IMPORTANT NOTICE

Attached is an electronic copy of the Confidential Offering Circular (the “Offering Circular”), dated
June 17, 2005, relating to the offering by Coolidge Funding, Ltd. (the “Issuer”) and Coolidge
Funding (Delaware) Corp. (the “Co-Issuer” and, together with the Issuer, the “Issuers”) of the Notes
and Preferred Shares described therein.

No registration statement relating to these securities has been filed with the Securities and Exchange
Commission. These securities are being offered pursuant to an exemption from the registration
requirements of the United States Securities Act of 1933, as amended. This Offering Circular is
confidential and will not constitute an offer to sell or the solicitation of an offer to buy, nor will there
be any sale of these securities in any jurisdiction where such offer, solicitation or sale would be
unlawful prior to registration or qualification under the securities laws of any jurisdiction.

No purchase of these securities may be made except pursuant to this Confidential Offering Circular.
This Confidential Offering Circular may be transmitted electronically, but each investor in the
securities should receive a printed version thereof prior to purchase. If you do not receive a printed
version of this Confidential Offering Circular, please contact your Initial Purchaser representative at
the address provided herein.

Distribution of this electronic transmission of the Offering Circular to any person other than (a) the
person receiving this electronic transmission from the Initial Purchaser on behalf of the Issuer and/or
the Co-Issuer and (b) any person retained to advise the person receiving this electronic transmission
with respect to the offering contemplated by the Offering Circular (each, an “Authorized Recipient”)
is unauthorized. Any photocopying, disclosure or alteration of the contents of the Offering Circular,
and any forwarding of a copy of the Offering Circular or any portion thereof by electronic mail or
any other means to any person other than an Authorized Recipient, is prohibited. By accepting
delivery of this Offering Circular, each recipient hereof agrees to the foregoing.
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CONFIDENTIAL

COOLIDGE FUNDING, LTD.

COOLIDGE FUNDING (DELAWARE) CORP.

U.S.$274,700,000 Class A-1 Floating Rate Notes Due 2040
U.5.$45,100,000 Class A-2 Floating Rate Notes Due 2040
U.S.$37,515,000 Class B Floating Rate Notes Due 2040
U.5.$10,660,000 Class C Deferrable Floating Rate Notes Due 2040
U.5.$25,625,000 Class D Floating Rate Notes Due 2040
Up to U.S.$5,000,000 Class E Floating Rate Notes Due 2040
16,400 Preferred Shares (Par Value U.5.$0.01 per share)

Secured (with Respect to the Notes) Primarily by a Portfolio of Residential Mortgage-Backed Securities,
Commercial Mortgage-Backed Securities, CDO Securities, Asset-Backed Securities and Synthetic Securities

ALLIANZ RISK TRANSFER, INC., AS SURVEILLANCE AGENT

The Notes (as defined herein (other than the Class E Notes)) and the Preferred Shares (as defined herein), (collectively, the "Offered
Securities," and together with the Class E Notes, the "Securities") are being offered hereby in the United States to qualified institutional buyers (as
defined in Rule 144A under the United States Securities Act of 1933, as amended (the "Securities Act")), in reliance on Rule 144A under the
Securities Act, and, solely in the case of the Preferred Shares, to accredited investors (as defined in Rule 501(a) under the Securities Act) who have
a net worth of not less than U.S5.$10 million in transactions exempt from registration under the Securities Act. The Offered Securities are being
offered hereby in the United States only to persons that are also "qualified purchasers" for purposes of Section 3(c)(7) under the United States
Investment Company Act of 1940, as amended (the "Investment Company Act"). The Offered Securities are being offered hereby outside the United
States to non U.S. Persons in offshore transactions in reliance on Regulation S (“Regulation S") under the Securities Act. See “Underwriting and
Placement.” The Class E Notes are not offered hereby.

Scc "Risk Factors" for a discussion of cortain factors to be considered in connoction with an investment in the Sccuritics.

There is no established trading market for the Notes or the Preferred Shares. Application may be made to admit the Notes on a stock
exchange of the Issuer's choice, if practicable. There can be no assurance that such admission will be sought, granted or maintained.

It is a condition of the issuance of the Securities that the Class A-1 Notes and the Class A-2 Notes be issued with a rating of "Aaa" by
Mooclz__ly's Investors Setvice, Inc. ("Moody's") and "AAA" by Standard & Poot's Ratings Services, a division of The McGraw-Hill Companies, Inc.
("S&P," and together with Moody's, the "Rating Agencies"), that the Class B Notes be Issued with a rating of at least "Aa2" by Moody's and at least
"AA" by S&P, that the Class C Notes be issued with a rating of at least "A3" by Moody's and at least "A-" by S&P, that the Class D Notes be issued
with a rating of at least "Baa2" by Moody's and at least "BBB" by S&P, that the Class E Notes be issued with a rating of at least "Ba3" bé I\/Iood)é’s
and at least "BB-" by S&P assuming the Maximum Increase Amount and Maximum Coupon for the Class E Notes and that the Preferred Shares be
issued with a rating of at least "Ba3" by Moody's as to the ultimate receipt of the Preferred Share Stated Amount. A credit 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 agency. See
"Ratings of the Notes."

Purch See “Underwriting and Placement” for a discussion of the terms and conditions of the purchase of the Offered Securities by the Initial
urchasers.

THE ASSETS OF THE ISSUER ARE THE SOLE SOURCE OF PAYMENTS ON THE SECURITIES. THE SECURITIES DO NOT REPRESENT AN
INTEREST IN OR OBLIGATIONS OF, AND ARE NOT INSURED OR GUARANTEED BY, THE HOLDERS OF THE SECURITIES, THE
SURVEILLANCE AGENT (AS DEFINED HEREIN), THE HEDGE COUNTERPARTY (AS DEFINED HEREIN), GOLDMAN, SACHS & CO. OR
MAXIM GROUP LLC (AS INITIAL PURCHASERS (AS DEFINED HEREIN)), GOLDMAN SACHS INTERNATIONAL, THE I[SSUER
ADMINISTRATOR (AS DEFINED HEREIN), THE AGENTS (AS DEFINED HEREIN), THE TRUSTEE, THE SHARE TRUSTEE (AS DEFINED
HEREIN) OR ANY OF THEIR RESPECTIVE AFFILIATES.

