

Each home equity loan features a draw period during which the loan may be drawn upon, immediately followed by a repayment period during which the 

loan must be repaid. In general, home equity loans with [ ] -year draw periods have [ I-year repayment periods. These [ 1-year draw periods are generally 

extendible for an additional [ ] years with the approval of the master servicer. 

Statistics 

The statistical information presented in this prospectus supplement concerning the pool of mortgage loans does not reflect all of the mortgage 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 calculation loan group balance. The 

statistic calculation date is [ 1, 200[ ]. 

Unless otherwise noted, all statistical percentages in. this prospectus supplement 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 Mortgage Loans" in this prospectus supplement for additional information concerning the statistic calculation pool 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 

Weighted'AVerage....Margiffl:, 
Range ofPrineipal Balances 

Range of Credit .Limits 

Origination Period 

Rtaitge.::otloawRates 

WeightedAverage . LoatrRate 

Weighted Average Minim-am Loan Rate 

through 
% to 

0.00 to $ 

Maxiuuirn Credit •tJlilization Rate 

Average Credit Utilization Rate 

Percentage of Pool Secured by 2'" I  Liens 

erghted:AYet:agp. ,2 	Mgt:LIN:Rano 
Percentage .  with Mortgaged Properties in: 

[Michigan] 

10.0.3646 
[Illinois] 

Range of Remaining Term to Scheduled Mat oily 

Wit4ghted:AVertigiltimaittiUg 

Percentage Single Family Residences 

mos. to mos. 

The Class [ j 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 annum, 

• the weighted average of the loan rates on the mortgage loans in loan group [ ] minus certain fees, expenses and minimum spread requirements, and 

• [ ]% per arumm. 

However, on any payment date for which the certificate rate for the Class [ ] Certificates has been determined pursuant to the weighted average of the net 

loan rates on the mortgage loans in loan group [ ], the excess, if any, of the lesser of 

• [ ]% per annum and 

• LIBOR + [ ]% per annum 
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over the certificate rate will be paid (with interest at the rate of LIBOR + [ ]% per annum, but not at a rate in excess of H% per annum) to the Class [ ] 
Certificates on subsequent distribution dates to the extent that funds are available in the priority described 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 calculate interest based on the actual number of days in 
the interest period and a year assumed to consist of 360 days. 

Certificate Principal Balance 

The original principal balance of either class of certificates may be reduced or increased by not more than [I 0]% 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 certificates on a distribution date will depend on whether the distribution date occurs during the managed 
amortization period or the rapid amortization period. 

The managed amortization pefiod 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 Certificates —Principal" in this prospectus supplement. 

[Prefunding Account 

On the closing date approximately $[ 	] will be deposited into a pre funding account held as a part of the trust fund. These funds represent 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 
transferred to the trust fund. These funds are expected to be used through [ Ito acquire additional home equity loans that are not included in the cut-off 
date pool. Any additional home equity loans acquired by the trust fund afier the cut- off date will have been underwritten using generally the same 
guidelines as were used to select the initial mortgage loans in the trust fund, and the trust fund 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 discretion 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 fund's mortgage loan portfolio. Any funds remaining in the prefwiding account on 
[ ] will be used to prepay the Class [ ] Certificates on the first Distribution Date.] 

Termination 

The trust fund will terminate on the distribution date following the later of 

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

• the earliest of 

• the distribution date on which the principal balance of both classes of certificates 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 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 principal 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 clue and owing to the certificate insurer [and any third party credit enhancer], including any timeimbursed draws on the 
policy [and any third party enhancement], together with interest on such amounts, have been paid as provided [either] in the insurance agreement under 
which the policy is issued [or in accordance with any third party credit enhancement]. 

See "Description of the Certificates — Termination; Retirement of the Certificates" in this prospectus supplement and "The Agreements — Termination; 
Optional Termination" in the prospectus. 

S-8 

Credit Enhancement 

General 

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

Excess Interest 

The trustee will distribute certain interest collections on the mortgage 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 transferor interest will be 
SO. The transferor interest is expected to grow as interest collections in excess of trustee fees, amounts due the certificate insurer, interest accrued on the 
certificates and certain loss amounts due on the certificates are applied as principal distributions on the certificates, thereby creating overcollateralization 
of the certificates. For each loan group, once the required level of overcollateralization is reached, the acceleration feature for the related Class of Class [I 
Certificates will cease, unless it is necessary to maintain the required level of overcollateralizationl The transferor interest also is the mechanism which 
absorbs changes in the amount of the mortgage loans in the related 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 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 Transferor 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 full and 
complete payment of the guaranteed distributions consisting of the guaranteed principal distribution amount with respect to the certificates 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 payment of the principal amount of, the certificates. The policy does not cover payment of basis risk carryforward. 

In addition, the policy will guarantee the payment of the outstamling 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 absence of payments under the policy, certificateholders will directly hear 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 seivicing agreement will allow for sonic limited cross- collateralization, in that certain excess cashflows from either loan group on any 
distribution date will be applied to the funding of certain deficiencies in interest and principal with respect to the certificates related to the other loan 
group.] 

: [Reserve Fund 

On the closing date, an account will be set up in the name of the trustee on behalf of the certificateholders, but will not be funded. 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 shortfalls 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 instalment for federal income tax purposes 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 

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

S - 9 

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 

The certificates may be purchased by a pension or other employee benefit plan subject to the Employee Retirement Income Security 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 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. 

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 institutions with legal authority to invest in comparably rated 

securities based solely on first mortgages may not be legally authorized 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 Agency] 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. 
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RISK FACTORS 

The following information, which you should carefully 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 prospectus. 

You May Have Difficulty Selling 

Your Certificates The underwriter intends to make a secondary market in the certificates purchased by it, but has 

no obligation to do so. We cannot assure you that a secondaly market will develop or, if it 
develops, that it will continue. Consequently, you may not be able to sell your certificates 
readily or at prices that will enable you to realize your desired yield. 'the market values of the 
certificates are likely to fluctuate; these fluctuations may be significant and could result in 
significant losses to you. The secondary markets for asset backed securities have experienced 

periods of illiquidity and can be expected to do so in the future. Illiquidity can have a severely 
adverse effect on the prices of securities that are especially sensitive to prepayment, credit, or 
interest rate risk, or that have been structured to meet the investment requirements oflimited 
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Cash Flow Disruptions Could Cause 

Payment Delays and Losses 

Yield And Reinvestment May Be 

Adversely Affected by Unpredictability 

of Prepayments 

categories of westors. 

Substantial delays could result while liquidating delinquent mortgage loans. Resulting 
shortfalls in distributions to certificateholders could occur if the certificate insurer were unable 

to perform its obligations under the policy. 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 turn reduce the proceeds payable to certificateholders. In the 

event any of the mortgaged properties fail to provide adequate security for the related 

mortgage loans, you could experience a loss if the certificate insurer were unable to perform 

its obligations under the policy. 

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 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 turn the amount distributed to the holders of the related class of 

certificates) may change significantly. Even during the repayment period, borrowers generally 

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 that five years after origination of the loan. Generally, revolving 

home equity loans are not viewed by borrowers 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 bye 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 contain 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 mortgage loan. See 

"Description of the Certificates" 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 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, if any, 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 risk if 

by [ I all of the funds in the prefunding account 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. 

Withdrawal or Downgrading of Initial 

Ratings Will Affect The Value of The 

Certificates The rating of the certificates will depend primarily on an assessment by the rating agencies of 

the mortgage loans and upon the financial strength of the certificate insurer. Any reduction in a 

rating assigned to the financial strength of the certificate insurer may result in 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 deem appropriate. In general, the ratings address credit risk 

and do not address the likelihood of prepayments. 
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Junior Lien Priority Could Result in 
Payment Delay or Loss 

Trust Fund May Be Unsecured Creditor 

under Certain Mortgage Loans since 

Mortgage Loan Assignments Not 

Recorded 

Developments in (California] Could Have 

Disproportionate Effect on The Pool of 

Mortgage Loans Due to Geographic Concentration of 

Mortgaged Properties 

Master Service, Has Ability to Change The 

Terms of The Mortgage Loans 

The mortgage loans are secured by mortgages which generally are second mortgages. The 
master scrvicer 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 after any related senior mortgage loan and prior statutory 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 perform 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 
risk of loss if the deficiency judgment cannot 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 fluid, with 
respect to the additional home equity loans)], assignments of mortgage loans to the trustee will 
not be recorded unless recording is required to protect the trustee's right, title and interest in 
and to the related mortgage 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 fund if such 
purchaser perfects his interest in the mortgage loan by taking possession of the related 
documents Of other evidence of indebtedness or otherwise. 

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

5-12 

Approximately [ ]% of the mortgage loans in statistic calculation loan group [ ] and 
approximately [ ]% of the mortgage loans in statistic calculation loan group [ ] are secured by 
mortgaged properties which are located in the State of [California]. After the statistic 
calculation date, the geographic concentration could change as a result of the addition or 
removal of mortgage loans, prepayments andJor 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, mudslides and other natural 
disasters. In addition: economic 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 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 alternative 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 "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 Afflicted 
by Delinquent Mortgage Loans 

Effect of Loan Rates on The Certificates 

certificateholders[, any third party credit enhancer or] the certificate insurer, and are consistent 
with prudent business practice. 

In addition, the master servicer, within certain limitations, may increase the credit limit of the 
related mortgage loan or reduce the loan rate 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 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 which are between 30 days and 59 days delinquent as of the cut-off date will not exceed 
approximately 14 ]. Mortgage loans that are already delinquent may increase the risk 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 owner of the transferor 
interest have been exhausted and the certificate 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 ale 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 a rising interest rate environment. 

The prime rate may respond to different economic and market factors than LIBOR and thus 
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. It is 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 slowly than LIBOR. 

These factors may adversely affect the yield to maturity on the certificates. For a discussion of 
additional risks pertaining to the certificates, see "Risk Factors" in the prospectus. 
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[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 credit 
enhancer will have such rights as they relate to the Class [ 1 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 fund.] 

The effects that possible future terrorist attacks or other incidents and related militaly 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 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 a ffe cted in some way by future 
attacks or other incidents and the related military action. 

The current deployment of U.S. militaly 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 
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 California 
statute, under certain circumstances, California residents called into active duty with the 
reserves can delay paytnents 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 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 certificates. Any 
reductions resulting 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 various states. 
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FORWARD LOOKING STATEMENTS 

We caution you that certain statements contained in or incorporated by reference in this prospectus supplement and the accompanying 
prospectus consist offorward-looking statements relating to future economic performance or projections and other financial items These statements 
can be identified by the use offorward-looking words such as "may," "wig" "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 economic and business conditions, regulatory initiatives and 
compliance with governmental regulations', customer preferences, effects ofprepayments, changes in interest rates and various other matters, 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 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 future 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 perform any of its obligations under the pooling and servicing agreement dated as off ], 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 servic,er will remain liable for its servicing duties and obligations 
under the pooling and servicing agreement as if the master senticer alone were servicing the mortgage loans. As of the Closing Date, the master servicer 
will seivice the mortgage loans without subservicing arrangements. 

The Niaster 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 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 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 credit in [ ]. At [ I, 200[ I  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 $[ 1 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, Tennessee 38103. Its telephone number is (800) 

364-7662. First Tennessee conducts operations from its headquarters in Memphis, Tennessee. 

5-15 

THE HOME EQUITY LOAN PROGRAM 

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 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 

collateral 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. 

Each applicant 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 includes obtaining and reviewing an independent credit bureau report on the credit history of the applicant in order to 

evaluate the applicant's ability and willingness to repay. The credit report typically contains information relating to such matters as credit history with 

local merchants and lenders, installment and revolving debt payments and any record of delinquencies, defaults, bankruptcy, collateral repossessions, suits 

or judgments. 

The seller 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 Streamlined Documentation Loan Program, Generally, Alternative 

Documentation Programs permit a borrower to provide pay stubs and W-2 forms 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 documentation 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 lieu of verifications of deposits. Only self- employed borrowers with credit histories that 

demonstrate an established ability to repay indebtedness in a timely fashion are eligible for Reduced Documentation 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 Streamlined Documentation Program, the value of the mortgaged property that was used in conjunction with 

obtaining the first hen from the seller is used in lieu of a new appraisal and later used to determine the combined loan-to-value ratios for the new home 

equity line of credit. Inmost 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 on all 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 Mae or Freddie Mac. 

For certain home equity loans which had at origination a credit limit equal to or less than $100,000, a drive-by evaluation is generally completed by a state 

licensed, independent third-party, professional appraiser on forms approved by either Fannie Mac 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 i.s required to have been made not earlier than 180 days prior 

to the date of origination of the mortgage loan. For certain 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 commercially-available home price indices and will only be completed on 

mortgaged properties where the seller also services the first mortgage. The minimum andniaximum loan amounts for home equity loans are generally 

$5,000 and $250,000, respectively. Borrowers may draw under the home equity loans in minimum amounts of $250 and maximum amounts up to the 

remaining available credit thereunder, in each case after giving effect to all prior draws and payments thereon. 

S-16 
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After obtaining all applicable employment, credit and property information, the seller generally uses a debt-to-income ratio to assist in 

determining whether the prospective borrower has sufficient monthly income available to support the payments on the home equity loan in addition to any 
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senior mortgage loan payments (including 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 credit obligations (assuming the mortgage loan interest rate is based on the applicable 

fully indexed interest rate) to the borrower's gross monthly income. Based on the foregoing, 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 maximum Combined Loan-to-Value Ratios up to 125%. 

It is 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 

ALTA policy, or other assurance of title customary in the relevant jurisdiction In addition, ALTA title policies are generally obtained in situations where 

the property 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, 

foreclosure proceedings and, if applicable, the disposition of the mortgaged properties; and the preparation of tax related information in connection 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 master servicer to the mortgagor with such statements. All 

payments 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 arrangements cannot be made with the mortgagor; or if a notice of default on a senior lien is received by the 

master servicer. Foreclosure proceedings may be terminated if the delinquency is cured. Mortgage loans to borrowers in bankruptcy proceedings may be 

restructured in accordance with law and with a view to maximizing recovery of such loans, including any deficiencies. 

Once 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 properly is 

located. During the foreclosure proceeding, the master servicer determines the amount of the foreclosure bid and whether to liquidate the loan. 

After foreclosure, if the home equity loan is secured 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 lien, the master 

.servicer will either directly manage the foreclosure sale of the property and satisfy such lien at the time of sale Or take other action as 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 such action, the master services- 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.] 

8-1? 

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] 
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Delinquency a nd Foreclosure Experience in First Horizon' s Portfolio 
of One-to-Four Family, jumbo Residential Mortgage Loans 

emsaluviatmearreas***toewo,re,31.szestauwas,rte 

Management's Discussion and Analysis of Delinquency and Foreclosure Trends 

For the master servicer's total portfolio, mort gage 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 turnover and decreased seasoning in the master servicer's servicin g  

portfolio are contributing  factors to the decreases in these cate gories. There can be no assurance that factors be yond 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 mort gage loan delinquencies 

and foreclosure losses in the future. 

If the 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 b y  a lender, become e qual to or greater than the valise of the mortgaged properties, the 

actual rates of delin quencies, foreclosures and losses could be si gnificantly higher than the rates indicated in the tables above, To the extent that such 

losses occur in connection with the mort gage 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 b y  the related certificateholders. 

DESCRIPTION OF THE MORTGAGE LOANS 

General 

[Certain statistical infomiation concernin g  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 Calculation Pool Mortgage Loan") is set forth below. The mortgage pool will be divided into [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 

[ ] only. Loan group [ ] information is included chiefly to provide a better understanding about the trust fluid. A detailed description of the mortgage loans 

actually delivered (the "Detailed Description") will be available to purchasers of the Certificates at or before, and will be filed on Form 8-K with the 

Securities and Exchange Commission 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 mortgage loans as of [ ], 200[ ] (referred to as the "cut-off date") [or the related transfer date], the lien 

priorities of such mortgage loans, the loan rates borne 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 mortgage loans, the type of properties securing suchrnortgage loans, the 

geographical dishibution of such mortgage loans by state and the credit limits 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 loans will have been originated pursuant to credit line agreements and will be secured by mortgages 

or deeds of trust, which are either first or second mortgages or deeds of trust, on mortgaged properties expected to be located in [49 states and the 

District of Columbia] 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 "— Mortgage Loan Terms" below. 

• Information regarding the Statistical Calculation Pool Mortgage Loans as of [1.  2001] (the "Statistic Calculation Date") can be found on the tables on 

pages S- 	through S- 	.] 

Mortgage Loan Terms 

[General. A borrower may access a mortgage loan by writing a check in a minimum amount: of S[ ] . The mortgage loans bear interest at a 

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 [ ]% to [ ]% per annum, 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 [ ]%. 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. 

5-20 

The second mortgage ratio for a mortgage loan is the credit limit for the related mortgage loan, provided such mortgage loan was in the second 

lien position, divided by the sum of such 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 Calculation Pool Mortgage Loans 

was approximately [ ]%. The weighted average second mortgage ratio for the Loan Group [ ] Statistic Calculation Pool Mortgage Loans was 

approximately [ ]%. 

The seller generally offers introductory loan rates on its home equity lines of credit. The introductory rate applies to payments made during the 

[first three months or first six months] after origination. After such introductory period, the loan rate will adjust to the Index Rate plus the applicable 

margin. 

In general, the home equity loans may be drawn upon during 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 [ ]% of the Loan Group H Statistic 

Calculatien Pool Mortgage Loans and approximately [1%  of the Loan Group [ ] Statistic Calculation 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 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 balance of the home 

equity loan during the related billing period, any such amounts past due and any other charges 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, 

arty 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 purchased on the Closing Date [and as of the relevant date for the additional home equity loan] plus any Additional Balances in 

respect of such mortgage loan, minus all collections credited against the principal balance of such mortgage loan in accordance with the related credit line 

agreement prior to such day. 

'rhe principal balance of a Liquidated Mortgage Loan after final recovery of related liquidation proceeds shall be zero. 
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Range of 
Principal Balances 

Number of 
Mortgage Loans 

Aggregate Unpaid 
Principal Balance 

$ - $ 

$ -s 

TOTAL: 

Difference between Statistic Calculation Pool and Cut-off Date Pool, The statistical information presented in this Prospectus Supplement for 

each loan group reflects the mortgage loans originated 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 Calculation Date. The depositor expects that the actual pool as of the Closing Date 

will represent approximately $[ ] aggregate principal balance of mortgage loans. Loan group [ ], 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 $[ ], is expected to have a cut-off date principal balance of $ [ ] . [The trust also will include approximately $[ ] for loan 

group [ ] and $ [ ] for loan group [ j in the relevant prefunding accounts that may be applied to the purchase of additional mortgage loans as described 

below.] 'fire [initial] mortgage loans to be included in the cut-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, In addition, with respect to the 

Statistic Calculation Pool Mortgage Loans, as to which statistical information is presented herein, some amortization will occur and some 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 detennined 

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 characteristics as of the cut-off date for the cut-off date mortgage loan pool will vary from the statistical 

distribution of such characteristics of each Statistic Calculation 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.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 Certificates may not decrease or increase by more than [101%. [For each 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 

"Pie tending Account"). These funds are expected to be used to acquire additional home 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 [1  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 [I  will be used to prepay the Class [j  Certificates on the first Distribution Date]. 

The ruin 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 [ 1 Statistic Calculation Pool or the 

Loan Group [ 1 Statistic Calculation Pool, as applicable, as of the close of business on the Statistic Calculation Date:] 
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LOAN GROUP [ 1 
PRINCIPAL BALANCES 

COMBINED LOAN-TO-VALUE RATIOSG )  

Range of Combined 
	 Number of 

	
Aggregate Unpaid 
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Principal Balance Loan-to-Value Ratios 

Leas llan% 

Mortgage Loans 

(1) 	[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 

lesser 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 purchased within one year of the origination of the related mortgage loan, the purchase price of such mortgaged property.] 
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LOAN RATES (1) 

Range of 
	

Number of 
	

Aggregate Unpaid 

Loan Rates 
	

Mortgage Loans 
	

Principal Balance 

(1) 	Approximately []% of the Loan Group [ Statistic Calculation Pool Mortgage 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 Calculation Pool Mortgage Loans by Statistic 
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Calculation Date Principal Balance are currently subject to an introductory rate of [ ]% per annum. 

S - 23 

GEOGRAPHIC DISTRIBUTION 0) 

State 
Number of 

Mortgage Loans 
Aggregate Unpaid 

Principal Balance 

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

PROPERTY TYPE 

Property Type 

.LoCoiidh.. . : 
2 - 4 Units 

110.17A1,St. 

Number of 
Mortgage Loans 

Aggregate 
Principal Balance 

Outstanding 

Property Type 

le Lien 
2nd Lieu 

LIEN PRIORITY 

Number of 
Mortgage Loans 

Aggregate 
Principal Balance 

Outstanding 
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TOTAL:: 

Aggregate Unpaid 
Principal Balance 

Range of 
Margins 

Number of 
Mortgage Loans 

..j:TOTAL: . 

Aggregate Unpaid 
Principal Balance 

Range of Credit 
Limit Utilization Rates 

Number of 
Mortgage Loans 

(I) 
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MARGINS 

CREDIT LIMIT UTILIZATION RATES( 1) 

[The "Credit Limit Utilization Rate" is determined by dividing the Loan Group [ ] Statistic calculation Date Balance by the aggregate of the credit 

limits of the related credit line agreements.] 

S-25 
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Range of Months 
Remaining to 

Scheduled Maturity 

Aggregate Unpaid 
Principal Balance 

MAXIMUM RATES 

Maximum Rates 

MONTHS REMAINING TO SCHEDULED MATURITY (1) 

( 1 ) 
	

[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.] 
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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 Certificate Insurer: 

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

• such mortgage loan will be secured by a mortgage in a first or second lien position; 

• such mortgage loan will not have a loan rate less than [ 1%; 

• 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 [ ]%; 

(b) will have a weighted average remaining term to stated maturity of not more than 1]  months; 

(c) will have a weighted average Combined Loan-to-Value Ratio of not snore than [ ]%; 

(d) will have no mortgage loan with a principal balance in excess of $[ ]; 

(e) will have a concentration in any one state not in excess of[ ]%; and will have a concentration in any one zip code not in excess of [ 1%; 

(f) will have not more than [ 1% in aggregate principal balance of mortgage loans 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 [1%  and [ ]%; 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 [ ] so long as they conform to the 

criteria listed above. Each Additional Home Equity Loan will have been underwritten substantially in accordance with the criteria described under "The 

Home Equity Loan Program — Underwriting Procedures 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 of [I ON% of their principal balance on a designated cut-off date before [I.  The 

amount paid from the Prefunding Account for Additional Home Equity Loans will not include accrued interest. Following each purchase of Additional 

Home Equity Loans, the aggregate 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 amount in the Prefunding Account will decrease accordingly. 

S-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; 

• 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 to 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 discretion 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 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 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 Pretimding Account are expended. On that last day, the Additional Home Equity Loans 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 Prefuuding Account 

The assets of the trust fund will include the Prefuncling 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 Mild on the closing date. Monies in the Pre funding Account are expected to be used to purchase Additional Home Equity Loans 

through [j. The Prefunding Account 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 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 not be available for payment on the Certificates.] 

MATURITY AND PREPAYMENT CONSIDERATIONS 

The pooling and servicing agreement, except as otherwise described herein, provides that the Certificateholders will be entitled to receive on each 

distribution date distributions of principal, in the amounts described under "Description of the Certificates ---- Distributions on the Certificates" herein, until 

the certificate 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 Account on [ ] after the purchase of any Additional Home Equity Loans on that date will be used to prepay 

the Class [ 1 Certificates on the first 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 respect to such loan group is equal to the applicable Required Transferor Subordinated Amount, the "Investor Fixed 

Allocation Percentage" will equal the greater of (i) [ ]% and (ii) 100% minus the percentage obtained by dividing the amount of the Transferor Interest 

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 [ ]%. During the related Rapid Amortization Period, Certificateholders will receive amounts from 

principal collections based solely upon the Investor Fixed Allocation Percentage for the related loan 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 result in 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 would be the case if the related Investor Floating Allocation Percentage were used to determine the 

percentage of principal collections from the mortgage loans 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 Amount, if any. Moreover, to the extent of losses allocable to the Certificateholders of Certificates related 

to a particular loan group, those Certificateholders may also receive as payment of principal 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. 
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[As of the closing date, the Transferor Interest with respect to each loan group will be $O, The Transferor Interest is expected to grow in the early 

months of the transaction due to the payment of the applicable Accelerated Principal Distribution Amount.] [In addition,] to the extent obligors make snore 

draws than principal payments on the mortgage loans in a loan group, the Transferor Interest may grow. An increase in the Transferor Interest due to 

additional draws may also result in Certificateholders receiving principal eta 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 servicing 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 loan group balance and thus the related amount of principal collections. See "Description of the Certificates — Optional Transfers of Mortgage 

Loans to the Transferor" herein. 

All of the mortgage loans may be prepaid in full or in part at any time. However, mortgage loans secured by mortgaged properties in California 

are 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 [ 

]% 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 in other jurisdictions may be subject to account termination fees to the extent permitted bylaw, In general, such account 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 jurisdiction, 

ranges between [ 1 months and [ ] years following origination. The prepayment experience with respect to the mortgage loans in a. loan group will affect 

the weighted average life of the related Certificates. 

The rate of prepayment on the mortgage loans cannot be predicted. Generally, it is assumed that home equity revolving credit lines are 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 — Mortgage Loan Terms" herein, 

rates of principal payments on the mortgage loans will generally be slower than those of traditional fully-amorti zing first mortgages in the absence of 

prepayments on such mortgage loans. The prepayment experience of the mortgage loans in a loan group may be affected by a wide variety of factors, 

including general economic conditions, prevailing interest rate levels, the availability of alternative financing, homeowner mobility, the frequency and 

amount of any future draws on the credit line agreements and changes affecting the deductibility for federal income tax purposes of interest payments on 

home equity credit lines. Substantially all of the mortgage loans contain "due-on-sale" provisions, and the master servicer intends to enforce such 

- provisions, unless such enforcement is not pemiitted by applicable law or the master servicer, in a manner consistent with reasonable commercial practice, 

permits 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 fail to deliver all or a portion of such documents with respect to any such mortgage loan to the depositor ., or, 
at the depositor's direction, to the trustee within such period, the seller will be obligated to accept the transfer of such mortgage loan from the trust fund. 
Upon such transfer, the principal balance of such mortgage loan will be deducted from the related loan group balance, thus reducing the amount of the 
Transferor Interest related to such loan group. If the deduction would cause such portion of the Transferor Interest to become less than the related 
Mininnun Transferor Interest at such time, the seller will be obligated to either substitute an Eligible Substitute Mortgage Loan or make a deposit into the 
Collection Account in an amount equal to the amount by which such portion of the Transferor Interest would be reduced to less than the related Minimum 
Transferor Interest at such time. Any such deduction, substitution or deposit, will be treated under the pooling and servicing agreement 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 from the anticipated yield if the 
rate of prepayment on the mortgage 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 
minimum monthly payment for such month or as high as the entire outstanding principal balance plus accrued 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 decimal which the trustee will compute monthly expressing the Certificate Principal Balance of each class of 
certificates as of each distribution date (after giving effect to any distribution of principal to that class of certificates 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 unreimbursed Liquidation Loss Amounts from mortgage loans in the related loan group. 

Pursuant to the pooling and servicing agreement, monthly reports concerning the Invested Amount, the Pool Factor and various other items of 
information for each class of certificates will be made available to the Certificateholders. In addition, within [60] days after the end of each calendar year, 
beginning with the 200[ lcalendar year, information for tax reporting purposes will be made available to each person who has been a Certificateholder of 
record at any time during the preceding calendar year. See "Description of the Certificates — Book-Entry Certificates" and "— Reports to 
Certificateholders" herein. 

DESCRIPTION OF' THE CERTIFICATES 

The Revolving Home Equity Loan Asset Bricked Certificates Class [I  and Class [ ] (each is sometimes referred to as a "Class"), Series 200[ ]-[ ] 
(the "Certificates") will be issued pursuant to the pooling and servicing agreement. The form of the pooling and servicing agreement has been filed as an 
exhibit to the Registration Statement of which this Prospectus Supplement and the Prospectus is a past. The following is a description of the material 
provisions of the pooling and servicing agreement. Wherever particular sections or defined terms of the pooling and servicing agreement are referred to, 
such sections or defined terms are hereby incorporated herein by reference. 
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General 

The Class [ ] Certificates will be issued in denominations of 5[25,000] and multiples of $11,000] 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 property of the trust fund will consist of, 
to the extent provided in the pooling and servicing agreement: 
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• $ the principal balance of each mortgage loan as of the cut-off date (refened to as the cut-off date principal balance), plus any new advances 

made in respect thereof under the applicable credit line agreement during the life of the trust fiurd ("Additional Balances"); 

• collections on the mortgage loans received after the cut-off date (exclusive of payments in respect of accrued interest due on or prior to the cut-

off date); 

• mortgaged properties relating to the mortgage loans that are acquired by foreclosure or deed in lieu of foreclosure; 

• the Collection Account for the Certificates (excluding net earnings thereon); 

• [the Prefunding Account and the similar account for loan group 1 and any additional loans purchased with their proceeds;] 

• [the Reserve Fund (excluding net earnings thereon);] 

• the Policy and any further credit enhancement for the Class [ 1 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 approximately $[ ] deposited in the related prefunding 

account]. The "Class [ ] Original Certificate Principal Balance" is expected to equal approximately $[ ]. As of the Closing Date, the Class [ ] 

Certificates are expected to equal approximately $[ I  (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 Prefiinding Account]. The "Class [ ]Original Certificate Principal 

Balance" is expected to equal approximately $[ ]. [Of the Class [ I Original Invested Amount approximately $ [ ] represents the proceeds deposited 

into the Prefunding Account which may be used through [ Ito purchase additional home equity loans for addition to loan group [ ]. Following the 

Closing Date, the "Invested Amount" for each class of certificates with respect to any distribution date will he an amount equal to the Original Invested 

Amount for such class of certificates minus the amount of the related Investor Principal Collections previously distributed on such class of certificates [and 

any return of the related prefimding account funds], minus an amount equal to the product of the related Investor Floating Allocation Percentage and the 

Liquidation Loss Amounts on the mortgage 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 class (the "Certificate Principal Balance") on any 

distribution date is equal to the applicable Original Certificate Principal Balance minus the aggregate of amounts actually distributed as principal to the 

certificates 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. 
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The remaining interest 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 Interest in that loan group, as of any date of determination, 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 lean group as of 

the close of business on the preceding distribution date. The Required Transferor Subordinated Amount initially is approximately $ [ I, which, in the 

aggregate, will represent approximately [ ]% of the cut-off date loan group [ ] balance [and the amount originally deposited in the related prefimding 

account plus approximately [ I% of the cut-off date loan group [ ] balance and the amount originally deposited in the Prefimding Account], but the 

pooling and servicing agreement requires the Transferor Interest (once it is fully fiinded) to be at least equal to the Minimum Transferor Interest (as 

defined in this prospectus supplement). 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 loans in that loan group, liquidation losses are 

incurred and Additional Balances are drawn down by borrowers 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 Agreement, 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 less than the initial 

Required Transferor Subordinated Amount, thus requiring an increase in the Transferor's Interest on future Distribution Dates until it equals the Required 

Transferor Subordinated Amount. 
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With respect 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 Transferor Subordinated Amount 

for such class 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 Required 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 (x) 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 

respect 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 Certificate Insurer may permit the Required Transferor Subordinated Amount for a class of certificates to decrease or "step down" over time, 

subject to certain floors and triggers. 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 result in a release of cash from the trust fund in an amount up to 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 occurring after such step-downs take effect, The dollar 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 respect 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 such 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 Agencies 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 specified 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 on page S-[ ] and integral multiples of $[ 	] in 

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 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," no 

beneficial owner of a book-entry certificate will be 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 term is 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 

owners 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. 

Assignment of Mortgage Loans 

At the time of issuance of the Certificates, the depositor will transfer to the trust fund [the amounts lobe deposited into the prefunding accounts 

and] all of its interest, in each mortgage loan acquired on the closing date (including any Additional Balances arising in the future), related credit line 

agreements, mortgages and certain other related docinnents (collectively, the "Related Documents"), including all collections received on each such 

mortgage loan after the cut-off date (exclusive of payments in respect of accrued interest due on or before the cut-off date). The trustee, concurrently with 

such transfer, will deliver the Certificates to the depositor and the Transferor Certificate (as defined in the pooling and servicing agreement) to the 

transferor. [Additional closings may occur for the purchase of Additional Home Equity Loans on dates specified by the depositor through [ ], 200[]. On 

those closing dates the depositor will transfer to the trust fund all of its interest in the Additional Flume 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 fund will be identified on a mortgage loan schedule delivered to the trustee pursuant to the pooling and 

servicing agreement. Such schedule will include information as to the cut-off date principal balance of each mortgage loan as well as information with 

respect to the loan rate. 

The pooling and servicing agreement will require that on the [initial] Closing Date, with respect to not less than [501% of the mortgage loans 

transferred to the trust fund on that date; not later than [30] days after the initial Closing Date, with respect to the [remaining] mortgage loans; [and] [not 

later than [21] days after the relevant closing date, with respect to the Additional Home Equity Loans,] [the seller] deliver to the depositor for &lively to 

the trustee or, at the depositor's direction, directly to the trustee, the mortgage notes related to the mortgage loans endorsed in blank and the Related 

Documents. 
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In lieu of delivery of original documentation, [the seller] may deliver documents which have been imaged optically 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 third of 

the mortgage loans, provided the retention of such documents in such format will not result in a reduction in the then current rating of the Certificates, 

without regard to the Policy [or any other third party credit enhancements]. 

[In addition, with respect to any of the mortgage loans, in lieu 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 "r" System. In addition, the mortgage for some or 

all of the mortgage loans in the trust fund that arc not already held in the MERS "r" 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 

Electronic Registration System, Inc. or MERS, as nominee for the owner of the mortgage loan, and subsequent assignments of the mortgage were, or in the 

future may be, at the discretion of the master seivicer, registered electronically through the MERS "r" System. For each 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 require 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 assignments is required to protect the interest 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 will review the mortgage loans and the Related Documents and if any mortgage 

loan or Related Document is found to be defective in any material respect and such detect 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 pooling 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 

mortgage 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 would 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 

time. Any such deduction, substitution or deposit, will 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 collection 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 

accept a transfer of a Defective Mortgage Loan and to make any required deposit are the sole remedies regarding any defects in the mortgage loans and 

Related Documents 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 adjustments to such loan rate made on the same Interest Rate Adjustment Date as that of the Defective Mortgage Loan; have 

e. margin that is not less than the iii gill of the Defective Mortgage Loan and not snore than 100 basis points higher than the marginfor the Defective 

Mortgage Loan; have a mortgage of the same or higher level of priority as the mortgage relating to the Defective Mortgage Loan; have a remaining tenn to 

maturity not more than six months earlier and not more than 60 months later than the remaining term to maturity of the Defective Mortgage Loan; comply 

with each representation and warranty as to the mortgage loans set forth in the pooling and servicing agreement (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 Mortgage Loan; and satisfy certain other conditions 

specified in the pooling and seivicing agreement. 
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The seller will make certain representations and warranties as to the accuracy in all material respects of certain information furnished to the 

trustee with respect to each mortgage loan (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 to each Additional Home Equity Loan], Upon 

discovery of a breach of any such representation and warranty which materially and adversely affects the interests of the Certificateholders, the Certificate 

Insurer for any other third party credit enhancer] 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 a representation or 

warranty in the pooling and servicing agreement that materially and adversely affects the interests of the Certificatcholders. 

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 a bove. 

Amendments 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 terms 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 third 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 

limit 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, if any, 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, remove 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 loans to be removed. Mortgage loans so 

designated will only be removed upon satisfaction of the following conditions: 

• no Rapid Amortization Event (as defmed 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 

Minimum Transferor Interest; 

• the transfer of any mortgage loans from [either] loan group on any 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 occur; 
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• the transferor shall have delivered to the trustee a "Mortgage Loan Schedule" containing a list of all mortgage loans remaining in the related 

loan group after such removal; 

• the transferor shall represent and warrant that no selection procedures which the transferor reasonably believes are adverse to the interests of 

the Certificateholders, the Certificate Insurer [or any other third party credit enhancer] were used by the transferor in selecting such mortgage 

loans; 

• in connection with each such retransfer of mortgage loans, the Rating Agencies and the Certificate Insurer shall have been notified of the 

proposed transfer 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 class of Certificates without regard to the Policy [or any 

other 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 date of detenninalion within any Collection Period, the "Minimum Transferor Interest" for either loan group is an amount equal to [the 

lesser of (a) 5% of the related loan group balance at the end of the immediately preceding Collection Period and (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 seivicer 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 

items), the master servicer will deposit such amounts in the Collection Account. Notwithstanding the foregoing, such amounts in respect of the mortgage 

loans may be remitted to the Collection Account by the master servicer on a monthly basis not later than the business day immediately preceding the 

related distribution date [so long as First Tennessee 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 no later than one 

business day prior to the next distribution date or on such Distribution Date if approved by the Rating Agencies, the Certificate Insurer [and any other third 

party credit enhancer]. Not later than the [fifth] business day prior to each distribution date (the "Determination Date"), the master servicer will notify the 

trustee of the amount of such deposit to be included in 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 institution having a minimum long-term 

unsecured debt rating of ["BBB" by Standard & Poor's and "Baa3" by Moody's], which accounts are fully insured by either the Savings Association 

Insurance Fund ("SAIF") or the Bank Insurance Fund ("BM") of the Federal Deposit Insurance Corporation established by such fund, a segregated trust 

account maintained with the trustee 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 specified in the pooling and servicing agreement and are limited 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 

Policy [or any other third party credit enhancement]; commercial or finance company paper which is then receiving the highest commercial or finance 

company paper 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 any Rating Agency without regard to the Policy [or any other third party credit enhancement]; certificates of deposit, demand or time 

deposits, or bankers' acceptances issued by any depository institution or trust company incorporated under the laws of the United States or of any state 

thereof and subject to supervision and examination by federal and/or state banking authorities, provided that the commercial paper and/or long term 

unsecured debt obligations of such depository institution or trust company (or in the case of the principal depository institution in a holding company 

system, the commercial paper or long-term unsecured debt obligations of such holding company, but only if Moody's is not a Rating Agency) are then 

rated one of the two highest long-term and the highest short-tenn ratings of each Rating Agency for such securities, or such lower ratings as will not result 

in the downgrading or withdrawal of the raring then assigned to the Certificates by any Rating Agency without regard 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 deposits are fully insured by the FDIC; guaranteed reinvestment agreements issued by any bank, insurance company or other corporation containing, 

at the time of the issuance of such agreements, such terms and conditions 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]; repurchase obligations with respect to 

any security described in the first and second bullet points, in either case entered into with a depository institution or trust company (acting as principal) 

described in the fifth bullet point; securities (other than stripped bonds, stripped coupons or instruments sold at a purchase price in excess of 115% of the 

face amount thereof) bearing interest or sold at a discount issued by any corporation incoiporated 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 securities), or such lower rating 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 waiting delivered by each Rating Agency; interests in any money market fund which at the date of acquisition of the interests in 

such fund and throughout the time such interests are held in such fimd has the highest applicable rating by 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 Policy [or any 

other third party credit enhancement]; short term investment funds sponsored by any trust company or national banking association incorporated under the 

laws of the United States or any state thereof which on the date of acquisition has been rated by each Rating Agency in their respective highest applicable 

rating category 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 Policy [or any other third party credit enhancement]; and such other investments having a specified stated maturity and 

bearing interest or sold at a discount acceptable to each 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 shall 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 

underlying such instrument and the interest and principal payments with respect to such instrument provide a yield 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 
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than par if such instrument may be prepaid or called at a price less than its purchase price prior to its stated maturity. 

Allocations and Collections 

All collections on the mortgage loans will generally be allocated in accordance with the credit line agreements between amounts collected in 
respect of interest and amounts collected 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 Collection 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 servicing agreement as reimbursement of optional advances of the interest component 
of any delinquent monthly payments on the mortgage loans. 
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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 limitation such portion of Net Liquidation Proceeds, 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 amount 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 Mortgage Loan. "Liquidation Proceeds" are the proceeds (excluding any amounts 
drawn °lithe Policy) received in connection with the liquidation of any mortgage loan, whether through trustee's sale, foreclosure sale or otherwise. 

With respect to any distribution date and loan group, the portion of interest collections allocable to the related class of Certificates ("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 determined 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 Collection Period. The remaining amount of 
interest collections will be allocated to the portion of the Transferor Interest related to that loan group. 

With respect to the mortgage loans in each loan group, 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 agreement. 

With respect to any date and loan group, the "loan group balance" will be equal to the aggregate of the principal balances of all mortgage 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 such 
mortgage loan in accordance with the related credit line agreement prior to such day. The principal balance of a Liquidated Mortgage Loan after final 
recovery of related liquidation proceeds shall be zero. 

Distributions on the Certificates 

Beginning with the first distribution date (which will occur on [1)'  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 of a 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) as it appears on the certificate register 
in amounts calculated 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 trustee specified in the notice to Certificateholders of such final distribution. For 
purposes of the pooling and servicing agreement, a "business day" is any day other than (1) a Saturday or Sunday or (2) a day on which banking 
institutions in the states of New York, California or Illinois are required or authorized by law to be closed. 
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Application of Interest 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: 

(I) 
	as payment to the trustee for the related fee for services rendered pursuant to the pooling and servicing agreement; 
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(2) as payment to the Certificate Insurer for the portion of the preminm for the Policy related to loan group [ 1; 

(3) as payment to Certificateholders for the interest accrued at the related certificate rate and any overdue accrued interest (with interest 

thereon to the extent permitted by applicable law) on the Certificate Principal Balance of the Certificates; 

(4) to pay to Certificateholders the related Investor Loss Amount for such Distribution Date; 

(5) as payment to Certificateholders for any related Investor Loss Amount for a previous distribution date that was not previously (a) 

funded by related Investor Interest Collections, (b) absorbed by a reduction in the related portion of the Transferor Interest, (c) funded 

by related Subordinated Transferor Collections as described below[, (d) previously funded by the Reserve Fund, (e) previously funded 

pursuant to clause (9) below] or (f) funded by draws on the Policy, • 

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

(7) to pay to Certificateholders principal on the Certificates until the related portion of the Transferor Interest equals the related Required 

Transferor Subordinated Amount (such amount so paid, the "Accelerated Principal Distribution Amoimf'); 

(8) in respect of any other amounts owed to the Certificate Insurer pursuant to the Insurance Agreement; 

(9) [to pay to the other class of certificates any deficiency 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 distribution date (the amount of one Class 

remaining Investor Interest Collections which is allocated with respect to the other Class on such distribution date is a "Crossover 

Amount");] 

(10) [to the Reserve Fund for application in accordance 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;] 

(11) 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 described herein, 

Payments to Certificateholders pursuant to clause (3) will be interest payments 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 pursuant 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.] 
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MEIPROF., 

[The amount on deposit in the Reserve Fund will not exceed the excess of (x) the sum of the Required Transferor Subordinated Amounts with 

respect to [both] loan groups over (y) the sum of the portion of the Transferor's Interest with respect to each loan group. Amounts in the Reserve Fund 

may only be withdrawn therefrom and applied in accordance with the terms of the pooling 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. If such insufficiency exists after the related Available 

Transferor Subordinated Amount[, the Crossover Amount and the Reserve Fund] [have each been] [has] reduced to zero and results in the related 

Certificate Principal Balance exceeding the related Invested Amount, a draw will be made on the Policy in accordance with the terms of the Policy. 

"Liquidation Loss Amount" means with respect to any Liquidated Mortgage Loan, the unrecovered principal balance thereof at the end of the 

Collection Period in which such mortgage loan became a Liquidated Mortgage Loan, after giving effect to the Net Liquidation Proceeds in connection 

therewith The "Investor Loss Amount" for a loan 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 servicer has determined, 
based on the servicing procedures specified in the pooling and servicing agreement, as of the end of the preceding Collection Period, that all Liquidation 
Proceeds which it expects to recover with respect to the disposition of the mortgage loan or the related mortgaged property have been recovered. The 
Investor Loss 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 [ ]%; 

(b) a per annum rate equal to the weighted average of the loan rates of the mortgage loans in loan group [ ] net of the Servicing Fee Rate, 
the rate at which the fee payable to the 1mstee is calculated, the rate at which the premium payable to the Certificate Insurer is calculated 
and, commencing with the distribution date in [ ], [ J% per annum, weighted on the basis of the daily average balance of each mortgage 
loan included in loan group [],dining the related billing cycle prior to the Collection Period relating to such distribution date, and 

However, on any distribution date for which the certificate rate for a class of certificates has been determined pursuant to clause (b) of the 
preceding sentence, the excess of the amount of interest 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 [ ]% per annum) over the interest actually 
accrued on those certificates during such Interest Period (such excess is referred to as "Basis Risk Carryforward") will accrue interest at the certificate rate 
calculated pursuant to clause (a), but not to exceed clause (a) (as adjusted from bine to time) and will be paid on subsequent distribution dates to the 
extent funds are available therefor. 
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Interest on the Certificates in respect of any distribution date will accrue on the Certificate Principal Balance flour the preceding distribution date 
(or in the case of the first distribution date, from the Closing Date) through 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 payments on the Certificates will be funded 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 distribution 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 Screen Page 
3750 as of 11:00 AM., 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 °tithe Bridge Telerate Service (or such other page as may replace page 3750 on that service for the purpose 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 AM., 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 outstanding. The trustee will request the principal London office of each of the reference banks to provide a 
quotation of its rate. If at least two such quotations are provided, the rate will be the arithmetic 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 to leading European 
banks 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) a Saturday or a Sunday or (b) a 
day on which banking institutions 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 related distribution date 
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below the applicable Minimum Transferor Interest, Amounts not distributed to the transferor because of such limitations will be retained in the Collection 

Account until 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 

Principal Balance. 

Distributions of Principal Collections. For each loan group, the period beginning on the Closing Date and, unless a Rapid Amortization Event 

shall have earlier occurred, through and including the Distribution Date in [ ] (the "Managed Amortization Period"), the amount of principal collections 

payable to Certificateholclers as of each distribution date during the Managed Amortization Period will equal, to the extent funds are available therefor, the 

Scheduled Principal Collections Distribution Amount for such loan group and distribution date. On any distribution 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 principal collections for such loan group and distribution date. With respect to 

any loan group and distribution date, the "Alternative Principal Payment" for that loan group will equal the amount, but not less than zero, of Principal 

Collections for such loan group and distribution date less the aggregate of Additional Balances created on the mortgage loans in that loan group during the 

related Collection Period. 
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Beginning with the first distribution date following the end of the Managed Amortization Period (such period, the "Rapid Amortization Period"), 

the amount of principal collections payable to Certificateholders on each distribution date will be equal to the Ma:Nth-Mtn Principal Payment for that loan 

group. 

If 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 loan 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 Distribution Date will reflect Principal 

Collections and Additional Balances from the mortgage loans in that loan group during the first Collection Period which is the period beginning on the cut-

off date and ending on the last day of[ I. 

Distributions of Principal Collections from the mortgage 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. 

In addition, to the extent of funds available therefor (including funds available under the Policy), on the distribution date in [ 1, Certificateholders 

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 amounts on deposit in the Reserve Fund] on any distribution date are insufficient to pay 

(i) accrued interest due and any overdue accrued interest (with interest thereon to the extent permitted by applicable law) on the related Certificates and (ii) 

the applicable Investor Loss Amount on such distribution date (such insufficiency being the "Required 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 "Subordinated Transferor Collections") will be applied to cover the Required 

Amount for that loan group. The portion of the Required Amount for a loan group in respect of clause (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 excess 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 group[, 

Crossover Amounts, amounts on deposit in the Reserve Fund] 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 on any 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 Policy 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 Amortiz,ation Events 

As described above, the Managed Amortization Period will continue through and including the distribution date in [I,  unless a Rapid 

Amortization Event occurs 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: or deposit required under the mortgage loan purchase agreement or the pooling 

and servicing agreement within three business days after the date such payment or deposit is required to be made, to record assignments 
of mortgage loans when required pursuant to the mortgage loan purchase agreement or the pooling and servicing agreement or to 

observe or perform in 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 umemedied for a period of 60 days after 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 incorrect in any material respect for a 

period of 60 days after written notice and as a result of which the interests of the Catificateholders, 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 occur if the seller has purchased or made a substitution for the related mortgage loan or mortgage loans if applicable during 
such period (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; 

(0) 

	

the occurrence of certain events of bankruptcy, 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 [ ]] 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 to have occurred only if, after the applicable 

grace period, if any, described in such clauses, either the trustee or Certificateholders holding Certificates evidencing snore 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 notice 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 occurred as 

of the date of such notice. In the case of any event described in clause (c), (d) or (e), a Rapid Amortization Event will be deemed to have occurred without 

an.y notice or other action on the part of the trustee, the Certificate Insurer or the Certificateholders immediately upon the occurrence of such event. 

S-43 

Notwithstanding the foregoing, ifs conservator, receiver or trustee-in-bankruptcy is appointed for the transferor and no Rapid Amortization 

Event exists other than such conservatorship, receivership or insolvency of the transferor, the conservator, receiver or trustee-in-bankruptcy 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 indemnity Agreement (the "Insurance Agreement") to be dated as of the Closing Date, among the seller, the depositor, 

the master servicer, the trustee and the Certificate Insurer. 