THE SECURITIES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE SECURITIES ACT, AND NEITHER OF THE ISSUERS (AS
DEFINED HEREIN) WILL BE REGISTERED UNDER THE INVESTMENT COMPANY ACT. THE SECURITIES MAY NOT BE OFFERED OR SOLD
WITHIN THE UNITED STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS (AS SUCH TERMS ARE DEFINED UNDER
THE SECURITIES ACT) EXCEPT PURSUANT TO AN EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT. ACCORDINGLY, THE OFFERED SECURITIES ARE BEING OFFERED HEREBY ONLY TO (A) (1)
QUALIFIED INSTITUTIONAL BUYERS (AS DEFINED IN RULE 144A UNDER THE SECURITIES ACT) AND, SOLELY IN THE CASE OF THE
PREFERRED SHARES, ACCREDITED INVESTORS (AS DEFINED IN RULE 501(a) UNDER THE SECURITIES ACT) THAT HAVE A NET
WORTH OF NOT LESS THAN U.S.$10 MILLION AND, WHO ARE (2) QUALIFIED PURCHASERS FOR PURPOSES OF SECTION 3(c)(7) UNDER
THE INVESTMENT COMPANY ACT AND (B) CERTAIN NON-U.S. PERSONS OUTSIDE THE UNITED STATES IN RELIANCE ON REGULATION
S UNDER THE SECURITIES ACT. PURCHASERS AND SUBSEQUENT TRANSFEREES OF SECURITIES WILL BE DEEMED TO HAVE MADE
SUCH REPRESENTATIONS AND AGREEMENTS, AS ARE SET FORTH UNDER "NOTICE TO INVESTORS." THE SECURITIES ARE NOT
TRANSFERABLE EXCEPT IN ACCORDANCE WITH THE RESTRICTIONS DESCRIBED UNDER "NOTICE TO INVESTORS."

The Offered Securities (other than the Class A-1 Notes) are being offered by Goldman, Sachs & Co. (in the case of the Offered Securities
offered outside the United States, selling through its agent, Goldman Sachs International) and the Class A-1 Notes are being offered by Maxim
Group LLC (together with Goldman, Sachs & Co., the "Initial Purchasers”), in each case, as specified herein, subject to its right to reject any order in
whole or in part, in one or more negotiated transactions or otherwise at varying prices to be determined at the time of sale p/us accrued interest, if
any, from the Closing Date (as defined herein). It is expected that the Notes (other than the Class E Notes) will be ready for delivery in book entry
form only in New York, New York, on or about June 22, 2005 (the "Closing Date"), through the facilities of DTC (in the case of the Securities sold
outside the United States, for the accounts of Euroclear Bank $.A./N.V., as operator of the Euroclear System ("Euroclear”) and Clearstream
Banking, société anonyme ("Clearstream"”)), against payment therefor in immediately available funds. It is expected that the Preferred Shares and
the Class E Notes will be ready for delivery in definitive form in New York, New York on the Closing Date, against payment therefor in immediately
available funds. The Notes sold in reliance on Rule 144A will be issued in minimum denominations of U.5.$250,000 and integral multiples of
U.5.$1,000 in excess thereof. The Notes sold in reliance on Regulation S will be issued in minimum denominations of U.5.$100,000 and integral
multiples of U.S.$1,000 in excess thereof. The Preferred Shares will be issued in minimum lots of 250 and integral multiples of one Preferred Share
in excess thereof.

Goldman, Sachs & Co. Maxim Group LLC

Offering Circular dated June 17, 2005.
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Coolidge Funding, Ltd., a company incorporated with limited liability under the laws of the
Cayman lIslands (the "Issuer”) and Cooalidge Funding (Delaware) Corp., a Delaware corporation (the "Co-
Issuer" and, together with the Issuer, the "Issuers"), will issue U.S.$274,700,000 principal amount of
Class A-1 Floating Rate Notes Due 2040 (the "Class A-1 Notes"), U.S5.$45,100,000 principal amount of
Class A-2 Floating Rate Notes Due 2040 (the "Class A-2 Notes" and, together with the Class A-1 Notes,
the "Class A Notes"), U.5.$37,515,000 principal amount of Class B Floating Rate Notes Due 2040 (the
"Class B Notes"), U.5.$10,660,000 principal amount of Class C Deferrable Floating Rate Notes Due 2040
{(the "Class C Notes"), U.5$.$25,625,000 principal amount of Class D Floating Rate Notes Due 2040 (the
"Class D Notes") and the Issuer is authorized to issue up to U.S.$5,000,000 principal amount of Class E
Floating Rate Notes Due 2040 (the "Class E Notes" and, together with the Class A Notes, Class B Notes,
Class C Notes and Class D Notes, the "Notes") pursuant to an Indenture (the "Indenture") dated on or
about June 22, 2005 among the Issuers and LaSalle Bank National Association, as trustee and securities
intermediary (the "Trustee" and the "Securities Intermediary," respectively). The Class E Notes are not
being offered hereby.

In addition, the Issuer will issue 16,400 Preferred Shares, having a par value of U.5.$0.01 per
share and an Initial Stated Amount (as defined herein) of approximately U.S.$1,000 per share (the
"Preferred Shares" and, together with the Notes, the "Securities"), as part of its issued share capital in
accordance with the Issuer's memorandum and articles of association. The Preferred Shares will be
subject to a Preferred Share Paying and Transfer Agency Agreement (as defined herein).