The Policy will irrevocably and unconditionally guarantee payment on each distribution date to the trustee for the benefit of the Certificateholders 

of each class of Certificates the full and complete 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 Collections 

Account to pay (a) (i) the Guaranteed Principal Distribution Amount (as defined herein) with respect to the related Certificates for such distribution date 

and (ii) 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 after giving effect to amendments or 

modifications to which the Certificate Insurer 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 Policy is to guarantee the timely payment of interest on, and the ultimate payment of the principal amount 

of, all of the Certificates. The Policy does not cover any Basis Risk Canyfoiward. 

The "Guaranteed Principal Distribution Amount" for any Class of Certificates and distribution date (other than the distribution date in [ ] on 

which the sum 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 amounts distributable and 

allocable to principal on the Certificates) exceeds the related Invested Amount as of such distribution date (after giving effect to all other amounts 

distributable and allocable to principal on the Certificates for such distribution date) and on the distribution date in [ J (after giving effect to all other 

amounts distributable and allocable to principal on such distribution date) any amount necessary to pay the outstanding Certificate Principal Balance. 

A "Preference Amount" means any amount previously distributed to a Ceitificateholder that is recoverable and recovered as a voidable 

preference by a trustee in bankruptcy pursuant to the United States Bankruptcy 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 following Receipt by the Certificate Insurer of the appropriate notice for 

payment (and any other required documentation) on the later to occur of (i) 12:00 noon, New York City time, on the second Business Day following 

Receipt of such notice for payment and. (ii) 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 time, on a business day; delivery either on a day that is not a business day or after 12:00 noon, New York City time, shall be deemed to be Received 

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 properly completed, 

executed or delivered, it shall be deemed not to have been Received, and the Certificate Insurer 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 (ii) a day on which banking institutions in the states of 

New York, California or Illinois or the city in which the corporate trust office of the trustee or the Certificate Insurer is located, are authorized or obligated 

by law or executive order to be closed. 
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The Certificate 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 Certificate 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 to the extent of any payment by the Certificate Insurer under the Policy. To the extent the Certificate Insurer pays 

Insured Amounts, either directly or 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 

dissolution of the seller. The Policy by its terms may not 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 
acceleration of the Certificates, unless such acceleration is at the sole option of the Certificate Insurer. The Policy does not cover shortfalls, if any, 

attributable to the liability of the trust fund or the trustee 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 execution of the Policy, without giving effect to any subsequent amendment Of modification to the pooling and 

servicing agreement unless such amendment or modification has been approved in writing 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 Certificates for certain purposes (other than with respect to payment on the Certificates), will be entitled to exercise 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 Insurer. 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 
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depositor, the seller and master seivicer[ any third party credit enhancer] or the underwriter makes any representation as to the accuracy and completeness 
of such information. 

[Description of Certificate Insurer, including Financial Information] 

Reports to Certiticateliolders 

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

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

(ii) the amount being distributed to each class of certificates; 

(iii) the amount of interest included in such distribution and the related certificate rate for each class of certificates; 

(iv) the amount, if any, of overdue accrued interest for a class of certificates included in such distribution (and the amount of interest thereon 
to the extent permitted by applicable law); 
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(v) the amount, if any, of the remaining overdue accrued 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 a class of certificates included in such distribution, 

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

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

(x) the Servicing Fee for such distribution date; 

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

(xii) 	the loan group balance of each loan group as of the end of the preceding Collection Period; 

(xui) 	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 lieu of 
foreclosure; 

(xv) the amount of any draws on the Policy [or payments under third party credit enhancement for loan group [I]; 

(xvi) the amount, if any, of Funds from the Prefimding 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 amount withdrawn from the Reserve Fund with respect to this distribution date, and the amount remaining on deposit in the Reserve 
Fund;] and 

(xviii) with respect to the first and second distribution dates, the number and aggregate balance 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 (M), (iv), (v), (vi), (vii) and (viii) above, the amounts shall be expressed as a dollar 

amount per $11,0001 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 from 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 its discretion waive any late payment charge or any assumption 

or other fee or charge that may be collected in the ordinary course of servicing the mortgage loans. 
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With respect to the mortgage loans, the master sendcer may arrange with a borrower a schedule for the payment of interest due and unpaid for a 

period, provided that any such arrangement is consistent with the master servicer's policies with respect to the mortgage loans it owns or services. In 

accordance with the terms of the pooling and servicing agreement, the master servicer may consent under certain circumstances to the placing of a 

subsequent senior lien 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 relating to 

the mortgage loans. While the terms of the related credit line agreements generally require borrowers to maintain certain hazard insurance, the master 

selvicer will not monitor the maintenance of such insurance. 

The pooling and servicing agreement requires the master servicer to maintain for any mortgaged property relating to a mortgage loan acquired 

upon foreclosure of a mortgage loan, or by deed in lieu of such foreclosure, hazard insurance 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 outstanding balance on any mortgage 

loan senior to such mortgage loan at the time of foreclosure or deed in lieu of foreclosure, plus accrued interest and the master seivicer's good faith 

estimate of the related liquidation expenses to be incurred in connection therewith. 

The pooling and servicing agreement provides that the master servieer may satisfy its obligation to cause hazard policies to be maintained by 

maintaining a 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 mortgaged property) will ultimately be 

deposited in the Collection Account. 

In general, the standard form of fire and extended coverage policy covers physical damage to or destruction of the improvements on the property 

by Ere, lightning, explosion, smoke, windstorm and hail, and the like, strike and civil commotion, subject to the conditions and exclusions specified in 

each policy. Although 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 not cover any physical damage resulting from the 

following: war, revolution, governmental actions, floods and other water-related causes, earth movement (including earthquakes, landslides and 

mudflows), nuclear reactions, wet or dry rot, vermin, rodents, insects Of domestic animals, theft and, in certain cases, vandalism. The foregoing list is 

merely indicative of certain kinds of uninsured risks and is not intended to be all-inclusive or an exact description of the insurance policies relating to the 

mortgaged properties. 

Realization upon Defaulted Mortgage Loans 

The master servicer will foreclose upon or otherwise comparably convert to ownership mortgaged properties securing such of the mortgage loans 

as come 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 other conversion, the master servicer will follow such 

practices as it deems necessary or advisable and as are in keeping with its general mortgage servicing activities, provided the master servicer will not be 

re quired to expend its own funds in connection with foreclosure or other conversion, correction of default on a related senior mortgage loan or restoration 

of any property unless, in its sole judgment, such foreclosure, correction or restoration will increase net liquidation proceeds. The master scilicet will be 

reimbursed out of liquidation proceeds and, if necessaiy, from other collections on or in respect of the mortgage loans, for advances of its own funds as 

liquidation expenses before any net liquidation proceeds are distributed to Certifies teholders or the transferor. 
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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. to 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 

Certificate holders. 

Servicing Compensation and Payment of Expenses 

With respect to each Collection 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 [ ]% per annum ("Servicing Fee Rate") on the aggregate principal balances of the mortgage 

loans 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 by it in connection with its responsibilities 

under the pooling 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 the 

rights 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 obligations 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[ ]], 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 mortgage 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 seivicer may not resign from its obligations and duties thereunder, except in 

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 carried on by it or its affiliate or 

(b) upon the satisfaction of the following conditions: 

• the master servicer has proposed a successor servicer to the trustee in writing and such proposed successor servicer is reasonably 

acceptable to the trustee; 
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• the Rating Agencies have confirmed to the trustee that the appointment of such proposed successor seivicer as the master servicer will 

not 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 enhancement]; and 

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

No such resignation will become effective until the trustee or a successor servicer has assumed the master serv cer's obligations and duties under 

the pooling and servicing agreement. 

The master servicer may perform any of its duties and obligations under the pooling and servicing agreement through one or more subservicers or 

delegates, which may be affiliates of the master servicer. Notwithstanding any such arrangement, the master semi cer will remain liable and obligated to 
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the trustee and the Certificateholders for the master servicer's duties and obligations under the pooling and servicing agreement, 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 sewicer will indemnify the trust fund and the trustee from and against: any loss, 
liability, expense, damage or injury suffered or sustained as a result of the master sewicer'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 pooling and servicing agreement Under the pooling 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 described therein (other than losses resulting from defaults under the mortgage loans). In the event of 
an Event of Servicing Termination (as defined below) resulting in the assumption of servicing obligations by a successor master servicer, the successor 
master servicer will indemnify the transferor for any losses, claims, damages and liabilities of the transferor as described in this paragraph arising from the 
successor master sewicer's actions or omissions. The pooling and servicing agreement provides that neither the depositor, the transferor nor the master 
serviccr 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 
transferor 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 servicet 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 pooling and 
servicing agreement and which ins its opinion may expose it to any expense or liability. 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 thereunder. 

Any corporation into which the master sewicer may be merged or consolidated, or any corporation resulting from any merger, conversion or 
consolidation to which the master sewicer shall be a party, OT any corporation succeeding to the business 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 Termination" will consist of: 

(i) any failure by the master servicer to deposit in the Collection Account 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 to 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; 

S-49 

(ii) any failure by the master servicer duly to observe or perform in any material 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 unremeclied 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 Insurer[, 
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 Balance; or 

(iii) 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 or 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 seivicer terminating all the rights 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 clause (i) above for a period of five or more business days 
or referred to under clause (ii) above for a 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 savicer and such delay or failure was caused by an act of God or other similar 
occurrence. Upon the occurrence of any such event the master sewicer shall not be relieved from using its best efforts to perform its obligations in a 
timely manner in accordance with the terms of the pooling and servicing agreement and the master servicer shall provide the trustee, the depositor, the 
transferor, the Certificate Insurer", any other third party credit enhancer] and the Certificateholders 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 Event of Servicing Termination remains umemedied, either the trustee, or Certificateholders evidencing an aggregate undivided 

interest in the trust fimd of at least 51% of the aggregate Certificate Principal Balance (with the consent of the Certificate Insurer) or the Certificate Insurer, 

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 servicer under the pooling and servicing agreement and will be entitled to similar compensation 

arrangements. In the event that the trustee would be obligated to succeed the master servicer 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 loan or home equity loan servicer with 

all licenses and permits required to perform its obligations under the pooling and servicing agreement and having a net worth of at least $[ ] and acceptable 

to the Certificate Insurer to act as successor to the master servicer under the pooling and servicing agreement. Pending such appointment, the trustee will 

be obligated 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 such lesser compensation as the trustee and such successor may agree upon), A receiver 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 occurred 

is an Insolvency Event. 

Amendment 

The pooling and servicing agreement may be amended 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 correct any defective provision or to 

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 agreement as required 

by the Rating Agencies in order to maintain 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 improve 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 enhancement], 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 Certificateholder, 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 Certificateholders and no such opinion will be required to be delivered if the person requesting such amendment obtains 

a letter from the Rating Agencies stating tha.t 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 enhancement]. 
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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 Certificate 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 manner the 

rights of the Certificateholders, provided that no such amendment will 

• reduce in any manner the amount of, or delay the timing of, payments on the 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 aforesaid percentage required to consent to any such amendment, without the consent of' the Holders of all Certificates then 

outstanding or 

• adversely affect in any material respect the interests of the Certificate Insurer [or any other third party credit enhancer]. 

Termination; Retirement of the Certificates 

The trust fund will terminate on the distribution date following the later of 

(A) payment in toll of all amounts owing to the Certificate Insurer [and any other third party credit 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 final payment or other liquidation of the last mortgage loan in the trust fund; 

• the optional transfer to the transferor of the mortgage loans, as described below; and 
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• the distribution date in [ 

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 unreimbursed payments under other third party credit enhancement], together with interest thereon, as provided 
under the Insurance 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 accrued and unpaid interest thereon at the applicable Certificate Rate through the day preceding the final distribution date and an 
amount equal to any Basis Risk Canyforward for each class of certificates plus accmed 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 prefiinding 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 principal place of business in [State], has been named trustee pursuant to the pooling 
and servicing agreement. 

The commercial bank or trust company serving as trustee may own Certificates and have normal banking relationships with the depositor, the 
master smicer, the seller 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 trustee 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 acceptance of the 
appointment by the successor trustee. 

No holder of a Certificate will have any right under 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 trustee 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 indemnity and the trustee for 60 days has 
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 wising thereunder or to institute, conduct or defend any litigation thereunder or in 
relation thereto at the request, order or direction of any of the Certificateholders, unless such Certifieateholders 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 purpose of exercising control, underwrite securities, except as 
provided in the pooling and servicing agreement, engage in the purchase and sale (or turnover) of investments, offer securities in exchange for property 
(except the Certificates for the mortgage loans), or repurchase 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 terms of the pooling and servicing agreement. 
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DESCRIPTION OF THE PURCHASE AGREEMENT 

The mortgage loans to be transferred to the trust fimd by the depositor will be purchased by the depositor from the seller pursuant to a purchase 
agreement (the "Purchase Agreement") to be entered into between the depositor, as purchaser of the mortgage loans, and the seller, as transferor of the 
mortgage loans. Under the Purchase Agreement, the seller will agree to transfer the mortgage 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 assign its rights in, to and under the Purchase Agreement to the trust fund. The following is a description of the material provisions of the Purchase 
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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 after the closing date (except as otherwise described herein on or following the Group I Final Distribution Date), with such allocation being 
subject to reduction thereafter as described 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 Certificates) on each distribution date after the Cross-Over Date. The 
resulting allocation between the Group I Senior Certificates and the Class A-6 Certificates is designed to accelerate the allocation of principal prepayments 
and certain other unscheduled recoveries of principal on the mortgage loans to holders of the Group I Senior Certificates relative to the Class A-6 
Certificates through the earlier of the Group I Final Distribution Date and the Cross-Over Date. Notwithstanding the foregoing, all 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 
certificates on each distribution date after the Cross-over Date. In addition, the Class A-6 Certificates are not entitled to receive scheduled principal 
payments or prepayments during the first five years after the closing date (except as otherwise described herein on or following the Group I 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 maturity of the Class B Certificates will be affected by the 
rate of prepayments on the mortgage loans, as well as the rate of mortgagor defaults resulting in Realized Losses, by the severity of those losses and by the 
timing thereof. See "Description of the Certificates — Allocation of Realized Losses on the Certificates" herein for a description of the manner in which 
such losses are borne by the holders of the certificates. If 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 inclined, its actual yield to maturity may be 
lower than that so calculated 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 earlier a loss occurs, the greater the effect on 
an investor's yield to maturity. 

The yields to maturity on the classes of Class B Certificates with higher numerical designations will be more sensitive to losses due to 
liquidations of defaulted mortgage loans than will the yields on such classes with lower muncrical designations, and the yields to maturity on all of the 
Class B Certificates will be snore 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 allocation of the Class PO Deferred Payment Writedown Amount, except as provided herein. To the extent 
not covered by the master seivicer's advances of delinquent monthly payments of principal and interest, delinquencies on the mortgage loans may also 
have a relatively greater effect: 

(1) on the yields 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 

(2) 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 distributable to holders of any class of Class 13 Certificates will be made 
available to protect the holders of the more senior ranking classes of the certificates against interruptions in distributions due to certain 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 extent that the Class B Certificates are being purchased at discounts from their initial class certificate balances, if the purchaser of such a 
certificate calculates its yield to maturity based on an assumed rate of payment of principal faster than that actually received on such 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 
(including prepayments) of the mortgage loans. The mortgage loans generally can be prepaid at any time, 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 BSA. If 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 Amount of the Class A-7 Certificates will be determined by reference to the 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- 
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7 Certificates will occur concurrently with certain reductions in the class certificate principal balance of the Class A-5 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 
aggregate purchase price of the Class A-7 Certificates, expressed as a percentage of its initial Notional Principal Amount, is as follows: 

CLASS 
(lass A 

PRICE 

  

 

00% 

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

PERCENTAGE OF PEA 

CLASS 
	

0% 
	

250% 
	

600% 
	

800% 
	

1000% 

It is highly unlikely that all of the mortgage loans will have the precise characteristics desciibed 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 carne rate or time. As a result of these factors, 
the pre-tax yield on the Class A-7 Certificates is likely to differ from those shown in the table above, even if all of the mortgage loans prepay at the 
indicated percentages of PSA. No representation is made as to the actual rate of principal payments on the mortgage loans for any period or over the lives 
of the Class A-7 Certificates or as to the yields on the Class A-7 Certificates. Investors must 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 of the pre-tax corporate bond equivalent yields to maturity of the Class PO Certificates to various 
constant percentages of PEA. The yields set forth in the tables were calculated by determining 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 assumed 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 
calculations do not take into account variations that may occur 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 investment 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 Mortgage Loans will have an adverse effect on the yield to investors in 

the Class PO Certificates. 

As described under "Description of the Certificates — Principal," the Class PO Principal Distribution Amount is calculated by reference to the 
piincipal payments, including prepayments, on 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 
as,s PO 

PRICE 

 

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

PERCENTAGE OF PEA 

CLASS 
	

0% 
	

250% 
	

600% 
	

800% 
	

1000% 

ClaSs:po 

It is 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 LOUIS will prepay at the same rate or time. As a result 
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of these factors, the 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 made as to the actual rate of principal payments on the Discount Mortgage Loans 

for any period or over the life of the Class PO Certificates or as to the yield on the Class PO Certificates. Investors must make their own decisions as to the 

appropriate prepayment assumptions to be used in deciding whether to purchase the Class PO Certificates. 

Additional Information 

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) summing the results and (c) 

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 changes in the 

rate of principal payments, the priority sequence of distributions of principal of the classes of certificates, See "Description of the Certificates — 

Principal". 

The interaction of the foregoing factors may have different effects on various classes of offered certificates and the effects on any 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 percentages 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 mortgage loans will have the precise characteristics 

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 slower or faster 

principal distributions than indicated in the tables, which have been prepared using the specified constant percentages of PSA, even if the 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 Structuring Asswriptions. 

[remainder of page intentionally left blank] 
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PERCENT OF INITIAL CLASS PRINCIPAL BALANCE OUTSTANDING 
OF THE CLASS I-A-1 CERTIFICATES 

AT THE FOLLOWING CONSTANT PERCENTAGES OF CPR 

Distribution Date 	 0% 	10% 
	

25% 
	

35% 	50% 

Initial.. • 	 11)0 	100 
	

100 
	

100 
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90 
'SR " 
85 

' • 8•3' 
80 

•:"7'1Y: 
74 

68 

61 

2 
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53 
19 

45 

32 
27 
22 

August 2004 
AugUsti:2005 .. .. 
August 2006 
Augu0 .2007:...: 
August 2008 
August 2000 
August 2010 
.August• 20 fl.. 
August 2012 
Augmit .2013 . 
August 2014 

August 2.016 
August 2917 
August 2018 
AUgits:1••201•9•..., 
August .  2020_ 
August 20:21 
August 2022 
August 2023 
August 2024 
.*irguSt .20251  
August 2026.  
Aligt0.2 .027.. 
August 2028 
August 2029 
August 2030 
AugUS1:12031• 1 1 1  
August 2032 
•Augt0....2.033.:Y1 
Weighted Average Life (in years) 

98 
97 " 
95 

91 

88 
78 
68 

160 
53 

73 
53 :•• 
39 

/1 

63 
	

48 
39 

10 

PERCENT OF INITIAL CLASS PRINCIPAL BALANCE OUTSTANDING 

OF THE CLASS II-A-I CERTIFICATES AT THE FOLLOWING 

CONSTANT PERCENTAGES OF CPR 

Distribution Date 

initial 
August .2004 

August 2006 
August 2007 
August 2008 
August 200 
August .2010.  
August 2011 
August 2012 
August 2013 
August 2014 
August 201 
August 2016 
August 2017. 
August 2018 
Atigust.:20:49•.:. 
August 2020.  
August 202) 
August 2022 
Atligit4 
August 2074 
August 2025....• 
August 2026 
August 202" . 
August 2028 
August 2029 

0% 10% 25% 35% 50% 

99 

97 

95 

89 

70 
• •:•••• 

55 

100 
74 
54 
40 

2/ 
to : 

100 
63 

: 40 
25 
461: •• 
10 
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August 2004 .. 

Atigt420:01::E:1 

August 2006..  
Aitgttsl. 2007 

August 2008..  
August 2009 

August 2010 
August 0 It. 

August 2012 

'August 2014 

August .2016.  

August 2018 

Auj,nst 2019 

August .. 2020....  

Alfgifst.102I1s: 
August 2022 

August 20'3 

August 2024 

August . 2026 ....  
Auguct 2027 

August 2028 

August 20.29 

August 2030 

AtgtisI 2031 

August..2.032 .  

August 2033 

Weighted Average Life an years)** 18.22 7.33 

88 

69 

3.22 2.20 1.39 

August 2030 
AugUst .:20.3. 1 
August 2032 
Atig,nst2033::. 
Weighted Average Life (in years)" 

17 

0 
18.67 7.49 3.27 2.23 1.40 

Indicates an outstanding balance greater than -% and less than 0.5% of the original principal balance. 

Determined as specified under "— Weighted Average Limy alas? Certificates" above. 
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PERCENT OF INITIAL CLASS PRINCIPAL BALANCE OUTSTANDING 
OF THE CLASS III-A-1 CERTIFICATES AT THE FOLLOWING 

CONSTANT PERCENTAGES OF CPR 

Distribution Date 	 0% 
	

10% 
	

25% 
	

35% 
	

50% 

PERCENT OF INITIAL CLASS PRINCIPAL BALANCE OUTSTANDING 

OF THE CLASS IL-A-R CERTIFICATES 
AT THE FOLLOWING CONSTANT PERCENTAGES OF CPR 

Distribution Date 	 0% 
	

10% 
	

25% 
	

35% 
	

50% 
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100 
99 

L) 

5 

94 

99 

50 

12 

85 

82 
79 

66 

5 
50 

initial 

August 2004 

August 2006 

i\ugust 20(17 

August 2008 

August 2010 

Angt.0',9,p 
August 2012 

August .2013 
August 2014 2 
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100: 
	 00 
	

• 100 

August 2004 	 0 

August :2005 

August 2006  

August 2007 

August 2008 

August .20.09.::: 

August . 2010 

August 

August 2012 

sugust20 13 

August 201 4  
August 2015 

August 2016 

44114.1017:: 

August 2018 .  

August .2020...  
August 2021 
August 2022 ..  

August 2023,.,  

August 202 ,1 

'4110A:402;5.: 

August 2026 

August 2028 

August 202° 

August 2039_ 
aruu,t 2011 

August 2032 

August 2031 

Weighted Average Life On years)** 0.07 0.07 0.07 0.07 0.07 

* 	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 Certificates" above. 
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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% 
	

2,5% 
	

35% 
	

50% 

0080 



August 

August 20 
August .20 1 '7 

August 2018 

August :29: 19 

August 2020 

August 202.1 

August 2022.  

Atig0 
August 2024 

August.:2025.:' 

August . 2026,  

August 2(127 
August 2028 

Au4142029.: ,  

August 2030 

August 20:3.1 

August 2032 
August 

Weighted Average Life in years)** 
	

18.56 
	

12.24 
	

5.83 
	

4.43 
	

3.19 

* 	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 Certificates" above. 

Last Scheduled Distribution Date 

The last scheduled distribution date for each class of offered certificates is the distribution date in [12033.  which is the distribution date in the 

month following the month of the latest scheduled maturity date for any oldie mortgage loans. Since the rate of distributions in reduction of the class 

certificate balance of each class of offered certificates will depend on the rate of payment, including prepayments, of the mortgage loans, the class 

certificate balance of any class could be reduced to zero significantly earlier or later than the last 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 

assurance can be given as to the actual payment experience of the mortgage loans. 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 certificates, 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 distribution 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 fluids 

to be deposited in the Certificate Account will be insufficient to make the Guaranteed Dishibutions on the Class A-5 Certificates for such distribution 

date, the trustee is required to make a claim under the policy in the amount of such deficiency. Payment of claims under the policy will be made by the 

insurer following receipt by the insurer of the appropriate notice for payment on the later to occur of (a) 12:00 noon, New York City time, on the third 

business day following receipt of such notice for payment, and (b) 12:00 noon, New York City time, on the date on which such Guaranteed Distribution is 

due. 
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Receipt or received as those terms relate to the policy shall mean actual delivery to the insurer and to its fiscal agent, if any, at or prior to 12:00 

noon, New York City time, on a business day. Delivery either on a day that is not a business day or after 12:00 noon, New York City time, shall be 

deemed to 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 

properly completed, executed or delivered, it shall be deemed not to have been received, and the insurer or its 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 (ii) a day on which banking institutions in the City of New 

York, New 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 insurer's obligations under the policy in respect of Guaranteed Distributions 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 on the 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 applicable law, the insurer agrees under the policy not to assert, and waives, for the benefit of each holder of a 
Class 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 insurer, 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 
cannot be modified or altered by any other agreement or instrument, or by the merger, consolidation or dissolution of the depositor. The policy may not be 
canceled or revoked prior to distribution in fill of all Guaranteed Distributions. The policy is governed by the laws of the State of New York. 

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, has 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 a 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 District of Columbia, Puerto Rico and the U.S. Virgin Islands. 

The insurer and its 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 on an issuer's securities, thereby enhancing the 
credit rating of those securities, in consideration for the payment of a premium to the insurer. The insurer and its subsidiaries principally insure asset-
backed, collaterali7ed and municipal 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 We/leaseback obligation bonds. Municipal securities include general obligation bonds, special revenue bonds and other special obligations of 
state and local governments. 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 criteria. 
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The insurer is a wholly owned subsidiary of [ ], which is referred to in this prospectus supplement as Holdings. Holdings is an indirect subsidiary 
of [ ], a publicly held [ ] corporation. Dexia S.A., through its bank subsidiaries, 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 written or reinsured from third parties by the insurer or its domestic 
or Bermuda operating insurance company subsidiaries are generally reinsured among such companies on an agreed-upon percentage substantially 
proportional to their respective capital, surplus and reserves, subject to applicable statutory risk limitations. In addition, the insurer reinsures a portion of its 
liabilities under some of its financial guaranty insurance policies with other reinsurers under various treaties and on a transaction-by-transaction basis. 
This 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 "Aria" 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 & Poor's (Australia) Pty. Ltd. The insurer's claims-paying ability is sated "AAA" by Fitch, Inc. 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 
bold securities 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: 

June 30, 200 4 

in Thousands) 

. 	 . 	 . 	 . 	 . 	. 	. 	. 
Deferred•Premitan:Revenne•Cnet••of .epiuctreinsuranee•premnints . 	. 	, 	 - 	• 	• 
Surplus Notes 

INitir.i0rcitOlitier0..f.. • 
Shareholder's Equity: 

Additional Paid-in Capital 

Accumulated Earnings 

lot ii Shaieliold'.r liqwtv 
Total Deferred Premium Revenue, Surplus Notes, Minority Interest and Shareholder's Equity 

S - 56 

For further information concerning the insurer, see the Consolidated Financial Statements of [ ], and the notes thereto, incorporated by reference 
in this prospectus supplement. The insurer's financial statements are included as exhibits to the Annual Reports on Form 10-K and Quarterly Reports on 
Form 10-Q 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, http://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 Depaitment 

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: 

• Annual Report on Form 10-K for the period ended December 31, 2003 and, 

• Quarterly Report on Form 10-Q for the period 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(e), 14 or 15(4) 
of the Securities Exchange Act of 1934, as amended, after the date of this prospectus supplement and before the termination of the offering of the 
certificates 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 prospectus supplement by writing or by calling First Horizon 
Home Loan Corporation, 4000 Horizon Way, Irving, Texas 75063, telephone number (214) 441-4000. 

The depositor, on behalf of the trust hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, as 
amended, each filing of the trust's annual report pursuant to section 13(a) or section 15(d) of the Securities Exchange Act of 1934, 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 incoiporated 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 tide offering thereof 

Insurance Regulation 
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The insurer is licensed and subject to regulation as a financial guaranty insurance corporation wider the laws of the State of New York, 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 licensed to do business. As a financial guaranty insurance corporation licensed to do business in the State of New York, the insurer is subject to Article 
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 premium reserve requirements for each financial guaranty insurer, and limits the size of individual transactions and the volume of transactions 
that may 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 incurrence of liability for borrowings. 

EXPERTS 

The consolidated balance sheets of [ ] and Subsidiaries as of December 31, 2003 and December 31, 2002 and the related 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 supplement in reliance on the report of [ ], independent accountants, given on the 
authority of that firm as experts in accounting and auditing.] 
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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 evely 
aspect of the U.S. federal income tax laws which may be relevant to certificateholders in light of their personal investment circumstances 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, 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. 

For federal income tax purposes, the trust fund will consist of one or more REMICs in a tiered structure. The highest REMIC will be referred to 
as the "Master REMIC," and each REMIC below the Master REMIC (if any) will be referred to as an "underlying REMIC." Each underlying REMIC (if 
any) will issue multiple classes of imcertificated, regular interests (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 R,EMIC 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 underlying REMIC (if any) and the residual interest in the Master REMIC. Aggregate distributions on the underlying 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. Income on the Regular Certificates must be reported under an accrual method of accounting. Under the accrual method of accounting, interest 
income may be required to be included in a holder's gross income in advance of the holder's actual 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 maturity exceeds its issue price by more 
than ads minimis amount. The stated redemption price at maturity on a debt instrument includes all payments made wider the debt instrument, other than 
payments of qualified 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 in its stated 
redemption price at maturity. 

The Class A-7 Certificates will be treated as having been issued with OID; all payments made on such class will be included in its stated 
Tdemption price at maturity. Although unclear, a holder of a Class A-7 Certificate may be entitled to deduct a loss to the extent that its remaining basis 
exceeds the maximum amount of future payments to which the certificate holder would be entitled if there were not further 'repayments on the mortgage 
loans. A holder of a ClassA-7 Certificate will be treated for federal income tax purposes as owning an interest in the corresponding class of regular 
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interests in the master REMIC. 
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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 distribution date through the issue date), over their respective issue prices (including all accrued interest). 

The prepayment assiunption that is to be used in determining the rate of accrual of original issue discount and whether the original issue discount 

is considered de mininns, and that may be used by a holder of a Regular Certificate to amortize premium, will 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. Computing accruals of OID in the manner described in the 

prospectus and this prospectus supplement may, depending on the actual rate of prepayments during the accrual period, result in the accrual of negative 

amounts of OID on the certificates issued with OID in an accrual period. Holders will be entitled to offset negative accruals of OID only against future 

OID accrual 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 premium and the method to be employed. See "Material Federal Income Tax Consequences —Taxation of Debt 

Securities" in the prospectus. 

The offered certificates will represent "real estate assets" under Section 856(c)(5)(B) of the Code and qualifying assets under Section 

7701(a)(1 9)(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, 

if 95% or more of the assets of the trust fund are "real estate assets" within the meaning of Section 856(c)(5)(B) office Code at all times during a calendar 

year, then all 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 snore 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 offered 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 during 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. 

In computing alternative minimum taxable income, the special rule providing that taxable income cannot be less than the sum office taxpayer's 

excess inclusions for the year does not apply. However, a taxpayer's alternative minimum taxable income cannot be less than the sum office 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 consequences. 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 as a "noneconomic" residual interest. See "Material Federal Income 

Tax Consequences — Taxation of Holders of Residual Interest Securities — Restrictions on Ownership and Transfer of Residual b2terest Securities" and 

"Material Federal Income Tax Consequences — Tax Treatment of Foreign Investors" in the prospectus. 

ERISA CONSIDERATIONS 

Any fiduciary of a Plan that proposes to cause the Plan to acquire any of the offered certificates is encouraged to consult with its counsel with 

respect to the potential consequences of the Plan's acquisition and ownership of the certificates under ERISA and Section 4975 of the Code. See "ER1SA 

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 imposes excise taxes on prohibited transactions involving "disqualified persons" and Plans described under that 

Section. ERI SA 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 without regard to the ERI SA Considerations described in this prospectus supplement and in 

the prospectus, subject to the provisions of other applicable federal, state and local law. Any of those plans that are qualified and exempt from taxation 

under Sections 401(a) and 50I(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 ERI SA's general fiduciary requirements, including the requirement of investment 

pmdence and diversification and the requirement 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 rules 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, loans and other 

obligations that meet the conditions and requirements of the exemption. PTE 89-88 applies to mortgage loans such as the mortgage loans in the trust fund. 

Foe a general description 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 would be permitted to purchase subordinate certificates rated in any of the four 

highest generic ratings categories of Fitch, 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 subject 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 circumstances pursuant to Sections I and III of PTCE 95-60. 

On August 22, 2002, the U.S. Department of Labor published Prohibited Transaction Exemption 2002-41 (67 Fed. Reg. 54487, August 22, 2002) 

which 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 in order to qualify for relief under the Underwriter Exemptions. 

It is 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 theinvestors 

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 fund 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 requirements of the exemption or any comparable individual administrative exemption 

granted to any underwriter. Consequently, the Class PO Certificates may be transferred only lithe conditions in the first or second bullet point in the 

next paragraph are met. 
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Because the characteristics of the Residual Certificates may not meet the requirements of PTE 89-88 or any other issued exemption under 

ERISA, a Plan or an individual retirement account or other plan subject to Section 4975 of the Code may engage in a prohibited transaction or incur 

excise taxes or civil penalties if it purchases and holds the Residual Certificates. ConsequentlA transfers of the Residual Certificates will not be 

registered by the trustee unless the trustee receives: 

- a representation from the transferee of the certificate, acceptable to and in form and substance satisfactory to the trustee, that the 

transferee is not an onployee benefit plan subject to Section 406 ofERISA or a plan or arrangement subject to Section 4975 of the Code, 

nor a person acting on behalf of any plan or arrangement or using the assets of any plan or arrangement to effect the transfer, or 

• an opinion of counsel satisfactory to the trustee that the purchase or holding ofthe 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 106 ofERISA and Section 4975 of the Code and 

will not subject the trustee, the depositor or the master servicer to any obligation in addition to those undertaken in the pooling and 

servicing agreement. 

Prospective Plan investors are encouraged to 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 detemine whether under the general fiducialy standards of 

investment prudence and diversification, an investment in any of the offered certificates is appropriate for the Plan, taking 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 time 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-5 Certificates, but has no obligation to do 
so. There can be no assurance that a secondary market for the Underwritten Certificates will develop or, 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 servic,er have agreed to indemnify [Underwriter] and [ 	] against, or make contributions to [Underwriter] and 
] with respect to, liabilities customarily indemnified against, including liabilities under the Securities Act of 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 connection with market making transactions in such certificates. FIN 
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. 
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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. [ 	 1, will pass upon certain legal matters on behalf of the underwriter. 

RATINGS 

It is a condition to the issuance of the senior certificates 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-through certificates address the likelihood of the receipt by certificateholders of all distributions 
to which certifieateholders are entitled. Fitch's ratings address the structural and legal aspects associated with the certificates, including the nature of the 
underlying mortgage loans. Fitch's ratings on mortgage pass-through certificates do not represent any assessment of the likelihood or rate of principal 
prepayments. The ratings do not address the possibility that certificateholders might suffer a lower than anticipated yield. 

S&P's ratings on mortgage pass-through certificates address the likelihood of receipt by certificateholders of payments required under the 
operative agreements. S&P's ratings take into consideration the credit quality of the mortgage 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 a statement regarding the 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 securities. A 
security rating is not a recommendation to buy, sell or hold securities and may be subject to revision Or withdrawal at any time by the rating agencies. 

The depositor has not requested a rating of the offered certificates by any rating agency 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 oilier rating agency to the offered certificates could be lower than the respective ratings assigned by either, or both, of Fitch and 
S&P. 
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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 

accrued 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 disttibution 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 rata 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, 

except as provided in the pooling and servicing agreement, no Class B Certificates (other than the Class B-1 Certificates) shall be entitled on any 

distribution date to receive distributions pursuant to clauses (2), (3) and (5) of the definition of Subordinated Optimal Principal Amount unless the Class 

Prepayment Distribution Trigger for the related class is satisfied for such distribution date. 

Available Funds — With respect to any distribution date, an amount equal to the sum of 

• all scheduled installments of interest, net 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 Mortgage 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 Insurance 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 liquidation or 

foreclosure and unreimbursed advances, if any; 

• all partial or frill 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 full prepayments received in respect of the mortgage loans during the period from the sixteenth day 

(or, in the case of the first distribution date, from the cut-off date) of the month prior to the month of such distribution date through the last day 

of such month; and 

• any Substitution Adjustment Amount or the purchase price for any deleted mortgage loan or a mortgage loan repurchased by the seller 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 entitled to 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 Certificates Allocation of Available 

Funds" in the prospectus supplement. 

Bankruptcy Loss Coverage Amount — The aggregate amount of Realized Losses which may be allocated in connection with Deficient 

Valuations. 

Bankruptcy Losses — Deficient Valuations or Debt Service Reductions. 

Certificate Account —An account established and maintained by the master seivicer, in the name of the trustee for the benefit of the holders of 

each 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-6 Certificates immediately preceding such. distribution date by (2) the aggregate class certificate balance of the Group 1 

Senior Certificates and the Class A-6 Certificates immediately preceding such distribution date. 
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Class A - 6 Prepayment Distribution Percentage -- 0% through the distribution date in [ j 200[ ]; 30% thereafter through the distribution date 

in [ 	]; 40% thereafter through the distribution date in [ 	]; 60% thereafter through the distribution date in [ 	1; 80% thereafter through the 

distribution date in [ 	]; and 100% thereafter. 
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Class 4-6 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 

(b) multiplied by the product of (x) the Class A-6 Prepayment Distribution Percentage for such date and (y) the Class A-6 Percentage for 
the total of the amounts described in clauses (2), (3) and (5) of the definition of Senior Optimal Principal Amount for such date 

such date. 

Notwithstanding the foregoing, (1) on the Group 1 Final Distribution Date, the Class A-6 Principal Distribution Amount will be increased by any 
Senior Optimal Principal Amount remaining after dislaibutions of principal have been made on the Group I Senior Certificates, and (2) following the 
Group I Final Distribution Date, the Class A-6 Principal Distribution Amount will equal the Senior Optimal Principal Amount, 

Class 4-6 Scheduled Distribution Percentage— As to any distribution date, 0% through the distribution date in [ ] 200[ ] and thereafter, the 
Class A-6 Percentage for such date. 

Class B certificates — The Class B-1, Class B-2, Class B-3, Class B-4, Class B-5 and Class B-G 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 on a Discount Mortgage Loan allocated to the Class PO Certificates on such date, and (2) all amounts 
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 on such date in respect of the Class 
PO Deferred Amount pursuant to priorityfourth 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 of 

(1) the applicable PO Percentage of all scheduled payments of principal due on each 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 Bankruptcy Loss Coverage Amount has been 
reduced to zero, but before any adjustment to such amortization schedule by reason of any other bankruptcy or similar proceeding or any 
moratorium or similar waiver or grace period; 

(2) the applicable PO Percentage of the Stated Principal Balance of each mortgage loan which was the subject of a prepayment in fall 
received by the master seivicer during the related Prepayment Period; 

(3) the applicable PO Percentage of (i) all partial prepayments of principal for each mortgage loan received by the master seivicer during 
the related Prepayment Period and (ii) all Unanticipated Recoveries in respect of each mortgage loan received during the calendar month 
preceding such distribution date; 
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(4) the applicable PO Percentage of the sum of (a) the net liquidation 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 dining the related Prepayment Period as an 
alternative to paying a claim under the related insurance policy; and 

(5) the applicable PO Percentage of the sum of (a) the Stated 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 Stated Principal Balance of a mortgage loan 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 of clauses (2) and (5) above, the Stated Principal Balance of a mortgage loan will be reduced by the amount of any Deficient 
Valuation that occurred prior to the reduction of the Bankruptcy 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 which a fraction (expressed as a percentage), the numerator of which is the aggregate class certificate balance of such 
class and each class subordinate thereto, if any, and the denominator of which is the Pool Principal Balance with respect to such distribution date, equals or 
exceeds such percentage calculated as of the closing date. 
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Code — The Internal Revenue 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 distribution date 
through the last 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 to 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 
Bankruptcy Code in the scheduled payment for such mortgage loan which became final and non- appealable, except such a reduction resulting from a 
Deficient Valuation or any reduction that results in a permanent forgiveness of principal. 

Deceased Holder --A beneficial 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 satisfactory 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 Joan, 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 Bankruptcy Code. 

Determination Date — As to any distribution date, the earlier of (i) the third business day after the 15th day of each month, and (ii) the second 
business day prior to the related distribution date. 
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Discount Mortgage Loan — Any mortgage loan with a Net Mortgage Rate that is less than 7.75% per annum. 

Distribution Account — 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 Bankruptcy Loss Coverage Amount, Fraud Loss Coverage Amount or Special Hazard Loss Coverage Amount, respectively, has been reduced to zero. 

First Horizon- - First Horizon Home Loan 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. 

FraudLosses — Realized Losses incuired 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. 

Fitch — Fitch, Inc. and its successors and/or assigns. 

Group I Final 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 I Senior certificates — The Class A-1, Class A-2, Class A-3, Class A-4, Class A-5 and Residual Certificates, collectively. 

Guaranteed Distributions -- With respect to the Class A-5 Certificates, the sum of (i) one full month's interest on the class certificate balance of 

the Class A-5 Certificates 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 Certificates 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 (iii) 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 terms of the pooling and servicing 

agreement. 

Insurance Proceeds — All proceeds of any primary mortgage guaranty insurance policies and any other insurance policies with respect to the 

mortgage loans, to the extent the proceeds are not applied to the restoration of the related mortgaged 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 seivicer has determined that all recoverable liquidation 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. 
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Moody'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 (x) a Relief Act Reduction or 

(y) a Special Hazard Loss, Fraud Loss, or Bankruptcy Loss, after the exhaustion of the respective amounts of coverage provided by the 

subordinated certificates for those types of losses; and 

• any Net Prepayment Interest Shortfalls, 

Net Mortgage Rate or "IVMR" — 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 as a per annum percentage of its Stated Principal Balance. 

Net Prepayment Interest ShorY .alt -- 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 — (a) With respect to a Discount Mortgage 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 Amount — With respect 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 distribution date. The initial Notional Principal 

Amount is $4,050,000. 

OID -- Original 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 mortgage loans outstanding 

on the due dale in the month before the distribution date. 
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PO Percentage — (a) With respect to any Discount Mortgage 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 principal 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 cut-off date occurs), all amounts paid by the related mortgagor in respect of interest on 
such principal prepayment. All Prepayment Interest Excess shall be paid to the Master Servicer as additional master servicing compensation. 

Prepayment Interest Shortfall — As to any distribution 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 cut-off date) through the last 
day of such month, in the case of a principal prepayment in full, or (b) during the month preceding the month of such distribution 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 trustee fee) on such 
principal prepayment exceeds the amount of interest actually paid by the borrower in connection with such principal prepayment. 
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Prepayment Period — (a) With respect to any mortgage loan that was the subject of a voluntary prepayment in full and any distribution date, 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 cut-off date) 
tluough 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 model which represents an assumed rate of prepayment each month of 
the then outstanding principal balance of a pool of new mortgage loans. 

PTE — A prohibited transaction exemption issued by the U.S. Department of Labor. 

Realized Loss — (a) for a Liquidated Mortgage Loan, the unpaid principal balance thereof plus accrued and unpaid interest thereon 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 to the Serviceinembers Civil Relief 
Act, or any similar state or local legislation or regulations. 

Reserve Fund — A fund established at the time of the issuance of the certificates solely for the benefit of the Class A-5 Certificates 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 84, Poor's Ratings Services, a division of The McGraw-Hill Companies, Inc. and its successors and/or assigns. 

Senior Final Distribution Dale — For any class of senior certificates, the distribution date on which the class certificate balance of such class of 
senior 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 

(I) 	the Senior Percentage of the applicable Non-PO Percentage of all scheduled payments of principal due on each 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 Bankruptcy Loss Coverage 
Amount has been reduced to zero, but before any adjustment to such amortization schedule by reason of any other banlouptcy or similar 
proceeding or any moratorium or similar waiver or grace period; 

(2) the Senior 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 applicable Prepayment Period; 

(3) the Senior Prepayment Percentage of the applicable Non-PO Percentage of (i) all partial prepayments of principal in respect 
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Senior Percentage plus 70% of the Subordinated percentage 

Senior Percentage plus 40% of the Subordinated Percentage 
56ntOr:Perceritage..pius20%Ot 
Senior Percentage ] and thereafter 

of each mortgage loan received during the applicable Prepayment Period and (ii) all Unanticipated Recoveries in respect of each mortgage loan 
received during the calendar month preceding such distribution date; 
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(4) 	the lesser of 

(a) the Senior Prepayment Percentage of the sum of (x) the applicable Non-PO Percentage of the net liquidation 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 (y), 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 to paying a claim wider the related mortgage insurance policy; and 

(b) (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 (y), and (y) the applicable Non-P0 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 to paying a claim under the related mortgage insurance policy minus (ii) the applicable Nori-P0 
Percentage of the Senior Percentage of the principal portion of Excess Losses (other than Debt Service Reductions) 
during the related Prepayment Period; and 

(5) 	the Senior Prepayment Percentage of the sum of (a) the applicable Non-PO Percentage of the Stated 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 loan 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 
aggregate class certificate balances of all classes of senior certificates (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 — On any distribution date occurring during the periods set forth below, the Senior Prepayment Percentages 
described below: 

Senior Prepayment Percentage 

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%. 
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In addition, 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: 

(1) the aggregate Stated Principal Balance of mortgage loans delinquent 60 days or more (including for this purpose any 
mortgage loans in foreclosure or subject to bankmptcy 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 certificate balances of the subordinated certificates as of that date; and 

(2) cumulative Realized Losses do not exceed: 

(a) 
	

30% of the Original Subordinated Principal Balance if such distribution date occurs between and including May 2010 
- April 2011; 
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(b) 
	

35% of the Original Subordinated Principal Balance if such distribution date occurs between and including May 2011 
- April 2012; 

(0) 

	

40% of the Original Subordinated Principal Balance if such distribution date occurs between and including May 2012 
- April 2013; 

(d) 	45% of the Original Subordinated Principal Balance if such distribution date occurs between and including May 2013 
- April 2014; and 

(e) 	50% of the Original Subordinated Principal Balance if such distribution date occurs during or after lvlay 2014. 

Special Hazard Loss Coverage Amount — The aggregate amount of Realized Losses which may be allocated in connection with Special Hazard 
Losses. 

Special Hazard Losses — A Realized Loss incurred, to the extent that the loss was attributable 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 is limited to the lesser of the cost of repair or 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 governmental actions, 
errors in design, faulty workmanship or materials, except under some circumstances, nuclear reaction, chemical contamination or waste by the mortgagor. 

Stated Principal Balance — For any mortgage 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 liquidation proceeds received and to the payment of principal clue on the due date and 
irrespective of any delinquency in payment by the related mortgagor. 

Structuring Assumptions — The assumptions listed beginning 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 °conning before the Bankruptcy Loss Coverage Amount has been reduced to zero. 
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Subordinated Optimal Principal Atnount — With respect to each distribution 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): 

(1) 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 Seivice Reductions after the Bankruptcy 
Loss Coverage Amount has been reduced to zero, but before any adjustment to such amortization schedule by reason of any other bankruptcy or 
similar proceeding or any moratorium or similar waiver or grace period; 

(2) 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 any Senior 
Optimal Principal Amount remaining undistributed on such date; 

(4) the amount, 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 Principal Balance of each mortgage loan that was purchased by a private 
mortgage insurer dining the related Prepayment Period as an alternative to paying a claim under the related mortgage insurance policy exceeds 
(0) the sum of the amounts distributable to the senior certifieateholders (other than the holders of the Class PO Certificates) under clause (4) of 
the definition of Senior Optimal Principal Amount on such distribution date; and 
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(-5) 

	

the Subordinated Prepayment P ercentage of the sum of (a) the applicable Non-PC Percentage of the Stated PrincipalS dance of each 
mortgage loan which was repurchased by the seller in connection  with such distribution date met (b) the difference, if any, between the 
applicable N on-PO Percentage of the Stated Principal B dance of each mortgage loan that has been replaced bythe seller with a 
substitute mortgage loan pursuant to the Agreement in connection with such distribution date and the Stated Principal 5 dance of each 
such substitute mortgage loan 

Subordinated Percentage —For any distribution date, 100% minus the Senior Percentage. 

Subordinat3d Prepayment Percentage — For any distribution date, 100% minus the eni or Prepayment Percentage. 

Subs-Wiwi -ion At§nsintent Amount -- The =cant by which the principal balance of a substituted mortgage loon cc ceeds the principal balance of 
a replacement mortgage loan. 

Unanticipated Recovery — Any amount recovered by the Master Serv car in respect of principal of a mortgage loan which had previ ously b e en 
allocated as a Realized L o se, to one or more classes of certificates. 

Underwriter Exemptions — Achinistr ative exemptions., garter' by the U.S. Department of Lab or  to certain underwriters, from certain of the 
prohibited transaction roles of ERISA and the related excise tee: provisions of Section 4975 of the Code with respect to be initial purchase, the holding and 
the subsequert resale byPlans of c eitificates in p ass-through trusts that consist of certain receivables, loans and other obligations that In set the conditions 
and r equirements of such exempii ons. 

Underwritiv Agreement — The underwriting ageement by and among First. Horizon Asset Securities Inc., First. Horiz onH cane Loan 
C otporation and [Underwriter' as representative of the several underwriters. 

Underwritten Certificcees — The senior certificates, other than the Class PO Certificates, and the Class B-1, Class 5-2 andCl ass 5-3 
C ertific ate s. 
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:MST 
A7r. HORIZON 

uomn LO2W 

(Seller and Master Servicer) 

First Horizon Mortgage Pass-through Trust 2001 I-1 ] 
(Issuer) 

$1 
(Approx1nza1e) 

Mortgage Pass-through Certificates, Series 2001 1-1 1 

PROSPECTUS SUPPLEMENT 

[UNDERWRITERS] 
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Class 

NIA% 

Class 
Class ..AP- 

Class AF-2 
ChiS it 
Class MF- 
P4.4.:104: 
Class BF 

Offered Adjustable 
Rate Certificate 

Original Certificate 
Principal  Balance 

Offered Fixed Rate 
Certificates 

Original Certificate 
Principal Balance 

Dealers will deliver a prospectus supplement and prospectus when 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 

[ 	],200[ 	] 

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 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 [ 	1,  200[ ]) 

(Approximate) 

[FIRST HORIZON HOME LOAN CORPORATION LOGO] 

Seller and Mosier Service,- 

First Horizon Home Loan Trust 200[_[-[_] 

Issuer 

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

Distributions payable monthly commencing in [ ], 200[ ] 

The following classes of certificates are being offered pursuant to this prospectus supplement and the accompanying prospectus: 

The 'Trust Fund 
You should carefully 
consider the risk 
factors beginning on 
page S-[ ] of this 
prospectus supplement 
and on page 6 of the 
accompanying 
prospectus. 

The trust fund consists of a pool of fixed and adjustable rate, cowentional mortgage loans that are secured by first and second 
liens on one-to-four family residential properties, amounts on deposit in a pre-funding account and amounts on deposit in 
separate reserve hinds to be established for the benefit of the fixed rate and adjustable rate certificates. The mortgage loans in 
the trust fund will consist of [two] separate loan groups based on whether the interest rate on the related mortgage loans is fixed 
or adjustable. 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 fixed rate loan group will constitute approximately [ 1% of the trust hind, The adjustable rate loan 
group will consist solely of adjustable rate mortgage loans that are secured by first and. second liens Olt mortgaged properties. 
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The adjustable rate loan group will constitute approximately [ ]% of the trust thud. 

• Among the fixed rate certificates, the Class AF-1, Class AF-2 and Class AF-3 Certificates constitute the senior certificates. 
• Among 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 MF-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 NW-2 Certificates. 

• Among the adjustable rate certificates, the Class MV-I. Class MV-2 and Class B Certificates will be subordinate to, and provide credit enhancement 
for, the related senior certificates. The Class MV-2 Certificates 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 provide 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 is a criminal offense. 

[Underwriter] will purchase the offered 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 part. The certificates will be issued in book-el -thy form on or about [ 1, 20011 and will be offered 
in the United States and Europe. 

[UNDERWRITER] 
[Date] 

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

We provide information to you about the certificates offered by this prospectus supplement in two separate documents that progressively provide 
more detail: (I) 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 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 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 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 distribution of the certificates offered hereby, this prospectus and prospectus supplement may be used by FrN Financial 
Securities Corp., an affiliate of the depositor, the seller and the master servicer, in connection with market making transactions in those certificates. FTN 
Financial Secmities 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. 
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SUMMARY 

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

The Certificates 

Asset-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 properties and 
certain other property and assets described in this prospectus supplement. 

See "Description of the Certificates — General" in this prospectus supplement. 

Depositor 

First Horizon Asset Securities Inc. 

See "The Depositor" in the prospectus. 

Seller and Master Servicer 

First Horizon Home Loan Corporation 

See "Servicing of the Mortgage Loans" in this prospectus supplement. 

Trustee 

[Name of the Trustee] 

See "Description of the Certificates — The Trustee" in this prospectus supplement. 

Mortgage Loan Purchase Agreement 

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

Pooling and Servicing Agreement 

The pooling and servicing agreement among the master servicer, the depositor and the trustee, under which the trust fund will be fonned. 

Cut-off Date 

],200[} 

Closing Date 

On or about { 	], 200[j. 
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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 
period, which commences on the closing date and ends on 	1.20011: 

• approximately [ 	 of the aggregate amount deposited in the pre-funding account on the closing date is expected to be used to purchase 
subsequent fixed rate mortgage loans; and 

• approximately [ 	1%  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 discretion in the selection of subsequent mortgage loans to be sold to the trust fund. The selection 
will be made by a mechanical procedure on a first-in first-out basis. 

Any amounts in the pre-funding account not used during the funding peiiod to purchase subsequent mortgage loans for the related loan group or 
subgroup, as applicable, will be paid to the related certificateholders as a prepayment of principal on the [ 	 1  200[_] Distribution 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 
of these groups of mortgage loans is referred 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 secured by [first and second] liens on mortgaged properties. [The 
[fixed] [adjustable] rate loan group will be thither divided into [ 	1  separate subgroups based on the criteria described below. Each subgroup is referred 
to in this prospectus supplement as a "loan subgroup."] Loan subgroup [] will consist of [fixed] [adjustable] rate mortgage loans with principal balances 
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 1 1.  Loan subgroup [ ] will consist of [fixed] [adjustable] rate mortgage loans that had a principal balance at origination of no more than 
$ [ 	1  if a single-family property (or $[ 	1  if the property is located in [ 	] or [ 	])  or $[ 	] if a two- to four-family property 
(or $[ 	 J if the property is located in [ 	1  or [ 	]). 

(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 balances of only mortgage loans originated by the seller through [ 	], 200[ J. The information presented in this prospectus supplement 
with respect to the statistical calculation pool (and the statistical calculation loan groups and subgroups) is, unless otherwise specified, based on the 
scheduled principal balances of those mortgage loans in the mortgage pool as of[ 	], 200H, which is the statistical calculation date. The 
aggregate scheduled principal balance of the statistical calculation pool as of the statistical calculation date is referred to as the statistical calculation pool 
principal balance, The aggregate scheduled principal balance of a statistical calculation 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 calculation date subgroup principal balance for that loan subgroup.] The 
aggregate scheduled principal balance of the mortgage loans in the statistical calculation pool as of the statistical calculation date is $[ 	i• 

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 Calculation Loan Group 

The following table summarizes the characteristics of the mortgage loans in the fixed rate statistical calculation loan group as of the statistical calculation 
date (based on scheduled principal balances). 

[Statistical Calculation Loan Subgroup [__J]. 
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NtrinNrOl. MOrtgagel.Loans: • 

Aggregate PrincipalBalance 
e•Prni cilia: Milan ee 

Range of Priricipal Balances 

Wei tiled Average Mortgage .  Rate .... 

Weighted.AVC .ragi.;: .  (T•oitibi ned:Lio in to V iu 	Rittik. „ „ 
Weighted Average Remaining Amortization 'Fenn to Maturity ] months 

J months to [ 	months Range of Scheduled Amortization Term to Maturity 

Single- fami I y detached dwell jugs 

Low-rise Condontitiiiirns 

P1 IfliOd unit die (lopim iris 

Manufactured housing (treated as real property) 

High - rise Condomimijemitis: 

First liens. 

SeCorydlijen$' . ::. . 	. 	. 	. 

Adjustable Rate Statistical Calculation Loan Group 

S - 6 

The following tables summarize 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 [___]]. 

Aggregate Principal Balance 

Range (if Principal Balances 

Current Weighted Average Mortgage Rate 
B. Inge of Cut rent Momtgu,e B. tics 
Weighted Average Ma,Nimum Mortgage Rate 

. Weighted Average Minimum Mortgage Rate 

Weighted Average Loin i-to -Value Ratio 

Range of Scheduled Remaining Term to Maturity 
1p of MortJ, iuC' Premises 

Single -Lamilydelachecldwellings 

P1 inner! ti it dos elojut .nf 5 
• 	• 	..• 

Low- riscColtdominiums 
2 - 4 tunilydwduimigs 

Manufactured housing (treated as real property) 

First liens 
Second ]icrrs 

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 to certain caps and floors, as described in this prospectus supplement. 
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Last Scheduled 
Class 
	

Distribution Date (2) 

Offered AdjiiStable  kale Ccrtifjcutits 
Class AV- I 
	

[( 6)] 
doss AV- 2 
	

I(01 
Class MV - 1 
	

[ (6)1 
Class MV- 2 
	

[CO.] 
Class BV 
	

[(6)] 

Approximately [ 	]% and [ 	1%  of the mortgage loans in [statistical calculation] loan subgroup [1  and [statistical calculation] loan subgroup [ 1.  
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 Regarding the Adjustable 
Rate Mortgage Loans" in this prospectus supplement. 

See "The Mortgage Pool" in this prospectus supplement.] 

Description of the Certificates 

The certificates are being issued in two certificate 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 certificates" will represent interests in the adjustable rate loan group as described in this prospectus supplement. [Further the Class AV-[1] 
Certificates will represent interests in loan subgroup [ ] and the Class AV-[2] Certificates will represent interests in loan subgroup [___] as described in 
this prospectus supplement.] 

The trust will also issue the Class BP-10 Certificates, Class BV-I0 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: 

(1) The original certificate principal balance of the offered certificates will be subject to a permitted variance in the aggregate of plus or minus 10%, depending on the amount of 
mortgage loans actually delivered on the closing date. 

(2) Each date was determined as described under "Yield, Prepayment and Maturity Considerations" in this prospectus suppleinent 
(3) 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 "Description 

of the Certificates —Distributions —Distributions of Interest" 
(5) The pass-through rates for the Class AF-[ I Certificates will increase to 	1%  per annum, after the related optional termination date, subject in each case to the interest rate 

cap described in this prospectus supplement under "Description of the Certificates —Distributions —Distributions of Interest," 
(6) The pass-firough rates for the offered adjustable rate certificates will adjust (monthly], will be subject to increase after the related optional termination date and will be 

subject to an interest rate cap, in each case as described in this prospectus supplement under "Description of the Certificates —Distributions — Distributions of Interest." 
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Record Date 

The [last] business day of the month preceding the month of a distribution date. 

Denominations 

$[25,000) and multiples of $[1,000] in excess of S[25,000]. 
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Registration qf 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-through rates for the offered fixed rate certificates (other than the Class AF-[1] Certificates) are the respective per annum fixed rates set forth on 
page S-7 of this prospectus supplement. The pass-through rate for the Class AF-[l] Certificates is available 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. On any 
distribution date, the pass-through rate per annum for each class of offered adjustable rate certificates will be equal to the least of: 

• One-Month LIBOR phis the pass-through margin for that class, [the weighted average of the maximum net interest rates on the adjustable rate 
mortgage loans,] and 

• a maximum per annum rate referred to as the "adjustable rate available funds cap," calculated as described under "Description of the Certificates 
— Distributions — Distributions 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 
of interest than those holders would have received on that distribution date had the pass-through rate for that class not been calculated 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 money is available to make those payments. 

See "Description of the Certificates — Distributions" in this prospectus supplement. 

Distribution Dates 

The trustee will make distributions on the [ ]th day of each calendar month. If the [ ]th 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 [3. 

Interest Payments 

On each distribution date holders of the offered certificates will be entitled to receive: 

• the interest that has accrued on the certificates at the related pass-through rate during the related accrual 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-[l] 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-[l] Certificates will be the period from and including the preceding distribution date 
(or from the closing date, in the case of the first distribution (late) to and including the day before the current distribution date. 
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The trustee will calculate interest: 

• on the offered fixed rate certificates (other than the Class AF-[1] Certificates), based on a 360-day year that consists of twelve 30-day months, 
and 

• on the offered adjustable rate certificates and the Class AF-[l] 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 principal on their certificates if there is cash available on that date for the payment 
of principal. Monthly principal distributions: 

• will generally include principal payments on the mortgage loans in the related loan group [or subgroup, as applicable], 

• until overcollateralization levels have been reached, will include excess interest payments on the mortgage loans in the related loan group, and 

• [on the disnibution date following the end of the funding period, will include any money remaining in the pre-fimding account that was allocated 
to the related loan group or subgroup, as applicable.] 

Certificateholders should review the priority of payments described under "Description of the Certificates — Distributions" in this prospectus supplement. 

See "Description of the Certificates — Distributions" and "— Overcollateralizafion 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 plincipal. 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-I0 Certificates constitute the "subordinated certificates." Among the adjustable rate certificates, the Class 
AV-[1] and Class AV-[2] Certificates constitute the "senior certificates," and the Class MV-[1], Class M V- [2], Class BV and Class By-I0 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 classes of subordinated certificates of a certificate group: 

• certificates that have a class M- [1] designation will have payment pi ority over certificates of the same certificate group that have a class M-[2] 
designation and any class B designation; 

• certificates that have a class M-[21  designation will have payment priority 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 I3F-10 and Class By-l0 Certificates, respectively. 

Subordination is designed to provide the holders of certificates having a higher payment priority with protection against most losses realized when the 
remaining unpaid 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 among the subordinated certificates, beginning with the subordinated certificates with the 
lowest payment priority, before realized losses are allocated to the senior certificates. 
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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 principal owed on the related certificate group, 
the sum of the aggregate principal balance of the mortgage loans in that loan group [plus 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 
overcollatemlization will vary by certificate group and may change over time. 

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 of the mortgage loans in each loan group is expected 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 Certificates Overcollateralization and Cross-Coilatemlization Provisions" in this prospectus supplement. 

Advances 

The master servicer will make cash advances with respect to delinquent payments of principal and interest on the mortgage loans to the extent that the 
master servicer reasonably believes that those cash advances can be repaid &um future payments on the related mortgage loans. These cash advances are 
only intended to maintain a regular flow of scheduled interest and principal payments on the certificates 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 1101% of the sum 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-funding account on the closing date that is allocated to purchase subsequent mortgage loans to be included in that loan group]. 
Such a purchase by the master servicer will result in the early retirement of all certificates [in the related 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 By-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 ownership of the sole class of "residual interest" in each REMIC. Some classes of offered certificates 
may be issued with original issue discount for federal income tax purposes. 

The adjustable rate certificates will also represent 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. 

The treatment of the rights of the offered fixed rate certificates to any interest in excess of the weighted average net mortgage rate of the fixed rate 
mortgage loans is unclear for federal income tax 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 fund in accordance with an interest rate cap agreement treated as a notional 
mincipal contract. Alternatively, the right of these certificates to interest canyforward amounts may be treated as representing beneficial interests in an 
entity taxable as a partnership for federal income tax purposes with the Class BF-I0 Certificates in respect of the Class BF-10 Certificates' entitlement to 
interest. 
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[Rating Agency] [Rating Agency] 

See "Material Federal Income Tax Consequences" in this prospectus supplement and in the prospectus. 

Legal Invest meld Considerations 

None of the classes of offered ceitificates will be "mortgage related securities" for purposes of the Secondary Mortgage Market Enhancement Act of 1984. 

See "Legal Investment" in the prospectus. 

ERISA Considerations 

The Class AF-[___] [and AV-[i] certificates may be purchased by a pension or other employee benefit plan subject to the Employee Retirement Income 
Security 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 
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 "ER1SA Considerations" in this prospectus supplement and in the prospectus. 

Certificate Ratings 

The classes of certificates listed below will not be offered unless they receive the respective ratings set forth below from [Rating Agency] and [Rating 
Agency] 

[Class 
oo:s mt.j[1]:: 

Class AF- [ ] 
Class 
Class AV-[l1 
ClaSSAV;r2j::: 
Class MFT  [I ] 
ClasS:My41V : 
Class MIL [2] 

Class BF 
ClasSiBys:  

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 information, which you should carefully 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 prospectus. 

The subordinated certificates have a greater risk of 
loss than senior certificates and subordination may 
not be sufficient to protect senior certificates from 
losses 

When certain classes of certificates provide credit enhancement fbr 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- [ ] 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-I0 and Class BV- JO 
Certificates, respectively. 

Credit enhancement will be provided for the certificates, first, by the right 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 
which this credit enhancement is provided. Realized losses are allocated to the subordinated 
certificates, 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 of a particular loan group will first be allocated to the Class BF or Class BV Certificates, as 
applicable, until the principal balance of the Class BF or Class BV Certificates has been reduced 
to zero. Subsequent realized losses will be allocated to the next most junior class of subordinated 
certificates of the related certificate 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 on the 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 not fully recover your initial investment as a result of realized losses. In addition, 
investors in senior certificates should consider the risk 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. 
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Excess interest from the mortgage loans may not 
provide adequate credit enhancement 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 protection to certificateholders by absorbing the related certificates' 
share of losses from liquidated mortgage loans. 

However, we cannot 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 certificate group. 

The excess interest available on any distribution date will be affected by the actual amount of 
interest received, collected or recovered in respect 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 Al- [l ] Certificates, and changes to the weighted 
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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 mortgage rates on the adjustable rate mortgage loans is different from the index 
used to determine the pass-through rates on the offered adjustable rate certificates, it is possible 
that the pass-through rates on these certificates may 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 required 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. 
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'Risk regarding mortgage rates 

Defaults on second lien Lfixedl [adjustable) rate 
mortgage loans could result in payment delay or 
loss on the offered ffixedf ladiustableJ rate 
certificates 

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-annually based on six-month LIBOR [(although with respect to approximately 
[ 	1%  and [ 	1%  of the mortgage loans in statistical calculation loan subgroup [ 	1  and 
statistical calculation 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 during 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-through rates. 

This absence of a correlation between movement in the mortgage rates and the certificate pass-
through rates may reduce the interest payable on the 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 fluids 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 
one-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 fixed net rate cap will be paid to that certificateholder on future 
distribution dates, we cannot assure you that excess fluids will be available to make any of those 
payments.] 

Approximately [ 	]% of the mortgage loans in the [fixed] [adjustable] rate [statistical 
calculation] loan group will be secured by second mortgages on residential properties. In the case 
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 related foreclosure costs 
have been paid. If those proceeds are insufficient to satisfy the mortgage loans secured by second 
mortgages and prior liens and costs in the aggregate, the trust fund and, accordingly, holders of 
the offered [fixed] [adjustable] rate certificates will bear: 
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• the risk of delay in distributions while any deficiency judgment against the borrower is sought, and 

• 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. 
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'Balloon loans may have high rates of default 

Cash flow considerations and risks could cause 
payment delays and losses 

With respect to approximately [ 	 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 loans." 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 
ability 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.] 

There could be substantial delays in the liquidation of defaulted mortgage loans and 
corresponding delays in your 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 
regulated 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. If: 

• the mortgaged properties fail to provide adequate security for the related mortgage loans, and 

• the protection provided by the subordination of certain classes and the availability of 
overeollateralization 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 prepayments 	 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 economic conditions, 

• the level of prevailing interest rates, 

• the availability of alternative financing, and 

• homeowner mobility. 

S-15 

In addition, [substantially all of] the mortgage loans contain 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 addition, 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 time. You 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 premium 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 to the timing of 
adjustment of the interest rates on the adjustable rate mortgage 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-[l] Certificate, your yield will also 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. 

'Possible prepayment due to inability to acquire 
related subsequent mortgage loam 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 during the funding period that meet the eligibility criteria for subsequent mortgage 
loans as described in this prospectus supplement. The ability of the seller to originate and acquire 
these loans will be affected by a number 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 
mortgage loans for a loan group 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 mincipal onthe [ 	 
200[ 	 dishibution date. In particular, investors in the Class AV-[2] Certificates should note that 
a substantial portion of the pre-funded amount (approximately [ 	I%) has been allocated to 
purchase subsequent mortgage loans to be included in loan group [  No assurance can be given 
as to the magnitude of any amount on deposit in the pre-funding account at the end of the funding 
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 tlze certificates 	 The ratings of the certificates will depend primarily on an assessment by the rating agencies of the 

mortgage loans underlying the certificates, the amount of overcollateralization and the 
subordination afforded by certain classes of certificates. The rating by each of the rating agencies 
of the certificates is not a recommendation to purchase, hold or sell the certificates because that 
rating does not address the market price of the certificates or suitability for a particular investor. 

Distribution to and rights of investors could be 
adversely affected by the bankruptcy or insolvency 
of certain parties 

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 bankruptcy 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 bankruptcy 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 enviromnent 

In addition, if the master servicer becomes bankrupt, a bankruptcy trustee or receiver may have the 
power to prevent the trustee from appointing a successor master servicer. Any related delays in 
servicing could result in increased delinquencies or losses on the mortgage loans. 

S-17 

Some mortgage loans have special disclosure 
requirements and may subject the trust fund to 
liability 

Geographic concentration of mortgaged properties 
in [California/ increases the risk that certificate 
yields could he Unpaired 

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 mortgages 
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 limits 
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 Protection Act, 
including the trust fund, is subject to all of the claims and defenses which the borrower could 
assert against the original lender. 

The maximum damages that may be recovered under the Home Ownership and Equity Protection 
Act from an assignee are the remaining amount of indebtedness plus the total amount paid by the 
borrower in connection with the loans. Any violation of the Home Ownership and Equity 
Protection Act which would result in liability to the trust fund would be a breach of the seller's 
representations and warranties under the mortgage 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 mortgage loan. 

Approximately [ 	]% of the mortgage 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 [ 	]%  and [ 	]% of the mortgage loans in statistical calculation loan 
subgroup [] and statistical calculation loan subgroup [ 1, respectively)] as of the [statistical 
calculation] [cut-oft] date are secured by mortgaged properties that are located in the State of 
[California]. 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. In addition: 

• economic 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 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 alternative 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." 

S-18 

You may limy difficulty reselling certificates 

The effects of terrorist attacks and military action 
are not determinable 

The underwriters intend to make a secondary market in the classes of certificates purchased by 
them, but no underwriter has any obligation to do so. We cannot assure you that a secondary 
market will develop or, if it develops, that it will continue. Consequently, you may not be able to 
sell your certificates readily or at prices that will enable you to realize your desired yield. The 
market values of the certificates are likely to fluctuate. 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 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 values of the related mortgaged properties cannot be determined 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 of loans 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 Seivicemembers 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 California statute, under certain 
circumstances, 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 will be reduced by 
any reductions in the amount of interest 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 certificates. Any 
reductions resulting from such Acts will be allocatedpro rata among the senior certificates 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 various states. 
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S-19 

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 future 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 CallSO actual results to differ from the projected results. Those risks and uncertainties 
include, among others, general economic and business conditions, regulatory initiatives and compliance with governmental regulations, customer 
preferences and various other matters, 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 our forward bolting statements. 

THE TRUST FUND 

First Horizon Home Loan Trust 200] ]-[ ] is a [grantor][statutory] trust formed under 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 on mortgaged 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 groups, based on whether the interest rate 
on the mortgage loans in the related loan group is fixed or adjustable. The ownership interest: of each loan group will be allocated between the Class [ 
Certificates and the Class [1  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 [ ].] 

The trust fund will also include: 

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

• mortgaged properties relating to the mortgage loans that are 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 agreement) for the certificates 
(excluding net earnings thereon); 

• [the Pre-funding Account] 

• amounts on deposit from time to time in the Fixed Rate Canyover Reserve Fund and the Adjustable Rate Carryover Reserve Fund (excluding 
net earnings thereon); 

• any further credit enhancement for the Class [ ] Certificates only; and 

• the depositor's sights 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 origination, sales and servicing practices of First Horizon in effect at the time of the origination of the 
Mortgage Loans. 

S-20 

Set forth below is certain [statistical] information based on scheduled principal balances as of [ 	], 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 
mortgage loans comprising the [fixed] [adjustable] rate group of mortgage loans], in each case with respect to mortgage loans originated by the seller (as 
defined in this prospectus supplement) through [ 	1, 200[__] [(such pool, the "Statistical Calculation Pool," each such group, a "Statistical 
Calculation Loan Group", and each such subgroup, a "Statistical Calculation 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 Pool") 
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 after 
delivery of the Offered Certificates. The Detailed Description will specify the aggregate of the Stated Piincipal Balances of the [Initial] Mortgage Loans 
included in the [Initial] Mortgage Pool [as of the later of (x) [_ ], 200[ ] and (y) the date of origination of each of those Initial Mortgage Loans 
(the "Initial Cut-off Date," and such aggregate of those Stated Principal Balances, the "Initial Cut-off Date Pool Plincipal Balance")] and will also include, 

- among other things, the following Mimi -nation regarding those [Initial] Mortgage Loans: 

• the Mortgage Rates borne by the [Initial] Mortgage Loans as of the [Initial Cut-off Date], 

• 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 securing the [Initial] Mortgage Loans, 

• the geographical distribution of those [Initial] Mortgage Loans by state, 

• the occupancy types of the [Initial] Mortgage Loans, and 

• the loan purposes of the [Initial] Mortgage Loans. 

The "[Statistical Calculation] [Cut-off] Date Pool Principal Balance" is $[ 	1,  which is equal to the aggregate Stated Principal Balance 
of the Mortgage Loans as of the [Statistical Calculation] [Cut-off] Date. The [Statistical Calculation] [Cut-off] Date Group Principal Balance for the 
[Statistical Calculation] Loam Group comprised of Fixed Rate Mortgage Loans (the "Fixed Rate [Statistical Calculation] Loan Group") is $[ 

	
1,  

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 Balance for the [Statistical Calculation] Loan Group comprised of Adjustable Rate Mortgage 
Loans (the "Adjustable Rate [Statistical Calculation] [Cut-off] Loan Group") is $l 	which is equal to the aggregate Stated Principal Balance of the 
Adjustable Rate Mortgage Loans as of the [Statistical Calculation] [Cut-off] Date. [The "[Statistical Calculation] [Cut-off] Date Subgroup Plincipal 
Balance" for the [Statistical Calculation] Loan Subgroup identified below as "[ Statistical Calculation] Loan Subgroup [__]" is $[ 	] which is equal 
to the aggregate Stated Principal Balances of the [Fixed] [Adjustable] Rate Mortgage Loans in [Statistical Calculation] Loan Subgroup Li. 

[The Statistical Calculation Pool will consist of [ 	1  Mortgage Loans, of which approximately [ 	]% are included in the Fixed Rate Statistical 
Calculation Loan Group and approximately []% 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 infomiation set forth in 
this prospectus supplement with respect to the [Statistical Calculation] [Mortgage] Pool, each [Statistical Calculation] 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] may 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 interest) are approximate percentages based on either the 
[Statistical Calculation] [Cut-off] Date Group Principal Balance of the related [ Statistical Calculation] Loan Group [or the Statistical Calculation Date 
Subgroup hincipal Balance of the related Statistical Loan Subgroup, as applicable]. 

S-21 

All of the Mortgage Loans to be included in the Trust Fund will be evidenced by promissory notes (the "Mortgage Notes"). The Mortgage Notes 
are secured by first and second lien deeds of trust, security 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 Trust will be assigned to one of two mortgage loan groups (the 
"Fixed Rate Loan Group" and "Adjustable Rate Loan Group," and each a "Loan Group"), comprised of Mortgage Loans that bear interest at fixed rates[, 
except for sonic mortgage rates that may decline based on payment history], 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 
Li" will consist of [Fixed] [Adjustable] Rate Mortgage Loans with principal balances at origination that may or may not conform to the criteria specified 
below for principal balances at origination of the Mortgage Loans included in Loan Subgroup [__]. "Loan Subgroup [___]" will consist of [Fixed] 
[Adjustable] Rate Mortgage Loans that had a principal balance at origination of no more than $[ 	 (or 5] 	] if the property is located in 
	] or [ 	1), if a single-family property, or $[ 	] (or $[ 	1  if the property is located in [ 	or 

if a two- to four-family property.] 

[Substantially] all of the Mortgage Loans to be included in the Trust Fund will provide for the amortization of the amount financed over a series 
of monthly payments and will provide for payments due as of the first day of each month. [The Mortgage Loans to be included in the 'mist 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 
described in the prospectus under "Loan Programs --- Underwriting Standards." ] 

Scheduled monthly payments made by the Mortgagors on the Mortgage Loans ("Scheduled Payments") either earlier or later than the scheduled 
due dates of those Mortgage 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 [ 1%  of the Mortgage Loans in the Fixed Rate [Statistical Calculation] Loan Group and [ ]%  of the Mortgage Loans in 

	

the Adjustable Rate [Statistical Calculation] Loan Group (approximately [ 	]% of the Mortgage Loans in [ Statistical Calculation] Loan Subgroup [ j 
and approximately [ ]')/O of the Mortgage Loans in [Statistical Calculation] Loan Subgroup Li) provide for the payment by the borrower of a 
prepayment charge on full prepayments typically made within five years from the date of execution 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 Mortgage Loan in full. The amount of the prepayment charge will generally be equal to six months' advance interest calculated 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 Calculation] Loan Group 

For the Fixed Rate Mortgage Loans in the Fixed Rate [Statistical Calculation] Loan Group: 

• The aggregate of the Stated Principal Balances was $[ 	1. The average Stated Principal Balance was $[ 	 ], the minimum Stated 

Principal Balance was $[. 	], and the maximum Stated Principal Balance was $[ 	[. 

• The minimum 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. 

S-22 

• Approximately [ 1%  of the Mortgage Loans were secured by Mortgaged Properties which are single-family detached residences and 
approximately [ ]% were owner-occupied. 

• Approximately [ 	[ _.1%, [_]%, [ 1%  and [ ]% of the Mortgage Loans are secured by Mortgaged Properties located [ 	 
j, [ 	],  [ 	] and LI .  respectively. 

• Approximately [ 	]% of the Mortgage Loans were underwritten in accordance with First Horizon's [Stated Income] Program. 

• Approximately []%of the Mortgage Loans constitute Balloon Loans. 

• Approximately [ ]% 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 Properties, and approximately []% of the 
Mortgage Loans are secured by second liens on the related Mortgaged Properties. 

Adjustable Rate [Statistical Calculation] Loan Group 

For the Adjustable Rate Mortgage Loans in the Adjustable Rate [ Statistical Calculation] Loan Group: 

• The aggregate of the Stated Principal Balances was $[ 	]. The average Stated Principal Balance was $[ 	],  the minimum Stated 

Principal Balance was $[ 	], and the maximum Stated Principal Balance was S[ 	1.  

• The minimum current Mortgage Rate and the maximum current Mortgage Rate were approximately [ 	]% and [ 	]% per annum, 
respectively, and the weighted average Mortgage Rate was approximately [ 1%  per annum. 

• The remaining term to scheduled maturity ranged from approximately [ 	1  to [___] months and the weighted average remaining term to 

scheduled maturity was approximately 	months. 

• Approximately [ 1%  of the Mortgage Loans were secured by Mortgaged Properties which are single-family detached residences and 
R FJ N_EX 18_0000078 

0115 



approximately [ ] % were owner-occupied. 

• Approximately [ 	L 1%, [ 1%, L  J% and [ 1% of the Mortgage Loans are secured by Mortgaged Properties located in 
[ 	1 Li. Li and ( 1,  respectively. 

• Approximately [ ]% of the Mortgage Loans were underwritten in accordance with First Horizon's [Stated Income] Program. 

• None of the Mortgage Loans constitute Balloon Loans. 

• Approximately [ ]% of the Mortgage Loans were 30 to 59 days delinquent. No Mortgage Loan was 60 or more days delinquent. 

• All of the Mortgage Loans are secured by first liens on the related Mortgaged Properties. 

S-23 
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[Stalistical Calculation] Loan Sub group [ 

For the [Fixed] [Adjustable] Rate Mortgage Loans in [Statistical Calculation] Loan Group L .]: 

• The aggregate of the Stated Principal Balances was 14 	J. The average Stated Principal Balance was $[ 	1, the minimum Stated 

Principal Balance was $[ 	1,  and the maximum Stated Principal Balance was $[ 	1, 

• The minimum current Mortgage Rate and the maximum current Mortgage Rate were approximately [. ]% and [ ]%  per annum, 
respectively, and the weighted average Mortgage Rate was approximately [ 1%  per annum. 

• The remaining term to scheduled maturity ranged from approximately [ 1  to [ 1  months and the weighted average remaining tenn to 
scheduled maturity was approximately [ 1  months. 

• Approximately [ 1%  of the Mortgage Loans were secured by Mortgaged Properties which are single-family detached residences and 
approximately [ ]% were owner-occupied. 

• Approximately [ ]%, [ 	]%, [ 	]%, [ 1%  and [ 	1% of the Mortgage Loans are secured by Mortgaged Properties located in [ ], 
[ 	1, [ 	[ 	] and 	respectively. 

• Approximately [ ]% of the Mortgage Loans were underwritten in accordance with First Horizon's Stated Income Program. 

• None of the Mortgage Loans constitute Balloon Loans. 

• Approximately [ ]% of the Mortgage Loans were 30 to 59 days delinquent. No Mortgage Loan was 60 or more days delinquent. 

Additional l.lifonnation Regarding the Adjustable Rate Mortgage Loans 

Each of the Adjustable Rate Mortgage Loans will have a 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 surn, rounded to the nearest [ 1%, of 

• the average of the London interbank offered rates for [six-month] U.S. dollar deposits in the London market, as set forth in The Wall Sheet 
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 trustee, 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 Margin"); 

provided, however, that the Mortgage Rate for substantially all of the Adjustable Rate Mortgage Loans will not increase or decrease by more than [ 	 
on any 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 in the Mortgage Note. Substantially all of the 
Mortgage Loans in the Adjustable Rate Statistical Calculation 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 [Statistical Calculation] Loan Group 

[(and [ 	 in Statistical Calculation Loan Subgroup [ 	] and [ 	]% in Statistical Calculation Loan Subgroup [_ 1)  have fixed Mortgage Rates for 
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approximately [12] months after origination of those Mortgage Loans (the 11/29] Mortgage Loans"), approximately [ 	l%  of the Mortgage Loans in the 

Adjustable Rate [ Statistical Calculation] Loan Group [(and 1 	1%  in Statistical Calculation Loan Subgroup [ 	] and [ 	1%  in Statistical Calculation 

Loan Subgroup LA] have fixed Mortgage Rates for approximately [24] months alter origination of those Mortgage Loans (the 12128] Mortgage 

Loans"), and approximately [ 	]% of the Mortgage Loans in the Adjustable Rate [Statistical Calculation] Loan Group [(and Li% in Statistical 

Calculation Loan Subgroup F] and [ __.]% in Statistical Calculation Loan Subgroup Li)] have fixed Mortgage Rates for approximately [36] months 

after origination of those Mortgage Loans (the 13127] Mortgage Loans"), in each case before becoming subject to ilte semi-annual adjustment described 

in the preceding sentences. Approximately [ 	]% of the Mortgage Loans in the Adjustable Rate [ Statistical Calculation] Loan Group [(and I I%  in 

Statistical Calculation Loan Subgroup [__] and [  in Statistical Calculation Loan Subgroup Li)]  will provide that over the life of each Mortgage 

Loan in that Adjustable Rate [Statistical Calculation] Loan Group [or Statistical Calculation Loan Subgroup] the Mortgage Rate will in no event be more 

than the initial Mortgage Rate plus 1%  (the "Maximum Mortgage Rate"). Effective with the first payment due on an 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 balance of the 

Mortgage Loan over its remaining term. 
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Miff erence between Statistical Calculation Pool and the Initial Mortgage Pool 

The statistical information presented in this prospectus supplement is based on the Statistical Calculation Pool. The Statistical Calculation Pool 

reflects Mortgage Loans originated by the seller through [ 	], 200[ J. 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 Calculation Date. The depositor expects the aggregate Stated 

Principal Balances of the [Initial] Mortgage Loans to be included in the [Initial] Mortgage Pool as of the [Initial] Cut-off Date will be approximately 

$[ 	1. 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 Calculation Pool, as to which statistical information is presented in this prospectus supplement, certain amortization will 

occur before the transfer of those Mortgage Loans to the Trust Fund. Moreover, some Mortgage Loans in the Statistical Calculation Pool 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 characteristics 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 balance of that Mortgage Loan at the date of origination, divided by 

• 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 stun of: 

• the original principal balance of the Mortgage Loan, and 

• the outstanding principal balance at the date of origination of the Mortgage Loan of any senior mortgage loan(s) or, in the case of any open-
ended senior mortgage loan, the maximum available line of credit with respect to that mortgage loan, regardless of any lesser 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 

• the appraised value based on an appraisal made for First Horizon by an independent fee appraiser at the lime of the origination of the related 

Mortgage Loan, and 

• the sales price of that Mortgaged Property at that time of origination. 
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With respect 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 Ratio in the Fixed Rate [ Statistical Calculation] Loan Group was 
approximately [ 	]%, the weighted average Combined Loan-to-Value Ratio for the Mortgage Loans in the Adjustable Rate [Statistical Calculation] 
Loan Group was approximately [___]% [and the weighted average Combined Loan-to-Value Ratio for the Mortgage Loans in [Statistical Calculation] 
Loan Subgroup [ ] and [Statistical Calculation] Loan Subgroup [ 1  were approximately [ 	]%  and [ 	]%, respectively.] 

Stated Principal Balance 

"Stated Principal Balance" means, for any Mortgage Loan and (1) the related [Initial] Cut-off Date [or Subsequent Cut-off Date (as defined 
below), as applicable (the "Cut-off Date), [or the Statistical Calculation Date (as the context requires),] the unpaid principal balance of the Mortgage 
Loan as of that 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 partial prepayments and Liquidation Proceeds received before that date and to the payment of principal 
due on that date and irrespective of any delinquency in payment by the related mortgagor or (2) any Distribution Date, the Stated Principal Balance of the 
Mortgage Loan as of its Cut-off Date, minus the sum of (i) the principal portion of scheduled payments due with respect to the Mortgage Loan on or 
before the end of the most recent 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, (ii) principal prepayments with respect to the Mortgage Loan received 
on or before the end of the most recent Prepayment Period and (iii) 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 
Pool, Loan Group [or Loan Subgroup], respectively. 

The [Statistical Calculation] [Mortgage] Pool 

The information CONTAINED IN THE annex hereto sets forth in tabular format certain information, as of the [Statistical Calculation] [Cut-off] 
Date, about Mortgage Loans included in the [Statistical Calculation] [Mortgage] Pool. Other than with respect to rates of interest, percentages are 
approximate and are stated by the related [Statistical Calculation] [Cut-off] Date Group Principal Balance [or related [Statistical Calculation] [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. 

Assignment of the Mortgage Loans 

In accordance with the pooling and servicing agreement dated as of]], 200[j, 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 and interest 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 on and after 
the [Initial] Cut-off Date, exclusive of any scheduled principal due on or before the [Initial] Cut-off Date and any interest accruing 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)]. 
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In connection with such transfer and assignment of the Mortgage Loans, the depositor will deliver the following documents (collectively 
constituting the "Trustee'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 original Mortgage with evidence of recording, 

(3) an assignment of the Mortgage in blank in recordable form, 

(4) either the title policy with respect to the related Mortgaged Property, if available, or if the title policy is not available, a written commitment 
or interim binder or preliminary report of title issued by the title insurance or escrow company with respect to the Mortgaged Property, 
provided that the title policy will be delivered as soon as it becomes available, and 

(5) if applicable, all recorded intervening assignments of the Mortgage md 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 described in clause (3) above, the depositor may at its discretion provide 
evidence that the related Mortgage 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 already held through the MFRS® System may, at the discretion of the master servicer, in the future be held through the MERS® 
System. For any Mortgage held through the MFRS® 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 were, or in the future may be, at the discretion of the 
master service', registered electronically through the MERS® System. For each of these Mortgage Loans, MERS serves as 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 the Mortgage Loan.] 

In accordance with the pooling and servicing agreement, the depositor will be required to deliver (or cause delivery of) the Trustee's Mortgage 
Files: 

• not 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 
later 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 [101% 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 required in order to protect the trustee's interests in the Mortgage Loan against the claim of any subsequent transferee or any 
successor to or creditor of the depositor or the seller. 
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The trustee will review the [Initial] Mortgage Loan documents an 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 documents 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 Loan Documents, if any document is found to be missing or defective in any material respect, the trustee 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 rifler the Closing Date as provided in the mortgage loan purchase 
agreement and the pooling and servicing agreement 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 repurchase the related Mortgage Loan from the Trust Fund at a price 
(the "Purchase Price") equal to 100% of the Stated Principal Balance of that Mortgage Loan plus accrued 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 servicer, at the applicable Mortgage Rate) to the fast day of the month in which the Purchase Price is to be disttibuted 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 of like 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 transaction 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: 

• 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, the Stated Principal Balance of the Deleted Mortgage Loan (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); 

• if the Deleted Mortgage Loan that is being replaced is an Adjustable Rate Mortgage Loan, have a Maximum Mortgage Rate not more than 1% 
per annum higher or lower than the Maximum Mortgage Rate of the Deleted Mortgage Loan; 

• if the Deleted Mortgage Loan that is being replaced is an Adjustable Rate Mortgage Loan, have a minimum Mortgage Rate specified in its 
related Mortgage Note (such rate, the "Minimum Mortgage Rate") not more than 1% per annum higher or lower than the Minimum Ivlortgage 
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 Mortgage Loan and a Gross Margin not more than 1% 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 annum higher or lower than that of the Deleted Mortgage Loan; 

• have a Combined Loan-to-Value Ratio or Loan-to-Value Ratio, as applicable, no higher than that of the Deleted Mortgage 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 fixed rate 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; 

• constitute the same occupancy 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. 
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This cure, repurchase or substitution obligation constitutes the sole remedy available to the Certificateholders, the trustee or the depositor for 

omission of, or a material defect in, a Mortgage Loan document. 

fPre-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 St 	])  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 earned from amounts in the Pre- 

Funding Account shall be paid to the depositor, and will not be available for payments on the Certificates. Approximately [ 	1%  of the Pre-Funded 

Amount will be allocated to purchase Fixed Rate Mortgage Loans, approximately [ 	]°,10 of the Pre-Funded Amount will be allocated to purchase 

Adjustable Rate Mortgage Loans to be included in Loan Subgroup Li. and approximately [ ]% of the Pre-Funded Amount will be allocated to 

purchase Adjustable Rate Mortgage Loans to be included in Loan Subgroup Li. During the period from the Closing Date to [ 	], 200[] (the 

"Funding Period"), the depositor is expected to purchase conventional mortgage loans originated by the seller after [ 	1,  200L1 ("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 Subsequent 

Mortgage Loan (unless that Subsequent Mortgage Loan was originated before [ 	], 200[J,  in which case, as oft 	1,  200[_]) (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 deposit in the Pre-Funding Account and increase the Stated Principal Balance of the Mortgage 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, including 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 believed not to be adverse to the interests of the Certiftcateholders; 

• the trustee receives an opinion of counsel with respect to the validity of the conveyance of the Subsequent Mortgage Loans conveyed on that 

Subsequent Transfer Date; 

• the conveyance of the Subsequent Mortgage Loans on that Subsequent Date will not result in a 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 Mortgage Loan is secured by a first. hen 

on the related Mortgaged Property; and 

• following the conveyance of the Subsequent Mortgage Loans on that Subsequent Transfer Date to the related Loan Group [or Subgroup, 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 below are the characteristics of the related Statistical Calculation 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: 
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[Fixed Rate Loan Group/Loan Subgroup[ ]]: 
Average Principal Balance: 
Weighted Average Mortgage Rate: 
Weighted Average Combined Loan-to-Value Ratio: 
Weighted Average Remaining Amortization Tenn to Maturity: [I  months 

[Adjustable Rate Loan Group/Loan Subgroup [ ]]: 
Average Principal Balance: 	 $[ ] 
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 respect to loans that satisfy the eligibility criteria described above using a mechanical procedure generally as follows. 
Mortgage loans eligible 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 substantially 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 sarne day will be ordered alphabetically by the last mune of the primary obligor. Adjustable rate mortgage loans that 
conform to the criteria specified for loan subgroup [ I  will first be allocated for inclusion in loan subgroup [ ]  before being allocated for inclusion in 
loan subgroup [J. 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 agreement (the "Servicing Rights Transfer and Subseivicing Agreement") between the 
seller, as transferor, and First Tennessee Mortgage Services, Inc. ("FTMST), as transferee, First Horizon will transfer the servicing rights for the mortgage 
loans to FTMSI on the closing date and will agree to subservice the mortgage loans for FTMSI. Pursuant to the servicing agreement (the "Servicing 
Agreement") between the depositor, or its assigns, and FTMSI, FTMSI will service the mortgage loans in each mortgage pool. In addition, 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 pooling 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 seivicer 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. 

As of [ 	1, 200[1, First Horizon provided servicing for mortgage 	loans with an aggregate principal balance of approximately 
$ [ 	1,  substantially all of which are being seiviced for unaffiliated persons. 
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The principal executive offices of First Horizon are located at 4000 Horizon Way, Irving, Texas 75063. Its telephone number is (214) 441- 4000. 
First Horizon conducts operations from its headquarters 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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Period of Delinquency 

: 3D 59 Days 
60-89 Days 

90 1)ays Or snore 

• collecting, aggregating and remitting mortgage loan payments, 

• accounting for principal and interest, 

• holding escrow (impound) funds for payment of taxes and insurance, 

• making inspections as required of the mortgaged properties, 

• preparation 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 mortgaged properties, and 

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

Billing statements with respect to mortgage loans are mailed monthly by First Horizon, The statement details all debits and credits and specifies 
the payment due. Notice 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 servieer, 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 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, 
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Delinquency and Foreclosure Experience in First Horizon's Total Portfolio 
of One-to-Four Family, Residential Mortgage Loans 

As of December 31, 	 As of December 31, 

I  
No. of 
	

% of 	Principal 	% of 	No. of 
	

Principal 	% of 
Loans 
	 Loans 

'.f:OTALSERVICINO POinFOLIO 
Total Portfolio 

As of December 31, 
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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 seivicer but not yet transferred. These second lien mortgage loans have a variety of underwriting, 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 Experience in First Horizon's Portfolio 
of One-to-Four Family, Second Lien Residential Mortgage Loans 

As of December 31, 	 As of [ j 30, 

LI 
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Balance 

The above tables show mortgage loans which were delinquent or for which foreclosure proceedings had been instituted 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 
downturn in the real estate markets of its lending 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 turnover and decreased seasoning in First Horizon's servicing portfolio are 
contributing factors to the decreases in these categories. There can be no assurance that factors beyond the control of First Horizon, such as national or 
local economic conditions or downturns in the residential real estate market will not result in increased sates of mortgage loan delinquencies and 
foreclosure losses in the future. 

If the 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 occur 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 home by the related certificateholders. 
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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 [1%  per annum. 
The amount of the monthly Servicing Fee is subject to adjustment with respect to prepaid Mortgage Loans, as described in this prospectus supplement 
under "— Adjustment to Servicing Fee in Connection with Certain Prepaid Mortgage Loans." The master servieer is also entitled to receive, as additional 
servicing compensation, amounts in respect of interest paid on principal prepayments received from the [2nd] day through the [15th] day of a month 
("Prepayment Interest Excess"), all late payment fees, assumption fees, prepayment penalties and other similar charges and all reinvestment income earned 
on amounts on deposit in the Certificate Account and Distribution Account. The master servicer is obligated to pay certain ongoing expenses associated 
with the Mortgage Loans and inclined 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 prepayments received from the 116th] day of 
a month 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 occurs is referred to in this prospectus supplement as the "Prepayment Period," In order to mitigate the effect of any 
Prepayment Interest Shortfall to holders of the Offered Certificates on any Distribution Date, [one-tenth] of the amount 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 servieer in the Certificate Account for distribution to holders of the Offered Certificates 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 
Certificatehohlers 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 advance its own 
fimds, or funds in the Certificate Account that are not required to be distributed 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 Determination Date, together with an amount equivalent to interest (adjusted to the applicable Net Mortgage Rate) deemed due on each 
Mortgage Loan as 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 ("RED Property"), that latter amount to be calculated after taking into account any rental income ffom that 
Mortgaged Property (any such advance, an "Advance," and the date of any such Advance, as described in this prospectus supplement, a "Master Seivicer 
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 principal 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 on any Determination Date to make an Advance, that Advance will be included 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 desciiptions of the 
material terms and provisions in accordance with which the Offered Certificates will be issued. 