The net proceeds received from the offering of the Securities will be applied by the Issuer to
purchase a portfolio of Residential Mortgage-Backed Securities, Commercial Mortgage-Backed
Securities, CDO Securities, Asset-Backed Securities and Synthetic Securities as described herein
(collectively, "Collateral Assets"), and certain Eligible Investments (as defined herein). Certain summary
information about the Collateral Assets is set forth in Appendix B to this Offering Circular. In addition,
certain of the offering documents, term sheets, trustee reports and remittance reports relating to the
Collateral Assets are included on the CD-ROM attached to this Offering Circular. On the Closing Date,
the Issuer will enter into one or more Hedge Agreements (as defined herein). The Collateral Assets, the
Eligible Investments and certain other assets of the Issuer will be pledged under the Indenture to the
Trustee, for the benefit of the Secured Parties (as defined herein), as security for, among other
obligations, the Issuers' obligations under the Notes (but not the Preferred Shares) and to certain service
providers.

Interest will be payable on the Notes in arrears on the 9th day of each January, April, July and
October, or if any such date is not a Business Day (as defined herein), the immediately following
Business Day (each such date, a "Payment Date") commencing October 10, 2005 or, the first Payment
Date following the exercise of the Class E Principal Increase Option in the case of the Class E Notes.
The Class A-1 Notes will bear interest at a per annum rate equal to LIBOR (as defined herein) plus 0.30%
for each Interest Accrual Period (as defined herein). The Class A-2 Notes will bear interest at a per
annum rate equal to LIBOR plus 0.42% for each Interest Accrual Period. The Class B Notes will bear
interest at a per annum rate equal to LIBOR plus 0.55% for each Interest Accrual Period. The Class C
Notes will bear interest at a per annum rate equal to LIBOR plus 1.60% for each Interest Accrual Period.
The Class D Notes will bear interest at a per annum rate equal to LIBOR plus 2.75% for each Interest
Accrual Period. The Class E Notes will bear interest after the exercise of the Class E Principal Increase
Option at a per annum rate equal to or less than LIBOR plus 2.75% for each Interest Accrual Period.
Dividends and other distributions will be payable on the Preferred Shares from funds legally available
therefor. All payments on the Securities will be made from Proceeds (as defined herein) available in
accordance with the Priority of Payments (as defined herein). Payments of interest on the Class A-1
Notes and the Class A-2 Notes due on any Payment Date will be paid pro rata and will be senior to
payments of interest on the Class B Notes, Class C Notes, Class D Notes and Class E Notes and senior
to the distribution of any Proceeds to the Holders of the Preferred Shares on such Payment Date.
Payments of interest on the Class B Notes due on any Payment Date will be senior to payments of
interest on the Class C Notes, Class D Notes and Class E Notes on such Payment Date and senior to the
distribution of any Proceeds to the Holders of the Preferred Shares on such Payment Date. Payments of
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interest on the Class C Notes due on any Payment Date will be senior to payments of interest on the
Class D Notes and the Class E Notes and senior to the distribution of any Proceeds to the Holders of the
Preferred Shares on such Payment Date. Payments of interest on the Class D Notes due on any
Payment Date will be senior to payments of interest on the Class E Notes and senior to the distribution of
any Proceeds to the Holders of the Preferred Shares on such Payment Date. Payments of interest on the
Class E Notes due on any Payment Date will be senior to the distribution of any Proceeds to the Holders
of the Preferred Shares on such Payment Date.

Payments of principal on the Class A-1 Notes and the Class A-2 Notes will be paid either pro rata
or first to the Class A-1 Notes and second to the Class A-2 Notes depending on the circumstances as
more fully described in the Priority of Payments and will generally be senior to payments of principal of
the Class B Notes, Class C Notes, Class D Notes and Class E Notes and senior to the distribution of any
Proceeds to the Holders of the Preferred Shares on such Payment Date. Payments of principal of the
Class B Notes due on any Payment Date will generally be senior to payments of principal of the Class C
Notes, Class D Notes and Class E Notes on such Payment Date and senior to the distribution of any
Proceeds to the Holders of the Preferred Shares on such Payment Date. Payments of principal of the
Class C Notes due on any Payment Date will generally be senior to payments of principal of the Class D
Notes and Class E Notes on such Payment Date and senior to the distribution of any Proceeds to the
Holders of the Preferred Shares on such Payment Date. Payments of principal of the Class D Notes due
on any Payment Date will be senior to payments of principal of the Class E Notes on such Payment Date
and senior to the distribution of any Proceeds to the Holders of the Preferred Shares on such Payment
Date. Payments of principal of the Class E Notes due on any Payment Date will be senior to the
distribution of any Proceeds to the Holders of the Preferred Shares on such Payment Date. Principal will
be payable on the Notes in accordance with the Priority of Payments on each Payment Date. The Notes
(other than the Class E Notes) are subject to mandatory redemption if the Coverage Tests (as defined
herein) are not satisfied on any Determination Date which may result in variations to the seniarities of
distributions described above and as more fully described in the Priority of Payments,

The Notes and, to the extent described herein, the Preferred Shares, are subject to redemption,
in whole and not in part, (i) at any time as a result of a Tax Redemption (as defined herein), (iij) on an
Auction Payment Date (as defined herein) as a result of a successful Auction (as defined herein) or (iii) as
a result of an Optional Redemption (as defined herein) on or after the July 2008 Payment Date. In
addition, the Class A-1 Notes are subject to redemption, in whole but not in part, on or after the October
2013 Payment Date as a result of a Class A-1 Optional Redemption (as defined herein). The stated
maturity of the Notes and the date on which the Preferred Shares are scheduled to receive their final
distribution (if any) and to be redeemed by the Issuer is the Payment Date in July 2040. The actual final
distribution on the Securities is expected to occur substantially earlier than the Payment Date in July
2040. See "Risk Factors—Securities—Average Lives, Duration and Prepayment Considerations."

Notes (other than the Class E Notes) sold in reliance on Rule 144A under the Securities Act
("Rule 144A") will be evidenced by one or more global notes (the "Rule 144A Global Notes") in fully
registered form without coupons, deposited with a custodian for, and registered in the name of, a nominee
of The Depository Trust Company ("DTC"). Beneficial interests in the Rule 144A Global Notes will trade in
DTC's Same Day Funds Settlement System, and secondary market trading activity in such interests will
therefore settle in immediately available funds. Except as described herein, beneficial interests in the
Rule 144A Global Notes will be shown on, and transfers thereof will be effected only through, records
maintained by DTC and its direct and indirect participants. The Class E Notes sold in reliance on Rule
144 A will be evidenced by one or more Definitive Notes in fully registered form.

The Notes that are being offered hereby in reliance on the exemption from registration under
Regulation S (the "Regulation $ Notes") have not been and will not be registered under the Securities Act
and neither of the Issuers will be registered under the Investment Company Act. The Regulation S Notes
may not be offered or sold within the United States or to U.S. Persons (as defined in Regulation S) unless
the purchaser certifies or is deemed to have certified that it is a qualified institutional buyer as defined in
Rule 144A (a "Qualified Institutional Buyer") and a "qualified purchaser" for the purposes of Section
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3(c)(7) of the Investment Company Act (a "Qualified Purchaser"), and takes delivery in the form of an
interest in a Rule 144A Global Note in an amount equal to at least U.S. $250,000. The Class E Notes
which are Regulation S Notes will be evidenced by one or more definitive notes in fully registered form.
See "Description of the Notes and the Preferred Shares" and "Underwriting and Placement.”

The Preferred Shares will be evidenced by one or more definitive certificates in fully registered
form. See "Description of the Notes and the Preferred Shares.”

This Offering Circular is confidential and is being furnished by the Issuers in connection with an
offering exempt from registration under the Securities Act, solely for the purpose of enabling a prospective
investor to consider the purchase of the Offered Securities described herein. The information contained
in this Offering Circular has been provided by the Issuers and other sources identified herein. Except in
respect of the information contained under the heading "The Surveillance Agent” for which the
Surveillance Agent accepts sole responsibility, to the extent described in such section, no representation
or warranty, express or implied, is made by the Initial Purchasers, the Hedge Counterparty, the
Surveillance Agent, the Trustee, the Note Agents or the Preferred Share Agents (the Note Agents and the
Preferred Share Agents together, the "Agents”) as to the accuracy or completeness of such information,
and nothing contained in this Offering Circular is, or shall be relied upon as, a promise or representation
by the Initial Purchasers, the Hedge Counterparty, the Trustee, the Surveillance Agent or the Agents.
Any reproduction or distribution of this Offering Circular, in whole or in part, and any disclosure of its
contents or use of any information herein for any purpose other than considering an investment in the
Offered Securities is prohibited. Each offeree of the Offered Securities, by accepting delivery of this
Offering Circular, agrees to the foregoing.

THE OFFERED SECURITIES HAVE NOT BEEN RECOMMENDED BY ANY UNITED STATES
FEDERAL OR STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY.
FURTHERMORE, THE FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR
DETERMINED THE ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE
CONTRARY IS A CRIMINAL OFFENSE.

The distribution of this Offering Circular and the offering and sale of the Offered Securities in certain
jurisdictions may be restricted by law. The Issuers and the Initial Purchasers require persons into whose
possession this Offering Circular comes to inform themselves about and to observe any such restrictions.
For a further description of certain restrictions on offering and sales of the Offered Securities, see
"Underwriting and Placement.”" This Offering Circular does not constitute an offer of, or an invitation to
purchase, any of the Offered Securities in any jurisdiction in which such offer or invitation would be
unlawful.

NOTICE TO NEW HAMPSHIRE RESIDENTS

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR A
LICENSE HAS BEEN FILED UNDER CHAPTER 421-B OF THE NEW HAMPSHIRE REVISED
STATUTES ANNOTATED ("RSA 421-B") WITH THE STATE OF NEW HAMPSHIRE NOR THE FACT
THAT A SECURITY IS EFFECTIVELY REGISTERED OR A PERSON IS LICENSED IN THE STATE OF
NEW HAMPSHIRE CONSTITUTES A FINDING BY THE SECRETARY OF STATE OF NEW
HAMPSHIRE THAT ANY DOCUMENT FILED UNDER RSA 421-B IS TRUE, COMPLETE AND NOT
MISLEADING. NEITHER ANY SUCH FACT NOR THE FACT THAT AN EXEMPTION OR EXCEPTION
IS AVAILABLE FOR A SECURITY OR A TRANSACTION MEANS THAT THE SECRETARY OF STATE
HAS PASSED IN ANY WAY UPON THE MERITS OR QUALIFICATIONS OF, OR RECOMMENDED OR
GIVEN APPROVAL TO, ANY PERSON, SECURITY, OR TRANSACTION. IT IS UNLAWFUL TO
MAKE, OR CAUSE TO BE MADE, TO ANY PROSPECTIVE PURCHASER, CUSTOMER OR CLIENT
ANY REPRESENTATION INCONSISTENT WITH THE PROVISIONS OF THIS PARAGRAPH.
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No invitation may be made to the public in the Cayman Islands to subscribe for the Offered
Securities.

Each Initial Purchaser has represented, warranted and agreed that: (i) it has not offered or sold
and, prior to the expiry of a period of six months from the Closing Date, will not offer or sell any Offered
Securities to persons in the United Kingdom except to persons whose ordinary activities involve them in
acquiring, holding, managing or disposing of investments (as principal or agent) for the purposes of their
businesses or otherwise in circumstances which have not resulted and will not result in an offer to the
public in the United Kingdom within the meaning of the Public Offers of Securities Regulations 1995; (ii) it
has only communicated or caused to be communicated and will only communicate or cause to be
communicated any invitation or inducement to engage in investment activity (within the meaning of
section 21 of the Financial Services and Markets Act 2000 ("FSMA")) received by it in connection with the
issue or sale of any Offered Securities in circumstances in which section 21(1) of the FSMA does not
apply to the Issuer; and (i) it has complied and will comply with all applicable provisions of the FSMA with
respect to anything done by it in relation to the Offered Securities in, from or otherwise involving the
United Kingdom. See "Underwriting and Placement.”