The First Horizon Home Loan, Series 200[ ]-[ ], Asset-Backed Certificates, Series 2001 ]-[ ] (the "Certificates") will consist of: 

• the following certificates relating to the Fixed Rate Loan Group: 

• Class AF-[ ] Certificates (collectively the "Class A Fixed Rate Certificates"), 

• Class MF-11] Certificates, 

• Class MF-[2] Certificates (together with the Class MF-[1] Certificates, the "Mezzanine Fixed Rate Certificates"), 

• Class BF Certificates (together with the Mezzanine Fixed Rate Certificates, the "Subordinated Offered Fixed Rate Certificates"), and 

• Class BF-I0 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 MP-[l] 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 1v1F-[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-I0 Certificates (together with the Class BF-I0 Certificates, the "Class 13-10 Certificates"); and 

• Class R Certificates (the "Residual Certificates"). 
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The Mezzanine Fixed Rate Certificates and the Mezzanine Adjustable Rate Certificates are referred to collectively as the "Mezzanine 
Certificates." The Subordinated Offered Fixed Rate Certificates and the Subordinated Offered Adjustable Rate Certificates are referred to collectively 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 Class 13-10 Certificates are interest-only Certificates issued with a notional principal balance as 
provided in the pooling and servicing agreement. Only the Fixed Rate Certificates other than the Class BF-I0 Certificates (collectively the "Offered Fixed 
Rate Certificates") and the Adjustable Rate Certificates other than the Class BV-I0 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 respect 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 amotmts available for distribution in respect of the Adjustable 
Rate Mortgage Loans in Loan Subgroup [j, and distributions 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 issued in minimum 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 more 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- enty facilities of the depository, as desciibed in this prospectus supplement. Investors may hold beneficial interests in the Book-Entry Certificates in 

the minimum denominations set forth on page 5- [ land integral multiples of $1 ] 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 $[ I.  The depositor has been infonned 

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," no beneficial owner of a Book-Entry Certificate will 

be 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 term is used in the pooling and 

servicing agreement. Beneficial owners are only permitted to exercise the rights of Cerfificateholders 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 

owners 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 behalf 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 payments and collections received or made or to be applied by it on or subsequent to the relevant Cut-off Date [, including all 

principal arid interest received with respect to the Mortgage Loans after the relevant Cut-off Date (exclusive of any scheduled principal due on or before 

that Cut-off Date and any interest accruing before that Cut-off Date)]: 
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• all payments on account of principal, including principal prepayments, on the Mortgage Loans; 

• all payments on account 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 Fee; 

• all proceeds of any insurance policies (to the extent those proceeds are not applied to the restoration of the property or released to the 

mortgagor in accordance with the master seivicer's normal servicing procedures), other than proceeds that represent reimbursement of the 

master servicer's costs and expenses incurred 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 connection with any condemnation or partial release of a Mortgaged Property, together with the net 

proceeds received with respect to any Mortgaged Properties acquired by the master servicer by foreclosure or deed in lieu of foreclosure in 

connection with defaulted Mortgage Loans (other than the amount of those net proceeds representing 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 seivicer 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 lieu of requiring each mortgagor to maintain a primary hazard insurance policy; 

• all amounts required to be deposited in connection with shortfalls in the principal amount of Replacement Mortgage Loans; and 

• all Advances. 
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Withdrawals front the Certificate Account 

The master servicer may from time to time withdraw funds from the Certificate Account before the related Distribution Account Deposit Date 
for the following purposes: 

(1) 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 Connection 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 Prepayment Period; 

(2) to reimburse the master servicer for Advances, such right of reimbursement with respect to any Mortgage Loan in accordance with this 
clause (2) being limited to amounts received that represent late recoveries of payments of principal and/or interest on the related 
Mortgage Loan (or Insurance Proceeds or Liquidation Proceeds with respect to the related Mortgage Loan) with respect to which that 
Advance was made; 

(3) to reimburse the master serv cer for any Advances previously made that the master servieer has determined to be nonrecoverable; 
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(4) to reimburse the master servicer from Insurance Proceeds for expenses incurred by the master servicer and covered by the related 
insurance policies; 

(5) to pay the master servieer any unpaid Servicing Fees and to reimburse it for any umeimbursed ordinary and necessary out-of-pocket 
costs and expenses incurred by the master seivicer in the performance of its master servicing obligations, such right of reimbursement 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); 

(6) to pay to the seller or the master sent -leer, as applicable, with respect to each Mortgage 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; 

(7) 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); 

(8) to withdraw any amount deposited in the Certificate Account and not required to be deposited in the Certificate Account; and 

(9) to 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 seivicer 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 stun, without duplication, of. 

• all scheduled interest collected during the related Due Period less the related Servicing Fee, 

• all Advances relating to interest, 

• all Compensating Interest, and 

• Liquidation Proceeds (to the extent those Liquidation Proceeds relate to interest), less 

• all non-recoverable Advance* relating to interest and those expenses reimbursed during the related Due Period, in each case with respect 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 during the related Due Period or advanced on or before the related Master Serv cer Advance Date, 

S-38 

• prepayments collected in the related Prepayment Period, 

• the Stated Principal Balance of each Mortgage Loan that was repurchased by the seller or the master servieer, 

• the amount, if any, by which the aggregate unpaid principal balance of any Replacement Mortgage Loans is less than the aggregate unpaid 

principal balance of any Deleted Mortgage Loans delivered by the seller in connection with a substitution of a Mortgage Loan, and 

• all Liquidation Proceeds collected during the related Due Period (to 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 therein: 

• the aggregate amount remitted by the master servicer to the trustee, 

• any amount required to be deposited by the master servicer in connection with any losses on investment of funds in the Distribution 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 described below under "— 

Distributions" and may from time to time snake withdrawals from the Distribution Account: 

• to 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 

• to 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 certificates are 

registered at the close of business on the Record Date. The "Record Date" is the last business day of the month preceding the month of that Distribution 

Date. A "Distribution Date" is the [ ]th day of each month, or if that day is not a Business Day, on the first Business Day thereafter, commencing in 

I. A "Business Day" is any day other than: 
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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 distribution in 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 holder'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 denomination of that Certificate by the aggregate denominations of all Certificates of the applicable Class. 

Disftibutions of Interest 

On each Distribution Date, the interest distributable with respect to the Offered Fixed Rate Certificates (other than the Class ARE [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 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. 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. 

All calculations 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 calculations 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 Interest 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: 

(1) (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-[I Certificates, those Interest Funds will be distributed pro rata among each such Class based upon the ratio 
of (x) 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) 	(i) 	with respect to Interest Funds for the Loan Subgroup [], to the Class AV-[1] Certificates, the Current Interest and 
any Carry Forward Amount for that Class; and 

with respect to Interest Funds for Loan Subgroup [ ],  the Class AV-[2] Certificates, the C'urrent Interest and any 
Carry Forward Amount for that Class; 
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(2) to the Class M-1 Certificates of the related Certificate Group, the Current Interest for that Class; 

(3) to the Class M-2 Certificates of the related Certificate Group, the Current Interest for that Class; 

(4) to the Class B Certificates of the related Certificate Group, the Current Interest for that Class; and 

(5) any remainder to be distributed as described below under "— Overcollateralization and Cross-Collateralization Provisions." 

"Current 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 bankruptcy. 

"Interest Carry Forward Amount," with respect to each Class of the Offered Certificates and each Distribution Date, is the sum of: 
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• 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-Through Rate" pee annum the 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 AFL ] Certificates will be equal to the lesser of: 

• the London interbank offered rate for one month United States dollar deposits ("One-Month LIBOR") (calculated as described below under 
"— 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 (calculated as described below under "--- Calculation of One-Month LIBOR") plus the Pass-Through Margin for that 
Class, 

• the weighted average of [the lesser of] the Maximum Mortgage Rates on the Adjustable Rate Mortgage Loans [in either Loan Subgroup [] or 
in Loan Subgroup [ 	 ] (adjusted to an effective rate reflecting the accrual of interest calculated on the basis of a 360-day year and the actual 
number of days elapsed) less the Servicing Fee, and 

• the Adjustable Rate Available Funds Cap for the Offered Adjustable Rate Certificates. 
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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 (x) the total scheduled interest on the Adjustable Rate Mortgage Loans in Loan Subgroup Li 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 
calculated 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-
[2], [ 	1%, Class MV- [1]; [ 	1%; Class MV-[2], [___]%; and Class By, 	1%; and 

• for any Distribution Date after the Optional Termination Date for the Adjustable Rate Loan Group: Class AV- [1], [1%; Class AV- [2], 
[ 	]%; Class MV- [1], [ 	1%; Class MV-[2], [ 	1%; and Class BV, [ 	1%. 

	

The "Pass-Through Margin" for the Class AR- [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 amount of interest that such Class would have been entitled 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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• 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 on the Mortgage Loans in the Loan Subgroup [___] and (y) the 
weighted average maximum lifetime Mortgage Rates on the Mortgage Loans in Loan Subgroup []] (in each case, adjusted to an effective rate 
reflecting the accrual of interest 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 accrued 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 Cap is the excess of: 

• the amount of interest that such Class would. have been entitled 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 interest 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 poor Distribution Dates (and interest accrued thereon at the then applicable Pass-Through Rate, without giving effect to 
the Fixed Net Rate Cap). 

Diseilnitious ofPrincipal 

On each Distribution Date, the Principal Distribution Amount for that Distribution Date with respect to each Loan Group is required to be 
distributed as follows until such Principal Distribution Amount has been fully distributed: 
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• For each Distribution Date before the related Stepdown Date or on which a related Trigger Event s in effect: 

• (i) from the Principal Distribution Amourit for the Fixed Rate Loan Group, to the Fixed Rate Class 
priorities set forth below, and (ii) from the Principal Distribution Amount for the Adjustable Rate Loan 
A Certificates in the order and priorities set forth below; 

A Certificates, in the order and the 
Group, to the Adjustable Rate Class 

• 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 Certificates in the related Certificate Group, until the Certificate Principal Balance of the Class M-2 Certificates of that 
Certificate Group is reduced to zero; 

• to the Class B Certificates in the related Certificate Group, until the Certificate Principal Balance of the Class B Certificates of that 
Certificate Group is reduced to zero; 

• any remainder to be distributed as described under "— Overeollateralization 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: 

• (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 DistributionArnount 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 Certificates of that Certificate Group is reduced to zero; 

• to the Class B Certificates in the related Certificate Group, the Class B Principal Distribution Amount until the Certificate Principal Balance 
of the Class B Certificates of that Certificate Group is reduced to zero; and 

• any remainder to be distributed as described 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-[ 1  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 Amount, 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-[l1 Certificates until the Certificate Principal Balance of the Class AV-[1] 
Certificates is reduced to zero; and (ii) the Loan Subgroup [_] Percentage thereof 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 [ 	I 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 (ii)] 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 Principal 
Distribution Amount, as applicable, for the Adjustable Rate Loan Group will be distributed to the Class AV- [1] Certificates and the Class AV-[2] 
Certificates pro rata on the basis of their respective Certificate 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 Subgroup 
[1  for that Distribution Date and the denominator of which is the aggregate Principal Funds for the Adjustable Rate Loan Group for that Distribution 
Date and (ii) for any Distribution Date on or after the related Stepdowri Date and so long as a related "{rigger 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 denominator of which is the aggregate Certificate Principal Balances of the Adjustable Rate Class A Certificates.) 

"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 Amount for that Distribution Date for the related Loan Group[, and] 

• for the [ 	1  Distribution Date, any amounts remaining in the Pre-Funding Account 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 Loan Group is the excess of: 

• the Certificate Principal Balance of the Class A Certificates for the related Certificate Group immediately before that Distribution Date over 

• the lesser of 

• [ 	1% for the Fixed Rate Loan Group and [ ]% for the Adjustable Rate Loan Group, of the Stated Principal Balances for that Distribution 
Dale 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 DC Floor for the related Loan 
Group. 
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"Class AF-L1 Distribution Amount," for any Distribution Date, is the product of 
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• a fraction, the numerator of which is the Certificate Principal Balance of the Class AF-[ ] Certificates and the denominator of which lathe 

aggregate Certificate Principal Balances of the Fixed Rate Class A Certificates, in each case immediately before that Distribution Date; 

• the Principal Distribution Amount Of the Class A Principal Distribution Amount, as applicable, with respect to the Fixed Rate Certificate Group 

for that Distribution Date; and 

• the applicable percentage for that Distribution Date set forth in the following table: 

DISTRIBUTION DATE  PERCENTAGE 

 
 

 

........ 	...... 	........ 	......... .... 	............. 	]% 

].... ...... . ......... 	... ........... 	............ . . .... .. ........ ...... ...[ 	]% 

1 „... ............... ........... .............. ,............. .......... .......... ...[ 	1% 
] and thereafter 	 [ ]% 

"Class M-1 Principal Distribution Amount," for a Loan Group is the excess of 

• the sum for that Loan Group of 

• 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 

• the Certificate Principal Balance of the related Class M-1 Certificates immediately before that Distribution Date, over 

• 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. 

"Class M-2 Principal Distribution Amount," for a Loan Group is the excess of 

• of the sum for that Loan Group of 

• the Certificate Principal Balance of the related Class A Certificates (after taking into account distributions of the related Class A Principal 

Distribution Amount for tint Distribution Date), 

• the Certificate Principal Balance of the related Class M-1 Certificates (after taking into account distribution 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 

S-4.5 

• the lesser of: 

• [ 	1% 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 

• the Stated Principal Balances of the Mortgage Loans for that Distribution Date in that Loam Group less the OC Floor for the related Loan 

Group. 

"Class B Principal Distribution Amount," for a Loan Group is the excess of: 
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• of the sum for that Loan Group of: 

• 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), 

• the Certificate Principal Balance of the related Class M-1 Certificates (after taking into account distribution of the related Class M-1 

Principal Distribution Amount for that Distribution Date), 

• the Certificate 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 

• the lesser of 

• [ 	]% for the Fixed Rate Loan Group and [ ]% 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 Certificate 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. 

"Extra Principal Distribution Amount," for a Loan Group and with respect to any Distribution Date, is the lesser of: 

• the excess, if any, of: 

• Specified Overcollateralization Amount for that Loan Group and Distribution Date over 

• 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 

• the Excess Cashfiow for that Loan Group and Distribution Date available therefor in the priority set forth in this prospectus supplement. 
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"Excess Cashflow," for a Loan Group and with respect to any Distribution Date, is the excess, if 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 Amount) 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 originally allocated to purchase Subsequent Mortgage Loans to be included M 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 Amount" means: 

• with respect to each Loan Group before the Stepdown Date for the related Certificate Group, an amount equal to [......A%  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 

• with respect to each Loan Group on and after the Stepdown Date for the related Certificate Group, an amount equal to [ 	1% for the Fixed 
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Rate Loan Group and [ I%  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 occurred, 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, if any, of: 

• the sum of the aggregate Stated Principal Balances 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 Subsequent Mortgage Loans to be included in that Loan Group] over 

• 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 occur of: 

• the Distribution Date in [ 	1,  or 

• the first Distribution Date on which the Class A Certificate Principal Balance of that Certificate Group is less than or equal to[I% for the 
Fixed Rate Loan Group and [ ]%  for the Adjustable Rate Loan Group, of the Stated Principal Balances for that Distribution Date of the 
Mortgage Loans in the related Loan Group. 
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A 'Trigger Event," with respect to each Certificate Group and a Distribution Date after the Stepdown Date, exists if the product of: 

• [ ]times for the Fixed Rate Loan Group and Li  times for the Adjustable Rate Loan Group, and 

• the quotient (expressed as a percentage) of 

• the numerator of which is the aggregate Stated Principal Balance for that Distribution Date of all Mortgage Loans in that Loan Group 60 or 
more days delinquent as of the preceding Due Date (including Mortgage Loans M foreclosure and RED 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 to each Certificate Group and a Distribution Date after the Stepdown Date is equal to the quotient (expressed as a 
percentage) of: 

• the excess of: 

• the Stated Principal Balance for that Distribution Date of that Loan Group over 

• the Certificate Principal Balance of the most senior Class of Certificates of that Certificate Group outstanding as of the preceding Master 
Servicer Advance Date, and 

• 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 Amount for that Loan Group is less than the related Specified Overcollateralization 
Amount. In addition, 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 Certificate Group related to the other Loan Group whenever the Overcollateralization. Amount for that other Loan Group is 
less than the related Specified Overcollateralization Amount, 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 (x)I the Stated Principal 
Balances 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 seniority (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 thereafter 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 descnbed 

below, Excess Cashflow from the related Loan Group and Remainder Excess Cashflow from the other Loan Group will be applied to reduce Unpaid 

Realized Loss Amounts previously allocated to those Certificates in order of seniority 

On each Distribution Date, the Excess Cashtlow with respect to a Loan Group will be required to be distributed as follows: 

(I) 
	

the Extra Principal Distribution Amount for that Loan Group, to the related Certificate Group as described under "— Distribution of 

Principal" above, 
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(2) to the Class M- I Certificates ofthat 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 Amount for that Class, 

(4) to the Class M-2 Certificates of that Certificate Group, any Interest Carry Forward Amount for that Class, 

(5) to the Class M-2 Certificates of that Certificate Group, any Unpaid Realized Loss Amount for that Class, 

(6) to the Class 13 Certificates of that Certificate Group, any Interest Carry Forward Amount for that Class, and 

(7) to the Class B Certificates of that Certificate Group, the Unpaid 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: 

(I) 	for distribution to the Certificates in the other Certificate Group to the extent that any of the amounts listed in clauses (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; 

(2) in the case of the Fixed Rate Loan Group to the Offered Fixed Rate Certificates, on a pro rate 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 any Adjustable Rate Certificate Carryover in accordance with clause (3) below, in each case after giving effect to distributions in 

accordance with clause (4) below); 

(3) in the ease of the Adjustable Rate Loan Group, to the Offered Adjustable Rate Certificates, on a pro rata basis among all Classes, the 

Adjustable Rate Certificate Carryover (to be treated as paid from and to the extent of limits on deposit in the Adjustable Rate Carryover 

Reserve Fund, after giving effect to distributions in accordance with clause (4) below); 

(4) first, (a) to the Class BF-I0 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-I0 Certificates, 

for deposit in the Adjustable Rate Carryover Reserve Fund (for distribution (if any) in accordance with clause (3) above) in an amount 

equal to the Adjustable Rate Carryover Reserve Fund Deposit; and second, to the Class BF-I0 and Class By- IC Certificates for 

distribution to the holders of those Certificates, in each case as provided in the pooling and servicing agreement; 

(5) to pay the master servicer an extra master servicing fee as provided in the pooling and servicing agreement (the "Extra Master Servicing 

Fee"); and 

(6) to 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 respect to Mortgage Loans which have been applied in reduction of the Certificate Principal Balance of that Class. 

"Realized Loss" is the excess of the Stated Principal Balance of a defaulted Mortgage Loan over the net liquidation proceeds of that Mortgage 

Loan 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 sum 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. 

If a Specified Overcollateralization Amount is permitted to decrease or "step down" on a Distribution Date in the future, or if an Excess 

Overcollateralization Amount (as defined below) for a Certificate Group otherwise exists, then any amounts relating to principal which would 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 Overcollateralizafion 

Amount to the applicable Specified Overcollateralization Amount. With respect to a Certificate Group and any Distribution Date, the excess, if any, of (a) 

the Overcollateralization Amount on that Distribution Date over (b) the Specified Overcollateralization Amount is the "Excess Overcollateralizati on 

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-[l] 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. (London time) 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 longer offered, some other 

service for displaying LIBOR or comparable rates as may be reasonably selected by the trustee), One-Month LIBOR for the applicable Accrual Period will 

be the Reference Bank Rate as defined in this prospectus supplement. If those quotations cannot be obtained and no Reference Bank Rate is available, 

One-Month LIBOR will be the One-Month LIBOR applicable to the preceding Accrual Period. The "Reference Bank Rate" with respect to any Accrual 

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 Banks as of 11:00 am., New York City time, on the 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-[l] 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 rates 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 Accrual Period. As used in this section, "LIBOR Business Day" means a day on which banks 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 Eurocurrency market 
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• 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 successor master sendcer. 

The establishment of One-Month LIBOR on each Interest Detennination Date by the trustee and the trustee's calculation of the rate of interest 

applicable to the Offered Adjustable Rate Certificates 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 supplement under 	Overcollateralization and Cross-Collateralization 

Provisions," The amount required to be deposited in the Fixed Rate Carryover Reserve Fund on any Distribution Date (the "Fixed Rate Carryover Reserve 

Fund Deposit") will equal the greater of: 

• any Fixed Net Rate Carryover for that Distribution Date, and 

• an amount such that when added to other amounts already 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 Carryover Reserve Fund being subject to increase or decrease 

under certain circumstances, as provided in the pooling and servicing agreement). 

Any investment earnings 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-I0 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 Carryover Reserve Fund"), which is held in trust byte 

trustee on behalf of the Offered Adjustable Rate Certificateholders and the Class AF-[1] Certificateholders. The Adjustable Rate Carryover Reserve Fund 

will not he an. asset of any REMIC. Holders of the Offered Adjustable Rate Certificates and, on a subordinated basis, the Class AF-[1] Certificateholders, 

will be entitled to receive payments from the Adjustable Rate Carryover Reserve Fund in an amount 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 described in this prospectus supplement under "— Overcollateralization and Cross-Collateralization 

Provisions." The amount required 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 Canyover 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 Carryover Reserve Fund, the aggregate amount on 

deposit therein is equal to $[5,000] (that amount on deposit in the Adjustable Rate Canyover Reserve Fund being subject to increase or 

decrease under certain circumstances, as provided in the pooling and servicing agreement). 
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Any investment earnings 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-10 Certificates and will not be available to pay any Adjustable Rate Certificate Carryover. 

Reports to Certilleateholders 

On each Distribution Date, the trustee will forward to each Certificateholder, the master service' and the depositor a statement generally setting 

forth, among other information: 

• the amount of the related distribution to holders of the Offered Certificates 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 Distribution Amount, 

• the amount of that distribution to holders of the Offered Certificates allocable to interest, 

• 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 Pool Stated Principal Balance for the following Distribution Date, 

• the amount of the Servicing Fee paid to or retained by the master servicer for the related Due Period, 

• the Pass-Through Rate for each Class of Offered Adjustable Rate Certificates and the Class AF-[1] Certificates for that Distribution Date, 

• the amount of Advances included in the distribution on that Distribution Date, 

• the number and aggregate principal amounts of Mortgage Loans in each Loan Group [and each Loan Subgroup]: 

• delinquent (exclusive of related Mortgage Loans in foreclosure): 

—30 days, 

—31 to 60 days, 

—61 to 90 days, and 

— 91 or more days, and 

• in foreclosure 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, 
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• with respect to any Mortgage Loan in each Loan Group [and each Loan Subgroup] that became an REO Property during the preceding calendar 
month, the loan number and Stated Principal Balance for that Distribution Date of that Mortgage Loan and the date of acquisition of that 
Mortgage Loan, 

• with respect to each Loan Group, whether a Trigger Event exists, 

• the total number and principal balance of any REO Properties 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 on each Class of the Offered 
Adjustable Rate Certificates on that Distubution Date, and 

• any Fixed Net Rate Carryover paid and all remaining Fixed Net Rate Carryover remaining 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 Ceitificateholder of 
record during the previous calendar year a statement containing information necessary to enable Certificateholders to prepare their tax returns. Such 
statements will not have been examined and reported upon by an independent public accountant, 

Amendment 

The pooling and servicing agreement may be amended by the depositor, the master servicer and the trustee, without the consent of 
CerLificateholders, for any of the 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 rummer 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 amendment may: 

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

(2) adversely affect in any material respect the interests of the holders of any Class of Certificates in a manner other than as described in 
clause (1) above, without the consent of the holders of Certificates of 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 Certificate Group], subject to the Stated Principal Balance of the Mortgage Loans and REO Properties [in that Loan 
Group] at the time of repurchase being less than or equal to [10]% of [the sum of (i) the Initial Cut-off Date Principal Balance of that Loan Group and (ii) 
the portion of the Pre-Funded Amount allocated 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 at the applicable Mortgage Rate, net of the Servicing Fee .,and 

• any unreimbursed out- of-pocket costs and expenses and the principal portion of Advances [for that Loan Group]; 
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in each case previously incurred by the master senricer 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 described 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 it [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 Loans and REO Properties [of a Loan Group] will result. in an early retirement of the Certificates [in the 
related Certificate Group]. 

Optional Purchase of Defaulted Loans 

As to any Mortgage Loan which is delinquent 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 accrued 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 amount is to be distributed. 

Events of Default 

Events of Default will consist of 

• any failure by the master servicer to deposit in the Certificate Account or the Distribution Account the required amounts or remit to the trustee 
any payment (including an Advance required to be made under the terms of the pooling and servicing agreement) which continues unremedied 
for five Business Days after written notice of that failure shall have been given to the master servicer by the trustee or the depositor, 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 servieer to observe or perform in any material respect any other of its covenants or agreements, or any breach of a 
representation or warranty made by the 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 sondeer by the trustee or the depositor, 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; or 

• insolvency, readjustnent of debt, marshalling of assets and liabilities or similar proceedings, and certain actions by or on behalf of the master 
seivicer indicating its insolvency or inability to pay its obligations. 

AS of any date of determination, holders of the Offered Certificates will be allocated 95% of all Voting Rights, allocated among the Offered 
Certificates in proportion to 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 Interests. 
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Rights Upon Event of Default 

So long as an Event of Default under the pooling and servicing agreement remains unremedied, the trustee 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 awl servicing agreement, including the obligation to make Advances. No 
assurance can be given that termination of the rights and obligations of the master servicer under the pooling and servicing agreement would not adversely 
affect the servicing of the Mortgage Loans, including the delinquency experience of the Mortgage Loans. 

No Certificatcholder, solely by virtue of that holder's status as a Certificateholder, will have any right under the pooling and servicing agreement 
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 indemnity 
and the trustee for 60 days has neglected or refused to institute any such proceeding. 

The Trustee 

[Name of Trustee] 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 may 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 Certificates 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- [l ] 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 locations of the properties securing the loans, the extent of the mortgagor's equity in those 
properties, and changes in the mortgagors' housing needs, job transfers and employment status. Furthermore, as described under "The Mortgage Pool — 
Assignment of the Mortgage Loans," with respect to up to [50]% of the [Initial] 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 [ 	1%  of the Mortgage Loans in the Fixed Rate [Statistical Calculation] Loan Group and approximately 

j% 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 master servicer, 
may affect the rate of prepayments on the Mortgage Loans.] 

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 wills the expectations of investors. In general, the earlier the payment 
of principal of the Mortgage Loans the greater the effect on an investor's yield to maturity. As a result, the effect on an investor's yield of principal 
prepayments 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 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 connection with those determinations. 
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The weighted average life and yield to maturity of each Class of Offered Certificates will also be influenced by the amount of Excess Cashflow 
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generated by the Mortgage Loans and applied in reduction of the Certificate PAncipal Balances 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 accruing 

on a higher Stated Principal Balance than the Certificate Principal Balance of the related Offered Certificates), 

• the delinquency 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 pooling and servicing agreement that permit any principal to be distributed to the Class B-I0 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, can be given as to the amount of Excess Cashtlow 

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 principal until the Distribution 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 yield to maturity 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 payments thereon is sensitive to prepayments, liquidations 

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 Loans in the related Loan Group [or Loan Subgroup, as applicable], could result in an actual yield to that investor that is lower than the 

anticipated yield and, in the case of an Offered Certificate purchased at a premium, the risk that a faster than anticipated rate of principal payments, 

liquidations and purchases of those Mortgage Loans in the related Loan Group [or Loan Subgroup, as applicable], could result in an actual yield to that 

investor that is lower than the anticipated yield. 

All of the Mortgage Loans in the Fixed Rate Loan Group are fixed rate Mortgage Loans. In general, 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 loans. Conversely, if prevailing interest rates rise appreciably above the interest 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 mortgage 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 a result, the interest payable on the Fixed Rate Certificates on a Distribution Date could 

be reduced because of the imposition of the Fixed Rate Net Cap. In addition, the pass-through rate on the Class AIL [I] Certificates adjusts monthly based 

on One-Month LIBOR while the mortgage rates on the Fixed Rate Mortgage Loans are fixed, except for certain mortgage rates that may decline based on 

payment history. 
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Although amounts deposited in the Fixed Rate Carryover Reserve Fund will be available to pay any Fixed Net Rate Carryover, there is 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 yield to the holders of the Fixed Rate Certificates (other than the Class AF-[l] 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 

distributions will not be payable to those holders until the [ 	]th day (or, if that day is not a business day, the following business day) of the month 

following the month in which interest accrues on the related 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 mortgage loans may be subject to a greater rate of principal prepayments in a declining interest rate environment. For 

example, if prevailing interest rates fall significantly, adjustable rate mortgage loans could be subject to higher prepayment rates than if prevailing interest 
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rates remain constant because the availability of fixed rate mortgage loans at lower interest rates may encourage mortgagors to 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 

respective 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 not 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 occur simultaneously with slower level of prevailing interest rates which would be expected to result in faster prepayments, 

thereby reducing the weighted average life of the Offered Adjustable Rate Certificates. The Mortgage Rate applicable to all or substantially all 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 rises, 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 Mortgage Loans in 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 Adjustable 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 likelihood of 

the payment of that amount. 

The "Last Scheduled Distribution Date" for (A) the Class AF-[ ] Certificates is the Distribution Date on which the Certificate Principal Balance 

of those Certificates would be reduced to zero assuming, among other things, that: no prepayments are received on the Mortgage Loans in the related Loan 

Group, scheduled monthly payments of principal of and interest On each of those Mortgage Loans are timely received and Excess Cashflow and any 

Remainder Excess Cashilow is not used to make accelerated payments of principal; or (B) the Class AF-[ ], Class MF-[1], Class MF-[2] and Class BF 

Certificates and the Offered Adjustable Rate Certificates i.s the Distribution Date falling in the [ 	] calendar month after the calendar month in which 

the last scheduled monthly payment is due on the Mortgage Loans in (i) the Fixed Rate [Statistical Calculation] Loan Group, (ii) [Statistical Calculation] 

Loan Subgroup [ ], in the case of the Class AV-[ I] Certificates, (iii) [Statistical Calculation] Loan Subgroup [ ], in the case of the Class AV-[2] 

Certificates and (iv) the Adjustable Rate [ Statistical Calculation] Loan Group, in the case of the Class MV- [1], Class MV-[2] and Class BV Certificates. 
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The actual final Distribution Date with respect to each Class of Offered Certificates could occur significantly earlier than its Last Scheduled 

Distribution Date because: 

• prepayments are likely to occur which will be applied to the payment of the Certificate Principal Balances of those Classes, 

• Excess Cashflow to the extent available will be applied as an accelerated payment of principal on the Offered Certificates as described in this 

Prospectus supplement, and 

• the master servicer may purchase all the Mortgage Loans [in a Loan Group] when outstanding Stated Principal Balances thereof has declined to 

[10]% or less of [the suns of (i) the Initial Cut-off Date Principal Balance of that Loan Group and (ii) the Pre-Funded Amount allocated to 

purchase Subsequent Mortgage Loans to be included in that Loan Group], 

Prepayments on mortgage loans are commonly measured relative to a prepayment model or standard. The prepayment models used in this 

prospectus supplement ("Prepayment Models") are based on an assumed rate of prepayment each month of the then unpaid principal balance of a pool of 

mortgage loans similar to the Mortgage Loans in each Loan Group. For the Fixed Rate Mortgage Loans, the Prepayment Model used in this prospectus 

supplement (the "Prepayment Vector" or "PV") is a prepayment assumption which represents an assumed rate of prepayment each month relative to the 

then outstanding principal balance of a pool of mortgage loans for the life of those mortgage loans. For example, a [221% Prepayment Vector assumes 

prepayment rates of [2.2]% per annum of the then outstanding principal balance of the Fixed Rate Mortgage Loans in the first month of the life of such 

Mortgage Loans and an additional [2.2]% per annum (i.e. [ 1/10] of the final per annum rate) in each month thereafter up to and including the [tenth] 

month. Beginning in the [eleventh] month and in each month thereafter dicing the life of such Fixed Rate Mortgage Loans, a [22J% Prepayment Vector 

assumes a constant prepayment rate of [22]% per annum. The other percentages of the Prepayment Vector identified in this prospectus supplement assume 

that the Fixed Rate Mortgage Loans will prepay at rates which start and increase in a similar manner (i.e., [1/10] of the final per annum rate) until they 

reach such respective percentages of constant rates of prepayment per annum. For the Adjustable Rate Mortgage Loans, the Prepayment Model used in 

this prospectus supplement ("Constant Prepayment Rate" or "CPR") is a prepayment assumption which represents a constant assumed rate of prepayment 

each month relative of the then outstanding principal balance of a pool of mortgage loans for the life of those mortgage loans. [27]% CPR assumes a 

constant prepayment rate of [27]% per annum. 

There is no assurance, however, that prepayments onthe Mortgage Loans will conform to any level of the Prepayment Model, and no 

representation is made that the Mortgage Loans will prepay at the prepayment rates shown or any other prepayment rate. The rate of principal payments on 

pools of mortgage loans is influenced by a variety of economic, geographic, social and other factors, including the level of interest rates. Other factors 

affecting prepayment of mortgage loans include changes in obligors' housing needs, job transfers and unemployment In the case of mortgage loans in 
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general, if prevailing interest rates fall significantly below the interest rates on those mortgage loans, the mortgage loans are likely to be subject to higher 
prepayment rates than if prevailing interest rates remain at or above the rates borne by those mortgage loans. Conversely, if prevailing interest rates rise 
above the interest on those mortgage loans, the rate of prepayment would be expected to decrease. 

The following tables have been prepared on the basis of the following assumptions (collectively, the "Modeling Assumptions"): 

• the Mortgage Loans prepay at the indicated percentage of the related Prepayment Model, 
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• distributions on the Offered Certificates are received, in cash, on the [ 	ith day of each month, commencing in [ 	1,  in accordance with 
the payment priorities defined in this prospectus supplement, 

• no defaults or delinquencies in, or modifications, waivers or amendments respecting, the payment by the Mortgagors of principal and interest 
on the Mortgage Loans occur, 

• scheduled payments are assumed to be received on the first day of each month commencing in [ 	I,  and prepayments represent payment 
in full of individual Mortgage Loans and are assumed to be received on the last day of each month, commencing in [ 	1, and include 30 
days' interest thereon, 

• the level of the six-month LIBOR Mortgage Index remains constant at [ ]% per =turn, the level of one-year CMT remains constant at 
[ 1%  per annum and the level of One-Month LIBOR remains constant at [ ]% per annum, 

• the Pass-Through Margin for the Offered Adjustable Rate Certificates remains constant at the rates applicable before the [related] Optional 
Termination Date and the Pass-Through Margin for the Offered Adjustable Rate Certificates is adjusted accordingly on any Distribution Date 
following the [related] Optional Termination Date, 

• the Closing Date for the Certificates is [ 	1,  

• the Mortgage Rate for each Adjustable Rate Mortgage Loan is adjusted on its next Mortgage Rate Adjustment Date (and on subsequent 
Mortgage Rate Adjustment Dates, if necessary) to equal the sum of 

• the assumed level of the six-month LIBOR Mortgage Index, and 

• the respective Gross Margin (that sum being subject to the applicable periodic adjustment caps and floors and the applicable lifetime 
adjustment caps and floors), 

• a Servicing Fee Rate of [0.50]% for each Loan Group, 

• except as indicated with respect to the weighted average lives, no optional termination is exercised [with respect to either Loan Group] on the 
[respective] Optional Termination Date, and 

• [all of Pre-Funded Amount is used to purchase Subsequent Mortgage Loans for inclusion in the related Loan Group or Subgroup (as 
applicable) during the Funding Period, and] 

each Loan Group [or Loan Subgroup] consists of Mortgage Loans having the approximate characteristics described below: 
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FIXED RATE LOAN GROUP 
[LOAN SUBGROUP [ 11 

Principal 
Balance ($) 

Mortgage 
Rate (%) 

Ongi nal 
Amortization 

Term 
in Months) 

Original Term 
to Maturity 
(in Months) 

Remaining 
Term to 
Maturity 

(in Months) 
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ADJUSTMENT RATE LOAN GROUP 
[LOAN SUBGROUP [ 

Original 
	

Original 
	

Remaining 

Amortization 
	

Term 
	 Term to 
	 Initial 

Principal 
	

Mortgage 
	

Term 
	 to Maturity 

	
Maturity 
	

Periodic 
	

Periodic 

Balance (5) 
	

Rate (%) 
	

(in Months) 
	

(in Months) 
	

(in Months) 
	

Cap (%) 
	

Cap (%) 

PERCENT OF INITIAL CLASS PRINCIPAL BALANCE OUTSTANDING 

OF THE CLASS AE-11] CERTIFICATES AT THE FOLLOWING CONSTANT 

PERCENTAGES OF SPA 

Class AF- [1] Certificates 

Distribution Date 

hutiil 
	

' 

	

160 
	

100 

Weighted Average Life an years)(1) 	 
Weighted Average Life in years)(2) 	 

eighted average life of the Offered Certificates is determined by: 

multiplying the amount of each principal payment by the number of years from the date of issuance to the related Distribution Date, 

adding the results, and 

dividing the sum by the initial respective Certificate Principal Balance for that Class of Offered Certificates. 

(2) 	To the [respective] Optional Termination Date. 
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PERCENT OF INITIAL CLASS PRINCIPAL BALANCE OUTSTANDING 

OF THE CLASS AE-1 ] CERTIFICATES AT THE FOLLOWING CONSTANT 

PERCENTAGES OF SPA 

Class AF-[ ] Certificates 

Distribution Date 

 

04 

 

tie 

 
 

 

 
  

100 

 

100 „ • 

Weighted Average Life (in years)(1) 	 

Weighted Average Life (in years)(2) 	 

(1) 
	

The weighted average life of the Offered Certificates is determined by: 

(a) multiplying the amount of each principal payment by the number of years from the date of issuance to the related Distribution Date, 

(b) adding the results, and 

(c) dividing the sum by the initial respective Certificate Principal Balance for that Class of Offered Certificates. 
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(2) 	To the [respective] Optional Termination Date. 

PERCENT OF INITIAL, CLASS PRINCIPAL BALANCE OUTSTANDING 

OF THE CLASS NIF-[1] CERTIFICATES AT THE FOLLOWING CONSTANT 
PERCENTAGES OF SPA 

Class MF-[1] Certificates 

Distribution Date 

huh 1 

Weighted Average Life (in years(l) 	 
Weighted Average Life (in years(2) 	 

The weighted average life of the Offered Certificates is determined by: 
(a) multiplying the amount of each principal payment by the number of years from the date of issuance to the related Distribution Date, 

(b) adding the results, and 

(c) dividing the sum by the initial respective Certificate Principal Balance for that Class of Offered Certificates. 

(2) 	To the [respective] Optional Termination Date. 
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PERCENT OF INITIAL CLASS PRINCIPAL BALANCE OUTSTANDING 

OF THE CLASS MF-[2] CERTIFICATES AT THE FOLLOWING CONSTANT 
PERCENTAGES OF SPA 

Distribution Date 

butidi 

Weighted Average Life (in years)(1) 	 
Weighted Average Life (in years)(2) 	 

Class MF-[2] Certificates 

100 	100 

(1) 	The weighted average life of the Offered Certificates is determined by: 
(a) multiplying the amount of each principal payment by the number of years from the date of issuance to the related Distribution Date, 

(b) adding the results, and 

(c) dividing the sum by the initial respective Certificate Principal Balance for that Class of Offered Certificates. 

(2) 	To the [respective] Optional Termination Date. 

PERCENT OF INITIAL CLASS PRINCIPAL BALANCE OUTSTANDING 

OF THE CLASS BF CERTIFICATES AT THE FOLLOWING CONSTANT 
PERCENTAGES OF SPA 

Class BF Certificates 

Distribution Date 

Initial 
	 J 00 

Weighted Average Life (in years)(1) 	 
Weighted Average Life (in years)(2) 	 

(1 ) 

	

The weighted average life of the Offered Certificates is determined by: 
(a) multiplying the amount of each principal payment by the number of years from the date of issuance to the related Distribution Date, 

(b) adding the results, and 

(c) dividing the sum by the initial respective Certificate Principal Balance for that Class of Offered Certificates. 

(2) 	To the [respective] Optional Termination Date. 
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PERCENT OF INITIAL CLASS PRINCIPAL BALANCE OUTSTANDING 

OF THE CLASS AV-11] CERTIFICATES AT THE FOLLOWING CONSTANT 
PERCENTAGES OF SPA 

Class AV- [ I] Certificates 

Distributi on Date 
	 tie 

Initial 
	 100 

	
100 
	

100 
	

100 
	

100 

Weighted Average Life (in years1(1) 	 
Weighted Average Life in years(2) 	 

(I) 	The weighted average life of the Offered Certificates is determined by: 

(a) multiplying the amount of each principal payment by the number of years from the date of issuance to the related Distribution Date, 

(b) adding the results, and 

(c) dividing the sum by the initial respective Certificate Principal Balance for that Class of Offered Certificates. 

(2) 	To the [respective] Optional Termination Date. 

PERCENT OF INITIAL CLASS PRINCIPAL BALANCE OUTSTANDING 

OF THE CLASS AV-12] CERTIFICATES AT THE FOLLOWING CONSTANT 
PERCENTAGES OF SPA 

Class AV-[2] Certificates 

Distribution Date 

lmtial 
	 100 

	
190 

Weighted Average Life (in years)(1) 	 
Weighted Average Life (in years)(2) 	 

( 1 ) 
	

The weighted average life of the Offered Certificates is determined by: 

(a) multiplying the amount of each principal payment by the number of years from the date of issuance to the related Dishibuhon Date, 

(b) adding the results, and 

(c) dividing the sum by the initial respective Certificate Principal Balance for that Class of Offered Certificates. 

(2) 	To the [respective] Optional Termination Date. 
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PERCENT OF INITIAL CLASS PRINCIPAL BALANCE OUTSTANDING 

OF THE CLASS 	CERTIFICATES AT THE FOLLOWING CONSTANT 

PERCENTAGES OF SPA 

Class 114 V- [ 1] Certificates 

Distribution Date 
100 
	

00 
	

1()0. : 1 

Weighted Average Life (in years)(1) 	 
Weighted Average Life (in years)(2) 	 

(1) 	The weighted average life of the Offered Certificates is determined by: 

(a) 	multiplying the amount of each principal payment by the number of years from the date of issuance to the related Distribution Date, 
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(b) adding the results, and 

(c) dividing the sum by the initial respective Certificate Principal Balance for that Class of Offered Certificates. 

(2) 	To the [respective] Optional Termination Date. 
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PERCENT OF INITIAL CLASS PRINCIPAL BALANCE OUTSTANDING 
OF THE CLASS 1\IV-[21 CERTIFICATES AT THE FOLLOWING CONSTANT 

PERCENTAGES OF SPA 

Class MV-[2] Certificates 

Distribution Date 
initial 

Weighted Average Life (in years(l) 	 
Weighted Average Life (in years)(2) 	 

The weighted average life of the Offered Certificates is determined by: 
(a) multiplying the amount of each principal payment by the number of years from the date of issuance to the related Distribution Date, 

(b) adding the results, and 

(c) dividing the sum by the initial respective Certificate Principal Balance for that Class of Offered Certificates. 

(2) 	To the [respective] Optional Termination Date. 
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PERCENT OF INITIAL CLASS PRINCIPAL BALANCE OUTSTANDING 
OF THE CLASS BV CERTIFICATES AT THE FOLLOWING CONSTANT 

PERCENTAGES OF SPA 

Class BV Certificates 

Distribution Date 
	 370 

. 100 	 .100 
	

190 

Weighted Average Life (in years)(1) 	 
Weighted Average Life (in years(2) 	 

(I) 
	

The weighted average life of the Offered Certificates is determined by: 
(a) multiplying the amount of each principal payment by the number of years from the date of issuance to the related Distribution Date, 

(b) adding the results, and 

(c) dividing the sum by the initial respective Certificate Principal Balance for that Class of Offered Certificates, 

(2) 	To the [respective] Optional Termination Date. 

- 

csaatin.M.A.301.M.r.V0,071.12,72,2b.ta 

Additional Information 

RFJNI_EX 1800000111 

0148 



Electronically Filed
May 14 2015 11:54 a.m.
Tracie K. Lindeman
Clerk of Supreme Court

Docket 66761   Document 2015-14823



Table of Contets (Chronological) 

VOLUME DOCUMENT PAGE NUMBER 
I Note presented at 10-1-11 Mediation with 

Nationstar Endorsement (Referred to as Exhibit 10 
to Petition for Judicial Review at the evidentiary 
hearing on 11-1-13 hearing) 

0001 - 0007 

I Original Note (Referred to as Nationstar's Exhibit 
200 at the evidentiary hearing on 11-1-13 

0008 - 0013 

I Deed of Trust with Certification dated October 5, 
2011 

0014 - 0037 

I (Jud Not Ex. 18) Registration Statement filed by 
First Horizon Asset Securities Inc. on May 23, 
2005 (Registration Number 333-125158) with 
Securities and Exchange Commission 

0038 - 0250 

Table of Contents (Alphabetical) 

VOLUME DOCUMENT PAGE NUMBER 
I Deed of Trust with Certification dated October 

5,2011 
0014 - 0037 

I Note presented at 10-1-11 Mediation with 
Nationstar Endorsement (Referred to as Exhibit 
10 to Petition for Judicial Review at the 
evidentiary hearing on 11-1-13 hearing) 

0001 — 0007 

I Original Note (Referred to as Nationstar's 
Exhibit 200 at the evidentiary hearing on 11-1- 
13 

0008 - 0013 

I (Jud Not Ex. 18) Registration Statement filed 
by First Horizon Asset Securities Inc. on May 
23, 2005 (Registration Number 333-125158) 
with Securities and Exchange Commission 

0038 - 0250 

DA I ED: May 13, 2015 

& J(X-INSON,,CH'I D. 

'SCHNITZER, 
Nevada Bar No. 395 
TYLER J. WATSON, ESQ. 
Nevada Bar No. 11735 
8985 S. Eastern Ave., Ste. 200 
Las Vegas, NV 89123 
Attorneys for Appellants 



0053334520 

ADJUSTABLE RATE NOTE 
(LIBOR Six-Month Index (As Published In The Wall Street Journal) - Rate Caps) 

THIS NOTE CONTAINS PROVISIONS ALLOWING FOR CHANGES IN MY INTEREST RATE 
AND MY MONTHLY PAYMENT. THIS NOTE LIMITS THE AMOUNT MY INTEREST RATE CAN 
CHANGE AT ANY ONE TIME AND THE MAXIMUM RATE I MUST PAY. 

April 210t, 2005 
	

HENDERSON 
	

trrtrADA 
Maw) 
	

[City] 
	

(state! 

6845 SWEET PECAN STREET, LAS VEGAS, Nevada 89149 

[PropertyAddinn4 

1. BORROWER'S PROMISE TO PAY 
In return for a loan that I have received, I promise to pay U.S. $ 

"Principal"), plus interest, to the order of Lender. Lender is 
FXRST HORIZON HOME LOAN CORPORATION 

269,000.00 (this amount is called 

I will make all payments under this Note in the form of cash, check or money order. 
I understand that Lender may transfer this Note. Lender or anyone who takes this Note by transfer and who is entitled to 

receive payments under this Note Is called the "Note Holder." 

2. INTEREST 
Interest will be charged on unpaid Principal until the full amount of Principal has been paid. I will pay interest at a yearly 

rate of 	5. 625 	 %. The interest rate I will pay may change in accordance with Section 4 of this Note. 
The interest rate required by this Section 2 and Section 4 of this Note is the rate I will pay both before and after any 

default described in Section 7(B) of this Note, 

3. PAYMENTS 
(A) Time and Place of Payments 
I will pay Principal and interest by making a payment every month. 
I will make my monthly payments on the first day of each month beginning on " 1143  

I will make these payments every month until I have paid all of the principal and interest and any other charges 
described below that I may owe under this Note, Each monthly payment will be applied as of its scheduled due date and will be 

may lø b, 2035 applied to interest before Principal. If, on 	 , I still owe amounts under this 
Note, I will pay those amounts in full on that date, which is called the "Maturity Date." 

I will make my monthly payments at 	P0 13°X 809  
HEHPIUS TN 38101 

or at a different place if required by the Note Holder. 
(B) Amount of My Initial Monthly Payments 

94 . 260 , Each of my initial monthly payments will be in the amount of U,S.$ 	2 	 . This amount 
may change, 

(C) Monthly Payment Chmiges 
Changes in my monthly payment will reflect changes in the unpaid Principal of my loan and in the interest rate that I must 

pay. The Note Holder will determine my new interest rare and the changed amount of my monthly payment in accordance with 
Section 4 of this Note. 

MULTISTATE ADJUSTABLE RATE NOTE-LIBOR SIX-MONTH INDEX (ASPUBUSHED IN THE WALL STREETJOURNAL)- 
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4. INTEREST RATE AND MONTHLY PAYMENT CHANGES 
(A) Change Dates 
The interest rate Twill pay may change on the fast day of May 2010 	 • and on that day every 
6th 	month thereafter. Each date on which my interest rate could change is called a "Change Date." 
(B) The Index 
Beginning with the first Change Date, my interest rate will be based on an Index. The "Index" is the average of interbank 

offered rates for six month U.S. dollar-denominated deposits in the London market ("LIBOR"), as published in The Wall Street 
Journal. The most recent Index figure available as of the first business day of the month immediately preceding the month in 
which the Change Date occurs is called the "Current Index." 

If the Index is no longer available, the Note Holder will choose a new index that is based upon comparable information. 
The Note Holder will give me notice of this choice. 

(C) Calculation of Changes 
Before each Change Date, the Note Holder will calculate my new interest rate by adding 

TWO AND ONV -QUARTER 	 percentage points ( 	2.250 	 %) to the Current 
Index. The Note Holder will then round the result of this addition to the nearest one-eighth of one percentage point (0.125%). 
Subject to the limits stated in Section 4(D) below, this rounded amount will be my new interest rate until the next Change Date. 

The Note Holder will then determine the amount of the monthly payment that would be sufficient to repay the unpaid 
Principal that I am expected to owe at the Change Date in full on the Maturity Date at my new interest rate in substantially equal 
payments. The result of this calculation will be the new amount of my monthly payment. 