Each Initial Purchaser has represented and agreed that it has not, directly or indirectly, offered or
sold and will not, directly or indirectly, offer or sell in the Netherlands any Offered Securities with a
denomination of less than EUR50,000 (or its foreign currency equivalent) other than to persons who trade
or invest in securities in the conduct of a profession or business (which include banks, stockbrokers,
insurance companies, pension funds, other institutional investors and finance companies and treasury
departments of large enterprises) unless one of the other exemptions from or exceptions to the prohibition
contained in article 3 of the Dutch Securities Transactions Supervision Act 1995 (Wet toezicht
effectenverkeer 1995) is applicable and the conditions attached to such exemption or exception are
complied with.

The Offered Securities may not be offered or sold by means of any document other than to
persons whose ordinary business is to buy or sell shares or debentures, whether as principal or agent, or
in circumstances which do not constitute an offer to the public within the meaning of the Companies
Ordinance (Cap. 32) of Hong Kong, and no advertisement, invitation or document relating to the Offered
Securities may be issued, whether in Hong Kong or elsewhere, which is directed at, or the contents of
which are likely to be accessed or read by, the public in Hong Kong (except if permitted to do so under
the securities laws of Hong Kong) other than with respect to Offered Securities which are or are intended
to be disposed of only to persons outside Hong Kong or only to “professional investors" within the
meaning of the Securities and Futures Ordinance (Cap. 571) of Hong Kong and any rules made
thereunder.

This Offering Circular has not been registered as a prospectus with the Monetary Authority of
Singapore. Accordingly, this Offering Circular and any other document or material in connection with the
offer or sale, or invitation or subscription or purchase, of the Offered Securities may not be circulated or
distributed, nor may the Offered Securities be offered or sold, or be made the subject of an invitation for
subscription or purchase, whether directly or indirectly, to persons in Singapore other than under
circumstances in which such offer, sale or invitation does not constitute an offer or sale, or invitation for
subscription or purchase, of the Offered Securities to the public in Singapore.
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The Offered Securities have not been and will not be registered under the Securities and
Exchange Law of Japan (the Securities and Exchange Law) and each of the Initial Purchasers has
agreed that it will not offer or sell any Offered Securities, directly or indirectly, in Japan or to, or for the
benefit of, any resident of Japan (which term as used herein means any person resident in Japan,
including any corporation or other entity organized under the laws of Japan), or to others for re-offering or
resale, directly or indirectly, in Japan or to a resident of Japan, except pursuant to an exemption from the
registration requirements of, and otherwise in compliance with, the Securities and Exchange Law and any
other applicable laws, regulations and ministerial guidelines of Japan.

NOTICE TO RESIDENTS OF THE REPUBLIC OF IRELAND

THIS OFFERING CIRCULAR IS NOT A PROSPECTUS AND DOES NOT CONSTITUTE AN
INVITATION TO THE PUBLIC TO PURCHASE OR SUBSCRIBE FOR ANY SECURITIES AND
NEITHER IT NOR ANY FORM OF APPLICATION WILL BE ISSUED, CIRCULATED OR DISTRIBUTED
TO THE PUBLIC.

THIS OFFERING CIRCULAR AND THE INFORMATION CONTAINED HEREIN IS
CONFIDENTIAL AND IS FOR THE USE SOLELY OF THE PERSON TO WHOM IT IS ADDRESSED.
ACCORDINGLY, IT MAY NOT BE REPRODUCED IN WHOLE OR IN PART, NOR MAY ITS CONTENTS
BE DISTRIBUTED IN WRITING OR ORALLY TO ANY THIRD PARTY AND IT MAY BE READ SOLELY
BY THE PERSON TO WHOM IT IS ADDRESSED AND HIS/HER PROFESSIONAL ADVISERS.

In this offering circular, references to "U.S. Dollars,” "$" and "U.$.$" are to United States dollars.

The lIssuers (and, solely with respect to the information contained in this offering circular under
the heading "The Surveillance Agent,” the Surveillance Agent to the extent described in such section),
having made all reasonable inquiries, confirm that the information contained in this offering circular is true
and correct in all material respects and is not misleading, that the opinions and intentions expressed in
this offering circular are honestly held and that there are no other facts the omission of which would make
any such information or the expression of any such opinions or intentions misleading. The Issuers (and,
solely with respect ta the information in this offering circular under the heading "The Surveillance Agent,”
the Surveillance Agent, to the extent described in such section) take responsibility accordingly.

No person has been authorized to give any information or to make any representation other than
those contained in this offering circular, and, if given or made, such information or representation must not
be relied upon as having been authorized. This offering circular does not constitute an offer to sell or the
solicitation of an offer to buy any securities other than the securities to which it relates, or an offer to sell
or the solicitation of an offer to buy such securities by any person in any circumstances in which such
offer or solicitation is unlawful. Neither the delivery of this offering circular nor any sale hereunder shall,
under any circumstances, create any implication that the information contained herein is correct as of any
time subsequent to the date of this offering circular.