(D) Limits on Interest Rate Changes 
The interest ratel am required to pay at the first Change Date will not be greater than 	11.625 

or less than 	2.250 	 %. Thereafter, my interest rate will never be increased or decreased on any single 
Change Date by mom than TWO & 00/100 	 percentage point(s) ( 	2.00 	%) 
from the rate of interest I have been paying for the preceding 	6 	months, My interest rate will never be greater 
than 	11.625  

(E) Effective Date of Changes 
My new interest rate will become effective on each Change Date. I will pay the amount of my new monthly payment 

beginning on the first monthly payment date after the Change Date until the amount of any monthly payment changes again. 
(F) Notice of Changes 
The Note Holder will deliver or mail to me a notice of any changes in my interest rate and the amount of my monthly 

payment before the effective date of any change. The notice will include information required by law to be given to me and also 
the title and telephone number of a person who will answer any question I may have regarding the notice. 

5. BORROWER'S RIGHT TO PREPAY 
I have the right to make payments of Principal at any time before they are due. A payment of Principal only is known as a 

"Prepayment." When I make a Prepayment, I will tell the Note Holder in writing that I am doing so. I may not designate a 
payment as a Prepayment Ill have not made all the monthly payments due under this Note. 

I may make a full Prepayment or partial Prepayments without paying any Prepayment charge. The Note Holder will use 
any Prepayments to reduce the amount of Principal that I owe under this Note. However, the Note Holder may apply my 
Prepayment to the accrued and unpaid interest on the Prepayment amount before applying my Prepayment to reduce the 
Principal amount of this Note. If I make a partial Prepayment, there will be no changes in the due dates of my monthly 
payments unless the Note Holder agrees in writing to those changes. My partial Prepayment may reduce the amount of any 
monthly payments after the first Change Date following my partial Prepayment. However, any reduction due to my partial 
Prepayment may be offset by an interest rate increase. 

6. LOAN CHARGES 
Ifs law, which applies to this loan and which sets maximum loan charges, is finally interpreted so that the interest or other 

loan charges collected or to be collected in connection with this loan exceed the permitted limits, then: (a) any such loan charge 
shall be reduced by the amount necessary to reduce the charge to the permitted limit; and (b) any sums already collected from 
me that exceeded permitted limits will be refunded to me, The Note Holder may choose to make this refund by reducing the 
Principal I owe wider this Note or by making a direct payment to me. If a refund reduces Principal, the reduction will be treated 
as a partial Prepayment. 
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7. BORROWER'S FAILURE TO PAY AS REQUIRED 
(A) Late Charges for Overdue Payments 
If the Note Holder has not received the full amount of any monthly payment by the end of 15  

calendar days after the date it is due, I will pay a late charge to the Note Holder. The amount of the charge will be 
5. 00 	% of my overdue payment of principal and interest. I will pay this late charge promptly but 

only once on each late payment. 
(B) Default 
If I do not pay the full amount of each monthly payment on the dale it is due, I will be in default. 
(C) Notice of Default 
If! am in default, the Note Holder may send me a written notice telling me that if I do not pay the overdue amount by a 

certain date, the Note Holder may require rue to pay immediately the full amount of Principal that has not been paid and all the 
interest that I owe on that amount. That date must be at least 30 days after the date on which the notice is mailed to me or 
delivered by other means. 

(D) No Waiver By Note Holder 
Even if, at a time when I am in default, the Note Holder does not require me to pay immediately in full as described 

above, the Note Holder will still have the right to do so if I am in default at a later time. 
(E) Payment of Note Holder's Costs and Expenses 
If the Note Holder has required me to pay immediately in full as described above, the Note Holder will have the right to 

be paid back by me for all of its costs and expenses in enforcing this Note to the extent not prohibited by applicable law. Those 
expenses include, for example, reasonable attorneys' fees. 

8. GIVING OF NOTICES 
Unless applicable law requires a different method, any notice that must be given to me under this Note will be given by 

delivering It or by mailing it by first class mail to me at the Property Address above or at a different address if I give the Note 
Holder a notice of my different address. 

Unless the Note Holder requires a different method, any notice that must be given to the Note Holder under this Note will 
be given by mailing it by first class mail to the Note Holder at the address stated in Section 3(A) above or at a different address 
If! am given a notice of that different address. 

9. OBLIGATIONS OF PERSONS UNDER THIS NOTE 
If more than one person signs this Note, each person is fully and personally obligated to keep all of' the promises made in 

this Note, including the promise to pay the full amount owed. Any person who is a guarantor, surety or endorser of this Note is 
also obligated to do these things. Any person who takes over these obligations, including the obli tr. Lions of a guarantor, surety 
or endorser of this Note, is also obligated to keep all of the promises made in this Note. The Note Holder may enforce its rights 
under this Note against each person individually or against all of us together. This means that any one of us may be required to 
pay all of the amounts owed under this Note. 

10. WAIVERS 
I and any other person who has obligations under this Note waive the rights of Presentment and Notice of Dishonor. 

"Presentment' means the right to require the Note Holder to demand payment of amounts due. 'Notice of Dishonor" means the 
right to require the Note Holder to give notice to other persons that amounts due have not been paid. 

11. UNIFORM SECURED NOTE 
This Note is a uniform instrument with limited variations in some jurisdictions. In addition to the protections given to the 

Note Holder under this Note, a Mortgage, Deed of Trust, or Security Deed (the 'Security Instrument"), dated the same date as 
this Note, protects the Note Holder from possible losses that might result if I do not keep the promises that I make in this Note. 
That Security Instrument describes how and under what conditions I may be required to make immediate payment in full of all 
amounts I owe under this Note. Some of those conditions rod as follows: 
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WITNESS THE HAND(S)- 4D SEAL(S) OF THE UNDERSIGNED. 

	

(Seal) 	 (Seal) 

	

-Borrower 	 -Borrower 

0 05 3 3 3 4 5 2 0 

Transfer of the Property or a Beneficial Interest in Borrower. As used in this Section 18, "Interest in the 
Property" means any legal or beneficial interest in the Property, including, but not limited to, those beneficial 
Interests transferred in a bond for deed, contract for deed, installment sales contract or escrow agreement, the intent 
of which is the transfer of title by Borrower at a future date to a purchaser. 

If all or any part of the Property or any Interest in the Property is sold or transferred (or if Borrower is not a 
natural person and a beneficial interest in Borrower is sold or transferred) without Lender's prior written consent, 
Lender may require immediate payment in full of all sums secured by this Security Instrument. However, this option 
shall not be exercised by Lender if such exercise is prohibited by Applicable Law, Lender also shall not exercise this 
option If: (a) Borrower causes to be submitted to Lender information required by Lender to evaluate the intended 
transferee as if a new loan were being made to the transferee; and (b) Lender reasonably determines that Lender's 
security will not be impaired by the loan Assumption and that the risk of a breach of any covenant or agreement in 
this Security Instrument is acceptable to Lender. 

To the extent permitted by Applicable Law, Lender may charge a reasonable fee as a condition to Lender's 
consent to the loan assumption. Lender also may require the transferee to sign an assumption agreement that is 
acceptable to Lender and that obligates the transferee to keep all the promises and agreements made in the Note and 
in this Security Instrument. Borrower will continue to be obligated under the Note and this Security Instrument 
unless Lender releases Borrower in writing. 

If Lender exercises the option to require inunediate payment in full, Lender shall give Borrower notice of 
acceleration. The notice shall provide a period of not less than 30 days from the date the notice is given in 
accordance with Section IS within which Borrower must pay all sums secured by this Security Instrument, If 
Borrower fails to pay these sums prior to the expiration of this period, Lender may invoke any remedies permitted by 
this Security Instrument without further notice or demand on Borrower. 

	 (Seal) 	 (Seat) 

	

.Borrower 	 -Borrower 

	 (Seal) 	 (Seal) 

	

-Borrower 	 -Borrower 

	 (Seal) 	 (Seal) 

	

-Borrower 	 -Borrower 

(Sign Original Only( 
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INTEREST ONLY ADDENDUM 
TO ADJUSTABLE RATE NOTE 

THIS ADDENDUM is made this 21st day of April 	 , zpos, and is incorporated into 
and intended to form a part of the Adjustable Rate Note (the "Note") dated the same date as this Addendum 
executed by the undersigned and payable to FIRST HORIZON ROM LOAN CORPORATION' 

(the "Lender"). 

THIS ADDENDUM supercedes Section 3(A), 3(8), 4(C) and 7(A) of the Note. None of the other provisions of 
the Note are changed by this Addendum. 

3. PAYMENTS 
(A) Time and Place of Payments 
I will pay interest by making payments every month for the first 3.20 payments (the "Interest 

Only Period") in the amount sufficient to pay interest as it accrues. I will pay principal and interest by 
making payments every month thereafter for the next 240 payments in an amount sufficient to fully 
amortize the outstanding principal balance of the Note at the end of the Interest Only Period over the 
remaining term of the Note in equal monthly payments. 

I will make my monthly payments on the first day of each month beginning on %Tune lot ,  

2005 . I will make these payments every month until I have paid all of the principal and interest and 
any other charges described below that I may owe under this Note. Each monthly payment will be 
applied as of its scheduled due date and will be applied to interest before principal. If, on May 
1st, 2035 	, I still owe amounts under this Note, I will pay those amounts in full on that date, 
which is called the 'Maturity Date". 

I will make my payments at PO BOX 809, MERVIIIS, TN 38101 
, or at a different place if required by the Note Holder. 

(B) Amount of My Initial Monthly Payments 
Each of my initial monthly payments will be in the amount of U.S. $ 1,260.94. This payment 

amount is based on the original principal balance of the Note. This payment amount may change. 

4. INTEREST RATE AND MONTHLY PAYMENT CHANGES 
(C) Calculation of Changes 
Before each Change Date, the Note Holder will calculate my new interest rate by adding 

TWO AND ONO-QUARTER percentage points (2.250%) to the Current Index. 
The Note Holder will then round the result of this addition to the nearest one-eighth of one percentage 
point (0,125%). Subject to the limits stated in Section 4(D), this rounded amount will be my new interest 
rate until the next Change Date. 

During this Interest Only Period, the Note Holder will then determine the amount of the monthly 
payment that would be sufficient to repay accrued interest. This will be the amount of my monthly 
payment until the earlier of the next Change Date or the end of the Interest Only Period unless I make a 
voluntary prepayment of principal during such period, If I make a voluntary prepayment of principal 
during the Interest Only Period, my payment amount for subsequent payments will be reduced to the 
amount necessary to pay interest on the lower principal balance. At the end of the Interest Only Period 
and on each Change Date thereafter, the Note Holder will determine the amount of the monthly payment 
that would be sufficient to repay in full the unpaid principal that I am expected to owe at the end of the 
Interest Only Period or Change Date, RS applicable, in equal monthly payments over the remaining term 
of the Note. The result of this calculation will be the new amount of my monthly payment. After the 
end of the Interest Only Period, my payment amount will not be reduced due to voluntary prepayments. 

Interest Only Addendum to Note 
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7. BORROWER'S FAILURE TO PAY AS REQUIRED 
(A) Late Charge for Overdue Payments 
If the Note Holder has not received the full amount of any monthly payment by the end of 15 calendar days after the date it Is due, I will pay a late charge to the Note Holder. The amount of the charge will be 5 .00 % of my overdue payment of interest, during the period when my payment is interest only, and of principal and interest thereafter, I will pay this late charge promptly but only once on each late payment. 

BY SIGNING BELOW, Borrower accepts and agrees to the terms and covenants contained in this Addendum. 

Date 
	

Date 

Date 
	

Date 

Date 
	

Date 

Interest Only Addendum to Note 
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ADJUSTABLE RATE NOTE 
(LIBOR Six-Month Index (As Published In The Wall Street Journal) - Rate Caps) 

THIS NOTE CONTAINS PROVISIONS ALLOWING FOR CHANGES IN MY INTEREST RATE 
AND MY MONTHLY PAYMENT. THIS NOTE LIMITS THE AMOUNT MY INTEREST RATE CAN 
CHANGE AT ANY ONE TIME AND THE MAXIMUM RATE I MUST PAY. 

April 21st, 2005 
	

HENDERSON 
	

NEVADA 

	

[City] 
	

[Sme] 

6845 SWEET PECAN STREET, LAS VEGAS, Nevada 89149 
[Property Address] 

1. BORROWER'S PROMISE TO PAY 
In return for a loan that I have received, I promise to pay U.S. $ 

"Principal"), plus interest, to the order of Lender. Lender is 
FIRST HORIZON HOME LOAN CORPORATION 

269,000.00 (this amount is called 

I will make all payments under this Note in the form of cash, check or money order. 
I understand that Lender may transfer this Note. Lender or anyone who takes this Note by transfer and who is entitled to 

receive payments under this Note is called the "Note Holder. 

2. INTEREST 
Interest will be charged on unpaid Principal until the full amount of Principal has been paid. I will pay interest at a yearly 

rate of 	5 . 625 	 % The interest rate I will pay may change in accordance with Section 4 of this Note. 
The interest rate required by this Section 2 and Section 4 of this Note is the rate I will pay both before and after any 

default described in Section 7(B) of this Note. 

3. PAYMENTS 
(A) Time and Place of Payments 
I will pay Principal and interest by making a payment every month. 
I will make my monthly payments on the first day of each month beginning on 

I will make these payments every month until I have paid all of the principal and interest and any other charges 
described below that I may owe under this Note. Each monthly payment will be applied as of its scheduled due date and will be 
applied to interest before Principal. If, on May 1 s t , 2035 , I still owe amounts under this 
Note, I will pay those amounts in full on that date, which is called the "Maturity Date." 

PO I will make my monthly payments at 	BOX 809  
MEMPHIS, TN 38101 

or at a different place if required by the Note Holder. 
(B) Amount of My Initial Monthly Payments 

94260. Each of my initial monthly payments will be in the amount of U.S. $ 	1, 	 . This amount 
may change. 

(C) Monthly Payment Changes 
Changes in my monthly payment will reflect changes in the unpaid Principal of my loan and in the interest rate that I must 

pay., The Note Holder will determine say new interest rate and the changed amount of my monthly payment in accordance with 
Section 4 of this Note. 

MULTISTATE ADJUSTABLE RATE NOTE -LIBOR SIX-MONTH INDEX (AS PUBLISHED IN THE WALL STREET JOURNAL). 
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7. BORROWER'S FAILURE TO PAY AS REQUIRED 
(A) Late Charges for Overdue Payments 
If the Note Holder has not received the full amount of any monthly payment by the end of 15  

calendar days after the date it is due, I will pay a late charge to the Note Holder. The amount of the charge will be 
5.00 	 % of my overdue payment of principal and interest. I will pay this late charge promptly but 

only once on each late payment. 
(B) Default 
If I do not pay the full amount of each monthly payment on the date it is due, I will be in default. 
(C) Notice of Default 
If I am in default, the Note Holder may send me a written notice telling me that if I do not pay the overdue amount by a 

certain date, the Note Holder may require me to pay immediately the full amount of Principal that has not been paid and all the 
interest that I owe on that amount. That date must be at least 30 days after the date on which the notice is mailed to me or 
delivered by other means. 

(9) No Waiver By Note Holder 
Even if, at a time when I am in default, the Note Holder does not require me to pay immediately in full as described 

above, the Note Holder will still have the right to do so if I am in default at a later time. 
(B) Payment of Note Holder's Costs and Expenses 
If the Note Holder has required me to pay immediately in full as described above, the Note Holder will have the right to 

be paid back by me for all of its costs and expenses in enforcing this Note to the extent not prohibited by applicable law. Those 
expenses include, for example, reasonable attorneys' fees. 

8. GIVING OF NOTICES 
Unless applicable law requires a different method, any notice that must be given to me under this Note will be given by 

delivering it or by mailing it by first class mail to me at the Property Address above or at a different address if I give the Note 
Holder a notice of my different address. 

Unless the Note Holder requires a different method, any notice that must be given to the Note Holder under this Note will 
be given by mailing it by first class mail to the Note Holder at the address stated in Section 3(A) above or at a different address 
if I am given a notice of that different address. 

9. OBLIGATIONS OF PERSONS UNDER TIHS NOTE 
If more than one person signs this Note, each person is fully and personally obligated to keep all of the promises made in 

this Note, including the promise to pay the full amount owed. Any person who is a guarantor, surety or endorser of this Note is 
also obligated to do these things. Any person who takes over these obligations, including the obligations of a guarantor, surety 
or endorser of this Note, is also obligated to keep all of the promises made in this Note. The Note Holder may enforce its rights 
under this Note against each person individually or against all of us together. This means that any one of us may be required to 
pay all of the amounts owed under this Note. 

10. WAIVERS 
I and any other person who has obligations under this Note waive the rights of Presentment and Notice of Dishonor. 

"Presentment" means the right to require the Note Holder to demand payment of amounts due. "Notice of Dishonor" means the 
right to require the Note Holder to give notice to other persons that amounts due have not been paid. 

11. UNIFORM SECURED NOTE 
This Note is a uniform instrument with limited variations in some jurisdictions. In addition to the protections given to the 

Note Holder under this Note, a Mortgage, Deed of Trust, or Security Deed (the "Security Instrument"), dated the same date as 
this Note, protects the Note Holder from possible losses that might result if I do not keep the promises that I make in this Note. 
That Security Instrument describes how and under what conditions I may be required to make immediate payment in full of all 
amounts I owe under this Note. Some of those conditions read as follows: 
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Transfer of the Property or a Beneficial Interest in Borrower. As used in this Section 18, "Interest in the 

Property" means any legal or beneficial interest in the Property, including, but not limited to, those beneficial 

interests transferred in a bond for deed, contract for deed, installment sales contract or escrow agreement, the intent 

of which is the transfer of title by Borrower at a future date to a purchaser. 
If all or any part of the Property or any Interest in the Property is sold or transferred (or if Borrower is not a 

natural person and a beneficial interest in Borrower is sold or transferred) without Lender's prior written consent, 

Lender may require immediate payment in full of all sums secured by this Security Instrument. However, this option 

shall not be exercised by Lender if such exercise is prohibited by Applicable Law. Lender also shall not exercise this 

option if: (a) Borrower causes to be submitted to Lender information required by Lender to evaluate the intended 

transferee as if a new loan were being made to the transferee; and (b) Lender reasonably determines that Lender's 

security will not be impaired by the loan assumption and that the risk of a breach of any covenant or agreement in 

this Security Instrument is acceptable to Lender. 
To the extent permitted by Applicable Law, Lender may charge a reasonable fee as a condition to Lender's 

consent to the loan assumption. Lender also may require the transferee to sign an assumption agreement that is 

acceptable to Lender and that obligates the transferee to keep all the promises and agreements made in the Note and 

in this Security Instrument. Borrower will continue to be obligated under the Note and this Security Instrument 

unless Lender releases Borrower in writing. 
If Lender exercises the option to require immediate payment in full, Lender shall give Borrower notice of 

acceleration. The notice shall provide a period of not less than 30 days from the date the notice is given in 

accordance with Section 15 within which Borrower must pay all sums secured by this Security Instrument. If 

Borrower fails to pay these sums prior to the expiration of this period, Lender may invoke any remedies permitted by 

this Security Instrument without further notice or demand on Borrower. 

RINE NODRIUU.t4Z 

WITNESS THE HAND( ysID1S  L(S) OF THE UNDERSIGNED. 

( 

	

(Seal) 	 (Seal) 

	

-Borrower 	 -Borrower 

	 (Seal) 	 (Seal) 

	

-Borrower 	 -Borrower 

	 (Seal) 	 (Seal) 

	

-Borrower 	 -Borrower 

	 (Seal) 	 (Seal) 

	

-Borrower 	 -Borrower 

[Sign Original Only] 
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INTEREST ONLY ADDENDUM 
TO ADJUSTABLE RATE NOTE 

THIS ADDENDUM is made this 21s t f _ay o_ April 	 2005) and is incorporated into 
and intended to form a part of the Adjustable Rate Note (the "Note") dated the same date as this Addendum 
executed by the undersigned and payable to FIRST HORIZON HOME LOAN CORPORATION 

(the "Lender"). 

THIS ADDENDUM supercedes Section 3(A), 3(B), 4(C) and 7(A) of the Note. None of the other provisions of 
the Note are changed by this Addendum. 

3. PAYMENTS 
(A) Time and Place of Payments 
I will pay interest by making payments every month for the first 120 payments (the "Interest 

Only Period") in the amount sufficient to pay interest as it accrues. I will pay principal and interest by 
making payments every month thereafter for the next 240 payments in an amount sufficient to fully 
amortize the outstanding principal balance of the Note at the end of the Interest Only Period over the 
remaining term of the Note in equal monthly payments. 

I will make my monthly payments on the first day of each month beginning on June let, 
20 05 . I will make these payments every month until I have paid all of the principal and interest and 
any other charges described below that I may owe under this Note. Each monthly payment will be 
applied as of its scheduled due date and will be applied to interest before principal. If, on May 
1st, 2035 	, I still owe amounts under this Note, I will pay those amounts in full on that date, 
which is called the "Maturity Date". 

I will make my payments at PO BOX 809, MEMPHIS , TN 38101 
, or at a different place if required by the Note Holder. 

(B) Amount of My Initial Monthly Payments 
Each of my initial monthly payments will be in the amount of U.S. $ 1,260 . 94 . This payment 

amount is based on the original principal balance of the Note. This payment amount may change. 

4. INTEREST RATE AND MONTHLY PAYMENT CHANGES 
(C) Calculation of Changes 
Before each Change Date, the Note Holder will calculate my new interest rate by adding 

TWO AND ONE - QUARTER 	 percentage points (2 . 250 %) to the Current Index. 
The Note Holder will then round the result of this addition to the nearest one-eighth of one percentage 
point (0.125%). Subject to the limits stated in Section 4(D), this rounded amount will be my new interest 
rate until the next Change Date. 

During this Interest Only Period, the Note Holder will then determine the amount of the monthly 
payment that would be sufficient to repay accrued interest. This will be the amount of my monthly 
payment until the earlier of the next Change Date or the end of the Interest Only Period unless I make a 
voluntary prepayment of principal during such period. If I make a voluntary prepayment of principal 
during the Interest Only Period, my payment amount for subsequent payments will be reduced to the 
amount necessary to pay interest on the lower principal balance. At the end of the Interest Only Period 
and on each Change Date thereafter, the Note Holder will determine the amount of the monthly payment 
that would be sufficient to repay in full the unpaid principal that I am expected to owe at the end of the 
Interest Only Period or Change Date, as applicable, in equal monthly payments over the remaining term 
of the Note. The result of this calculation will be the new amount of my monthly payment. After the 
end of the Interest Only Period, any payment amount will not be reduced due to voluntary prepayments. 

Interest Only Addendum to Note 
	 Page 1 of 2 
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7. BORROWER'S FAILURE TO PAY AS REQUIRED 
(A) Late Charge for Overdue Payments 
If the Note Holder has not received the full amount of any monthly payment by the end of 15 

calendar days after the date it is due, I will pay a late charge to the Note Holder. The amount of the 
charge will be 5.00 % of my overdue payment of interest, during the period when my payment is 
interest only, and of principal and interest thereafter. I will pay this late charge promptly but only once 
on each late payment. 

BY SIGNING BELOW, Borrower accepts and agrees to the terms and covenants contained in this Addendum. 
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DEFINITIONS 
Words used in multiple sections of this document are defined below and ether words are defined in Sections 

3, Cl, 13, 18, 20 and 21. Certain rules regarding the usage of words used in this document are also provided 

in Section 16. 
(A) "Security Instrument" means this document, which it dated April 21st, 2005 

together with all Riders to this document. 

(11) "Borrower" is 
CATHERINE RODRIGUEz , An Unmarried Woman 

Borrower is the trustor under this Security Instrument. 

(C) "Lender" is FIRST HORIZON HONE LOAN CORSORATION 

Lender is a CORPORATION 
organized and existing under the laws of THE STATE OF KANSAS 

NEVADA-Single Family-Fannie Mae/Freddie Mac UNIFORM INSTRUMENT 

WITH MERS 
eital -6A(NV) (0307) 
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Lonleesadltessis 4000 Horizon Way, Irving, Texao 75063 

(D) "Trustee" is OLD REPUBLIC TITLE 

140 N. STEPHANIE ST., BIINDERSON, NV 89074 

(E) "MERS" is Mortgage Electronic Registration Systems, inc. MERS fa a separate corporation that is acting 

solely as a nominee for Lender and Lender's successors and assigns. MERS is the beneficiary under this 

Security Instrument , MERS is organized and existing under the laws of Delaware, and has an address and 

telephone number of P.O. Box 2026, Flint, MI 48501-2026, tel. (888) 679-MERS, 

(F) "Note" means the promissory note signed by Borrower and dated April 21a t , 20Q 

The Note states that Borrower owes Lender 

TWO ItUNDRIFX SIXTY NINE TrIOUsAND a 0 0 /10 0 	 Dollars 

(U.S. 	26 9, 000  . 00 ) plus interest. Borrower has promised to pay this debt in regular Periodic 

Payments and to pay the debt in full not tater than MX 1, 2035 

(0) "Property" means the property that is described below under the beading "Transfer of Rights in the 

Property.' 
a "Wan" means the debt evidenced by the Note, plus interest, any prepayment charges and late charges 

due under the Note, and all sums due under this Security Instrument, plus interest. 

(I) "Riders" means all Riders to this Security Instrument that are executed by Borrower. The following 

Riders are to be executed by Borrower (check box as applicable): 

Adjustable Rate Rider El  Condominium Rider 	 FR  Second Home Rider 

	 Balloon Rider 	F1 Planned Unit Development Rider 	 14 Family Rider 

VA Rider 	Li Biweekly Payment Rider 	 other(s) (specify) 

(J) "Applicable Law" means all controlling applicable federal, state and local statutes, regulations, 

ordinances and administrative rules and orders (that have the effect of law) as well as all applicable final, 

non-appealable judicial opinions. 
(K) "Community Association Hues, Fees, and Assessments" means all dues, fees, assessments and other 

charges that are Imposed on Borrower or the Property by a condominium association, homeowners 

association or similar organization. 
(L) "Electronic Funds Transfer" means any transfer of funds, other than a transaction originated by check, 

draft, or similar paper instrument, which is initiated through an electumic terminal, telephonic instrument, 

computer, or magnetic tape so as to order, instruct, or authorize a financial institution to debit or credit an 

account. Such term includes, but is not limited to, pots-of-sale transfers, automated teller machine 

transactions, transfers initiated by telephone, wire transfers, and automated clearinghouse transfers, 

(M) "Escrow Items" .  means those items that are described in Section 3. 

(N) "Miscellaneous Proceeds" means any compensation, settlement, award of damages, or proceeds paid by 

any third party (other than insurance proceeds paid under the coverages described in Section 5) for: (i) 

damage to, or destruction of, the Property; (ii) condemnation or other taking of all or any part of the Property; 

(id) conveyance in lieu of condemnation; or (iv) misrepresentations of, or omissions as to, the value and/or 

condition of the Property. 
(0) "Mortgage Insurance" means insurance protecting Lender against the nonpayment of, or default on, the 

Loan. 
(P) "Periodic Payment" means the regularly scheduled amount due for (i) principal and interest under the 

Note, plus (ii) any amounts under Section 3 of this Security Instrument. 

(Q.) "RESPA" me.ans the Real Estate Settlement Procedures Act (12 U.S.C, Section 2601 et seq.) and its 

implementing regulation, Regulation X (24 C.F,R. Part 3500), as they might be amended front time to 
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time. or any additional or successor legislation or regulation that governs the same subject matter, As used in 

this Security Instrument, 'RESPA" refers to all requirements and restrictions that are imposed in regard to a 

'federally related mortgage loan" even if the Loan does not qualify as a "federally related mortgage loan" 

under RESPA. 
(R) "Successor in Interest of Borrower" means any party that has taken title to the Property, whether or not 

that party has assumed Borrower's obligations under the Note and/or this Security Instrument, 

TRANSFER OF RIGHTS IN THE PROPERTY 

The beneficiary of this Security Instrument is MERS (solely as nominee for Lender and Lender's successors 

and assigns) and the successors and assigns of MBRS. This Security Instrument secures to Lender:  (i) the 

repayment of the Loan, and all renewals, extensions and modifications of the Note; and (ii) the performance 

of Borrower's covenants and agreements under this Security Instrument and the Note, For this purpose, 

I3orrower irrevocably grants and conveys to Trustee, in trust, with power of sale, the following described 

property located in the County [Type of Recording Jurisdiction] 

of 	CLARK 	 [Name of Recording Jurisdiction]; 

All ttat tract or parcel of lend ea shown on Schedule AN  attached 

hereto which ie incorporated herein and made a part hereof. 

Parcel ID Number: County: 125-20-- 212 - 03 7 city, 	which currently has the address of 

6845 SWEET PECAN STREET 	 1Stseet] 

LAB VEGAS 	 (City], Nevada 	8l4 9 	[Zip Code] 

("Property Address"): 
TOGETHER WITH all the improvements now or hereafter erected on the property, and all easements, 

appurtenances, and fixtures now or hereafter a part of the property. All replacements and additions shall also 

be covered by this Security Instrument. All of the foregoing is referred to in this Security histrument as the 

"Property." Borrower understands and agrees that MERS holds only legal title to the interests granted by 

Borrower in this Security Instrument, but if necessary to comply with law or custom, MERS (as nominee for 

Lender and Lender's successors and assigns) has the right; to exercise any or all of those interests, including, 

but not limited to, the right to foreclose and sell the Property; and to take any action required of Lender 

including, but not limited to, releasing and canceling this Security Instrument. 

BORROWER COVENANTS that Borrower is lawfully seised of the estate hereby conveyed and has 

the right to grant and convey the Property and that the Property n unencumbered, except for encumbrances 
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of record. Borrower warrants and will defend generally the title to the Property against all claims and 

demands, subject to any encumbrances of record. 

THIS SECURITY INSTRUMENT combines uniform covenants for national use and non-uniform 

covenants with lintited variations by jurisdiction to constitute a uniform security instrument covering real 

ProPerty • 
UNIFORM COVENANTS. Borrower and Lender covenant and agree as follows: 

Payment of Principal, Interest, Escrow Items, Prepayment Charges, and Late Ctuirgcs. 

Borrower shall pay when due the principal of and interest on, the debt evidenced by the Note and any 

prepayment charges and late charges due under the Note. Borrower shall also pay funds for Escrow Items 

pursuant to Section 3. Payments due under the Note and this Security Instrument shall be made in U.S. 

currency. However, if any check or other instrument received by Lender as payment under the Note or this 

Security Instrument is returned to Lender unpaid, Lender may require that any Or all subsequent payments 

due under the Note and this Security Instrument be made in one or more of' the following forms, as selected 

by Lender: (a) cash; (b) money order; (c) certified check, bank check, treasurer's check or cashier's check, 

provided any such check is drawn upon an institution whose deposits are insured by a federal agency, 

instrumentality, or entity; or (d) lectronic Funds Transfer, 
Payments are deemed received by Lender when received at the location designated in the Note or at 

such other location as may be designated by Lender in accordance with the notice provisions in Section 15. 

Lender may return any payment or partial payment if the payment or partial payments are insufficient to bring 

the Loan current. Lender may accept any payment or partial payment insufficient to bring the Loan current, 

without waiver of any rights hereunder or prejudice to its rights to refuse such payment or partial payments in 

the future, but Lender is not obligated to apply such payments at the time such payments are accepted. If each 

Periodic Payment is applied as of its scheduled due date, then Lender reed not pay interest on unapplied 

funds. Lender may bold such unapplied funds until Borrower makes payment to bring the Loan current. If 

Borrower does not do so Within a reasonable period of time, Lender shall either' apply such funds or return 

them in Borrower. If not applied earlier, such funds will be applied to the outstanding principal balance under 

the Note immediately prior to foreclosure, No offset or claim which Borrower might have now or in the 

future against Lender shall relieve Borrower from making payMents due under the Note and this Security 

Instrument or performing the. covenants and agreements secured by this Security Instrument, 

2. Application of Payments or Procer4S, Except as otherwise deacribed In this Section 2, all payments 

accepted and. applied by Lender shall be applied in the following order Of 'priority: (a) interest due under the 

Note; (b) principal due under the Note; (c) mounts du.e tinder Sectiptt 3. Such PAMPAS' shall be applied to 

each Periodic Payment hi the order in which it became due, Any remaining amounts shall be applied first to 

late charges, second to any other amounts due under this Secmity Instrument, and then to reduce the principal 

balance of the Note. 
If Lender receive:, ii payment from BOO:iv/or for a delinquent Periodic Payment width includes a 

sufficient amount to pay any late charge due, the payment may be applied to the delinquent payment and the 

late charge. If more than one Periodic 'Payment is outstanding, Lender may apply any payment received from 

Borrower to the repayment' of the Periodic .payrnents if arid tO the eittent t)Aat, each payinent can be paid in 

MI1. To the extent that tiny excess exists after the payment is applied to the full payment  of  One  or nsarc 

Periodic Payments, such excess may be applied ui attsi .  late charges due. Voluntary prepayments shall be 

applied first to any PrePaYinent charges and then as described in the Note. 

Any application of payments, insurance proceed!, or Ivliseellargoils Proceeds to principal the under the 

Note shall not extend or postpone the due date, or change the amount, grille Periodic Payments. 

3. Funds for Escrow Items. Borrower shall pay, to Lender tin, the day Periodic Payments are due under 

the Note, witil the Note is paid in full, a sum,(lbe "Funds') to provide for payment of amanita (hie for: (r0 

taxes and assessments and other items which can attain priority over this Security Instrument .  as a lien or 

=umbra= on the Property; (b) leasehold payments or ground rents on the Property, if any; (c) premiums 

for any and all insurance required by Lender under Section 5; and (d) Mortgage Instance premiums, if any, 

or any sums payable by Borrower to Lender in lieu of the payment of Mortgage insurance premiums in 

accordance with the provisions of Section 10. These items are called "Escrow Items," At origination or at any 

time during the term of the Loan, Lender may require that Community Association Dues, Fees, and 

Assessments, if any, be escrowed by Borrower, and such dues, fees and assessments shall be in Escrow Item. 

Borrower shall prcanptly furnish to Lender all notices of amounts to be paid under this Section, Borrower 

shall pay Lender the Funds Mr Escrow hairs unless Lender Waives Borrower's obligation to pay the Funds 
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for any or all Escrow Items. Lender may waive Borrower's obligation to pay to Lender Funds for any or all 

Escrow Items at any time. Any such waiver may only be in writing. In the event of such waiver, Borrower 

shall pay directly, when and where payable, the amounts due for any Escrow Items for which payment of 

Funds has been waived by Lender and, if Lender requires, shall furnish to Lender receipts evidencing such 

payment within such time period as Lender may require, Borrower's obligation to make such payments and 

to provide receipts shall for all purposes be deemed to be a covenant and agreement contained in this Security 

Instrument, as the phrase "covenant and agreeraent" is used in Section 9. If Borrower is obligated to pay 

Escrow Items directly, pursuant to a waiver, and Borrower fails to pay the amount due for an Escrow Item, 

Lender may exercise its rights under Section 9 and pay such amount and Borrower shall then be obligated 

under Section 9 to repay to Lender any arch amount. Lender may revoke the waiver as to any or all Escrow 

Items at any time by a notice given in accordance with Section 15 and, upon such revocation, Borrower shall 

pay to Lender all Funds, and in such amounts, that are then required under this Section 3. 

Lender may, at any time, collect and hold Funds in an amount (a) sufficient to permit Under to apply 

the Putids at the time specified under RESPA, and (b) not to exceed the maximum amount a leiter can 

require under RESPA. Lender shall estimate the amount of Funds due on the basis of current dam and 

reasonable estimates of expenditures of future Escrow Items or otherwise in accordance with Applicable Law, 

The Funds shall be held in an institution whose deposits arc insured by a federal agency, instrureentality, 

or entity (including Lender, if Lender is an institution whose deposits are so insured) or in any Federal Home 

Loan Bank. Lender shall apply the Funds to pay the Escrow Items no later than the tine specified under 

RE-SPA. Lender shall not charge Borrower for holding and applying the Funds, annually analyzing the 

escrow account, or verifying the Escrow Items, unless Lender pays Borrower interest on the Funds and 

Applicable Law permits Lender to make such a charge. Unless an agreement is made in writing or Applicable 

Law requires interest to be paid on the Funds, Lender shall not be required to pay Borrower any interest or 

earnings on the Funds. Borrower and Lender can agree in writing, however, that interest shall be paid on the 

Funds. Lender shall give to Borrower, without charge, an annual accounting of the Funds as required by 

RESPA. 
If there is a surplus of Funds held in escrow, as defined under RESPA, Leader shall account to 

Borrower for the excess funds in accordance with RESPA. If there is a shortage of Funds held in escrow, as 

defined under RESPA;  Lender shall notify Borrower as required by RE:SPA, and Borrower shall pay to 

Lender the amount necessary to make up the shortage le accordance with RBSPA, but in no more than 12 

monthly payments. If there is a deficiency of Funds held irk escrow, as defused under RESPA, Lender shall 

notify Borrower as required by R,ESPA, and Borrower shall pay to Lender the amount necessary to make up 

the deficiency in accordance with RESPA, but in no more than 12 monthly payments. 

Upon payment in full of all sums secured by this Security Instmment, Lender shall promptly refund to 

Borrower.  any Funds held by Lender. 
4. Charges; Liens. Borrower shall pay all taxes, assessments, charges, fines, and impositions 

attributable to the Property which can attain priority over this Security Instrument, leasehold payments or 

Fumed rents on the Property, if any, and Community Association Dues, Fees, and Assessments, if any. To the 

extent that these items are Escrow Items, Borrower shall pay them in the manner provided in Section 3, 

Borrower shall promptly discharge any lien which has priority over this Security hnstrument unless 

Borrower: (a) agrees in writing to the payment of the obligation secured by the lien in a manner acceptable to 

Lender, but only so long as Borrower is performing such agreement; (b) contests the lien in good faith by, or 

defends against enforcement of the lien in, legal proceedings which in Lender's opinion operate to prevent the 

enforcement of the lien while those proceedings are. pending, but only until such proceedings are concluded; 

or (c) secures from the holder of the lien an agreement satisfactory to Lender subordinating the lien to this 

Security Instrument. If Lender determines that any part of the Property is subject to a lien which can attain 

priority over this Security Instrument, Lender may give Borrower a. notice identifying the lien. Within 10 
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days of the date on which that notice is given. Borrower shall satisfy the lien or take one or more of the 

actions set forth above in this Section 4. 
Lender may require Borrower to pay a one-time charge for a real estate tax verification ancVor reporting 

service used by Lender in connection With this loan. 

5. Property Insurance, Borrower shall keep the improvements now existing or hereafter erected on the 

Property insured against loss by fire, hazards included within the term 'extended coverage," and any other 

hazards Including, but not limited to, earthquakes and floods, for which Lender requires insurance, This 

insurance shall be maintained in the amounts (including deductible levels) and for the periods that Lender 

requires. What Lender requires pursuant to the preceding sentences can change during the term of the Loan. 

The insurance carrier providing the insurance shall be chosen by Borrower subject to Lender's right to 

disapprove Borrower's choice, which right shall not be exercised unreasonably. Lender may require 

Borrower  to pay, in conneetioe with this Loan, either: (a) a one-time charge for flood zone determination, 

certification and tracking services; or (b) a one-time charge for flood zone determination and certification 

services and subsequent charges each time rernappings or similar changes occur which reasonably might 

affect such determination or certification. Borrower shall also be responsible for the payment of any fees 

imposed by thc. Federal Emergency Management Agency in connection with the review of any flood zone 

determination resulting from an objection by Borrower. 

If Borrower fails to maintain any of the coverages described above, Lender may obtain insurance 

coverage, at Lender's option. and Borrower's expense. Lender is under no obligation to purchase any 

particular type or amount of coverage. Therefore, such coverage shall cover Lender, but might or might not 

protect Borrower, Borrower's equity in the Property , or the contents of the Property, against any risk, hazard 

or liability and might provide greater or lesser coverage than was previously in effect. Borrower 

acknowledges that the cost of the insurance coverage so obtained might significantly exceed the cost of 

insurance that Borrower could have obtained. Any amounts disbursed by Lender under this Section 3 shall 

become additional debt of*Borrower seemed by this Security Instrument These amounts shall bear interest at 

the Note rate from the date of disbursement and shall be payable, with such interest, upon notice from Lender 

to Borrower requesting payment: 
All insurance policies required by Under and renewals of such policies shall be subject to Lender's 

right to disapprove such policies, shall Include a standard mortgage. clanse, and shall name Lender as 

mortgagee and/or as an additional loss payee. Lender shall have the right to hold the policies and renewal 

certificates. If Lender requires, Borrower shall promptly glee to [Ander all receipts of paid premiums and 

renewal notices. If Borrower obtains any form of insurance coverage, not otherwise required by Lender, for 

damage to, or destruction of, the Property, such policy shall include a standard mortgage clause and shall 

• name Lender as mortgagee and/or as an additional loss payee. 

In the event of loss, Borrower shall give prompt notice to the insurance carrier and Lender, Lender may 

make proof of loss if not made promptly by Borrower. Unless Lender and Borrower otherwise agree in 

writing, any iesurance proceeds, whether Or not the underlying insurance was required 10 Lender, shall be 

applied to migration or repair of the Property, if the restoration or repair Is economically feasible and 

Lender's security is not leseeeed. During such. repair and restoration period, Lender shall have the right to 

hold such insane:bee proceeds until Lender has had are opportunity to inspect such Property to ensure the work 

has been completed to Lender's satisfaction, provided that such inspection shall be undertaken promptly. 

Leader may disburse proceeds for the repairs and restoration in. a single payment or In a series of progress 

payments as the work is Completed. Unless an agreement is made in writing or Applicable Law requires 

interest to be paid on such insurance proceeds, Lender shall not be required to pay Borrower any interest or 

earnings on such proceeds. Pees for public adjusters, or other third parties, retained by Borrower shall not be 

paid out of the insurance proceeds and shall be the sole obligation of Borrower. If the restoration or repair is 

not economically feasible or Lender's security would be lessened, the insurance proceeds shall be applied to 
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the sums secured by this Security Instrument, whether or not then due, with the ext2;55, if any, paid to 

Borrower. Such insurance proceeds shall be applied in the order provided for in Section 2. 

If Borrower abandons the Property, Lender may file, negotiate and settle any available insurance claim 

and related matters. If Borrower dots not respond within 30 days to a notice from Lender that the insurance 

carrier has offered to settle a claim then Lender may negotiate and settle the claim. The 50-day period will 

begin when the notice is given. In either event, or if Lender acquires the Property under Section 22 or 

otherwise, Borrower hereby assigns to Lender (a) Borrower's rights to any insurance proceeds in an amount 

not to exceed the amounts unpaid under the Note or this Security Instrument, and (b) any other of Borrower's 

rights (other than the right to any refund of unearned premiums paid by Borrower) under all insurance 

policies covering the Property, insofar as such rights are applicable to the coverage of the Property. Lender 

may use the insurance proceeds either to repair or restore the Property or to pay amounts unpaid under the 

Note or this Security Instrument, whether or not then due. 
6.0ccupancy. Borrower shall occupy, establish, and use the Property as Borrower's principal residence 

within 60 days after the execution of this Security Instrument and shall continue to occupy the Property as 

Borrower's principal residence for at least one year after the date of occupancy, unless Leader otherwise 

agrees in writing, which consent shall not be unreasonably withheld, or unless extenuating circumstanees 

exist which arc beyond Borrower's control. 
7. Preservation, Maintenance and Protection of the Property; Inspections. Borrower shall not 

destroy, damage or impair the Property, allow the Property to deteriorate or commit waste on the Property. 

Whether or not Borrower is residing in the Property, Borrower shall maintain the Property in order to prevent 

the Property from deteriorating or decreasing in value due to its condition. Unless it is determined pursuant to 

Section 5 that repair or restoration is riot economically feasible, Borrower shall promptly repair the Property if 

damaged to avoid further deterioration or damage. If insurance or condemnation proceeds are paid in 

connection with damage to, or the taking of, the Property, Borrower shall be responsible for repairing or 

restoring the Property only if Lender has released proceeds for such purposes. Lender may disburse proceeds 

for the repairs and restoration in a single payment or in a series of progress payments as the work is 

completed. If the insurance or condemnation proceeds are not sefficient to repair or restore the Properly, 

Borrower is not relieved of Borrower's obligation for. the completion of such repair or restoration. 

Lender or its agent may make reasonable entries upon and inspections of the Property. If it has 

reasonable cause, Wider may inspect the interior of the improvements on the Properly. Lender shall give 

Borrower notice at the teine .  of or prior to such an interior inspection specifying such reasonable cause. 

8. Borrower's leien Application. Borrower shall be in default if, during the Loan application process, 

Borrower or any persons or entities acting at the direction of Borrower or with Borrower's knowledge or 

consent gave materially false, misleading, or inaccurate information or statements to Lender (or failed to 

provide Lender with material informetion) in connection with the Loan. Material representations include, but 

are not limited to, representatiens concerning Borrower's occupancy of the Property as Borrower's principal 

residence. 
9. Proteetion of Lender's Interest in the Property and Rights Under this Security Instrument. If 

(a) Borrower fails to perform the covenants and agreements contained in this Security haseninaent, (b) there is 

a legal proceeding that might significantly affect Lender's interest in the Property and/or rights under this 

Security Instrument (such as a proceeding in bankruptcy, probate, for condemnation or forfeiture, for 

enforcement of a lien which may attain priority over this Security Instrument or to enforce laws or 

rtgulatious), or (c) Borrower has abandoned the Property, then Lender may do and pay for whatever is 

reasonable or appropriate to protect Lender's Interest in the Property and rights under this Security 

Instrument, including protecting andfor assessing the value of the Property, and securing and/or repairing 

the Property. Lender's actions can include, but are not limited to (a) paying any sums secured by a lien which 

has priority over this. Security Instrument; (b) appearing in court; and (c) Paying reasonable attorneys' fees to 
protect its interest hi the Property and/or rights under this Security Instrument, including its secured position 
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in a bankruptcy proceeding. Securing the Property includes, but is not limited to, entering the Property to 

make repairs, change locks, replace or board up doors and windows, drain water from pipes, eliminate 

building or other code violations or dangerovs conditions, and. have utilities turned on or off. Although 

Lender may take action under this Section 9, Lender does not have to do so and is not under any duty or 

obligation to do so. It is agreed that 1.einler incurs no liability for not taking any or all apneas authorized 

under this Section 9. 
Any amounts disbursed by Lender under this Section 9 shall become additional debt of Borrower 

secured by this Security Instrument. These amounts shall bear interest at the Note rate from the date of 

disbursement and shall be payable, with such interest, upon notice from Lender to Borrower requesting 

payment, 
ff this Security Instrument it ort a leasehold, Borrower shall comply with all the provisions of the lease. 

If Borrower acquires fee title to the Property, the leasehold and the fee title shall not merge unless Lender 

agrees to the merger in writing. 
10. Mortgage Insurance, If Lender required Mortgage Insurance as a condition of making the Loan, 

Borrower shall pay the premiums required to maintain the Mortgage Insurance in effect. 11, for any reason, 

the Mortgage Insurance coverage required by Lender ceases to be available front the mortgage insurer that 

previously provided such insurance and Borrower was required to make separately designated payments 

toward the premiums for Mortgage Insurance, Borrower shall pay the premiums required to obtain coverage 

substantially equivalent to the Mortgage Insurance previously in effect, at a cost substantially equivalent to 

the cost to Borrower of the Mortgage Insurance previously in effect, from an alternate mertgage insurer 

selected by Lender. If substantially equivalent Mortgage Insurance coverage is not available, Borrower shall 

continue to pay to Leader the amount of the separatelydesigaated payments that were due when the insurance 

coverage ceased to be in effect. Lender will accept, use and retain these payments as a non-refundable loss 

reserve in lieu of Mortgage Insurance. Such loss reserve shall be non-refundable, notwithstanding the fact that 

the Loan is ultimately paid in fall, and Lender shall not be required to pay Borrower any interest or earnings 

on such loss reserve. Lender can no longer require loss reserve payments if Mortgage Insurance coverage (in 

the amount and for the period that Lender requires) provided by an insurer selected by Lender again becomes 

available, is obtained, and Lender requires separately designated payments toward the premiums for Mortgage 

Insurance. If Lender required Mortgage Insurance as a . condition et making the Loan and Borrower was 

required to make separately designated payments toward the premiums for Mortgage Insurance, Borrower 

shalt pay the premiums required to maintain Mortgage Insurance in effect, or to provide a non-refundable loss 

reserve, until Lender's requirement for Mortgage Insurance ends in accordance with any written agreement 

between Borrower and Lender providing for such termination or until termination is required by Applicable 

Law. Nothing in this Section 10' affects Borrower's obligation to pay interest at thereto provided in the Note. 

Mortgage Insurance reimburses Lender (or any entity that purchases the Note) for certain losses is may 

incur if Borrower does not repay the Loan aaagreed. Borrower is not a party to the Mortgage Insurance. 

Mortgage insurers evaluate their total risk on all such insurance in force from time to time, and may 

eater into agreements with other parties that share or modify their risk, or reduce !oases, These agreements are 

on terms and conditions that am satisfactory to the mortgage insurer and the other party (or patties) to these 

agreements. These agreements May require the mbrtgage insurer to make payments using any source of funds 

that the mortgage insurer may have available (which may include funds obtained from Mortgage Insurance 

premiums). 
As a result of these agreements. Lender, any purchaser of the Note, another insurer, any reinsurer, any 

other emity,.or any affiliate Of any of the foregoing, may receive (directly or indirectly) amounts that derive 

from (or might be charaCterized as) a portion of Borrower's payments for Mortgage Insurance, in esehange 

for sharing or modifying the mortgage insurer's risk, or redwing losses. If such agreement provides that an 

affiliate of Lender takes a share a the insurer's risk in exchange for a share of the premiums paid to the 

insurer, the arrangement is often termed "captive reinsurance," Frirther: 

(a) Any such agreements Will not affect the amounts that Biwrower has agreed to pay for 

Mortgage Lawrence, or any other terms of the Loan. Such agreements will not increase the amount 

Borrower will owe for Mortgage Insurance, and they will not entitle Borrower to any refund. 

(b) Any such agreements will not affect the rights Borrower has if any • with respect to the 
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Mortgage Insurance under the Homeowners Protection Act of 1998 or any other law. These rights may 

include the right to receive certain disclosures, to request and obtain cancellatien of the Mortgage 

Insurance, to have the Mortgage Insurance terminated automatically; and/or to receive a refund of any 

Mortgage Insurance premiums that were unearned at the time of such cancellation or termination. 

11. Assignment of Miscellaneous Proceeds; Forfeiture. All Miscellaneous Proceeds arc hereby 

assigned to and shall be paid to Lender. 

If the Property is damaged, such Miscellaneous Proceeds shall be applied to restoration or repair of the 

Property, if the restoration or repair is economically feasible and Lender's security is Dot lessened. During 

such repair and restoration period, Lender shalt have the right to hold such Miscellaneous Proceeds until 

Lender has had an opportunity to inspeet such Property to ensure the work has been completed to Lender's 

satisfaction, provided that such inspection shall be undertaken promptly. Lender may pay for the repairs and 

restoration in a single disbursement or in a'series of progress payments as the work is completed. Unless an 

agreement is made in writing or Applicable Law requires interest to be paid on such Miscellaneous Proceeds, 

Leader shall not be required to pay Borrower any interest or earnings on such Miscellaneous Premeds. If the 

restoration or repair is not econernically feasible 07 Lender's security would be lessened, the Miscellaneous 

Proceeds shall be applied to the sums secured by this Security Instrument, whether or not then due, with the 

excess, if any, paid to Borrower. Such Miscellaneous Proceeds shall be applied in the order provided for in 

Section 2. 
In the event of a total taking, destruction, or loss in value of the Property, the Miscellaneous Proceeds 

shall be applied to the nuns secured by this Security Instrument, whether or not then due, with the excess, if 

any, paid to Borrower. 
In the event of a partial taking, destruction, or loss in value of the Property in which the fair market 

value of the Property inunediately before the partial taking, destruction, or loss in value is equal to or greater 

than the amount of dee swiss secured by this Security Instrument immediately before the partial taking, 

destruction, or loss in value, unless Borrower and Lender otherwise agree in writing, the sums secured by this 

Security Instrument shall be reduced by the amount of the Miseellaneous Proceeds multiplied by the 

following fraction: (a) the total amount of the auras secured immediately before the partial taking, destruction, 

or loss he value divided by (17) the fair market 'value of the Property immediately before the partial faking, 

destruction, or loss in value. Any balenee shall be paid to Borrower. 
In the event of a partial taking, destruction, or loss in value . of the Property in which the fair market 

value of the PrePertY immediately before the partial taking, destruction, or loss in vane it less than the 

amount of the stems secured immediately before the partial taking; destruction ;  or loss in value, unless 

Borrower and Lender otherwise agree in writing, the Miscellaneous Proceeds shall be applied to the sums 

secured by this Security lestrument whether or not the sums are then due. 

If the Property is. abandoned by Borrower, or if, after notice by Lender to Borrower that the Opposing 

Party (as defined in the next sentence) offers to make an award to settle a claim for damages, Borrower fails 

to respond to Lender. within 30 days after the date the notice is given, Lender is authorized to collect and 

apply the Miscellaneous Proceeds either to restoration or repair of the Property or to the sums secured by this 

Security Instrument, whether or not then due. 'Opposing Party" means the third party that owes Borrower 

Miscellaneous Proceeds or the party against whom Borrower has a right of action in regard to Miscellaneous 

Proceeds. 
Borrower shall be in default if any action or proceeding, whether civil or criminal, is begun that, in 

Leader's judgment, could result in forfeiture of the PrOperty or other material impairment of Lender's interest 

in the Properly or Tights under this Security Instrument.. Borrower can cure such a default and, if acceleration 

has occurred, reinstate as provided in Section 19, by causing the action or proceeding to be dismissed with a 

ruling that, in Lender's judgment, precludes forfeiture of the Property or other material impairment of 

Lender's interest in the Property or rights under this Security Instrument. The proceeds of any award or claim 

for damages that are attributable to the impairment of Lender's interest in the Property are hereby assigned 

and shall be paid to Lender. 
All Miscellaneous Proceeds that are not Applied to restoration or repair of the Property shall be applied 

in the order provided for in Section 2. 
12, Borrower Not Released; Forbearance By Lender Not a Waiver. Extension of the time for 

payment or nuxlifieutien of amortization of the 5111119 secured by this Security instrument granted by Under 

(1:1-6A(NV) (0307) 

Initials:  eikr—e- 
Page 4 of 15 	 Form 3029 1101 

0022 



to Borrower or any Successor in Interest of Borrower shall not operate to release the liability of Borrower or 

any Successors in Interest of Borrower. Lender shall not be required to commence proceedings against any 

SuccessOr in Interest of Borrower or to refuse to extend time for payment or otherwise modify amortization 

of the sums secured by this Security Instilment by reason of any demand made by the original Borrower or 

any Successors in Interest of Borrower. Any forbearance. by Lender in exercising any right or remedy 

including, without limitation, Lender's acceptance of payments from third persons, entities or Successors in 

Interest of Borrower or hi amounts less than the amount then due, shall not be a waiver of or preclude the 

exercise of any right or remedy. 

13. Joint and Several Liability; Co-signers; Successors and Assigns Bound, Borrower covenants and 

agrees that Borrower's obligations and liability shall bc joint and several. However, any Borrower who 

co-signs this Security Instniment but does not execute the Note (a "co-signer"): (a) is co-signing this Security 

Instrument only to mortgage, grant and convey the co-signer's interest in the Property under the terms of this 

Security Instrument; (b) is not personally obligated to pay the sums secured by this Security Instrument; and 

(c) agrees that Lender and any other Borrower can agree to extend, modify, forbear or make any 

acetirranodations with regard to the terms of this Security Instrument or the Note without the co-signer's 

consent, 
Subject to the provisions of Section 18, any Successor in Interest of Borrower who assumes Borrower's 

obligations under this Security Instrument in writing, and is approved by Lender, shall obtain all of 

Borrower's rights and benefits tinder this Security Instrument. Borrower shall not be released from 

Borrower's obligations and liability under this Security Instrument unless Lender agrees to such release in 

writing. The covenants and agreements of this Security Instrument shall bind (except as provided in Section 

20) and benefit the successors and assigns of Lender. 

14. Loan Charges. Lender may charge Borrower fees for services performed in connection with 

Borrower's default, for the purpese of protecting Lender's interest in the Property and rights wider this 

Security Instrument, including, but not limited to, attorneys' fees, property inspection and valuation fees. In 

regard to any other keg, the absence of express authority in this Security Instrument to charge a specific fee 

to Borrower shall net be construed as a prohibition on the charging of such fee.. Lender may not charge fees 

that are expressly prohibited by this Security Instrument or by Applicable Law, 

If the Lean is sdbjecr to a. law which sets maximum loan charges, and that law is finally interpreted so 

that the interest or other loan charges collected or to be collected in connection with the Loan eiteeetl the 

permitted limits, then: (a) any such loan charge shall be reduced by the amount necessary to reduce the charge 

to the permitted limit; and (b) any sums already collected from Borrower which exceeded permitted limits 

will be refunded to BorroWer. Lender May choose to make this retold by reducing the principal owed under 

the Note Or by making a direct payment tp Borrower. If a refund reduces principal, the reduction will be 

treated as a partial prepayment without any prepayment charge (whether or not a prepayment charge is 

provided for under the Note). Borrower's acceptance of any Such rehnd made by direct payment to Borrower 

will constitute a waiver, of any right of action Borrower might have arising Out Of such overcharge. 

15. Notites, All notices given by Borrower or Lender in erineection with this Security Instrument must 

be in writing. Any notice to Borrower in connection With this Security instrument shall be deemed to have 

been given to Borrower When Mailed by first glass nlail or when aetualiy delivered to Borrower's notice 

address if sent by other means. Notice to any one Borrower shall constitute  notice to all Borrowers  unless 

Applicable Law expressly requires otherwise. The notice address shall be the Property Address unless 

Borrower has designated a substitute notice address by notice to Lender, Borrower shall promptly notify 

Lender of Borrower's change Of address. If Lender specifies a procedure for reporting Borrower's change of 

address. then Borrower shall only report a change of address through that specified procedure, There may be 

only one designated notice address under US Security Instrument at any One time. Any notice to Lender shall 

be given by delivering it or by mailing it by first class mail to Lender's address stated herein unless Lender 

has designated another address by notice to Borrower. Any notice in connection with this Security Instrument 

shall not be deemed to have been given to Lender until actually received by Lender. If any notice required by 

this Security Instrument is also required under Applicable LaW, the Applicable Um requirement will satisfy 

the corresponding requirement under this Security Insnument. 

16. Governing Law; Severability; Rules of Construction. This Security Instrument shall be governed 

by federal law and the law of the jurisdiction in which the Property is located, All rights and obligations 
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contained in this Security Instrument are subject to any requirements and limitations of Applicable Law. 

Applicable Law might explicitly or implicitly allow the parties to agree by contract or it might be silent, but 

such silerre shall not be construed as a prohibition against agreement by contract. In the event that any 

provision or clause of this Security Instrument or the Note conflicts with Applicable Law, such conflict shall 

not affect other provisions of this Security Instrument or the Note which can be given effect without she 

conflicting provision. 
As used in this Security Instrunient (a) words of the masculine gender shall mean and include 

corresponding neuter words or words of the feminine . gender; (b) words in the singular shall mean and 

include the plural and vice versa; and (c) the word "may' gives sole discretion without any obligation to take 

any action. 
17. Borrower's Copy. Borrower shal& be given one copy of the Note and of this Security Instrument, 

18. Transfer of the Property Or a Beneficial Interest in Borrower. As used in this Section 18, 

"Interest in the PrOperty" means any legal or beneficial interest in the Property, including, but not limited to, 

those beneficial interetts transferred in a bond for deed, contract for deed, installment sales contract or escrow 

agreement, the intent of which is the transfer of title by Borrower at a future date to a purchaser. 

If all or any pan of the Property or any Interest in the Property is sold or transferred (or if Borrower is 

not a natural person and a beneficial interest in Borrower is sold or transferred) without Lender's prior written 

consent, Lender May require immediate payment in full of all sums secured by this Security Instrument. 

However, this option shall not be exercised by Lender if such exercise is prohibited by Applicable Law. 

If Lender exercises this option, Lender shall give Borrower notice of acceleration. The notice shall 

provide a period of not less than 30 days from the date the notice is given in accordance with Section 15 

within which Borrower must pay all sums secured by this Security Instrument. If Borrower fails to pay these 

sums prior to the expiration of this period, Lender may invoke any remedies permitted by this Security 

Instrument without further notice, or demand on Borrower. 

19. Borrower's Right to Reinstate After Acceleration. If Borrower meets certain conditions, 

Borrower shall have the right to have enforcement of this Security Instrument discontinued at arw time prior 

tO the earliest of: (a) CUT days before sale of the Property pursuant to any power of sale contained in this 

Security Instrument; (b) Such other period is Applicable Lain might specify for the termination of Borrower's 

right to reinstate; or (c) entry a a judgment enforcing this Security Instrument. Those conditions are that 

Borrower: (a) pays Lender all MIMS which then would be due under this Security Instrument and the Note as 

if no acceleration had Occurred; (b) . cures any default of any other covenants or agreements; (c) pays all 

expenses incurred in enforcing this Security Instrument, including, but not limited to, reasonable attorneys' 

fees, property inspection and valuation fees, and other fees incurred for the purpose !af protecting Leader's 

interest in the Property and rights under this Security Instrument and (d) takes such action as Lender may 

reasonably require to assure that Lender's interest in the Property and rights under this Security Instrument, 

and Borrower's obligation to pay the sums secured by this Security Insuuraent, shall continue unchanged. 

Lender may require that Borrower pay such reinstatement sums and. expenses in one or more of the following 

forms, as selected by Lander: (a) cash; (b) money order; (c) certified check, bank check, treasurer's check or 

cashier's check, provided any sech check is drawn upon in institutiOn Whose deposits are insured by a federal 

agency, instrumentality or entity; or (d) Electronic Funds Transfer. Urxin reinstatement by Borrower, this 

Security Instrument and obligations secured hereby shall remain fully effective as if no acceleration had 

occurred. However, this right to reinstate shall not apply in the case of acceleration under Section 18. 

20. Sale of Note; Change of Loan Seryleor; Notice of Grievance. The Note or a panial interest in the 

Note (together with this Security Instrument) can be sold one or more times without prior notice to Borrower,•

A sale might result in a change in the entity (known as the *Loan Servieer") that collects Periodic Payments 

due under the Note and this Security Instrument and performs other mortgage loan servicing obligations 

under the Note, this Security Instrument, and Applicable Law. These also might be one or more changes of 

the Loan Servicer unrelated to a sale of the Note. If there is a change of the Loan Services, Borrower will be 

given written notice of the change which will state the name and address of the new Loan Servicer, the 

initials: 	 
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address to which payments should be made and any outer information RESPA requires iu connection with a 

notice of transfer of servicing, If the Note is sold and thereafter the Loan is serviced by a Loan Servicer other 

than the purchaser of the Note, the mortgage loan servicing obligations to Borrower will remain with the 

Loan Servicer or be transferred to a successor Loan Senneer and are not assumed by the Note purchaser 

unless otherwise provided by the Note purchaser, 

Neither Borrower nor Lender may commence. join, or be joined to any judiCial action (as either an 

individual litigant or the member of a class) that arises from the other party's actions pursuant to this Security 

Instrwrient or that alleges that the other party has breached any provision of, or are ,  duty owed by reason of, 

this Security Instrument, until such Borrower or Lender has notified the other party (with such notice given in 

compliance with the requirements of Section 15) of such alleged breach and afforded the other party hereto a 

reasonable period after the giving of such notice to take corrective action. If Applicable Law provides a time 

period which must elapse- before certain action can be taken, that time period will be deemed to be reasonable 

for purposes of this paragraph. The notice of acceleration am) opportunity to cure given to Borrower pursuant 

to Section 22 and the notice of acceleration given to Borrower pursuant to Section 18 shall be deemed to 

satisfy the notice and opportunity to take corrective action provisions of this Section 20. 

21. Hazardous Substances. As used in this Section 21: (a) *Hazardous Substances* are those 

substances defined as toxic or hazardous substances, pollutants, or wastes by Environmental Law and the 

following substances: gasoline, kerosene, other flammable or toxic petroleum products, toxic pesticides and 

herbicides, volatile solvents, materials containing asbestos or formaldehyde, and radioactive materials; (h) 

"Environmental Law" means federal laws and laws of' the jurisdiction where the Property is located that relate 

to health; safety or environmental protection; (c) "Environmental Cleanup' includes any response action, 

remedial action, or =loyal action, as defined in Environmental Law; and (d) an *Environmental Condition" 

means a condition that can cause, contribute to, or otherwise trigger an Envireaunental Cleanup. 

Borrower shall DOI Cause or permit the presence, use, disposal, storage, or release of any Hazardous 

Substances, or threaten to release any Hazardous Substances, on or in the Property. Borrower shall not do, 

nor allow anyone else to do, anything affecting the Property (a) that is in violation of any Environmental 

Law, (b) which creates an Environmental Condition, or (c) which, due to the presence, use, or release of a 

Hazardous Substance, creates a condition that adversely affects the value of the Property. The preceding two 

sentences Audi, not apply to the presence, use, or storage on the Property of small quantities of Hazardous 

Substances that are generally recognized to be appropriate to normal residential uses and to maintenance of 

the Property (including, but not Braked to, hazardous substances in consumer products). 

Borrower shall promptly give Lender written notice of (a) any investigation, claim, demand, lawsuit Or 

other action by any governmental or regulatory agency or private party involving the Property and any 

Hazardous Substance or Environmental Law of which Borrower has actual knowledge, (U)  any 

Environmental Condition, including but not limited to, any spilling, leaking, discharge, release or threat of 

release of any Hazardous Substance, and (e) any corxiition caused by the presence, use or release of a 

Hazardous Substance which adversely affects the value of the Property. If Borrower learns, or is notified by 

any governmental or regulatory authority, or any private party, that any removal or other remediation of any 

Hazardous Substance affecting the Property is necessary, Borrower shah promptly take all necessary remedial 

actions in accordance with Environmental Law. Nothing herein shall create any obligation on Under for an 

Environmental Cleanup. 
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NON-UNIFORM COVENANTS. BOTICAver and Lender further covenant aid agree as follows: 

22. Acceleration; Remedies. Lender shall give notice to Borrower prior to acceleration following 

Borrower's breach of any covenant or agreement In Oils Security Instrument (but not prior to 

acceleration under Section is unless Applicable Law provides otherwise). The notice shell specify: (a) 

the default; (b) the action required to cure the default; (e) a date, not less than 30 days from the date 

the notice Is given to Borrower, by which the default must be cured; and (d) that failure to cure the 

default on or before the date specified In the notice may result in aocekration of the sums secured by 

this Security Instriunent and sale of the Property. The notice shall further inform Borrower of the 

right to reinstate after acceleration and the right to bring a court action to assert the non-existence of a 

default or any other defense of Borrower to acceleration sued sale. If the default Is not cured on or 

before the date sped fled In the notice, Lender at its option, and without further demand, may invoke 

the power of sale, including the right to accelerate full payment of the Note, and any other remedies 

permitted by Applicable Law, Lender shall be entitled to collect all expenses incurred in pursuing the 

remedies provided In this Section 22, including, but not limited to, reasonable attorneys' fees and costs 

of title evidence. 
If Lender invokes the power of sale, Lender shall execute or cause Trustee to execute written 

notice of the occurrence of an event of default and of Lender's election to cause the Property to be sold, 

rind shall cause such notice to be recorded in each county in which any part of the Property Is located. 

Lender shall mail copies of the notice as prescribed by Applicable Law to Borrower and to the persons 

prescribed by Applicable Law. Trustee shall give public notice of sale to the persons and in the manner 

prescribed by Applicable Law. After the lime required by Applicable Law, Trustee, without demand 

on Borrower, shall sell the PrOperty at public auction to the highest bidder at the time and place and 

under the terms designated in the notice of sale in one or more parcels and in any order Trustee 

determines. Trustee may postpone sale of oiler any parcel of the Property by public announcement at 

the time and plaxe of any previously scheduled sale. Lender or its designee may purchase the Property 

at any sale. 
Trustee shall deliver to the purchaser Triistee's deed conveying the Property without any 

covenant or Warranty, expressed or implied. The recitab, in the Trustee's deed shall be prima facie 

evidence of the truth of the statements made therein. Trustee shall apply the proceeds of the sale in the 

following order: (a) to all expenses of the sale, Including, but not limited to, reasonable Trustee's and 

attorneys' fees; (b) to all sums secured by this Security Instrument; and (c) any excess to the person or 

persons legally entitled to it. 
23. Reconveyanee. Upon payment of all stuns secured by this Security Instrument, Lender shall request 

Trustee to recenvey the Property and shall surrender this Security Instrument and all notes evidencing debt 

secured by this Security Instrument to Trustee, Trustee shall reconvey the Property without warranty to the 

person or persons legally entitled to it. Such person or persons shall pay any recordation costs,. Lender may 

charge such person or persons a fee for reconveying the Property, but only if the fee Is paid to a third party 

(such as the Trustee) for services rendered and the charging of the fee is perMitted under Applicable Law. 

24. Substitute Trustee. Lender at its option, may from time to time remove Trustee and appoint a 

successor trustee to any Trustee appointed hereunder. Without conveyance of the Property, the successor 

trustee shall succeed to all the title, power and duties conferred upon Trustee herein and by Applicable Law. 

25. AssurnptIon Fee. If there is an assumption of this loan, Lender may charge an assumption fee of 

U.S. $ Varies per investor 
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BY SIGNING BELOW, Borrower accepts and agrees to the terms and covenants contained in this 

Security Instrument and in any Rider executed by Borrower and recorded with it. 

CAT11ER/IT2 RODRIGITZ 
(Seal) 

-Borrower 

	  (Seal) 
-Borrower 

	

._... (Seal)   (Seal) 

-Borrower 	 -Borrower 

	  (Seal)   (Seal) 

-Borrower 	 -Borrower 

	  (Seal)   (Seal) 

-Borrower 	 -Borrower 
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NOTARY PUBLIC 
County ofClork4otte oiNencia 

GERI MUSL1NER 
No. 01-685934 

!sty Appoimment Expire; April 24, 2005 
10tIONNOMODOODUIJOG 

STATE OF NEVADA 
COUNTY OF cum 

This instrument was acknowledged before me od 	April 22. 2005 
	

by 

CATHERINE RODRIGUEZ 

Mail Tax Statements To: TOTAL NORTGAGS SOLUTIONS, LP 

1555 W. WALNUT H/231, LMT11, SUITE 200.1% 

IRVING, TX 75038 
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Order No t 5116003582-0M 

EXHIBIT l'IL" 

The land referred to is situated in the State of Nevada, County of Clark, 

City of Las Vegas, and is described as follows. 

Lot 37 in Block 3 of Concordia 0 Deer Springs Unit 3, as shown by map 

thereof on file in Book 112 of Plats, Page 28, in the Office of the County 

Recorder, Clark County, Nevada. 
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PLANNED UNIT DEVELOPMENT RIDER 

THIS PLANNED UNIT DEVELOPMENT RIDER is made this 	nab 	 day of 

April, 2005 	 • and Is incorporated into and shall be 

deemed to amend and supplement the Mortgage, Deed of Trust, or Security Deed (the 

"Security Instrument") of the same date, given by the undersigned (the 'Borrower") to 

secure Borrower's Note to 

FIRST RORIZON HOME LOAN CORPORATION 

(the "Lender') of the same date and covering the Property described In the Security 

Instrument and located at: 

6845 SWEET PECAN STREET, LAS VEGAS, Nevada 89L49 

(Property Address] 

The Property includes, but Is not limited to, a parcel of land improved with a dwelling, 

together with other such parcels and certain common areas and facilities, as described In 

PER CC&R'S 

(the "Declaration"). The Property is a part of a planned unit development known as 

CONCORDIA W DEER SPRINGS 

(Name of Planned Unit Development] 

(the TUD"). The Property also Includes Borrower's interest in the homeowners association 

or equivalent entity owning or managing the common areas and facilities of the PUD (the 

"Owners Association') and the uses, benefits and proceeds of Borrowers Interest, 

PUD COVENANTS. In addition to the covenants and agreements made in the Security 

Instrument, Borrower and Lender further covenant and agree as follows: 

A. PUD Obligations. Borrower shall perform all of Borrowers obligations under the 

PUD's Constituent Documents. The "Constituent Documents' are the (i) Declaration; (ii) 

articles of Incorporation, trust instrument or any equivalent document which creates the 

Owners Association; and (iii) any by-laws or other rules or regulations of the Owners 

Association. Borrower shall promptly pay, when due, all dues and assessments imposed 

pursuant to the Constituent Documents. 

0053394520 
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B. Property  Insurance. So long as the Owners Association maintains, with a generally 

accepted insurance carrier, a "master or "blanket" policy insuring the Property which Is 

satisfactory to Lender and which provides Insurance coverage In the amounts (including 

deductible levels), for the periods, and against loss by tire, hazards included within the term 

'extended coverage," and any other hazards, Including, but not !Witted to, earthquakes and 

floods, for which Lender requires insurance, then: (i) Lender waives the provision In Section 

3 for the Periodic Payment to Lender of the yearly premium Installments for property 

insurance on the Property; and (II) Borrower's obligation under Section 5 to maintain 

property Insurance coverage on the Property Is deemed satisfied to the extent that the 

required coverage is provided by the Owners Association policy. 

What Lender requires as a condition of this waiver can change during the term of the 

loan. 
Borrower shall give Lender prompt notice of any lapse in required property insurance 

coverage provided by the master or blanket policy. 

In the event of a distribution of property insurance proceeds in lieu of restoration Of 

repair following a loss to the Property, or to common areas and facilities of the PUD, any 

proceeds payable to Borrower are hereby assigned and shall be paid to Lender. Lender 

shall apply the proceeds to the sums secured by the Security instrument, whether or not 

then due, with the excess, if any, paid to Borrower. , 

C. Public Liability  Insurance. Borrower shall take such actions as may be reasonable 

to insure that the Owners Association maintains a public liability Insurance policy 

acceptable In form, amount, and extent of coverage to Lender, 

D. Condemnation. The proceeds of any award or claim for damages, direct or 

consequential, payable to Borrower in connection with any condemnation or other taking of 

all or any part of the Property or the common areas and facilities of the PUP, or for any 

conveyance in lieu Of condemnation, are hereby assigned and shall be paid to Lender. Such 

proceeds shall be applied by Lender to the sums secured by the Security Instrument as 

provided in Section 11, 
• E. Lender's Prior Consent. Borrower . shall not, ,except after notice to Lender and with 

Lender's prior written consent, either partition or subdivide the Property or consent to; (I) 

the abandonment or termination of the PUP, except for abandonment or termination 

required by law In the cries of substantial destruction by fire or other casualty or in the case 

of a taking by condemnation or eminent doniain; (II) any amendment to any provision of the 

"Constituent Documents" if the provision is for the express benefit of Lender; (iii) 

termination of professional management and assumption of setfenanagement of the 

Owners Association; or (iv) any action which would have the effect of rendering the public 

liabilityinsurance coverage maintained by the Owners Association unacceptable to Lender. 

F. Remedies. If Borrower does not pay PUD dues and assessments when due, then 

Lender may Pay them. Any amounts disbursed by Lender under this paragraph F shall 

become additional debt of Borrower secured by the Security Instrument. Unless Borrower 

and Lender agree to other terms of payment, these amounts shall bear interest from the 

date of disbursement at the Note rate .  and shall be payable, with interest, upon notice from 

Lender to Borrower requesting payment. 
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(Seal) 
-Borrower 

a7Z122o& 
CAIKERINE RODRIG 

	 (Seal) 
-Borrower 

BY SIGNING BELOW, Borrower aonopta and agrees to the terms and covenants contained 

In this PUD Rid 

	

(Seal) 	 (Seal) 

	

-Borrower 	 -Borrower 

	

(Seal) 	 (Seal) 

	

-Borrower 	 -Borrower 

	  (Seal) 	  (Seal) 

	

-Borrower 	 -Borrower 

0053334520 

erR (0411) 	 Page 3 of 3 	 Farm 3160 1101 

0032 



ADJUSTABLE RATE RIDER 0053334520 

(LIBOR. Six-Month Index (As Published In The Well Street Journal) - Rate Caps) 

THIS ADJUSTABLE RATE RIDER is made this net day of April, 2005 

and is Incorporated into and shall be deemed to amend and supplement the Mortgage, 

Deed of Trust, or Security Deed (the 'Security Instrument") of the same data given by the 

undersigned ("Borrower") to secure Borrower's Adjustable Rate Note (the "Note") to 

pIRwr HORIZON ROM LOAN CORPORATION 

('Lender") of the same date and covering the property described In the Security Instrument 

and located at: 
6845 SWEET PECAN STREET 
LAS VEQAS, NV 59149 

Property Address) 

THE NOTE CONTAINS PROVISIONS ALLOWING FOR CHANGES IN THE 
INTEREST RATE AND THE MONTHLY PAYMENT. THE NOTE LIMITS THE 
AMOUNT BORROWER'S INTEREST HATE CAN CHANGE AT ANY ONE 
TIME AND THE MAXIMUM RATE BORROWER MUST PAY. 

ADDITIONAL COVENANTS. In addition to the covenants and agreements made in the 

Security Instrument Borrower and Lender further covenant and agree as follows: 

A. INTEREST RATE AND MONTHLY PAYMENT CHANGES 
The Note provides for an Initial interest rate of 	5,625 	%. The Note provides 

fOr Changes in the interest rate and the monthly payments, as fellows: 

& INTEREST RATE AND MONTHLY PAYMENT CHANGES 
(A) Change Dates 
The interest rate I will pay may change on the first day of 	No.y, 2010 

and on that day every 	6th 	month thereafter. Each date on which my Interest 

rate could change is called a 'Change Date." 
(B) The Index 
Beginning with the first Change Date, my interest rate will be based on an Index. The 

Index" is the average of interbank offered rates for six month U.S. dollar-denominated 

deposits In the London market ("LIBOR"), as published In The Wall Street Journal  . The most 

recent Index figure available as of the first business day of the month immediately 

preceding the month in which the Change Date ocours Is called the ''Current Index." 

lithe Index is no longer available, the Note Holder will choose a new index that is 

based upon comparable information. The Note Holder will give me notice of this choice. 

(C) Calculation of Changes 
Before each Change Date, the Note Holder will calculate my new interest rate by 

adding TWO AND ONE-QUAIMER 	 percentage points 

2.250 	%) to the Current Index. The Note Holder will then round the result of 

MULTISTATE ADJUSTABLE RATE RIDER . LIBOR SIX-MONTH INDEX (AS PUBLISHED 
IN THE WALL STREET JOURNAL ) • Single Family - Fannie Mae Uniform instrument 
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this addition to the nearest one-eighth of one percentage point (0,125%). Subject to the 
limits atated in Section 4(D) below, this rounded amount wit be my new Interest rate until 
the next Change Date. 

The Note Helder will then determine the amount of the Monthly payment that would be 
sufficient to repay the unpaid principal that I am expected to owe at the Change Date in full 
on the Maturity Date at my new -  Interest rate in substantially equal payments. The result of 
this calculation will be the new ameunt of my monthly payment. 

(0) Limits on Interest Hate Changes 
The interest rate I am required to pay at the first Change Date will not be greater than 

12.625 	 % or less than 	2.2S0 	%, Thereafter, my interest rate will 

never be increased or decreased on any single Change Date by more than 
Trfro 	90/100 	 percentage points 

2.00 	%) from the rate of interest I have been paying for the preceding 

6 months. My interest rate will never be greater than 	 11.625 	%. 

(E) Effective Date of Changes 
My new Interest rate wit become effective on each Change Date. I will pay the amount 

of my new monthly payment beginning on the first monthly payment date after the Change 
Date until the amount of my monthly payment changes again. 

(F) Notice of Changes 
The Note Holder will deliver or mail to me a notice of any changes in my interest rate 

and the amount of my monthly Payment before the effective date of any change. The notice 
will include Information required by law to be given to no and also the title and telephone 
number of a person who will answer any question I may have regarding the notice. 

B. TRANSFER OF THE PROPERTY OR A BENEFICIAL INTEREST IN BORROWER 
Uniform Covenant 18 of the Security Instrument Is amended to read as follows: 

Transfer of the Properly or a Beneficial Interest In Borrower. As used in 
this Section 18, intereat in the Property' means any legal or beneficial Interest in 
the Property, including, but not limited to, those beeetielal Interests transferred in a 
bond for deed, contract for deed, Installment sales contract or escrow agreement, 
the intent of which is the transfer of title by Borrower at a future dale to a 
purchaser. 

If all or any part of the Property or any Interest in the Property is sold or 
transferred (pr If f3orroWer is not a natural person and a beneficial intereet in 
Borrower is sold or transferred) without Lender s prior written consent, Lender may 
regtere immediate payment in full of all sums secured by this Security Instrument. 
However, this option shall -not be exercised by Lender if such exercise is prohibited 
by Applicable Law. Lender also shall not exercise thls option if: (a) Borrower 
causes to be submitted to Lender Information required by Lender to evaluate the 
intended transferee as if a. new loan were being made to the transferee; and (b) 
Lender reasonably determines that Lender's security will not be Impaired by the 
loan assumption and that the risk of a breach of any covenant or agreement In this 
Security Instrument is acceptable to Lender. 

To the extent permitted by Applicable Law, Lender may charge a reasonable 
fee as a condition to Lender's consent to the loan assumption. Lender also may 
require the transferee to sign an aesumptIon agreement that Is acceptable to 
Lender and that obligates the transferee to keep all the promises and agreements 
made in the Note and in this Security Instrument, Borrower will continue to be 
obligated under the Note and WS Security Instrument unless Lender releases 
Borrower In writing. 
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If Lender exercises the option to require Immediate payment In full, Lender 
shall give Borrower notice of acceleration. The notice shall provide a period of not 
less than 30 days from the date the notice Is given in accordance with Section 15 
within which Borrower must pay all sums secured by this Security Instrument. If 
Borrower falls to pay these sums prior to the expiration of this period, Lender may 
Invoke any remedies permitted by this Security Instrument without further notice or 
demand on Borrower. 
BY SIGNING BELOW, Borrower accepts and agrees to the terms and covenants 

cpntained in thlrAdjustab)e-Rate Rider. 
• 

	

(Seal) 	  (Seal) 

	

-Borrower 	 -Borrower 

	

(Seal) 	 (Seal) 

	

-Borrower 	 -Borrower 

_____ (Seal) 
-Borrower 

 

	(Seal) 
-Borrower 

 

	

(Seal)   (Seal) 
-Borrower 	 -Borrower 

0053334520 
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Date 

INTEREST ONLY ADDENDUM 
TO ADJUSTABLE RATE RIDER 

THIS ADDENDUM is made this 2 let day of April 	, 	2005 • and is incorporated into and intended 
to form a part of the Adjustable Rate Rider (the "Rider") dated the same date as this Addendum executed by the 
undersigned and payable to PIRST RORIZON HOP13 LOAN CORPORATION 

(the "Lender"). 

THIS ADDENDUM supereedes Section 4(C) of the Rider. None of the other provisions of the Rider arc changed 
by this Addendum. 

4. INTEREST RATE AND MONTHLY PAYMENT CHANGES 
(C) Calculation of Changes 

Before each Change Date, the Note Holder will calculate my new interest rate by adding 
TWO AND Otere-QVAIMaa 	 percentage points ( 2  • 250 	%) to the Current Index. 

The Note Holder will then round the result of this addition to the nearest one-eighth of one percentage 
point (0.125%). Subject to the limits stated in Section 4(D), this rounded amount will be my new interest 
rate until the next Change Date. 

During this Interest Only Period, the Note Holder will then determine the amount of the 
monthly payment that would be sufficient to repay accrued interest. This will be the amount of ray 
monthly payment until the earlier of the next Change Date or the end of the Interest Only Period unless I 
make a voluntary prepayment of principal during such period. If I make a voluntary prepayment of 
principal during the Interest Only Period, my payment amount for subsequent payments will be reduced 
to the amount necessary to pay interest on the lower principal balance. At the end of the Interest Only 
Period and on each Change Date thereafter, the Note Holder will determine the amount of the monthly 
payment that would be sufficient to repay in full the unpaid principal that I am expected to owe at the end 
of the Interest Only Period or Change Date, as applicable, in equal monthly payments over the remaining 
term of the Note. The result of this calculation will be the new amount of my monthly payment. After 
the enil of the Interest Only Period, my payment amount will not be reduced due to voluntary 
prepayments, 

BY SIGNING BELOW, Borrower accepts and epees to the terms and covenants contained in this Addendum. 

   

Date Date 

Date 

Dike,  - 	 Date 

PrilgresiiinV9iddendurn to ARNOlider 
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As filed with the Securities and Exchange Commission on May 23, 2005 

Registration No. 333- 	 

SECURITIES AND EXCHANGE COMMISSION 
Washington D.C. 20549 

FORM S-3 

REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933 

FIRST HORIZON ASSET SECURITIES INC. 
(Exact name of registrant as specified in its charter) 

Delaware 
(State or other jurisdiction of incorporation or organization) 

75- 7,808384 
(I.R.S. Employer Identification No.) 

4000 Horizon Way 
Irving, Texas 75063 

(214) 441-4000 
(Address, including zip code, and telephone number, including 

area code, of registrant's principal executive offices) 

Gerald L. Baker 
4000 Horizon Way 
Irving, Texas 75063 

(214) 441-4000 
(Name, address, including zip code, and telephone number 

including area code, of agent for service) 

David Barbour 
Andrews Kurth LLP 

1717 Main Street 
Suite 3700 

Dallas, Texas 75201 
(214) 659-4400 

The Commission is requested to send copies of all communication to: 

Clyde A. Billings, Jr. 
Senior Vice President and Counsel 

First Horizon National Corporation 
165 Madison Avenue 

Memphis, Tennessee 38103 
(901) 523-5679 

John Arnholz 
McKee Nelson LEP 

1919 M Street, NAV., Suite 800 
Washington, DC 20036 

(202) 775-1880 

Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this Registration Statement, 

as determined by market conditions. 

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the 
following box. G 

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities 
Act: of 1933, oilier than securities offered only in connection with dividend or reinvestment plans, please check the following box. : 

If this Fonn is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following 
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. G 
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If this Fenn is a post-effective amendment filed pursuant to Rule 462(e) under the Securities Act, check the following box and list the Securities 
Act registration statement number of the earlier effective registration for the same offering. G 

If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box. 

Title of each class of securities to  be registered 

CALCULATION OF REGISTRATION FEE 

Proposed maximum 
Amount to be 	offering price 
registered(1) 	 per unit(2) 

$ J 000 000 	 TOM 

Proposed maximum 
aggregate 

offering price(2) 
Amount of 

registration fee 

    

        

N.'1Ortpg,c .andAsftt .13aOk.0.4:Seesitsts: 

     

       

          

(1) This Registration Statement relates to the offering from time to time of up to $1,000,000 aggregate principal amount of Mortgage and Asset Backed 
Securities and to any resales of them in market snaking transactions by EFN Financial Securities Corp. or FTN Financial Capital Markets, each an 
affiliate of the Registrant, to the extent required. 

(2) Estimated for the purpose of calculating the registration fee pursuant to Rule 457(o). 

Pursuant to Rule 429 under the Securities Act, the Prospectus which is part of this Registration Statement is a combined Prospectus that 
also relates to S5,282,086,310 of Asset: Backed Certificates which were registered under the Registrant's Registration Statement No. 333-119657 
and remain unissued as of the date hereof. 

The registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the Registrant 
shall file a thither amendment which specifically states that this Registration Statement shall thereafter become effective in accordance with Section 8(a) of 
the Securities Act of 1933 or until the Registration Statement shall become effective on such date as the Commission acting pursuant to said Section 8(a), 
may determine. 

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 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 [ 	], 200( ]-[ 1) 

S E 

[FIRST HORIZON HOME LOAN CORPORATION LOGO] 

Seller and Hazier Servicer 

First Horizon Mortgage Pass -Through Trust 2001 1 - 1 1 

Issuer 

Mortgage Pass-Through Certificates, Series 200[ 1-[  I 

Distributions payable nionthly commencing in [ 
	

],200[ ] 

The following classes of certificates are being offered pursuant to this prospectus supplement and the accompanying prospectus: 

Initial Class Certificate 
Balance Pass-Through Rate 

Initial Class 
Certificate Balance Pass-Through Rate 

    

Class A-1 
	

N/A: 
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N/A % Class PO 

. Class 

% Class 11-1 

% 

°A Class B-3 

You should carefully consider the risk factors beginning on page 
of this prospectus supplement and on page 6 of the accompanying 

prospectus. 

The assets of the trust will include a pool of conventional, fixed rate, first 

lien, fully amortizing, one-to four-family residential mortgage loans. The 

stated maturities of the mortgage loam will range from 29 to 30 years, 

• The Class A-1, Class A-2, Class A-3, Class A-4, Class A-5, Class A-6, Class A-7 and Class PO Certificates will be senior certificates. 

• The Class B- I, Class B-2 and Class B-3 Certificates will be subordinate to, and provide credit enhancement for, the senior certificates. The Class B-2 

Cenificates will also be subordinate to, and provide credit enhancement to, the Class B-1 Certificates. The Class B-3 Certificates will also be 

subordinate to, and provide credit enhancement to, the Class B-1 and Class B-2 Certificates. 

• 'The Class PO Certificates are principal only certificates and the Class A-7 Certificates are interest only certificates. 

• The Class A-5 Certificates will have the 'benefit of a financial guaranty insurance policy issued by [ 	I. 

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 is a criminal offense. 

[Underwriter] will purchase the offered certificates (other than the Class PO Certificates) from the depositor on a firm commitment basis and[, 

together with [ 	 ] and [ 	] (solely with respect to the Class A-5 Catificates),1 will sell them to investors at varying prices to be 

determined at the time of sale. The proceeds to the depositor from the sale of the certificates will be approximately [ 	] of the total principal balance of 

those certificates, plus accrued interest, before deducting expenses. The underwriter's commission will be the difference between the price it pays for the 

certificates and the amount it receives from their sale to the public. The certificates will be available for -  delivery to investors on or about [ 

200[ ]. 

[UNDERWRITERS] 

j,200[ I 

S-1 

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

We provide information to you about the certificates offered by this prospectus supplement in two separate documents that progressively provide 

more detail: (I) 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 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 do not claim that the information in this prospectus 

supplement and the accompanying prospectus is accurate 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 distribution of the certificates offered hereby, this prospectus supplement and the accompanying prospectus 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 such 

certificates, PTN 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 may be updated from time to time in connection with. 
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transactions in which FIN Financial Securities Corp. acts as a market maker. 
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SUMMARY 

This .summary highlights selected information from this document and does not contain nil 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, you should read carefully  this entire document and the 

accompanying prospecnts. 

For the definitions of certain capitalized terms used in this prospectus supplement, see "Glossary of Tams" on page S-( 1. 

The Issuer 

The Issuer of the certificates will be First Horizon Mortgage Pass-Through Trust 200[ ]-[ ]. The trust was created for the sole purpose of issuing the 
certificates. 

Offered Certificates 

On the closing date, the trust will issue sixteen classes of certificates, thirteen of which are being offered by this prospectus supplement and the 
accompanying prospectus. The assets of the trust that will support both the offered certificates and the non-offered certificates will consist of a pool of 
mortgage loans with a principal balance of approximately $[ 	] as of 	], 200[ I. 

The following table shows the approximate initial principal balance, annual pass-through rate and type of each class of offered certificates: 
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Class B-3 
	

% 

▪  

subordinated 

(1) The Class A-7 Certificates are interest only certificates and will accrue interest during each interest accrual period based on a notional principal amount. The initial notional 
principal amount will be $[]. Redactions in the notional principal amount of the Class A-7 Certificates will occur concurrently with certain reductions in the class certificate 
balance of the Class A-5 Certificates. See "Yield, Prepayment and Maturity Considerations —Yield Sensitivity of Class A-7 Certificates" in this prospectus supplement. 

(2) The Class PO Ceitificates are principal only certificates and will not accrue interest. 

The trust will also issue Class B-4, Class 8-5 and Class 3-6 Certificates which are not offered by this prospectus supplement. 

Depending on the final composition of the pool of mortgage loans sold to the trust; the principal balance of each class of certificates may increase Or 

decrease from the amount listed above. Any difference between the total principal amount of the certificates on the date they are issued and the 
approximate total principal amount of the certificates on the date of this prospectus supplement. will not exceed 5%. 

All classes of the offered certificates, other than the Class PO and Class A-R Ceitificates, will be book-entry certificates. 

The trust will issue the certificates in the following minimum denominations: 

Minimum Denomination Class 

Class A-2 

Class A-4 
Class A-S 
Class.  A -. 6 .  .. 
LInac A-7 
Class PO 
Class A-R . 	 . 

Class B- I 
Class 8-2 
Class B-3 

S - 5 

Certificates with principal balances (or notional principal amounts) in excess of these amounts, other than the Class A-R Certificates, will be issued in 
multiples of $1,000 above the minimum denomination. 

See "The Mortgage Pool," "Desciiption of the Certificates—General" and "—Book-Entry Certificates" in this prospectus supplement and "Description 
of the Securities—General," "--....Categories of Classes of Securities " and "--Book-entry Registration of Securities" in the prospectus. 

The Mortgage Loans 

First Horizon Home Loan Corporation originated or acquired all of the mortgage loans. The mortgage loans expected to be sold to the trust have the 
following characteristics as of [ 	I, 200[ ]: 

• Total original principal balance 0): S[ 

• Original terms to maturity: 29 to 30 years 

• Range of maturities: between [ ] and [ ] months 

• Range of annual interest rates: between [ 	1% and [ ]% 

• Largest geographic concentration: [ ]% of the mortgage loans are secured by property located in [California] 

(1) Approximate, after deducting payments of principal disc on or before[ 	I, 200[ ), and subject to the variance described in this prospectus supplement. 

RFJN_EX 18_000006 

0043 



See "The Mortgage Pool General". 

Cut- off Date 

], 20011, the date as of which the aggregate principal balance of the mortgage loans is determined for purposes of this prospectus supplement, unless 
a different date is specified. 

Closing Date 

On or about [ 	], 200[ ]. 

Depositor 

First Horizon Asset Securities Inc. 

Seller and Master Servicer 

First Horizon Home Loan Corporation 

Trustee 

[The Bank of New York] 

Custodian 

[First Tennessee Bank National Association] 

Distributions on the Certificates 

The trustee will make distributions on the certificates on the 25th day of each month. If the 25th is not a business day, the trustee will make distributions 
on the next business day. The first distribution date will be [ 	], 200[1. 

On each distribution date, the trustee will first pay to the senior certificates the amounts of interest and piincipal distributable to them from available funds. 
The trustee will then pay interest and principal to the subordinated certificates from the remaining available funds, 

Interest Payments 

• The actual amount of interest you receive on your certificates (if your certificates are interest bearing) on each distribution date will depend on: 

- the amount of interest accrued on your certificates; 

- the total amount of funds available the distribution; and 

- the amount of any accrued interest not paid on your certificates on earlier distribution dates. 

• If you are the holder of a senior certificate, the amount of interest payable to you will be in proportion to the interest payable on all of the 
senior certificates together. All of the senior certificates entitled to interest payments will receive these payments at the same time, 

-6 

• If you are the holder of a subordinated certificate, you will receive interest payments only after the trustee has paid interest and principal to: 

- all of the senior certificates; and 

- each class of subordinated certificates that ranks higher than your certificates. 

• The holders of the Class PO Certificates are not entitled to any interest distributions. 
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• The trustee will calculate interest on the basis of a 360-day year consisting of twelve 30-day months. 

Ptincipal Payments 

• After interest payments have been made • on all senior certificates entitled to interest, each class of senior certificates entitled to principal 

distributions will also receive a payment of principal. If you are the holder of subordinated certificates, you will receive principal payments 

after (I) interest and principal have been paid on all the senior certificates and the subordinated certificates ranking senior to yours (if any) and 

(2) interest has been paid on your certificates. You should refer to "Description of the Certificates — Distributions on the Certificates" for a 

description of the amount of principal payable to you and the priority in which it will be paid. 

• The amount and timing of principal you receive on your certificates will depend on: 

- the various priorities and fommlas described in this prospectus supplement that determine the allocation of principal payments to your 

certificates; and 

- the amounts actually available for distribution as principal. 

• Because of the principal allocation formulas described in this prospectus supplement, the senior certificates entitled to principal distributions --

other than the Class PO Certificates — will receive principal payments at a faster rate than the subordinated certificates for at least the first 

nine years after the issuance of the certificates. The Class A-6 Certificates will not necessarily benefit from this accelerated repayment 

• If you are the holder of a Class A-5 Certificate, you will have the option to request redemption of all or any part of your certificate, in any 

amount that is a multiple of $[ 	]. However, in certain instances, you may receive principal payments by random lottery regardless of 

whether you have submitted a request for redemption. Accordingly, the timing of the principal payments you receive will be determined by 

whether your redemption request is honored and whether your certificates are selected for payment You should refer to "Description of the 

Certificates — Principal Distributions on the Class A-5 Certificates" for a description of how principal payments will be made on these 

certificates. You should also see the risk factor relating to these certificates on page S-[ ]. 

• The holders of the Class A-7 Certificates are not entitled to any principal distributions. 

You should refer to "Description of the Certificates—Distributions on the Certificates — Allocation of Available Funds." 

Optional Termination 

The master servicer may purchase all of the remaining assets of the trust after the principal balance of the mortgage loans owned by the trust declines 

below 10% of the principal balance of the mortgage loans on[ 	], 200[ ]. Except as described under "Description of the Certificates — Optional 

Termination," if the trust assets are purchased, certificateholders will be paid accrued interest and principal equal to the outstanding principal amount of 

the certificates. 

See "Description of the Certificates — Optional Termination". 

Advances 

The master seivicer will make cash advances with respect to delinquent payments of principal and interest on the mortgage loans to the extent the master 

sendcer reasonably believes that the cash advances can be repaid from future payments on the mortgage loans. These cash advances are only intended to 

maintain a regular flow of scheduled interest and principal payments on the certificates and are not intended to guarantee or insure against losses. 
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See "Servicing of Mortgage Loans --- Advances". 

Credit Enhancement. 

If you are the holder of a senior certificate, your certificate will benefit from the credit enhancement provided by the subordination of the subordinated 

certificates. 

This subordination will benefit the senior certificates in two ways: 
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• The senior certificates will have a preferential right over the subordinated certificates to receive funds available for interest and principal 

distributions. 

• The subordinated certificates will absorb all losses on the mortgage loans up to the level described in this prospectus supplement. 