NOTWITHSTANDING ANY OTHER EXPRESS OR IMPLIED AGREEMENT TO THE
CONTRARY, EACH RECIPIENT OF THIS OFFERING CIRCULAR AGREES AND ACKNOWLEDGES
THAT THE ISSUERS HAVE AGREED THAT EACH OF THEM AND THEIR EMPLOYEES,
REPRESENTATIVES AND OTHER AGENTS MAY DISCLOSE, IMMEDIATELY UPON
COMMENCEMENT OF DISCUSSIONS, TO ANY AND ALL PERSONS THE TAX TREATMENT AND
TAX STRUCTURE OF THE SECURITIES, THE TRANSACTIONS DESCRIBED HEREIN AND ALL
MATERIALS OF ANY KIND (INCLUDING OPINIONS OR OTHER TAX ANALYSES) THAT ARE
PROVIDED TO ANY OF THEM RELATING TO SUCH TAX TREATMENT AND TAX STRUCTURE
EXCEPT WHERE CONFIDENTIALITY IS REASONABLY NECESSARY TO COMPLY WITH THE
SECURITIES LAWS OF ANY APPLICABLE JURISDICTION.
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PROSPECTIVE INVESTORS SHOULD READ THIS OFFERING CIRCULAR CAREFULLY
BEFORE DECIDING WHETHER TO INVEST IN THE SECURITIES AND SHOULD PAY PARTICULAR
ATTENTION TO THE INFORMATION SET FORTH UNDER THE HEADING "RISK FACTORS"
INVESTMENT IN THE OFFERED SECURITIES 1S SPECULATIVE AND INVOLVES SIGNIFICANT
RISK. INVESTORS SHOULD UNDERSTAND SUCH RISKS AND HAVE THE FINANCIAL ABILITY AND
WILLINGNESS TO ACCEPT THEM FOR AN EXTENDED PERIOD OF TIME.
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NOTICE TO INVESTORS

Because of the following restrictions, purchasers are advised to consult legal counsel prior to
making any offer, resale, pledge or other transfer of the Notes or the Preferred Shares offered hereby.

Each purchaser who has purchased Class A Notes, Class B Notes, Class C Notes and Class D
Notes, will be deemed to have represented and agreed, and each purchaser of Class E Notes and
Preferred Shares will be required to represent and agree, in each case with respect to such Securities, as
follows (terms used herein that are defined in Rule 144A or Regulation S are used herein as defined
therein):

1. (a) In the case of Notes sold in reliance on Rule 144A (the "Rule 144A Notes"), the
purchaser of such Rule 144A Notes (i) is a qualified institutional buyer (as defined in Rule 144A) (a
"Qualified Institutional Buyer"), (i) is aware that the sale of Notes to it is being made in reliance on Rule
144A, (i) is acquiring the Rule 144A Notes for its own account or for the account of a Qualified
Institutional Buyer as to which the purchaser exercises sole investment discretion, and in a principal
amount of not less than U.S.$250,000 and (iv) will provide notice of the transfer restrictions described in
this "Notice to Investors" to any subsequent transferees,

(b) In the case of the Preferred Shares, the purchaser of such Preferred Shares (i) is
a Qualified Institutional Buyer, (i) is aware that the sale of the Preferred Shares to it is being made in
reliance on Rule 144A, (iii) is acquiring the Preferred Shares for its own account or for the account of a
Qualified Institutional Buyer as to which the purchaser exercises sole investment discretion, and, unless
otherwise permitted by the Preferred Share Paying and Transfer Agency Agreement, is purchasing an
aggregate number of not less than 250 Preferred Shares for the purchaser and for each such account
and (iv) will provide notice of the transfer restrictions described in this "Notice to Investors" to any
subsequent transferees; or, if the purchaser is not a Qualified Institutional Buyer, such purchaser (w) is a
person who is an "accredited investor" (as defined in Rule 501(a) under the Securities Act) (an
"Accredited Investor") who has a net worth of not less than U.S.$10 million that is purchasing the
Preferred Shares for its own account, (x) is not acquiring the Preferred Shares with a view to any resale
or distribution thereof, other than in accordance with the restrictions set forth below, (y) is purchasing an
aggregate number of not less than 250 Preferred Shares (unless otherwise permitted by the Preferred
Share Paying and Transfer Agency Agreement) and (z) will provide notice of the transfer restrictions
described in this "Natice to Investors" to any subsequent transferees.

2, The purchaser understands that the Securities have not been and will not be registered
or qualified under the Securities Act or any applicable state securities laws or the securities laws of any
other jurisdiction, are being offered only in a transaction not involving any public offering, and may be
reoffered, resold or pledged or otherwise transferred only (A)(i) to a person whom the purchaser
reasonably believes is a Qualified Institutional Buyer and is purchasing for its own account or for the
account of a Qualified Institutional Buyer as to which the purchaser exercises sole investment discretion
in a transaction meeting the requirements of Rule 144A, (i) to a non-U.S. Person in an offshore
transaction complying with Rule 903 or Rule 904 of Regulation S or (jii) solely in the case of the Preferred
Shares, to an Accredited Investor who has a net worth of not less than U.S.$10 million, and who shall
have satisfied, and shall have represented, warranted, covenanted and agreed in the case of Preferred
Shares and Class E Notes, or shall be deemed to have satisfied, and shall otherwise be deemed to have
represented, warranted, covenanted and agreed that it will continue to comply with, all requirements for
transfer of the Securities specified in this offering circular, the Indenture, and, in the case of the Preferred
Shares, in the Preferred Shares Purchase and Transfer Letter and the Preferred Share Paying and
Transfer Agency Agreement, and all other requirements for it to qualify for an exemption from registration
under the Securities Act and (B) in accordance with all applicable securities laws of the states of the
United States. Before any interest in a Rule 144A Note (other than a Class E Note) may be offered, sold,
pledged or otherwise transferred to a person who takes delivery in the form of an interest in a Regulation
S Global Note, the transferor will be required to provide the Note Transfer Agent with a written certification
(in the form provided in the Indenture) as to compliance with the transfer restrictions described herein.

Confidential Treatment Requested by Goldman Sachs GS MBS-E-017865538



Before any interest in a Preferred Share or a Class E Note may be offered, sold, pledged or otherwise
transferred, the transferee will be required to provide the Issuer, the Note Transfer Agent and the
Preferred Share Transfer Agent, as applicable, with a letter substantially in the form attached to this
Offering Circular as Annex A-1 (the "Preferred Shares Purchase and Transfer Letter") or Annex A-2 (the
"Class E Notes Purchase and Transfer Letter"). The purchaser understands and agrees that any
purported transfer of Securities to a purchaser that does not comply with the requirements of this
paragraph (2) will, in the case of the Class A Notes, Class B Notes, Class C Notes and Class D Notes, be
null and void ab initio, in the case of the Class E Notes, not be permitted or registered by the Note
Transfer Agent and, in the case of the Preferred Shares, not be permitted or registered by the Preferred
Share Transfer Agent or the Share Registrar. The purchaser further understands that the Issuers have
the right to compel any beneficial owner of Securities that is a U.S. Person and is not a Qualified
Institutional Buyer or, in the case of the Preferred Shares, an Accredited Investor to sell its interest in
such Securities, or the Issuers may sell such Securities on behalf of such owner.

3. The purchaser of such Securities also understands that neither of the Issuers has been
registered under the Investment Company Act. In the case of the Rule 144A Notes and the Preferred
Shares described in paragraph (1) above, the purchaser and each account for which the purchaser is
acquiring such Securities is a qualified purchaser for the purposes of Section 3(c)(7) of the Investment
Company Act (a "Qualified Purchaser”). The purchaser is acquiring Notes in a principal amount, in the
case of Rule 144A Notes, of not less than U.S.$250,000, or, in the case of Notes sold in reliance on
Regulation S ("Regulation S Notes"), of not less than U.S.$100,000, or is purchasing in the aggregate at
least 250 Preferred Shares, in each case for the purchaser and for each such account. The purchaser (or
if the purchaser is acquiring Securities for any account, each such account) is acquiring the Securities as
principal for its own account for investment and not for sale in connection with any distribution thereof.
The purchaser and each such account: (a) was not formed for the specific purpose of investing in the
Securities (except when each beneficial owner of the purchaser and each such account is a Qualified
Purchaser), (b) to the extent the purchaser is a private investment company formed before April 30, 1996,
the purchaser has received the necessary consent from its beneficial owners, (c) is not a pension, profit
sharing or other retirement trust fund or plan in which the partners, beneficiaries or participants, as
applicable, may designate the particular investments to be made and (d) is not a broker dealer that owns
and invests on a discretionary basis less than U.$.$25,000,000 in securities of unaffiliated issuers.
Further, the purchaser agrees with respect to itself and each such account: (i) that it shall not hold such
Securities for the benefit of any other person and shall be the sole beneficial owner thereof for all
purposes and (ii) that it shall not sell participation interests in the Securities or enter into any other
arrangement pursuant to which any other person shall be entitled to a beneficial interest in the
distributions on the Securities. The purchaser understands and agrees that any purported transfer of
Securities to a purchaser that does not comply with the requirements of this paragraph (3) will, in the case
of the Class A Notes, Class B Notes, Class C Notes and Class D Notes, be null and void ab initio, in the
case of the Class E Notes, not be permitted or registered by the Note Transfer Agent and, in the case of
the Preferred Shares, not be permitted or registered by the Preferred Share Transfer Agent or the Share
Registrar. The purchaser further understands that the Issuers have the right to compel any beneficial
owner of Securities that is a U.5. Person and is not a Qualified Purchaser to sell its interest in such
Securities, or the Issuers may sell such Securities on behalf of such owner.

4. (a) With respect to the Class A Notes, Class B Notes, Class C Notes and Class D
Notes, each purchaser will be deemed, by its purchase, to have represented and warranted that either (i)
the purchaser is not and will not be an ERISA Plan (as defined herein), a plan that is subject to Section
4975 of the United States Internal Revenue Code of 1986, as amended (the "Code"), or any entity whose
underlying assets include "plan assets" by reason of any such plan's investment in the entity, or another
employee benefit plan which is subject to any federal, state, local or foreign law that is substantially
similar to the provisions of Section 406 of the United States Employee Retirement Income Security Act of
1974, as amended ("ERISA"), or Section 4975 of the Code ("Plan Assets") or (ii) the purchaser's
purchase and holding of such a Note does not and will not constitute or result in a prohibited transaction
under Section 406 of ERISA or Section 4975 of the Code (or, in the case of such another plan, any
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substantially similar federal, state, local or foreign law) for which an exemption is not available. The
purchaser understands and agrees that any purported transfer of such a Note to a purchaser that does
not comply with the requirements of this paragraph (4)(a) shall be null and void ab initio.