If you are the holder of a senior certificate, you should keep in mind, however, that the subordination of the subordinated certificates offers only limited 

protection against the loss of your investment. If you are the holder of a subordinated certificate, your certificate will benefit from the credit enhancement 

provided by the subordination of any lower-ranking classes of subordinated certificates. This subordination will, however, offer only limited protection 

against the loss of your investment. 

In addition, losses on mortgage loans that are allocated to the Class A-5 Certificates will be covered by the certificate guaranty insurance policy provided 

by [ J, as described in this prospectus supplement Additionally, some interest shortfalls allocated to the Class A-5 Certificates will be offset to the extent 

that hinds are available in the reserve fund and, to the extent that funds are not go available, by the certificate guaranty insurance policy. See "Description 

of the Certificates — Interest Distributions," "The Policy" and "The Insurer" in this prospectus supplement. 

Tax Status 

For federal income tax purposes, the trust will consist of one or more real estate mortgage investment conduits: one or more Underlying REIVIICs (if any) 

and the master REMIC. The assets of the lowest underlying REMIC in this tiered structure (or the master REMIC if there are no underlying REMICs) will 

consist of the mortgage loans and any other assets designated in the pooling and servicing agreement The master REMIC will issue several classes of 

certificates, which, other than the Class A-R Certificates, will represent the regular interests in the master REMIC. The Class A-R Certificates will 

represent ownership of both the residual interest in the master REMIC and the residual interests in any underlying REMICs. 

See "Material Federal Income Tax Consequences" in this prospectus supplement and in the prospectus. 

ERISA Considerations 

A pension or other employee benefit plan subject to the Employee Retirement Income Security Act of 1974 or Section 4975 of the Internal Revenue Code 

of 1986 may purchase the offered certificates, other than the Class A-R Certificates, so long as the conditions described under "ERISA Considerations" 

are met. 

See "ERISA Considerations" in this prospectus supplement and in the prospectus. 

Legal Investment 

The senior certificates and the Class B-1 Certificates will be mortgage related securities for purposes of the Secondary Mortgage Market Enhancement 

Act of 1984 as long as they are rated in one of the two highest rating categories by at least one nationally recognized statistical rating organization. The 

Class B-2 and Class B-3 Certificates will not be mortgage related securities for purposes of that act. 

See "Legal Investment" in the prospectus. 

Ratings 

The classes of certificates listed below will not be offered unless they are assigned the following ratings by Fitch and S&P. 

Class  

Class A-2 
Class:A.45 

Class A-4 

Class A-6 

Class PO 

as.S'ArAl 
Class 13-1 

Class B-3  

Fitch Rating 
AAA 

AAA 
:AAA: 
AAA 

AJVs 
A.AA 
AlA

...  

AAA 

..•AA 
Al 

BBB 

S&P Rating 

AlA 

AAA 
AA A.: 

AAA 
•• A Al 

A.A.A 

A A A.  

AAA 
N/A 

• •••••:•,••••.::': 

N/A 

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. 
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You should refer to "Ratings" in this prospectus supplement to learn more about the significance and limitations of ratings. 

[remainder of page intentionally left blank] 
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RISK FACTORS 

The following information, which you should carefully 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" on page 6 of the prospectus. 

Certificates may not be appropriate investments for some 

investors 

Prepayments are unpredictable and will affect the yield on 
your certificates 

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

if you purchase your certificates at a price other than par, your yield to maturity 
will be sensitive to the uncertain rate and timing of principal prepayments on the 
mortgage loans; 

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

you ) may not be able to reinvest the principal amounts distributed on your 
certificates, which in general are expected to be greater during periods of relatively 
low interest rates, at a rate that is as high as the applicable pass-through rate or your 
expected yield; 

unless a secondary market for the certificates develops, the certificates may be 
illiquid investments; and 

you must report interest as well as original issue discount, if any, on the accrual 
method of accounting, even if you are otherwise using the cash method of 
accounting. 

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

S-9 

Borrowers may prepay their mortgage loans in whole or in part at any time. We 
cannot predict the rate at which borrowers will repay their mortgage loans. A 
prepayment of a mortgage loan, however, will usually result in a prepayment on the 
certificates and will affect the yield to maturity on your certificates. In addition, you 
will be subject to any reinvestment risks resulting from faster or slower prepayments 
of mortgage loans. 

The rate of principal payments on the mortgage loans will be affected by, among other 
things: 

the amortization schedules of the mortgage loans; 
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the rate of principal prepayments, including partial prepayments and those resulting 
from refinancing, by mortgagors; 

liquidations of defaulted mortgage loans; 

repurchases of mortgage loans by the seller as a result of defective documentation or 
breaches of representations and warranties; 

optional purchase by the master servicer of defaulted mortgage loans; and 

the optional purchase by the seller of all of the mortgage loans in connection with the 
termination of the trust. 

The rate of payments, including prepayments, on the mortgage loans may be 
influenced by a variety of economic, geographic, social and other factors, including the 
following: 

If prevailing rates for similar mortgage loans fall below the mortgage rates on the 
mortgage loans owned by the trust, we would expect the rate of prepayment to 
increase. Increased prepayments could result in a faster return of principal to you at a 
time when you may not be able to reinvest the principal at an interest rate as high as 
the pass-through rate or expected yield on your certificates. 

If interest rates on similar mortgage loans rise above the mortgage rates on the 
mortgage loans owned by the trust, we would expect the rate of prepayment to 
decrease. Reduced prepayments could result in a slower return of principal to you at a 
time when you may be able to reinvest the principal at a higher rate of interest than 
the pass-through rate or expected yield on your certificates. 

Refinancing programs, which may involve soliciting all or some of the mortgagors to 
refinance their mortgage loans, may increase the rate of prepayments on the mortgage 
loans. The master servicer or its affiliates may offer these refinancing programs from 
time to time, including streamlined documentation programs as well as programs 
under which a mortgage loan is modified to reduce the interest rate. 

See "Yield, Prepayment and Maturity Considerations" and "Description of the 
Certificates --- Optional Termination" in this prospectus supplement and "The 
Agreements — Assignment of the Trust Fund Assets," and "— Termination; Optional 
Termination" in the prospectus. 
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The effect of prepayments on principal only certificates, 

interest only certificates and certificates purchased at a 

premium or discount may be severe 

We cannot guarantee you regular payments on your 

certificates 

The rate of payments, including prepayments, on the mortgage loans owned by the 
trust can adversely affect the yield you receive on your certificates. For example: 

If you purchase principal only certificates or if you purchase your certificates at a 
discount and principal is repaid slower than you anticipate, then your yield may be 
lower than you anticipate. 

If you purchase interest only certificates (e.g., the Class A-7 Certificates) or if you 
purchase your certificates at a premium and principal is repaid faster than you 
anticipate, then your yield may be lower than you anticipate and, in the case of the 
Class A-7 Certificates, you could lose your entire investment. 

See "Yield, Prepayment and Maturity Considerations". 

The amounts you receive on your certificates will depend on the amount of the 
payments borrowers make on the mortgage loans. Because we cannot predict the rate 
at which borrowers will repay their loans, you may receive distributions on your 
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certificates in amounts that are larger or smaller than you expect. In addition, the life 
of your certificates may be longer or shorter than anticipated. Because of this, we 
cannot guarantee that you will receive distributions at any specific future date or in 
any specific amount. 

S." 

Principal payments on the Class A-5 Certificates may be less 
predictable than on other classes because of special rules 
for distributing principal 

As described in this prospectus supplement, special rules apply to determining which 
holders receive principal distributions on the Class A-5 Certificates and when these 
distributions are made. Amounts available for principal on the Class A-5 Certificates 
will first be paid to holders who have submitted requests for principal payments in the 
order submitted and with certain priorities given to holders who have died. Any 
amounts not paid to these requesting holders will be paid by random Lot to other 
holders of the Class A-5 Certificates. If you submitted a request for principal 
payments, you may not receive the amount requested, either because other requests 
had priority over yours or because the amount available for principal payments on your 
Class A-5 Certificate was insufficient to honor your request. If the amount available 
for principal distributions on the Class A-5 Certificates exceeds the amount requested 
by all holders of the Class A-5 Certificates, you may receive distributions in excess of 
the amount you requested or, even if you did not make a request, you may receive 
distributions. 

As a result, holders may not receive principal payments when they are expecting them, 
and may receive principal payments when they are not expecting them. In addition to 
making distributions on the Class A-5 Certificates somewhat unpredictable, your yield 
may be affected by the timing of these payments, as described in some of the other risk 
factors in this prospectus supplement. 

Investors in the Class A-5 Certificates should pay particular attention to the risk that 
they may be less likely to receive principal payment when prevailing interest rates 
available for reinvestment are high, and may be more likely to receive principal 
payments when prevailing interest rates available for reinvestment are low. See 
"Description of the Certificates — Distributions on the Certificates — Principal 
Distributions on the Class A-5 Certificates." 
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Subordination may not be sufficient to protect senior 
certifkates from losses 

Credit enhancement will be provided for the certificates, first, by the right of the 
holders of certificates to receive payments of principal before the classes subordinate 
to them and, second, by the allocation of realized losses to junior classes in the inverse 
order of their subordination. This form of credit enhancement is provided by - using 
collections on the mortgage loans otherwise payable to holders ofjunt or classes to pay 
amounts due on more senior classes. Collections otherwise payable to junior classes 
comprise the sole source of funds from which this type of credit enhancement is 
provided. Realized losses are allocated to the subordinated certificates, beginning with 
the subordinated certificates with the lowest payment priority, until the principal 
amount of that class has been reduced to zero. Subsequent realized losses will be 
allocated to the next. most subordinate classes of subordinated certificates sequentially, 
until the class certificate balances of each succeeding class has been reduced to zero. 

Accordingly, if the class certificate balance of each junior class were to be reduced to 
zero, delinquencies and defaults on the mortgage loans would reduce the amount of 
funds available for monthly distributions to holders of the senior certificates. 
Furthermore, the junior classes will provide only limited protection against some 
categories of losses such as special hazard losses, bankruptcy losses and fraud losses 
in excess of the amounts specified in this prospectus supplement. Any losses in excess 
of those amounts will be allocated pro rata to each class, even if the class certificate 
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balance of each junior class has not been reduced to zero. Among the subordinated 
certificates the Class B-1 Certificates are the least subordinated, that is, they have the 
highest payment priority. Then come the Class B-2, Class B-3, Class B-4, Class B-5 
and Class B-6 Certificates, in that order. 

See "Credit Enhancement ---- Subordination of Certain Classes". 

In addition, the Class A-5 Certificates will be entitled to the benefits of a certificate 
guaranty insurance policy to be issued by [1'  referred to in this prospectus supplement 
as the insurer. See 'The Policy" and '"fhe Insurer" in this prospectus supplement. 

Geographic Concentration of mortgage loans may increase 
risk of losses on your certificates 

Approximately [ ]% of the mortgage loans expected to be in the trot on the cut-off 
date are secured by property in California. Accordingly, you should consider the 
following risks associated with property located in California: 

Property in California may be more susceptible than homes located in other parts of 
the country to certain types of uninsurable or uninsured hazards, such as earthquakes, 
floods, mudslides and other natural disasters. 

Economic conditions in California, which may or may not affect real property values, 
may affect the ability of borrowers to repay their loans on time. 

California's economic condition and housing market may be adversely affected by a 
variety of events, including natural disasters such as earthquakes, hurricanes, floods 
and eruptions, mudslides and brushfires and civil disturbances such as riots. If these 
occur, the rates of delinquency, foreclosure, bankruptcy and loss on the mortgage 
loans may increase. 

Declines 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. 

Any increase in the market value of properties located in California would reduce the 
loan-to-value ratios and could, therefore, make alternative 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." 
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Residual Certificates have adverse tax consequences The Class A-R Certificates will represent the "residual interests" in each of the master 
12.EMIC and the underlying REIvIICs (if any) for federal income tax purposes. 

Holders of Class .1-A-R Certificates insist report as ordinary income or loss their pro 
rata share of the net income or the net loss of each RE MIC whether or not any cash 
distributions are made to them. This allocation of income or loss may result in a zero 
or negative after-taxretum. No cash distributions are expected to be made with 
respect to the Class A-R Certificates, except for the initial principal balance for each 
such class of $100 and related interest. 

Due to their tax consequences, the Class A- R Certificates will be subject to restrictions 
on transfer that may affect their liquidity. In addition, the Class A-R Certificates may 
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not be acquired by employee benefit plans subject to ER! SA. 

See "Description of the Certificates — Restrictions on Transfer of the Residual 
Certificates," "ERI SA Considerations" and "Material Federal Income Tax 
Consequences" in this prospectus supplement. 

The effects ofterrorist attacks am! 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 values of the related 
mortgaged properties cannot be determined 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 of loans 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 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 California statute, under certain circumstances, 
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 
will be reduced by any reductions in the amount of interest not collectible as a result of 
the application of such Acts. These shortfalls are not required to be paid bythe 
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, including in the case of 
Class A-5 Certificates, the certificate guaranty insurance policy. Any reductions 
resulting from such Acts will be allocated pro rata among the senior certificates 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 various states. 
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FORWARD LOOKING STATEMENTS 

We caution you that certain statements contained in or incorporated by reference in this prospectus supplement and the accompanying 

prospectus consist of forward-looking statements relating to future economic performance or projections and other financial items. These statements 
can be identified by the use of forward-looking words such as "may," "wig" "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 economic and business conditions, regulatory initiatives and 
compliance with governmental regulations, customer preferences, effects ofprepayments, changes in interest rates mul various other matters, 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 our 

forward-looking statements. 
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THE TRUST FUND 
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First Horizon Mortgage Pass-Through Trust 200[ ]-[ ] is a [grantor][statutory] trust formed under the laws of the State of [New 
York][Delaware]. The trust fund will own a pool of conventional, fixed rate, first lien, fully amortizing, one-to-four family residential mortgage loans. 

The assets of the trust fund will also include: 

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

• mortgaged properties relating to the mortgage loans that are acquired by foreclosure or deed in lieu of foreclosure; 

• • amounts on deposit from lime to time in the Collection Account (as defined in the pooling and servicing agreemenI) for the certificates 
(excluding net earnings thereon); 

• [amounts on deposit from time to time in the Reserve Fund (excluding net earnings thereon);] 

• the certificate quarterly insurance policy and any further credit enhancement for the Class A-5 Certificates only; and 

• the Depositor's rights with respect to the representations, warranties and covenants of the Seller under the pooling and servicing agreement. 

THE MORTGAGE POOL 

General 

The depositor will purchase the mortgage loans in each mortgage pool from the seller pursuant to a mortgage loan purchase agreement 
between First Horizon, as seller, and the depositor, as purchaser. Simultaneously with the depositor's purchase of the mortgage loans, the seller will 
transfer the servicing rights for the mortgage loans to First Tennessee Mortgage Services, Inc. ("FTMSI") pursuant to a servicing rights transfer and 
subservicing agreement (the "Servicing Rights Transfer and Subservicing Agreement") between the seller, as transferor, and FTMSI, as transferee. FTMSI 
will agree to service the mortgage loans for the depositor and its assigns pursuant to a servicing agreement (the "Servicing Agreement") between the 
depositor, as owner, and FTMSI, as seivicer. In addition, the seller will agree to subset -vice the mortgage loans for FTMSI pursuant to the Servicing Rights 
Transfer and Subservicing Agreement. The seller will have directly originated or acquired the mortgage loans from various unaffiliated third parties. All of 
the mortgage loans were underwritten substantially in accordance with the seller's underwriting standards. See "Loan Program - Underwriting Standards" 
in the prospectus. The depositor will assign the mortgage loans to the trustee for the benefit of the certiticateholders pursuant to a pooling and servicing 
agreement among the depositor, First Horizon, as master servicer, and The Bank of New York, as trustee. First Tennessee Bank National Association 
("FTBNA"), an affiliate of the depositor and the master servieer, will act as custodian of the mortgage files for the mortgage loans pursuant to the terms of 
a custodial agreement by and between the trustee, First Horizon, as servicer and F'TBNA. 

Under the mortgage loan purchase agreement, the seller will make certain representations, warranties and covenants to the depositor relating to, 
among other things, the due execution and enforceability of the mortgage loan purchase agreement and certain characteristics of the mortgage loans and, 
subject to the limitations described under ''- Assignment of the Mortgage Loans," will be obligated to repurchase or substitute a similar mortgage loan for 
any mortgage loan as to which there exists deficient documentation or as to which there has been an uncured breach of any representation or warranty 
relating to the characteristics of the mortgage loans that materially and adversely affects the interests of the eertificateholders in the mortgage loan. The 
seller will represent and warrant to the depositor in the 

mortgage loan purchase agreement that the mortgage loans were selected from among the outstanding one-to-four family mortgage loans in the seller's 
portfolio as to which the representations and warranties set forth in the mortgage loan purchase agreement can be made and that the selection was not 
made in a manner intended to adversely affect the interests of the certificateholders. See "Loan Program - Representations by Sellers; Repurchases" in the 
prospectus. Under the pooling and servicing agreement, the depositor will assign all its interest in the seller's representations, warranties and covenants 
under the mortgage loan purchase agreement, including the seller's repurchase obligation, to the trustee for the benefit of the certificateholders. The 
depositor will make no representations or warranties with respect to the mortgage loans and will have no obligation to repurchase or substitute mortgage 
loans with deficient documentation or which are otherwise defective. The seller is selling the mortgage loans to the depositor without recourse and the 
depositor is selling the mortgage loans to the trustee for the benefit of the certificateholders without recourse. Neither the depositor nor the seller will have 
any obligation with respect to the certificates in its capacity as a mortgage loan seller other than the repurchase and substitution obligations described 
above. The obligations of the master servicer with respect to the certificates are limited to the master servicer's contractual servicing obligations under the 
pooling and servicing agreement. The obligations of FTBNA with respect to the mortgage loans are limited to FTBNA's contractual obligations as 
custodian of the related mortgage files under the custodial agreement. 

information with respect to the mortgage loans expected to be included in the mortgage pool is set forth under this heading. Before the closing 
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date, mortgage loans may be removed from the mortgage pool and other mortgage loans may be substituted for them. The depositor believes that the 
information set forth in this prospectus supplement with respect to the mortgage pool as presently constituted is representative of the characteristics of the 
mortgage pool as it will be constituted at the closing date, but sonic characteristics of the mortgage loans in the mortgage pool may vary. Unless otherwise 
indicated, information presented in this prospectus supplement expressed as a percentage, other than rates of interest, are approximate percentages based on 
the aggregate Stated Principal Balances of the mortgage loans as of the cut-off date. No more than 5% of the mortgage loans relative to the cut-off date 
pool principal balance will deviate from the mortgage loan characteristics described under this heading. 

As of the cut-off date, the aggregate of the Stated Principal Balances of the mortgage loans is expected to be approximately $[ 	J, which is 
referred to as the cut-off date pool principal balance. The mortgage loans provide for the amortization of the amount financed over a series of substantially 
equal monthly payments. The due date for each mortgage loan is the first day of each calendar month. At origination, substantially all of the mortgage 
loans had stated terms to maturity of 30 years. Scheduled monthly payments made by the mortgagors on the mortgage loans either earlier or later than 
their scheduled due dates will not affect the amortization schedule or the relative application of the payments to principal and interest. The mortgagors may 
prepay their mortgage loans at any time without penalty. 

Substantially all of the mortgage loans are jumbo mortgage loans that have principal balances at origination that exceed the then applicable 
limitations for purchase by Fannie Mae and Freddie Mac. Substantially all of the mortgage loans were underwritten pursuant to full/alternative 
documentation loan programs. See "Loan Program —Underwriting Standards — Guide Standards" in the prospectus. 

Each mortgage loan was originated after [ 

The latest stated maturity date of any mortgage loan is [ 	J. The earliest stated maturity date of any mortgage loan is [ 

As of the cut-off date, no mortgage loan was delinquent more than 30 days. 

Substantially all of the mortgage loans will not be subject to buydown agreements. No mortgage loan provides for deferred interest or negative 
amortization. 

No mortgage loan has a loan-to-value ratio at origination of more than 95%. Generally, each mortgage loan with a loan-to-value ratio at 
origination of greater than 80% is covered by a primary mortgage guaranty insurance policy issued by mortgage insurance company acceptable to Fannie 
Mae or Freddie Mac. The primary mortgage guaranty insurance policy provides coverage in an amount equal to a specified percentage times the sum of 
the Stated Principal Balance of the related mortgage loan, the accrued interest on the related mortgage loan and the related foreclosure expenses. The 
specified percentage is generally 12% for loan-to-value ratios between 80.01% and 85.00%, 25% for loan-to-value ratios between 85.01% and 90.00%, 
and 30% for loan-to-value ratios between 90.01% and 95.00%. 
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No primary mortgage guaranty insurance policy will be required with respect to any mortgage loan 

• after the date on which the related loan-to-value ratio is 80% or less or, based on a new appraisal, the Stated Principal Balance of the mortgage 
loan represents 80% or less of the new appraised value or 

• if maintaining the primary mortgage guaranty insurance policy is prohibited by applicable law. 

The loan-to-value ratio of a mortgage loan at any given time is a fraction, expressed as a percentage, the numerator of which is the Stated 
Principal Balance of the related mortgage loan at the date of determination and the denominator of which is 

• in the case of a purchase, the lesser of the selling price of the mortgaged property or its appraised value at the time of sale, or 

• in the case of a refinancing, the appraised value of the mortgaged property at the time of refinancing, except in the case of a mortgage loan 
underwritten pursuant to First Horizon's Streamlined Documentation Program as described in the prospectus under "Loan Program—
Underwriting Standards." 

For mortgage loans originated pursuant to First Horizon's Streamlined Documentation Program 

• if the loan-to-value ratio at the time of the origination of the mortgage loan being refinanced was 90% or less, the loan-to-value ratio will be 
the ratio of the principal amount of the mortgage loan outstanding at the date of detembiation divided by the appraised value of the related 
mortgaged property at the time of the origination of the mortgage loan being refinanced or 

• if the loan-to-value ratio at the time of the origination of the mortgage loan being refinanced was greater than 90%, then the loan-to-value 
ratio will be the ratio of the principal amount of the mortgage loan outstanding at the date of determination divided by the appraised value as 
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determined by a limited appraisal report at the time of the origination of the mortgage loan. 

See "Loan Program — Underwriting Standards" in the prospectus. 

No assurance can be given that the value of any mortgaged property has remained or will remain at the level that existed on the appraisal or sales 

date. If residential real estate values generally or in a particular geographic area decline, the loan-to-value ratios might not be a reliable indicator of the 

rates of delinquencies, foreclosures and losses that could occur with respect to the affected mortgage loans. 

The following information sets forth in tabular format certain information, as of the cut-off date, as to the mortgage loans. Other than with 

respect to rates of interest, percentages (approximate) are reported by aggregate Stated Principal Balance of the mortgage loans as of the cut-off date and 

have been rounded in order to total 100%. 

MORTGAGE RATES 

Mortgage Rates (%) 

Number of 
Mortgage Loans 

Aggregate Principal 
Balance Outstanding 

Percentage of 
Mortgage Pool 
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As of the cut-off date, the weighted average mortgage rate of the mortgage loans, as so adjusted, is expected to be approximately [ ]% 

CURRENT MORTGAGE LOAN PRINCIPAL BALANCES 

Number of 
	

Aggregate Principal 
	

Percentage of 

Current Mortgage Loan Amounts 
	 Mortgage Loans 

	
Balance Outstanding 
	

Mortgage Pool 

As of the cut-off date, the average principal balance of the mortgage loans is expected to be approximately $[ 

ORIGINAL LOAN-TO-VALUE RATIOS 

Number of 
	

Aggregate Principal 
	

Percentage of 

Original Loan-to-Value Ratios (%) 
	

Mortgage Loans 
	

Balance Outstanding 
	

Mortgage Pool 
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The weighted average original loan-to-value ratio of the mortgage loans is expected to be approximately f 	1%. 
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STATE DISTRIBUTION OF MORTGAGE PROPERTIES 

Number of 
	

Aggregate Principal 
	

Percentage of 

State 
	 Mortgage Loans 

	Balance Outstanding 
	11Ittaa 

No more than approximately [ 	]% of the mortgage loans are secured by mortgaged properties located in any one postal zip code area. 
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PURPOSE OF MORTGAGE LOANS 

Purchase .  
ketinanCe (rate/term) 
Refinance (cash out) 

Loan Puipose 
Number of 

Mortgage Loans 
Aggregate Principal 	Percentage of 
Balance Outstanding 	Mortgage Pool  

TYPES OF MORTGAGED PROPERTIES 
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Property Type 

Attached Planned Unit 

2-4 Family 

* Includes detached units within planned unit developments. 

Occupancy Type  
Primary Residence 
SeeolaResi&nee , : 
Investor Property 

Number of 
	

Aggregate Principal 
	

Percentage of 
Mortgage Loans 
	

Balance Outstanding 
	Mortgage Pool 

OCCUPANCY TYPES 

Number of 
	

Aggregate Principal 	Percentage of 
Mortgage Loans 
	Balance Outstanding . 	Mortgage Pool 

The information shown in the above table is based upon representations of the mortgagor at the time of origination of the mortgage loans. 

REMAINING TERMS TO MATURITY 

Remaining Terms to Maturity (Months) 
Number of 

Mortgage Loans 
Aggregate Principal 
Balance Outstanding 

Percentage of 
Mortgage Pool 

Primary Residence 
SeCOnd .ReliiiI6hW 
Investor Property 

    

As of the cut-off date, the weighted average remaining term to maturity of the mortgage loans is expected to be approximately 	j months. 
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Assignment of the Mortgage Loans 

Pursuant to the pooling and servicing agreement and on the closing date, the depositor will sell, without recourse, all of its interest in the 
mortgage loans and the other assets included in the trust fund, including all principal and interest due and received on the mortgage loans after the cut-off 
date, to the trustee in trust for the benefit of the certificateholders. 

In connection with the sale, the depositor will deliver or cause to be delivered to FTBNA, as a custodian for the trustee, the mortgage file for 
each mortgage loan, which contains, among other things, 

• 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, 

• the original mortgage creating a first lien on the related mortgaged property with evidence of recording, 

• an assignment in recordable form of the mortgage, 

• the title policy with respect to the related mortgaged property, if available, provided that the title policy will be delivered as soon as it becomes 
available, and if the title policy is not available, and to the extent required in connection with the rating of the certificates, a written 
commitment or interim binder or preliminary report of the title issued by the title insurance or escrow company with respect to the mortgaged 
property, of in lieu of a title policy, provided the applicable mortgage loan meets required criteria, an alternative title insurance product 
("alternative title product"), and 
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• if applicable, all recorded intervening assignments of the mortgage and any tiders 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, unless an alternative title product is used, each of which will be delivered to the custodian as soon as the same is available to the depositor. 

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 custodian not later 

than thirty days after the closing 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 required in order to protect the trustee's interests in the mortgage loan, against the claim of any 

subsequent transferee or any successor to or creditor of the depositor or the seller. 

The custodian will review each mortgage file within 90 days of the closing date, or promptly after the custodian's receipt of any document 

permitted to be delivered after the closing date, and if any document in a mortgage file is found to be missing or materially defective and the seller does 

not cure the defect within 90 days after receiving notice of the defect from the custodian, or within such longer period not to exceed 720 days after the 

closing date as provided in the pooling and servicing agreement (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, unless an alternative title product is used), the seller will be obligated to repurchase the 

affected mortgage loan from the trust fund. Rather than repurchase the mortgage loan as provided above, the seller may, at its option, remove the affected 

mortgage loan (referred to as a deleted mortgage loan) from the corresponding mortgage pool and substitute in its place another mortgage loan (referred to 

as a replacement mortgage loan); however, a substitution will only be permitted within two years of the closing date and may not be made unless an 

opinion of counsel is provided to the trustee to the effect that the substitution will not disqualify any REMIC or result in a prohibited transaction tax under 

the Code. 
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On the date of substitution, any replacement. mortgage loan will 

• have a principal balance, after deduction of all scheduled payments due in the month of substitution, not, in excess of, and not more than 10% 

less than, the principal balance of the deleted mortgage loan, provided that the seller will deposit a Substitution Adjustment Amount into the 

Certificate Account for distribution to the certificateholders on the related distribution date, 

• have a mortgage rate not lower than, and not more than one percentage point per a.nnum higher than, that of the deleted mortgage loan, 

• have a loan-to-value ratio not higher than that of the deleted mortgage loan, 

• have a remaining term to maturity not greater than, and not more than one year less than, the remaining term to maturity of the deleted 

mortgage loan, and 

• comply with all of the representations and warranties set forth in the mortgage loan purchase agreement as of the date of substitution. 

This cure, repurchase or substitution obligation constitutes the sole remedy available to certificateholders or the trustee for omission of, or a material defect 

in, a mortgage loan document. 

Notwithstanding the foregoing, in lieu of delivering a duly executed assignment of the mortgage to the custodian and the original recorded assignment or 

assignments of the mortgage together with all interim recorded assignments of such mortgage, above, the depositor may at its discretion provide the 

custodian with evidence that the related mortgage is held through the MERE® System. In addition, the mortgage for some or all of the mortgage loans in 

the trust fund that are not already held through the NIERS® System may, at the discretion of the master senricer, in the future be held through the NIERS® 

System. For any mortgage held through the MERE® System, the mortgage is recorded in the name of Mortgage Electronic Registration Systems, Inc., or 

NIERS, as nominee for the owner of the mortgage loan, and subsequent assignments of the mortgage were, or in the future may be, at the discretion of the 

master servicer, registered electronically through the MERS® System. For each of these mortgage loans, MERE serves as 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 the mortgage loan. 

SERVICING OF MORTGAGE LOANS 

General 

Pursuant to the Servicing Rights Transfer and Subservicing Agreement, First Horizon will transfer the servicing rights for the mortgage loans to 

Frmsi on the closing date and will agree to subservice the mortgage loons for FTMSI. Pursuant to the Servicing Agreement between the depositor, or its 

assigns, and FFMSI, 1'11\4Si will service the mortgage loans in each mortgage pool. In addition, pursuant to the Servicing Rights Transfer and 

Subservicing Agreement, 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 poolirig 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 snore subservicers. Notwithstanding any subsenicing 
RFJN_EX 180000020 

0057 



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. 
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The Master Servicer 

First Horizon will act as master seivicer for the mortgage loans pursuant to the pooling and servicing agreement. 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-lien, 

fixed or adjustable rate mortgage loans secured by single- family residences. 

At [ ], 2001 ], First Horizon provided servicing for approximately $ [ 	] billion aggregate principal amount of mortgage loans, including 

certain mortgage loans for which First Horizon has sold, but not yet transferred, the servicing rights. First Horizon is servicing substantially all of these 

mortgage loans for unaffiliated persons. 

The principal executive offices of First Horizon are located at 4000 Horizon Way, Irving, Texas 75063. 

First Horizon initially services substantially all of the mortgage loans it originates or acquires. In addition, First Horizon has purchased in bulk the 

rights to service mortgage loans originated by other lenders. Servicing includes collecting and remitting loan payments, accounting for principal and 

interest, holding escrow (impound) funds for payment of taxes and insurance, making inspections as required of the mortgaged premises, contacting 

delinquent mortgagors, supervising foreclosures in the event of uru -emedied defaults and generally administering the loans, for which First Horizon 

receives servicing fees. First Horizon has in the past and may in the firture sell to other mortgage bankers a portion of its portfolio of loan servicing rights. 

For a description of the annual servicing report and the report of the independent public accountants required to be provided by First Horizon in its 

capacity as master servicer under the pooling and servicing agreement, see "The Agreements — Evidence as to Compliance" in the prospectus. 

Foreclosure, Delinquency and Loss Experience 

Historically, a variety of factors, including the appreciation of real estate values, have limited First Horizon's loss and delinquency experience on 

its portfolio of serviced mortgage loans. There can be no assurance that factors beyond First Horizon's control, such as weakening national or local 

economic conditions, higher interest rates, higher unemployment rates, a decline in the availability of refinancing, or downturns in real estate markets, will 

not result in increased rates of delinquencies and foreclosure losses in the future. 

A general deterioration of the real estate market in regions where the Mortgaged Properties axe located may result in increases in delinquencies of 

loans secured by real estate, slower absorption rates of real estate into the market and lower sales prices for real estate. A general weakening of the 

economy may result in decreases in the financial strength of borrowers and decreases in the value of collateral serving as security for loans. If the real 

estate market and economy were to decline, First Horizon may experience an increase in delinquencies on the loans it services and higher net losses on 

liquidated loans. 

First Horizon generally follows the guidelines established by Fannie Mae with respect to foreclosure and liquidation of mortgage loans. These 

guidelines provide for the commencement of foreclosure proceedings when a scheduled monthly payment has become 90 days past due. 

The following table summarizes the delinquency, foreclosure and loss experience, respectively, on the dates indicated, of all jumbo first lien 

mortgage loans serviced, subserviced, or master serviced by First Horizon. The delinquency, foreclosure and loss percentages may be affected by the size 

and relative lack of seasoning of First Horizon's jumbo loan seividng portfolio which increased from approximately $[ 	] billion at [ 	], to 

approximately $[ 	] billion at [ 1, to approximately $[ 	] billion at [J,  and to approximately SE 	] billion at [ 	J. 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, delinquency and loss experience presented in the table below will be indicative of the experience on the 

mortgage loans underlying the certificates: 

[remainder of page inteniionally left blank] 
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Delinquency and Foreclosure Exerience in First Horizon's Portfolio 
of One-to-Four Family, Jumbo Residential Mortgage Loans 
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0.1 . 0°A 

. 0.12% 
314• •I.68%118.991 	1 514, 

JUMBO LOAN PORTFOLIO 

Total:POttfOliO..- 
Period of Delinquency 

Q- 59 ptys 
60-89 . 1- )ays 

Foreclosures pending .  
old DLI1IrJ)lc', 

.............- 	.... 

	

'8 	'0 .i.28.%:•:: 	..'...m.n.q. 
0.1A% 	7.690 
.0 .•,.: 10:;. • 	. ...:0397:. 

	

2 5 	0.15% 	. 9,894 .. .. 
•:.:19.5 	Jr•;..1.9. :?,:..p. : ',. 	•••••...'./...?..1.4t1:::„:...,•.: 

As of December 31, 2004 
	

As of March 31, 2005 

No. of 	% of 
	

Principal 	% of 
	

No. of 	% of 
	

Principal 	% of 

Loans 	Loans 
	

Balance 	Balance 
	

Loans 	Loans 
	

Balance 	Balance 

20,602 4,55.8: 

0.08% 
• VE395 
0.06% 
0::95%;•.? 

JUMBO LOAN PORTFOLIO 

Total Porifolio 
Peliod of Delinquency 
36-59 Days.. 
60-89 Days 

Foreclosures ..Pelikling 

0:67% 
0 : 10% 0.08% 

1%, : 
19 0.09% 0.08% 

	

203: 	099%  

As of December 31, 2002 
	

As of December 31, 2003 

No. of 
	

% of 	Principal 	% of 	No. of 	% of 
	

Principal 	% of 

Loans 
	

Loans 	Balance(S) 	Balance 	Loans 	Loans 
	

Balance(S) Balance  

As of December 31, 2004 
	

As of March 31, 2005 

No. of 	1)/0 of 	Principal 	% of 	No. of 
	

% of 	Principal 	% of 
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	 :•.•••••.: 	•••••.• •• 
.•:•, :44140 72: 

325,279 
:••,••• •.• • 	•••:.• 	.••: • 

..• 
264,76 ,1 

0.58% 

0.47% 
14:66% 

263,125 . 

252,608 

0.38% 

0.3'7% 

3;.10%. 

2,677 0.53% 

0.61% 

As of December 31, 2002 
	

As of December 31, 2003 
No. of 	% of 
	

Principal 	% of 
	

No. of % 	of Principal 	% of 
Loans 	Loans 	Balance 	Balance 	Loans Loans 	Balance 	Balance 

The above table shows mortgage loans which were delinquent or for which foreclosure proceedings had been instituted as of the date indicated, 
All dollar amounts are reported in thousands. 
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The master servicer blieves that the delinquency levels for its jumbo loan servicing portfolio are attributable primarily to the growth and relative 
lack of seasoning in its jumbo loan servicing portfolio over this time period. There can be no assurance that the experience shown in the above tables will 
be indicative of future loss and delinquency experience of the master seivicer's jumbo loan servicing portfolio or of the mortgage loans in the trust. 

The following table summarizes the delinquency and foreclosure experience, respectively, on the dates indicated, of all mortgage loans serviced 
or master serviced by First Horizon, including certain mortgage loans for which First Horizon has sold, but not yet transferred, the servicing rights. These 
mortgage loans have a variety of underwriting, payment and other characteristics, many of which differ from those of the mortgage loans underlying the 
certificates, 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 underlying the certificates. 

Delinquency and Foreclosure Experience in First Horizon's Total Portfolio 
of One-to-Four Family, Residential Mortgage Loans 

TOTAL SERVICING PORTFOLIO 

Period of Delinquency 
"...::30,:59:::Days • • • 

60-89 .  Days 
Dtys or Inure ' 

Foreclosures Peildilig 
•••; 	• .1.• ••••• :•.••••••• .•••••• •• 	•,•.•• 
.̀1.0tal.:Diebnquerielesi 
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581:748 85;984;294 

1 ., 60% 
0.33% 

:•0:49% 
0.33% 

0.35% 
• • •-; •:• po2p..0 
0.53% 

3,1•1%: 

1,106,567: 
219,43.1 

250,959 

I .925,846 

0.26% 

041% .  
0.29% 

11,305E 
2,591 

3,157 
21190 

TOTAL SERVICING PORTFOLIO 
2ohui Pot folio 
Period of Delinquency 

60-.89 Days 

90 Guys or more 
Foreclosures Pending 

Total Deli " ' 

0,47% 	261,445 

)73% 	386,8. 5. 1 
0.57% 	205,.957 

18:1:°A . 	2,192.878 : 

Loans 	Loans 	Bala nce(S) 	Ba lance 	Loans 	Loans 	Balance(S) 	Balance  

The above table shows mortgage loans which were delinquent or for which foreclosure proceedings had been instituted as of the date indicated. 
All dollar amounts are reported in thousands. 

There can be no assurance that factors beyond First Horizon's control, such as weakening national or local economic conditions, higher interest 
rates, higher unemployment rates, a decline in the availability of refinancing, or downturns in real estate markets, will not result in increased rates of 
delinquencies and foreclosure losses in the future. In addition, because substantially all of the mortgage loans were underwritten under guidelines that are 

less restrictive than First Horizon's standard underwriting guidelines, such mortgage loans are likely to experience rates of delinquency, foreclosure and 
loss that are higher, and that may be substantially higher, than those set forth in the tables above. 
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Management's Discussion and Analysis of Delinquency and Foreclosure 'Trends 

For First Horizon's total portfolio, mortgage loan delinquencies generally have decreased since December 31, 2002. Although these decreases 
may be due to a variety of factors, First Horizon believes the amount of turnover and decreased seasoning in First Horizon's servicing portfolio are 
contributing factors to the decreases in these categories. There can be no assurance that factors beyond First Horizon's control, such as weakening national 
or local economic conditions, higher interest rates, higher unemployment rates, a decline in the availability of refinancing, or downturns in real estate 
markets, will not result in increased rates of delinquencies and foreclosure losses in the future. 

If the 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 occur 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 ceitificateholders. 

Servicing Compensation and Payment of Expenses 

The master servicing fee with respect to the mortgage pool is payable out of the interest payments on each mortgage loan. The master servicing 
fee with respect to substantially all of the mortgage loans will be equal to 0.25% per annum of the Stated Principal Balance of each such mortgage loan 
and the master servicing fee will be utilized to pay certain other fees, including the trustee's fee. The master servicer is obligated to pay some, but not all, 
of the ongoing expenses associated with the trust fund and incurred by the master servicer in connection with its responsibilities under the pooling and 
servicing agreement. Those amounts will be paid by the master servicer out of its master servicing fee. The amount of the master servicing fee is subject to 
adjustment with respect to prepaid mortgage loans, as described under "1/4 Adjustment to Master Servicing Fee in Connection with Principal 
Prepayments." The master servicer is also entitled to receive, as additional servicing compensation, any Prepayment Interest Excess, all late payment fees, 
assumption fees and other similar charges and all reinvestment income earned on amounts on deposit in the Certificate Account. 

In addition to the master servicing compensation described above, First Horizon, in its individual capacity, will be entitled to receive excess 
interest with respect to the mortgage loans on each distribution date in an amount equal to the product of (i) the excess of the mortgage rate thereof over [ 
]% per annum and (ii) the Stated Principal Balance thereof. 

Adjustment to Master Servicing Fee in Connection with Prepaid Mortgage Loans 

When a borrower prepays a mortgage loan between due dates, the borrower is required to pay 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 by borrowers received by the master seavicer from the first 
day through the fifteenth day of a. calendar month will be distributed to certificateholders on the distribution date in the same month in which the 
prepayments are received and, accordingly, no shortfall in the amount of interest to be distributed to certificateholders with respect to the prepaid 
mortgage loans results. Conversely, principal prepayments by borrowers received by the master servicer from the sixteenth day or, in the case of the first 
distribution date, from the cut-off date through the last day of a calendar month will be distributed to cedificateholders on the distribution date in the 
'month after the month of receipt and, accordingly, a shortfall in the amount of interest to be distributed to certificateholders with respect to the prepaid 
mortgage loans would result. Pursuant to the pooling and servicing agreement, the master servicing fee for any month will be reduced, but not by more 
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than 0.0083% of the Pool Principal Balance as of the related determination date, by an amount sufficient to pass through to certificateholders the fall 
amount of interest to which they would be entitled in respect of each such prepaid mortgage loan on the related distribution date. If shortfalls in interest as 
a result of prepayments in full during the period from the sixteenth day of the month prior to a distribution date through the last day of such month exceed 
an amount equal to 0.0083% of the Pool Principal Balance as of the related determination date, the amount of interest available to be distributed to 
certificateholders will be reduced by the amount of the excess. See "Desciiption of the Certificates — Interest". Notwithstanding the foregoing, the master 
servicer will not be required to pass-through interest to the certificateholders in respect of partial principal prepayments. 
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Advances 

Subject to the following limitations, the master servicer will be required to advance before each distribution date, from its own funds or funds in 
the Certificate Account that do not constitute Available Funds for the distribution date, an amount equal to the aggregate of payments of principal and 
interest on the mortgage loans (net of the master servicing fee with respect to the related mortgage loans) which were due on the related due date and 
which were delinquent on the related determination date, together with an amount equivalent to interest on each mortgage loan as to which the related 
mortgaged property has been acquired by the trust fund through foreclosure or deed-in-lieu of foreclosure. The determination date will be the third 
business day after the 15th day of each month; provided that the determination date in each month will always be at least two business days before the 
related distribution date. 

Advances are intended to maintain a regular flow of scheduled interest and principal payments on the certificates rather than. to guarantee or 
insure against losses. The master servicer is obligated to make advances with respect to delinquent payments of principal of or interest on each mortgage 
loan to the extent that advances are, in its reasonable judgment, recoverable from future payments and collections or insurance payments or proceeds of 
liquidation of the related mortgage loan. If the master servicer determines on any determination date to make an advance, the advance Will be included 
with the distribution to certificateholders on the related distribution date. Any failure by the master ser:vicer to make a deposit in the Certificate Account as 
required under the pooling and servicing agreement, including any failure to make an advance, will constitute an Event of Default under the pooling and 
servicing agreement. If the master servicer is terminated as a result of the occurrence of an Event of Default, the trustee or a successor master servicer 
appointed by the trustee will be obligated to make advances in accordance with the terms of the pooling and servicing agreement. 

Unanticipated Recoveries of Losses on the Mortgage Loans 

Holders of certificates that had previously been allocated a Realized Loss in respect of a mortgage loan (which holders may, in the event of a 
transfer of any such certificate, be different from the holders at the time the Realized Loss was allocated) may receive distributions if the servicer 
subsequently makes an Unanticipated Recovery in respect of such mortgage loan as a result of events such as an unanticipated insurance settlement, tax 
refund or mortgagor bankruptcy distribution. In such event the class certificate balance of each class of certificates to which the Realized Losses were 
allocated shall be increased, sequentially in the order of payment priority, by the amount of Unanticipated Recoveries, but not by more than the amount of 
losses previously allocated to reduce such class certificate balances. Holders of any class of certificates for which the class certificate balance has been 
increased by the amount of any Unanticipated Recoveries will not be entitled to any payment in respect of interest on the amount of any such increase for 
any interest accrual period preceding the distribution date on which such increase occurs. Unanticipated Recoveries, if any, will be distributed on each 
distribution date pursuant: to the Available Funds Allocation. This distribution will be made on the distribution date in the calendar month following 
receipt of the Unanticipated Recovery. No certificateholder will be entitled to receive any share of an Unanticipated Recovery following the distribution 
date on which the principal balance of its certificates has been reduced to zero, including following the termination of the trust. 

DESCRIPTION OF THE CERTIFICATES 

General 

'1'he certificates will be issued pursuant to the pooling and servicing agreement. 
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The certificates will have the respective initial class certificate balances, subject to a variance of +5%, and pass-through rates set forth on page 8- 

The class certificate balance of any class of certificates, other than the Class A-7 Certificates, as of any distribution date is the initial class 
certificate balance of the class, as reduced by: 

• all amounts previously distributed to certificateholders of the class as payments of principal, 

• the amount of Realized Losses, including Excess Losses, allocated to the class, and 
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• in the case of any class of subordinated certificates, any amounts allocated to the class in reduction of its class certificate balance in respect of 

payments of Class PO Deferred Amounts, as described under "—Allocation of Losses." 

The Class A-7 Certificates are interest only certificates and will have no class certificate balance. 

In addition, the class certificate balance of the class of subordinated certificates then outstanding with the highest numerical class designation will 

be reduced if and to the extent that the aggregate of the class certificate balances of all classes of the certificates, following all distributions and the 

allocation of Realized Losses on a distribution date, exceeds the Pool Principal Balance as of the due date occurring in the month of the distribution date. 

The senior certificates will have an initial aggregate class certificate balance of approximately $[ 	] and will evidence in the aggregate an 

initial beneficial ownership interest of approximately [ 	]% in the trust fund. The Class B- 1, Class 3-2, Class B-3, Class 3-4, Class 3-5 and Class B- 

6 Certificates will each evidence in the aggregate an initial beneficial ownership interest of approximately[ 	1%, [ 	]%, [ 	]%, [ 	]%, 

[ 	1%% and [ 	]%%, respectively, in the trust fund. 

The Class A-5 Certificates will be entitled to the benefits of a certificate guaranty insurance policy, or the policy, to be issued by [ ], referred to 

in this prospectus supplement as the insurer. The insurer shall be subrogated to the rights of each holder of a Class A-5 Certificate to receive distributions, 

as applicable, on those Class A-5 Certificates to the extent of any payment by the insurer under the policy. See "The Policy" and "The Insurer" in this 

prospectus. supplement. 

The Class PO and Class A-R Certificates will be issued in fully registered certificated form. All of the other classes of offered certificates will be 

represented by book-entry certificates. The book-entry certificates will be issuable in book-entry form only. The Class A-R Certificates will be issued as 

two certificates in denominations of S[] and $[ 1. 

Separate REMIC Structure 

For federal income tax purposes, the trust fund will comprise multiple real estate mortgage investment conduits; one or more underlying 

REMICs (if any) and the master REMIC. The assets of the lowest underlying REMIC in this tiered structure (or the master REMIC if there are no 

underlying REMICs) will consist of the mortgage loans and any other assets designated in the pooling and servicing agreement. The master REMIC will 

issue several classes of certificates, which, other than the Class A-R Certificates, will represent the regular interests in the master REMIC. The Class A-R 

Certificates will represent ownership of both the residual interest in the master REMIC and the residual interests in any underlying REMICs. 

Book-Entry Certificates 

Each class of book-entry certificates will be issued in one or more certificates which equal the aggregate initial class certificate 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 hook-entry certificates in the minimum denominations set forth on page S-[ 1 and integral multiples of $ [ ] in 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 multiple of $[ 

1. The depositor has been informed by the depository that its nominee will be CEDE & Co. Accordingly, CEDE & Co. is eNiiected to be the holder of 

record of the book-entry certificates. Except as described in the prospectus under "Description of the Securities — Book-entry Registration of Securities, " 

no beneficial owner of a book-entry certificate will be entitled to receive a physical certificate. 
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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 term is 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 

owners 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. 

Payments on Mortgage Loans; Accounts 

On or before the closing date, the master servicer will establish a Certificate Account, which will be maintained in trust for the benefit of the 

certificateholders. Funds credited. to the Certificate Account may be invested for the benefit and at the risk of the master servicer in Permitted investments, 

as defined in the pooling and servicing agreement, that are scheduled to mature on or before the business day preceding the next distribution date. On or 

before the business day before each distribution date, the master servicer will withdraw from the Certificate Account the amount of Available Funds and 

will deposit the Available Funds into the Distribution Account. The trustee will be entitled to withdraw its fee from the amounts on deposit in the 
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Distribution Account, each month ininrediately prior to making the distributions on the Certificates. 

Distributions on the Certificates 

Allocation ofA vailable Funds 

Interest and principal on the certificates will be distributed monthly on the 25th day of each month or, if such 25th day is not a business clay, on 
the succeeding business day, commencing in [ ]. These distributions will be made to the certificates of a certificate group in an aggregate amount equal to 
the Available Funds for the related mortgage pool for the related dishibution date. Distributions will be made to holders of record on the close of business 
on the last business day of the month prior to the month in which the related distribution date occurs. 

The rights of the subordinated certificates to receive distributions with respect to the mortgage loans will be based on interest and principal 
received or advanced with respect to the mortgage loans in each mortgage pool, and will be subordinated to the rights of the holders of the senior 
certificates of each certificate group to the extent described in this prospectus supplement. 

On each distribution date, the Available Funds for each mortgage pool will be distributed among the classes of certificates in the related 
certificate group in the following order of priority: 

first, to the classes of senior certificates entitled to distributions of interest, the Accrued Certificate Interest on each such class for such 
distribution date, any shortfall in available amounts being allocated among such classes in proportion to the amount of Accrued Certificate Interest 
otherwise distributable thereon; 

second, to the classes of senior certificates entitled to distributions of interest, any Accrued Certificate Interest thereon remaining undistributed 
from previous distribution dates, to the extent of remaining Available Funds, any shortfall in available amounts being allocated among such classes in 
proportion to the amount of such Accrued Certificate Interest remaining undistributed for each such class for such distribution date; 
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third, to the classes of senior certificates entitled to principal distributions, in reduction of the class certificate balances thereof, to the extent of 
remaining Available Funds, concurrently, as follows: 

(1) to the classes of senior certificates, other than the Class PO Certificates, the Senior Optimal Principal Amount for such 

distribution date, in the order of priority set forth below; and 

(2) to the Class PO Certificates, the Class PO Principal Distribution Amount for such distribution date; 

fourth, to the Class PO Certificates, to the extent of remaining Available Funds, the Class PO Deferred Amount for such distribution date, until 
the class certificate balance thereof has been reduced to zero; provided that, (I) on any distribution date, distributions pursuant to this priorityfourth shall 
not exceed the Subordinated Optimal Principal Amount for such distribution date, (2) such distributions shall not reduce the class certificate balance of the 
Class PO Certificates and (3) no distribution will be made in respect of the Class PO Deferred Amount after the Cross Over Date; 

fifth, to the Class B- I Certificates, to the extent of remaining Available Funds, in the following order: (1) the Accrued Certificate Interest thereon 
for such distribution date, (2) any Accrued Certificate Interest thereon remaining undistributed from previous distribution dates and (3) such class's 
Allocable Share for such distribution date; 

sixth, to the Class B-2 Certificates, to the extent of remaining Available Funds, in the following order: (1) the Accrued Certificate Interest 
thereon for such distribution date, (2) any Accrued Certificate Interest thereon remaining undistributed from previous distribution dates and (3) such class's 
Allocable Share for such distribution date; 

seventh, to the Class B-3 Certificates, to the extent of remaining Available Funds, in the following order: (1) the Accrued Certificate Interest 
thereon for such distribution date, (2) any Accrued Certificate Interest thereon remaining undistributed from previous distribution dates and (3) such class's 
Allocable Share for such distribution date; and 

eighth, to the Class B-4, Class B-5 and Class 13-6 Certificates, to the extent of remaining Available Funds: (1) the Accrued Certificate Interest 
thereon for such distribution date, (2) any Accrued Certificate Interest thereon remaining undistributed from previous distribution dates and (3) such class's 
Allocable Share for such distribution date. 

The trustee will distribute to the insurer the applicable premium payable in respect of the policy for the Class A-5 Certificates concurrently with 
the distribution of interest in respect of the Class A-5 Certificates pursuant to priorityfirst above. 
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Amounts allocated to the senior certificates (other than the Class PO Certificates) pursuant to priority third above will be distributed in the 

following order of priority: 

(a) to the Class A-6 Certificates, in an amount equal to the Class A-6 Principal Distribution Amount for such distribution date, until the 

class certificate balance thereof has been reduced to zero; and 

(b) to the classes of senior certificates, other than the Class A-6 and Class A-7 Certificates, the Senior Optimal Principal Amount, less the 

Class A-6 Principal Distribution Amount, in the following order of priority: 

(i) 	to the Class A-R. Certificates, until the class certificate balance thereof has been reduced to zero; 
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(ii) commencing on the distribution date in [ 	], an amount equal to approximately [ 	] to the Class A-5 Certificates, until 

the class certificate balance thereof has been reduced to zero; 

(iii) sequentially, to the Class A-I and Class A-2 Certificates, in that order, until the respective class certificate balances thereof 
have been reduced to zero; 

(iv) concurrently until the class certificate balances of the Class A-3 and Class A-4 Certificates have been reduced to zero, (A) 
approximately [ 	]% to the Class A-5 Certificates, until the class certificate balance thereof has been reduced to zero, and 

(B) approximately [ 	]% sequentially to the Class A-3 and Class A-4 Certificates, in that order, until the respective class 

certificate balances thereof have been reduced to zero; and 

(v) the remaining amount, to the Class A-5 Certificates, until the class certificate balance thereof has been reduced to zero. 

On each distribution date after the Cross-Over Date, distributions of principal on the outstanding senior certificates entitled to principal 

distributions (other than the Class PO Certificates) will be made pro rata among all such certificates, regardless of the allocation, or sequential nature, of 

principal payments described above. 

Interest 

Interest will accrue on the class certificate balances (or the Notional Amount, in the ease of the Class A-7 Certificates) of the certificates offered 

hereby at the respective pass-through rates set forth in the table on page S-5 during each interest accrual period. The interest accrual period for each class 

of certificates entitled to distributions of interest will be the one-month period ending on the last day of the month preceding the month in which a 

distribution date occurs. Interest will be calculated on the basis of a 360-day year consisting of twelve 30-day months. 

The Notional Principal Amount of the Class A-7 Certificates will be determined by reference to the class certificate balances of the Class A-3, 

Class A-4 and Class A-5 Certificates. See "Yield, Prepayment and Maturity Considerations — Yield Sensitivity of Class A-7 Certificates" in this 

prospectus supplement. 

The Class PO Certificates are principal only certificates and will not accrue interest. 

As to any distribution date and any mortgage loan with respect to which a prepayment in full has occurred during the period from the sixteenth 

day of the month preceding the distribution date through the last day of such month, the resulting "Interest Shortfall" generally will equal the difference 

between (a) one month's interest at the Net Mortgage Rate on the Stated Principal Balance of such mortgage loan, and (b) the amount of interest at the Net 

Mortgage Rate actually received with respect to such mortgage loan during such period. In the case of a partial prepayment, the resulting "Interest 

Shortfall" will equal one month's interest at the applicable Net Mortgage Rate on the amount of such prepayment. 

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 any Realized Losses (see "— Allocation of Realized Losses on the Certificates" below) will, on each distribution date, be allocated among all 

the outstanding certificates entitled to distributions of interest in proportion to the amount of Accrued Certificate Interest that would have been allocated 

thereto in the absence of such shortfall and losses. See "Servicing of the Mortgage Loans — Adjustment to Master Servicing Pee in Connection with 

Prepaid Mortgage Loans" herein. Notwithstanding the foregoing, any Net Interest Shortfalls in respect of the Class A-5 Certificates will be covered by the 

Reserve Fund described below (to the extent of funds on deposit in the Reserve Fund) or the policy (if there are no amounts remaining on deposit in the 

Reserve Fund). However, the policy will not cover any interest shortfalls resulting from Relief Act Reductions. See "The Policy" in this prospectus 

. supplement. 
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[Underwriter] will establish the Reserve Fund with the trustee on the closing date and will deposit approximately 510,000 into the Reserve Fund 

on such date. The Reserve Fund will be maintained by the trustee in a separate account. The Reserve Fund will be beneficially owned by [Underwriter] 

and will not be an asset of the trust. The trustee will mac withdrawals of amounts on deposit in the Reserve Fund, to the extent funds are available in the 

Reserve Fund, on each distribution date to cover any Net Interest Shortfalls allocated to the Class A-5 Certificates. Once the amounts on deposit in the 

Reserve Fund have been reduced to zero, the policy will cover any Net Interest Shortfalls, other than interest shortfalls resulting from Relief Act 
Reductions, allocated to the Class A-5 Certificates. Any amount remaining on deposit in the Reserve Fund on the distribution date on which the class 

certificate balance of the Class A-5 Certificates has been reduced to zero will be distributed to [Underwriter] 

The interest portion of any Realized Losses (other than Excess Losses) occurring prior to the Cross-Over Date will not be allocated among any 

certificates, but will reduce the amount of Available Funds on the related distribution date. As a result of the subordination of the subordinated certificates 

in right of distribution, such losses will be borne first by the outstanding subordinated certificates in inverse order of priority. 

If Available Funds are insufficient on any distribution date to distribute the aggregate Accrued Certificate Interest on the senior certificates 

entitled to distributions of interest to their certificateholders, any shortfall in available amounts will be allocated among such classes of senior certificates 

in proportion to the amounts of Accrued Certificate Interest otherwise distributable thereon. The amount of any such undistributed Accmed Certificate 

Interest will be added to the amount of interest to be distributed onthe senior certificates entitled to distributions of interest on subsequent distribution 

dates in accordance with priority second of the second paragraph under "— Allocations of Available Funds" above. No interest will accrue on any 

Accrued Certificate Interest remaining undistributed from previous distribution dates. 

Principal 

Distributions in reduction of the class certificate balance of each class of certificates entitled to principal distributions will be made on each 

distribution date. 

The Class A-7 Certificates are interest only certificates and will not receive distributions of principal. 

All payments and other amounts received in respect of principal of the mortgage loans will be allocated between (I) the senior certificates 

entitled to principal distributions (other than the Class PO Certificates) and the subordinated certificates, on the one hand, and (2) the Class PO 

Certificates, on the other, in each case based. on the applicable Non-PO Percentage and the applicable PO Percentage, respectively, of such amounts. 

The initial class certificate balance of the Class PO Certificates will be approximately 14 

Distributions in reduction of the class certificate balance of each class of senior certificates entitled to principal distributions will be made on 

each distribution date as described under "— Allocation of Available Funds" above. In accordance with priority third of the Available Funds Allocation, 

the Available Funds remaining after the distribution of interest will be allocated to such senior certificates in an aggregate amount not to exceed the sum of 

the Senior Optimal Principal Amount and the Class PO Principal Distribution Amount for such distribution date. Distributions in reduction of the class 

certificate balances of the Class B-1, Class B-2 and Class B-3 Certificates will be made pursuant to prioritiesilith, sixth and seventh, respectively, of the 

Available Funds Allocation In accordance with each such priority, the Available Funds, if any, remaining after distributions of principal and interest on 

the senior certificates and payments in respect of the Class PO Deferred Amount on such distribution date will be allocated to each class of the Class B 

Certificates in an amount equal to each such class's Allocable Share for such distribution date, provided that no distribution of principal will be made on 

any such class until any class ranking prior thereto has received distributions of interest and principal, and such class has received distributions of interest, 

on such distribution date. The Class A-6 Certificates will not receive any distributions in respect of scheduled payments of principal and prepayments or 

certain other unscheduled recoveries of principal on the mortgage loans during the first five years after the date of initial issuance of the certificates, except: 

as otherwise described herein on or following the earlier of the Group I Final Distribution Date and the Cross-Over Date. 
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If on any distribution date, the class certificate balance of any class of Class B Certificates for which the related Class Prepayment Distribution 

Trigger was satisfied on such distribution date is reduced to zero, any amounts distributable to such class under clauses (2), (3) and (5) of the definition of 

Subordinated Optimal Principal Amount, to the extent of such class's remaining Allocable Share, will be distributed to the remaining classes of 

subordinated certificates in reduction of their respective class certificate balances in order of priority. If the Class Prepayment Distribution Trigger is not 

satisfied for any class of Class B Certificates (other than the Class B-1 Certificates, to which it is not applicable) on any distribution date, this may have 

the effect of accelerating the amortization of more senior ranking classes of subordinated certificates because the amount otherwise distributable to such 

class under clauses (2), (3) and (5) of the definition of Subordinated Optimal Principal Amount will be distributable among the outstanding classes of the 

Class B Certificates as to which the related Class Prepayment Distribution Trigger has been satisfied on a pro rata basis subject to the priority of payments 

described herein. On any distribution date, any reduction in funds available for distribution to the classes of subordinated certificates resulting from a 

distribution of the Class PO Deferred Amount to the Class PO Certificates will be allocated to the classes of subordinated certificates, in reduction of the 

Allocable Shares thereof, in inverse order of priority. 
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Principal Distributions on the Class A-5 Certificates 

Genera 1 . Beneficial owners of the Class A-5 Certificates have the right to request that distributions of principal be made with respect to their 
certificates on any distribution date on which that class of certificates is entitled to receive distributions of principal. As to distributions of principal among 
holders of the Class A-5 Certificates, Deceased Holders who request distributions will be entitled to first miority, and Living H.olders who request 
distributions will be entitled to a second priority. 

Prospective certiticateholders in the Class A-5 Certificates should be aware that distributions of principal on those certificates may be 
significantly earlier or later than the date that may be desired by that certificateholder. All such requested distributions are subject to the priorities 
described below under 	Priority of Requested Distributions" and are further subject to the limitation that they be made (i) only in lots equal to integral 
multiples of $1,000 of initial class certificate balance, each such certificate referred to as an "Individual Class A - S Certificate" and (it) only to the extent 
that the portion of the Senior Optimal Principal Amount allocated to the Class A-5 Certificates on the applicable distribution date (plus any amounts 
available from the Rounding Account) provides sufficient funds for such requested distributions. To the extent that amounts available for distributions in 
respect of principal on the Class A-5 Certificates on any distribution date exceed the aggregate amount of the requests made by Deceased Holders and 
Living Holders for principal distributions applicable to that distribution date, such excess amounts will be distributed to the beneficial owners of Class A- 
5 Certificates by random lot, as described below under 	Mandatory Distributions of Principal on the Class A-5 Certificates." 

On each distribution date on which amounts are available for distributions in reduction of the class certificate balance of the Class A-5 
Certificates, the aggregate amount allocable to such distributions for that class will be rounded, as necessary, to an amount equal to an integral multiple of 
$1,000, except as provided below, in accordance with the limitations set forth in this prospectus supplement. Such rounding will be accomplished on the 
first distribution date on which distributions of principal on the Class A-5 Certificates are made by withdrawing from the Rounding Account the amount of 
funds, if any, needed to round the amount otherwise available for that distribution with respect to the Class A-5 Certificates upward to the next higher 
integral multiple of $1,000. On each succeeding distribution date on which distributions of principal on the Class A-5 Certificates are to be made, the 
aggregate amount allocable to the Class A-5 Certificates will be applied first to repay any funds withdrawn from the Rounding Account on the prior 
distribution date, and then the remainder of such allocable amount, if any, will be similarly rounded upward through another withdrawal from the 
Rounding Account and distributed in reduction of the class certificate balance of the Class A-5 Certificates. This process will continue on succeeding 
distribution dates until the class certificate balance of the Class A-5 Certificates has been reduced to zero. Thus, the aggregate distribution made in 
reduction of the class certificate balance of the Class A-5 Certificates on each distribution date may be slightly more or less than would be the case in the 
absence of such rounding procedures, but such difference will be no more than $999.99 on any distribution date. Under no circumstances will the sum of 
all distributions made in reduction of the class certificate balance of the Class A-5 Certificates, through any distribution date, be less than the sum of such 
distributions that would have resulted in the absence of such rounding procedures. The Class A- RL Certificates will be entitled to any amount remaining 
in the Rounding Account after the class certificate balance of the Class A-5 Certificates has been reduced to zero. 
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Notwithstanding any provisions in this prospectus supplement to the contrary, on each distribution date following the first distribution date on 
which any Realized Losses are allocated to the Class A-5 Certificates for which payment is not made under the policy, distributions in reduction of the 
class certificate balance of the Class A-5 Certificates will be made pro rata among the holders of the Class A-5 Certificates and will not be made in 
integral multiples of $1,000 or pursuant to requested distributions or mandatory distributions by random lot. 

There is no assurance that a beneficial owner of a Class A-5 Certificate who has submitted a request for a distribution will receive the distribution 
at any particular time after the distribution is requested, since there can be no assurance that Raids will be available for making those distributions on any 
particular distribution date, or, even if funds are available for making principal distributions on the Class A-5 Certificates, that such distributions will be 
made to any particular beneficial owner whether that beneficial owner is a Deceased Holder or a Living Holder. Also, due to the procedure for mandatory 
distributions described below under "—Mandatoiy Distributions of Principal on the Class A-5 Certificates," there can be no assurance that on any 
distribution date on which the funds available for distribution in respect of principal of the Class A-5 Certificates exceed the aggregate amount of 
distributions requested by beneficial owners of ceitificates of that class, any particular beneficial owner will receive a principal distribution from those 
excess funds. Thus, tin' timing of distributions in reduction of the dare certificate balance for any particular Class A.-5 Certificate, whether or not the 
subject of a request for distribution by a Deceased Holder or a Living Holder, is highly uncertain and may be made earlier or later than the date that 

may be desired by a beneficial owner of that certificate. 

Priority of Requested Distributions. Subject to the limitations described in this prospectus supplement, including the tinting and the order of the 
receipt of the request for distributions as described below under "— Procedure for Requested Distributions," beneficial owners of the Class A-5 
Certificates have the right to request that distributions be made in reduction of the class certificate balance of those certificates. On each distribution date 
on which distributions in reduction of the class certificate balance of the Class A-5 Certificates are made, those distributions will be made in the following 
order of priority: (i) any request by a Deceased Holder, in an amount up to but not exceeding $100,000 per request; and (ii) any request by a Living 
Holder, in an amount up to but not exceeding $10,000 per request. Thereafter, distributions will be made as provided in clauses (i) and (ii) above up to a 
second $100,000 and $10,000, respectively. This sequence of priorities will be repeated for each request for principal distributions made by the beneficial 
owners of those Class A-5 Certificates until all such requests have been honored. 

Procedure for Requested Distributions, tinder the current procedures of DTC, a beneficial owner may request that distributions M reduction of 
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the class certificate balance of its Class A-5 Certificates be made on a distribution date by delivering a written request for those distributions to the 
participant or indirect participant that maintains the beneficial owner's account with respect to the Class A-5 Certificates so that such request is received 
by the trustee from DTC on DTC's "participant terminal system" on or before the close of business on the last business day of the month next preceding 
the month in which the related distribution date occurs, or the record date for such distribution date. In the case of a request on behalf of a Deceased 
Holder, appropriate evidence of death and any tax waivers are required to be forwarded to the participant under separate cover. Furthermore, those 
requests of Deceased Holders that are incomplete may not be honored by the participant. "Ile participant shall forward a certification satisfactory to the 
trustee certifying the death of the beneficial owner and the receipt of the appropriate death and tax waivers. The participant should in turn make the request 
of DTC (or, in the case of an indirect participant, such fum must notify the related participant of such request, which participant should make the request 
of DTC) on DTC's participant terminal system. The trustee will not accept a request from a person other than DTC. DTC may establish such procedures 
as it deems fair and equitable to establish the order of receipt of requests for those requests for distributions received by it on the same day. None of the 
master servicer, the depositor or the trustee shall be liable for any delay by DTC, any participant or any indirect participant in the delivery of requests for 
distributions or withdrawals of those distributions to the trustee or for any changes made to the procedures described herein by DTC, any participant or 
any indirect participant. Requests for distributions are to be honored in the order of their receipt (subject to the priorities described in the previous 
paragraph). The exact procedures to be followed by the trustee for purposes of determining the order of receipt of such requests will be those established 
from time to time by DTC. Requests for distributions of principal received by DTC and forwarded to the trustee on DTC's participant terminal system 
after the record date for such distribution date and requests for principal distributions received in a timely manner but not accepted with respect to a given 
distribution date, will be treated as requests for distributions on the next succeeding distribution date and each succeeding distribution date thereafter until 
each request is accepted or is withdrawn as described below. Each request for distributions in reduction of the class certificate balance of a Class A-5 
Certificate submitted by a beneficial owner of that certificate will be held On DTC's participant terminal system until such request has been accepted by 
the trustee or has been withdrawn by the participant in writing. Each Individual Class A-5 Certificate covered by that request will continue to bear interest 
at the related pass-through rate through the interest accrual period related to such distribution date. 
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In the case of a request on behalf of a Deceased Holder, the related participant shall forward certification satisfactory to the trustee certifying the 
death of the beneficial owner and the receipt of the appropriate death and tax waivers. Class A-5 Certificates beneficially owned by tenants by the entirety, 
joint tenants or tenants in common will be considered to be beneficially owned by a single owner. The death of a tenant by the entirety, joint tenant or 
tenant in common will be deemed to be the death of the beneficial owner, and the Class A-5 Certificates so beneficially owned will be eligible to request 
priority with respect, to distributions in reduction of the class certificate balance of those certificates, subject to the limitations stated in this prospectus 
supplement. The Class A-5 Certificates beneficially owned by a trust will be considered to be beneficially owned by each beneficiary of the trust to the 
extent of such beneficiary's beneficial interest in that trust, but: in no event will a trust's beneficiaries collectively be deemed to be beneficial owners of a 
number of Individual Class A-5 Certificates greater than the number of Individual Class A-5 Certificates of which such trust is the owner. The death of a 
beneficiary of a trust will be deemed to be the death of a beneficial owner of the Class A-5 Certificates beneficially owned by the trust but only to the 
extent of such beneficiary's beneficial interest in that trust. The death of an individual who was a tenant by the entirety, joint tenant or tenant in common 
in a tenancy which is the beneficiary of a trust will be deemed to be the death of the beneficiary of the trust. The death of a person who, during his or her 
lifetime, was entitled to substantially all of the beneficial ownership interests in Class A-5 Certificates will be deemed to be the death of the beneficial 
owner of those certificates regardless of the registration of ownership, if that beneficial interest can be established to the satisfaction of the participant. 
Such beneficial interest will be deemed to exist in typical cases of street name or nominee ownership, ownership by a trustee, ownership under the 
applicable Uniform Gift to Minors Act or Uniform Transfers to Minors Act and community property or other joint ownership arrangements between a 
husband and wife. Beneficial interest shall include the power to sell, transfer or otherwise dispose of a Class A-5 Certificate and the right to receive the 
proceeds therefrom, as well as interest and distributions of principal with respect thereto. As used in this prospectus supplement, a request for a 
distribution in reduction of the class certificate balance of a Class A-5 Certificate by a Deceased Holder shall mean a request by the personal 
representative, surviving tenant by the entirety, surviving joint tenant or a surviving tenant in common of the Deceased Holder. 

With respect to Class A-5 Certificates as to which beneficial owners have requested distributions to be made on a particular distribution date and 
on which distributions of principal are being made, the trustee will notify DTC prior to that distribution date whether, and the extent to which, those 
certificates have been accepted for distributions. Participants and indirect participants holding Class A-5 Certificates are required to forward such notices 
to the beneficial owners of those certificates. Individual Class A-5 Certificates that have been accepted for a distribution will be due and payable on the 
applicable distribution date and will cease to bear interest after the interest accrual period related to such distribution date. 

Any beneficial owner of a Class A-5 Certificate who has requested a distribution may withdraw its request by so notifying in writing the 
participant or indirect participant that maintains that beneficial owner's account. In the event that such account: is maintained by an indirect participant, the 
indirect participant must notify the related participant which in turn must forward the withdrawal of such request, on DTC's participant terminal system. If 
that notice of withdrawal of a request for distribution has not been received on DTC's participant terminal system on or before the record date for such 
distribution date, the previously made request for distribution will be irrevocable with respect to the making of distributions in reduction of the class 
certificate balance of that Class A-5 Certificate on the applicable distribution date. 

Mandatory Distributions ofPrincipal on the Class A-5 Certificates. To the extent, if any, that distributions in reduction of the class certificate 
balance of the Class A-5 Certificates on a distribution date exceed the outstanding class certificate balance of Class A-5 Certificates with respect to which 
distribution requests have been received by the applicable record date, additional Class A-5 Certificates in lots equal to Individual Class A-5 Certificates 
will be selected to receive principal distributions in accordance with the then-applicable established random lot procedures of DTC, and the then-
applicable established procedures of the participants and indirect participants, which may or may not be by random lot. No prior notice will be provided by 
the depositor, the master seivicer or the trustee to the beneficial owners of the Class A-5 Certificates for those distributions made by random lot Investors 
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may ask those participants or indirect participants what allocation procedures they use. Participants and indirect participants holding Class A-5 Certificates 

selected for mandatory distributions of principal are required to provide notice of those mandatory distributions to the affected beneficial owners. 
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Allocation of Realized Losses on the Certificates 

Losses Allocable to the Class P0 Certificates 

On each distribution date, the applicable PO Percentage of the principal portion of any Realized Loss (including any Excess Loss) on a Discount 

Mortgage Loan will be allocated to the Class PO Certificates until the class certificate balance thereof is reduced to zero. 

To the extent funds are available therefor on any distribution date through the Cross-Over Date, distributions in respect of the Class PO Deferred 

Amount will be made on the Class PO Certificates in accordance with priorityfourth of the second paragraph under "— Distributions on the Certificates 

Allocation of Available Funds" above. Any distribution of Available Funds in respect of the Class PO Deferred Amount will not reduce the class 

certificate balance of the Class PO Certificates No interest will accrue on the Class PO Deferred Amount. On each distribution date through the Cross-

Over Date, the class certificate balance of the lowest ranking class of subordinated certificates then outstanding will be reduced by the amount of any 

distributions made to the Class PO Certificates in respect of the Class PO Deferred Amount on such distribution date, through the operation of the Class 

PO Deferred Payment Writedown Amount. After the Cross-Over Date, no distributions will be made in respect of the Class PO Deferred Amount and 

Realized Losses allocated to the Class PO Certificates will be borne by them without a right of reimbursement from any other class of certificates. Any 

distribution of Unanticipated Recoveries on the Class PO Certificates will be adjusted to take into account the Class PO Deferred Amount previously paid 

to such class as specified in the Agreement. See "Servicing of the Mortgage Loans —Unanticipated Recoveries of Losses on the Mortgage Loans." 

Losses Allocable to Certificates other than the ClassPO Certificates 

Prior to the Cross-Over Date (and on such date under certain circumstances), the applicable Non-PO Percentage of the principal portion of any 

Non-Excess Loss will be allocated among the outstanding classes of subordinated certificates, in inverse order of priority, until the class certificate 

balance of each,such class has been reduced to zero (i.e., Non- Excess Losses will be allocated first to the Class B-6 Certificates while such certificates are 

outstanding, second to the Class B-5 Certificates, and so on). The Non-PO Percentage of the principal portion of any Fraud Losses, Special Hazard Losses 

and Bankruptcy Losses occurring prior to the reduction of the Fraud Loss Coverage Amount, the Special Hazard Loss Coverage Amount and the 

Bankruptcy Loss Coverage Amount, respectively, to zero will also be allocated to the subordinated certificates in the manner described in the preceding 

sentence. 

Commencing on the Cross-Over Date, the applicable Non-PO Percentage of the principal portion of any Realized Loss will be allocated among 

the outstanding classes of senior certificates entitled to principal distributions (other than the Class PO Certificates) pro rata based upon their class 

certificate balances. 

As indicated above, Fraud Losses, Special Hazard Losses and Bankruptcy Losses occurring after the Fraud Loss Coverage Amount, Special 

Hazard Loss Coverage Amount and the Bankruptcy Loss Coverage Amount, respectively, have been reduced to zero will be Excess Losses. The 

applicable Non-PO Percentage of the principal portion of any Excess Loss on a mortgage loan for any distribution date (whether occurring before, on or 

after the Cross-Over Date) will be allocated pro rata among all outstanding classes of certificates entitled to principal distributions (other than the Class 

PO Certificates) based on their class certificate balances, 
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Upon the initial issuance of the certificates, the Fraud Loss Coverage Amount will equal approximately $[ 	(approximately 1.0% of the 

aggregate Stated Principal Balances of the mortgage loans as of the Cut-off Date). As of any distribution date prior to the third anniversary of the Cut-off 

Date, the Fraud Loss Coverage Amount will equal approximately $[ 	] minus the aggregate amount of Fraud Losses that would have been allocated to 

the subordinated certificates in the absence of the Loss Allocation Limitation since the Cut-off Date. As of any distribution date from the third to the fifth 

anniversaries of the Cut-off Date, the Fraud Loss Coverage Amount will equal (1) the lesser of (a) the Fraud Loss Coverage Amount as of the most recent 

anniversary of the Cut-off Date and (h) 0.5% of the aggregate outstanding principal balance of all of the mortgage loans as of the most recent anniversary 

of the Cut-off Date minus (2) the Fraud Losses that would have been allocated to the subordinated certificates in the absence of the Loss Allocation 

Limitation since the most recent anniversary of the Cut-off Date. As of any distribution date on or after the earlier of the Cross-Over Date or the fifth 

anniversary of the Cut-off Date, the Fraud Loss Coverage Amount shall be zero. 

Upon the initial issuance of the certificates, the Special Hazard Loss Coverage Amount will equal approximately $[ 	] (approximately 1.1% 

of the aggregate Stated Principal Balances of the mortgage loans as of the Cut-off Date). As of any distribution date, the Special Hazard Loss Coverage 

Amount will equal the greater of 
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• 1% (or if greater than 1%, the highest percentage of mortgage loans by principal balance secured by mortgaged properties in any single 
California zip code) of the outstanding principal balance of all the mortgage loans as of the related Determination Date, and 

• twice the outstanding principal balance of the mortgage loan winch has the largest outstar ig principal balance as of the related Determination 
Date, 

less, in each case, the aggregate amount of Special Hazard Losses that would have been previously allocated to the subordinated certificates in the absence 
of the Loss Allocation Limitation. 

As of any distribution date on or after the Cross-Over Date, the Special Hazard Loss Coverage Amount will be zero. 

On each distribution date, the Bankruptcy Loss Coverage Amount will equal approximately $[ 	I, subject to reduction as described in the 
Agreement, minus the aggregate =omit of previous Deficient Valuations and Debt Service Reductions. As of any distribution date on or after the Cross-
Over Date, the Bankruptcy Loss Coverage Amount will be zero. The Bankruptcy Loss Coverage Amount and the manner of reduction thereof described in 
the Agreement may be reduced or modified upon written confirmation from each of the Rating Agencies that such reduction or modification will not 
adversely affect the then current ratings of the senior certificates. Such reduction may adversely affect the coverage provided by subordination with respect 
to Bankruptcy Losses, 

Method of Allocating Realized Losses 

All allocations of Realized Losses to a class of certificates will be accomplished on a distribution date by reducing the class certificate balance 
thereof by the appropriate share of any such losses occurring during the month preceding the month of such distribution date and, accordingly, will be 
taken into account in determining the distributions of principal and interest on such certificates commencing on the following distribution date. The 
aggregate amount of the principal portion of any Non-Excess Losses to be allocated to the Class PO Certificates on any distribution date through the 
Cross-Over Date will also be taken into account in determining distributions in respect of the Class PC) Deferred Amount for such distribution date. 

The interest portion of all Realized Losses will be allocated among the outstanding classes of certificates entitled to distributions of interest to the 
extent described under "— Distributions on the Certificates — Interest" above. 
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No reduction of the class certificate balance of any class will be made on any distribution date on account of any Realized Loss to the extent that 
such reduction would have the effect of reducing the aggregate class certificate balances of all classes of the certificates as of such dishibution date to an 
amount less than the Pool Principal Balance as of the first day of the month of such distribution date, less any Deficient Valuations occurring before the 
Bankruptcy Loss Coverage Amount has been reduced to zero (such limitation being the "Loss Allocation Limitation"). 

Debt Service Reductions are not treated as Realized Losses, and the principal portion thereof will not be allocated in reduction of the class 
certificate balance of any class of certificates. However, after the Bankruptcy Loss Coverage Amount has been reduced to zero, the amounts distributable 
under clause (1) of the definitions of Senior Optimal Principal Amount, Class PO Principal Distribution Amount and Subordinated Optimal Principal 
Amount will be reduced by the amount of the principal portion of any Debt Service Reductions. Regardless of when they occur, Debt Service Reductions 
may reduce the amount of Available Funds otherwise available for distribution on a distribution date. As a result of the subordination of the subordinated 
certificates in right of distribution, the reduction in Available Funds resulting from any Debt Service Reductions before the Bankruptcy Loss Coverage 
Amount has been reduced to zero will be borne by the subordinated certificates (to the extent then outstanding) in inverse order of priority. 

Notwithstanding the foregoing, with respect to the Class A-5 Certificates, the policy will cover the interest and principal portions of all Realized 
Losses allocated thereto. See "The Policy" in this prospectus supplement. If payments are not made as required under the policy, Realized Losses allocated 
to the Class A-5 Certificates will be borne by the holders of such certificates. - 

Voting Rights 

There are actions specified in the prospectus that may be taken by holders of certificates evidencing a specified percentage of all undivided 
interests in the trust and may be taken by holders of certificates entitled in the aggregate to that percentage of the voting rights. 98% of all voting rights 
will be allocated among all holders of the certificates, other than the Class A-7 and Class A- R Certificates, in proportion to their then outstanding class 
certificate balances. In addition, 1% of all voting rights will be allocated among the holders of the Class A-7 Certificates in proportion to their then 
outstanding Notional Principal Amounts, and 1% of all voting rights will be allocated among the holders of the Class A- R Certificates, in each case in 
proportion to the percentage interests evidenced by their respective certificates. The pooling and servicing agreement may be amended without the consent 
of the certificateholders in specified circumstances. 

Notwithstanding the foregoing, so long as there does not exist a failure by the insurer to make a required payment under the policy, the insurer 
shall have the right to exercise all rights of the holders of the Class A-5 Certificates under the pooling and servicing agreement without any consent of such 
holders, and such holders may exercise such rights only with the prior written consent of the insurer except as provided in the pooling and servicing 
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agreement 

Additional Rights of the Residual Certificateholders 

In addition to distributions of principal and interest the holders of the Residual Certificates will be entitled to receive: 

(a) the amount, if any, of Available Funds remaining in the related REMIC on any distribution date after distributions of interest and 
principal and in respect of the Class PO Deferred Amount are made on the certificates on such date; and 

(b) as to the Class A- RL Certificates only, the amount of any Unanticipated Recoveries received by the Master Servicer in the calendar 

month preceding the month of a distribution date and not otherwise allocated to other classes of certificates as described in "Servicing of 

the Mortgage Loans — Unanticipated Recoveries of Losses on the Mortgage Loans"; and 
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(0) 

	
the proceeds, if any, of the assets of the trust remaining in the related REMIC after the class certificate balances of all classes of the 

certificates have each been reduced to zero. 

It is not anticipated that any material assets will be remaining for such distributions on the Residual Certificates at any such time. See "Federal 

Income Tax Consequences — Residual Certificates" herein. 

Subordination 

Priority of Senior Certificates 

As of the date of the initial issuance of the certificates, the aggregate class certificate balance of the classes of subordinated certificates will equal 

approximately 4.25% of the aggregate class principal balance of all the classes of certificates. The rights of the holders of the subordinated certificates to 

receive distributions with respect to the mortgage loans will be subordinate to such rights of the holders of the senior certificates, to the extent described 

above. The subordination of the subordinated certificates is intended: 

(a) to enhance the likelihood of timely receipt by the holders of the senior certificates (to the extent of the subordination of the subordinated 

certificates) of the full amount of the scheduled monthly distributions of principal and interest allocable to the senior certificates; and 

(b) to afford the holders of the senior certificates (to the extent of the subordination of the subordinated certificates) protection against 

Realized Losses, to the extent described above. 

If Realized Losses exceed the credit support provided to the senior certificates through subordination, or if Excess Losses occur, all or a portion 

of such losses will be borne by the senior certificates. 

The protection afforded to the holders of senior certificates by means of the subordination feature will be accomplished by: 

the preferential right of such holders to receive, prior to any distribution being made on a distribution date in respect of the subordinated 

certificates, in accordance with the paydown rules specified above under "— Distributions on the Certificates Allocation of Available 
Funds," the amounts due to the senior certificateholders on each distribution date out of the Available Funds with respect to such date 

and, if necessary, by the right of such holders to receive More distributions on the mortgage loans that would otherwise have been 

payable to the holders of the subordinated certificates; 

(2) the allocation to the subordinated certificates of the applicable Non-PO Percentage of the principal portion of any Non-Excess Loss to 

the extent set forth herein; and 

(3) the allocation to the subordinated certificates of the applicable PO Percentage of the principal portion of any Non-Excess Loss to the 
extent set forth herein through the operation of the Class PO Deferred Payment Writedown Amount. 

The allocation of the principal portion of Realized Losses (as set forth herein) to the subordinated certificates on any distribution date will 

decrease the protection provided to the senior certificates then outstanding on future distribution dates by reducing the aggregate class certificate balance of 

the classes of subordinated certificates then outstanding. 

In addition, in order to extend the period during which the subordinated certificates remain available as credit enhancement for the senior 

certificates, the entire amount of the applicable Non-P0 Percentage of any prepayment or other unscheduled recovery of principal with respect to a 

mortgage loan will be allocated to the senior certificates as a whole entitled to principal distributions (other than the Class PO Certificates) during at. least 
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the first five years after the date of initial issuance of the certificates, with such allocation being subject to reduction thereafter as described herein. This 

allocation has the effect of accelerating the amortization of such senior certificates as a group while, in the ahsence (glosses - in respect of the mortgage 

loans, increasing the percentage interest in the principal balance of the mortgage loans evidenced by the subordinated certificates. Among such senior 

certificates, such amounts will be allocated to the outstanding Group I Senior Certificates dining the first five years after the date of initial issuance of the 

certificates (except as otherwise described herein on or following the Group I Final Distribution Date) with such allocation being subject to reduction 

thereafter as described herein, except that such amounts will be allocated pro rata. among all of the outstanding senior certificates entitled to principal 

distributions (other than the Class PO Certificates) on each distribution date after the Cross-Over Date. In addition, the Class A-6 Certificates are not 

entitled to receive scheduled principal payments or prepayments during the first five years after the closing date (except as otherwise described herein on or 

after the Group I Final Distribution Date). 

5-42 

After the payment of amounts distributable in respect of the senior certificates on each distribution date, the subordinated certificates will be 

entitled on such date to the remaining portion, if any, of the Available Funds in an aggregate amount equal to the Accrued Certificate Interest on the 

subordinated certificates for such date, any remaining undistributed Accrued Certificate Interest thereon from previous distribution dates and the sum of the 

Allocable Shares of the classes of subordinated certificates. Amounts so distributed to subordinated certificateholders will not be available to cover any 

delinquencies or any Realized Losses in respect of subsequent distribution dates. 

Priority Among Subordinated Certificates 

As of the date of the initial issuance of the certificates, the aggregate class certificate balance of the Class B-4, Class B-5 and Class 0-6 

Certificates, all of which are subordinate in right of distribution to the subordinated certificates offered hereby, will equal approximately [ ]% of the 

initial aggregate class certificate balance of all of the classes of certificates and approximately [ ]% of the initial aggregate class certificate balance of all 

of the classes of subordinated certificates. On each distribution date, the holders of any particular class of subordinated certificates, other than the Class B-

6 Certificates, will have a preferential right to receive the amounts due them on such distribution date out of Available Funds, prior to any distribution 

being made on such date on each class of certificates ranking subordinated to such class. In addition, except as described herein, the applicable Non-PO 

Percentage of the principal portion of any Non-Excess Loss with respect to a mortgage loan and any Class PO Deferred Payment Writedown Amount will 

be allocated, to the extent set forth herein, in reduction of the class certificate balances of the subordinated certificates in inverse order of priority of such 

certificates. The effect of the allocation of such Realized Losses and of the Class PO Deferred Payment Writedown Amount to a class of subordinated 

certificates will be to reduce firture distributions allocable to such class and increase the relative portion of distributions allocable to more senior classes of 

certificates, 

In order to maintain the relative levels of subordination among the subordinated certificates, the applicable Non-PO Percentage of prepayments 

and certain other unscheduled recoveries of principal in respect of the mortgage loans (which will not be distributable to such certificates for at least the 

first five years after the date of initial issuance of the certificates, except as otherwise described herein on or following the Senior Final Distribution Date) 

will not be distributable to the holders of the Class B-2, Class B-3, Class B-4 or Class 0-5 Certificates on any distribution date for which the related Class 

Prepayment Distribution Tugger is not satisfied, except as described above. See "— Distributions on the Certificates — Principal." If the Class Prepayment 

Distribution Trigger is not satisfied with respect to any such class of Class B Certificates, the amortization of more senior ranking classes of subordinated 

certificates may occur more rapidly than would otherwise have been the case and, in the absence of losses in respect of the mortgage loans, the percentage 

interest in the principal balance of the mortgage loans evidenced by such Class B Certificates may increase. 

As a result of the subordination of any class of certificates, such class of certificates will be snore sensitive than more senior ranking classes of 

certificates to the rate of delinquencies and defaults on the mortgage loans, and under certain circumstances investors in such certificates may not recover 

their initial investment. 
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Structuring AnumptionN 

Unless otherwise specified, the information in the tables in this prospectus supplement has been prepared on the basis of the following Structuring 

Assumptions: 

• the mortgage pool consists of two mortgage loans with the following characteristics: 

Principal Balance 	Mortgage Rate Net Mortgage Rate 

 

Original Term to 	Remaining Term to 
Maturity (in Months) 	Maturity (in Months) 
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• the mortgage loans prepay at the specified constant percentages of PSA, 

• no defaults in the payment by mortgagors of principal of and interest on the mortgage loans are experienced, 

• scheduled payments on the mortgage loans are received on the first day of each month commencing in the calendar month following the 
closing date and are computed before giving effect to prepayments received on the last day of the prior month, 

• prepayments are allocated without giving effect to loss and delinquency tests, 

• there are no Net Interest Shortfalls and prepayments represent prepayments in full of individual mortgage loans and are received on the last day 
of each month, commencing in the calendar month of the closing date, 

• the scheduled monthly payment for each mortgage loan has been calculated so that each mortgage loan will amortize in amounts sufficient to 
repay the current balance of the mortgage loan by its respective remaining term to maturity, 

• the initial class certificate balance of each class of certificates is as set forth on page 5-5, 

• the approximate initial class certificate balances of the Class B-4, Class B-5 and Class B-6 Certificates are $[ 
	

$t 	] and $[ 	b 
respectively, 

• interest accrues on each interest hearing class of certificates during each interest accrual period at the applicable pass-through rate set forth on 
page 5-5, 

• distributions in respect of the certificates are received in cash on the 25th day of each month commencing in the calendar month following the 
closing date, 

• the closing date of the sale of the certificates is [ 

• the seller is riot required to repurchase or substitute for any mortgage loan, and 

• the master setvicer does not exercise the option to repurchase the mortgage loans described under "— Optional Purchase of Defaulted Loans" 
and "— Optional Termination." 

Prepayments of mortgage loans commonly are measured relative to a prepayment standard or model. The model used in this prospectus 
supplement is PSA, which represents an assumed rate of prepayment each month of the then outstanding principal balance of a pool of new mortgage 
loans. PSA does not purport to be either a historical description of the prepayment experience of any pool of mortgage loans or a prediction of the 
anticipated rate of prepayment of any pool of mortgage loans, including the mortgage loans. 100% PSA assumes prepayment rates of 0.2% per annum of 
the then unpaid principal balance of the pool of mortgage loans in the first month of the life of the mortgage loans and an additional 0.2% per annum in 
each month thereafter (e.g., 0.4% per annum in the second month) until the 30th month. Beginning in the 30th month and in each month thereafter during 
the life of the mortgage loans, 100% PSA assumes a constant prepayment rate of 6% per annum. Multiples may be calculated from this prepayment rate 
sequence. For example, 150% PSA assumes prepayment rates will be 0.3% per annum in month one, 0.6% per annum in month two, and increasing by 
0.3% in each succeeding month until reaching crate of 9.0% per annum in month 30 and remaining constant at 9.0% per annum thereafter. 0% PSA 
assumes no prepayments. There is no assurance that prepayments will occur at any PSA rate or at any other constant rate. 
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Optional Purchase of Defaulted Loans 

The master servicer may, at its option and with the consent of the trustee, purchase from the trust fund any mortgage loan which is delinquent in 
pa.yment by 91 days or more. Any purchase shall be at a price equal to 100% of the Stated Principal Balance of the mortgage loan plus accrued interest at 
the applicable mortgage rate from the date through which interest was last paid by the related mortgagor or advanced, and not reimbursed, to the first day 
of the month in which the amount is to be distributed. 

Optional Termination 

The master servicer will have the right to repurchase all remaining mortgage loans in the mortgage pool and thereby effect early retirement of the 
certificates, subject to the Pool Principal Balance of the mortgage loans in respect of the mortgage pool at the time of repurchase being less than 10% of 
the Pool Principal Balance of the mortgage pool as of the cut-off date. In the event the master servicer exercises its repurchase option, the purchase price 
distributed with respect to each class of certificates will be 100% of its then outstanding class certificate balance plus any Class PC) Deferred Amounts in 
the case of the Class PO Certificates and, in the case of an interest bearing certificate, any unpaid accrued interest at the applicable pass-through rate, in 
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each case subject to reduction as provided in the pooling and servicing agreement if the purchase price is based in part on the appraised value of any 
foreclosed or otherwise repossessed properties and the appraised value is less than the Stated Principal Balance of the related mortgage loans. Distributions 
on the certificates in respect of any optional termination will first be paid to the senior certificates and then to the subordinated certificates. The proceeds 
from any distribution may not be sufficient to distribute the full amount to which each class of certificates is entitled if the purchase puce is based in part 
on the appraised value of any foreclosed or otherwise repossessed property and the appraised value is less than the Stated Principal Balance of the related 
mortgage  loan. 

No holder of any certificates will be entitled to any Unanticipated Recoveries received with respect to any mortgage loan after the termination of 
the trust. See "Servicing of the Mortgage Loans — Unanticipated Recoveries of Losses on the Mortgage Loans." 

The Trustee 

[The Bank of New York] will be the trustee under the pooling and servicing agreement. The depositor and the master servicer may maintain other 
banking relationships in the ordinary course of business with [The Bank of New York]. Offered certificates may be surrendered at the Corporate Trust 
Office of the trustee located at [ 	 ], Attention: or at any [ 	 ] or at any other address the trustee designates. 

Restrictions on Transfer of the Residual Certificates 

The Residual Certificates will be subject to the restrictions on transfer described in the prospectus under "Material Federal Income Tax 
Consequences Taxation of Holders of Residual Interest Securities — Restrictions on Ownership and Transfer of Residual Securities" and "—Tax 
Treatment of Foreign Investors." The pooling and servicing agreement provides that the Residual Certificates, in addition to certain other ERISA restricted 
classes of certificates, may not be acquired by an ERISA Plan. See "ERISA Considerations." Each Residual Certificate will contain a legend describing 
these restrictions. 

S-45 

YIELD, PREPAYMENT AND MATURITY CONSIDERATIONS 

General 

The effective yield to the holders of each interest bearing class of certificates will be lower than the yield otherwise produced by the applicable 
pass-through rate and the purchase price of the certificates because monthly distributions will not be payable to the holders until the 25th day (or, if that 
day is not a business day, the following business day) of the month after the applicable interest accrual period without any additional dishibution of 
interest or earnings to compensate for the delay. 

Delinquencies on the mortgage loans which are not advanced by or on behalf of the master servicer because such amounts, if advanced, would 
not be recoverable, will adversely affect the yield on the certificates. Because of the priority of distributions, shortfalls resulting from delinquencies not so 
advanced will be borne first by the subordinated certificates, in the reverse order of their numerical class designations, and then by the senior certificates. 
If, as a result of shortfalls, the aggregate of the class certificate balances of all classes of the certificates exceeds the Pool Principal Balance, the class 
certificate balance of the class of subordinated certificates then outstanding with the highest numerical class designation will be reduced by the amount of 
the excess. 

Net Interest Shortfalls will adversely affect the yields on the classes of offered certificates, other than the Class A-5 Certificates. Any Net Interest 
Shortfalls in respect of the Class A-5 Certificates will be covered by the Reserve Fund (to the extent of amounts on deposit in the Reserve Fund) or the 
policy (if there are no amounts remaining on deposit in the Reserve Fund), provided that the policy will not cover interest shortfalls resulting from Relief 
Act Reductions, See "The Policy" in this prospectus supplement. 

In addition, although all losses initially will be bome by the subordinated certificates, in the reverse order of their numerical class designations, 
either directly or through distributions of Class PO Deferred Amounts on the Class PO Certificates, Excess Losses will be home by all classes of 
certificates on a pro rata basis. Moreover, since the amounts available for distribution to the subordinated certificates for each distribution date will be 
reduced by the amount of any distributions on the distribution date in respect of Class PO Deferred Amounts, the amount distributable as principal on each 
distribution date to each class of subordinated certificates then entitled to a distribution of principal will be less than it otherwise would be in the absence 
of the Class PO Deferred Amounts. As a result the yields on the offered certificates will depend on the rate and timing of Realized Losses, including 
Excess Losses. Excess Losses could occur at a time when one or more classes of subordinated certificates are still outstanding and otherwise available to 
absorb other types of Realized Losses. With respect to the Class A-5 Certificates only, Realized Losses allocated thereto will be covered by the policy to 
the extent set forth in the policy. See "The Policy" in this prospectus supplement. 

General Prepayment Considerations and Risks 

The rate of principal payments on the offered certificates, the aggregate amount of distributions on the offered certificates and the yield to 
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