(b) With respect to both the Class E Notes and the Preferred Shares purchased or
transferred on or after the Closing Date, the purchaser or transferee must disclose in writing in advance to
the Note Transfer Agent or the Preferred Share Transfer Agent, as applicable, (i) whether or not it is (A)
an "employee benefit plan" (as defined in Section 3(3) of ERISA), whether or not subject to Title | of
ERISA, (B) a "plan” described in Section 4975 of the Code, whether or not subject to Section 4975 of the
Code, or (C) an entity whose underlying assets include "plan assets” within the meaning of ERISA by
reason of a plan's investment in the entity (all such persons and entities described in clauses (A) through
(C) being referred to herein as "Benefit Plan Investors"); (ii) if the purchaser is a Benefit Plan Investor,
either (x) the purchase and holding of Preferred Shares and/or Class E Notes do not and will not
constitute or result in a prohibited transaction under Section 406 of ERISA or Section 4975 of the Code
{or, in the case of an employee benefit plan not subject to ERISA or Section 4975 of the Code, any
federal, state, local or foreign law that is substantially similar to Section 406 of ERISA or Section 4975 of
the Code) for which an exemption is not available or (y) the purchase and holding of Preferred Shares
and/or Class E Notes is exempt under an identified Prohibited Transaction Class Exemption or individual
exemption, based on the assumption that less than 25% of both the outstanding Preferred Shares and
the outstanding Class E Notes are owned by Benefit Plan Investors; and (jii) whether or not it is the
Surveillance Agent or any other person (other than a Benefit Plan Investor) that has discretionary
authority or control with respect to the assets of the Issuer, a person who provides investment advice for a
fee (direct or indirect) with respect to the assets of the Issuer, or any "affiliate" (within the meaning of 29
C.F.R. Section 2510.3-101(f)(3)) of any such person. If a purchaser is an insurance company acting on
behalf of its general account, it may be required to so indicate, and to identify a maximum percentage of
the assets in its general account that may be or become plan assets, in which case the insurance
company will be required to make certain further agreements that would apply in the event that such
maximum percentage would thereafter be exceeded. The purchaser agrees that, before any interest in a
Preferred Share or a Class E Note may be offered, sold, pledged or otherwise transferred, the transferee
will be required to provide the Preferred Share Transfer Agent or a Note Transfer Agent with a Preferred
Shares Purchase and Transfer Letter or a Class E Note Purchase and Transfer Letter, as applicable,
stating, among other things, whether the transferee is a Benefit Plan Investor. The purchaser
acknowledges and agrees that no purchase or transfer will be permitted, and the Preferred Share
Transfer Agent or the Trustee, as applicable, will not register any such transfer, to the extent that the
purchase or transfer would result in Benefit Plan Investors owning 25% or more of the outstanding
Preferred Shares or Class E Notes immediately after such purchase or transfer (determined in
accordance with the Indenture and Preferred Share Paying and Transfer Agency Agreement). The
foregoing procedures are intended to enable Preferred Shares and Class E Notes to be purchased by or
transferred to Benefit Plan Investors at any time, although no assurance can be given that there will not
be circumstances in which purchases or transfers of Preferred Shares and Class E Notes will be required
to be restricted in order to comply with the aforementioned 25% limitation. See "ERISA Considerations.”

5. The purchaser is not purchasing the Securities with a view toward the resale, distribution
or other disposition thereof in violation of the Securities Act. The purchaser understands that an
investment in the Securities involves certain risks, including the risk of loss of its entire investment in the
Securities under certain circumstances. The purchaser has had access to such financial and other
information concerning the Issuers and the Securities as it deemed necessary or appropriate in order to
make an informed investment decision with respect to its purchase of the Securities, including an
opportunity to ask questions of, and request information from, the Issuer.

6. In connection with the purchase of the Securities: (i) none of the Issuers, the Initial
Purchasers, the Surveillance Agent, the Trustee, the Agents, the Hedge Counterparty (or any guarantor

thereof), the Issuer Administrator or the Share Trustee (as defined herein) is acting as a fiduciary or
financial or investment adviser for the purchaser; (i) the purchaser is not relying (for purposes of making
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any investment decision or otherwise) upon any advice, counsel or representations (whether written or
oral) of the Issuers, the Initial Purchasers, the Surveillance Agent, the Trustee, the Agents, the Hedge
Counterparty (or any guarantor thereof), the Issuer Administrator or the Share Trustee other than such
representations as may be contained in this offering circular for such Securities and any representations
expressly set forth in a written agreement with such party; (iii) none of the Issuers, the Initial Purchasers,
the Surveillance Agent, the Trustee, the Agents, the Hedge Counterparty (or any guarantor thereof), the
Issuer Administrator or the Share Trustee has given to the purchaser (directly or indirectly through any
other person) any assurance, guarantee or representation whatsoever as to the expected or projected
success, profitability, return, performance, results, effect, consequence or benefit (including legal,
regulatary, tax, financial, accounting or otherwise) as to an investment in the Securities; (iv) the purchaser
has consulted with its own legal, regulatory, tax, business, investment, financial and accounting advisors
to the extent it has deemed necessary, and it has made its own investment decisions (including decisions
regarding the suitability of any transaction pursuant to the Indenture and Preferred Share Paying and
Transfer Agency Agreement) based upon its own judgment and upon any advice from such advisors as it
has deemed necessary and not upon any view expressed by Issuers, the Initial Purchasers, the
Surveillance Agent, the Trustee, the Agents, the Hedge Counterparty (or any guarantor thereof), the
Issuer Administrator or the Share Trustee; (v) the purchaser has evaluated the rates, prices or amounts
and other terms and conditions of the purchase and sale of the Securities with a full understanding of all
of the risks thereof (economic and otherwise), and is capable of assuming and willing to assume
(financially and otherwise) those risks; and (vi) the purchaser is a sophisticated investor.

7. Pursuant to the terms of the Indenture, unless otherwise determined by the Issuers in
accardance with the Indenture, the Class A Notes, the Class B Notes, the Class C Notes and the Class D
Notes will bear a legend to the following effect:

THIS NOTE HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER THE UNITED STATES
SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES ACT"), AND THE ISSUERS
HAVE NOT BEEN REGISTERED UNDER THE UNITED STATES INVESTMENT COMPANY
ACT OF 1940, AS AMENDED (THE "INVESTMENT COMPANY ACT"). THE HOLDER
HEREOF, BY PURCHASING THE NOTES IN RESPECT OF WHICH THIS NOTE HAS BEEN
ISSUED, AGREES FOR THE BENEFIT OF THE ISSUERS THAT THE NOTES MAY BE
OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED, ONLY (A)(1) TO A PERSON
WHOM THE SELLER REASONABLY BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER AS
DEFINED IN RULE 144A UNDER THE SECURITIES ACT THAT IS NOT A BROKER DEALER
WHICH OWNS AND INVESTS ON A DISCRETIONARY BASIS LESS THAN $25 MILLION IN
SECURITIES OF ISSUERS THAT ARE NOT AFFILIATED PERSONS OF THE INITIAL
PURCHASER AND IS NOT A PLAN REFERRED TO IN PARAGRAPH (a)(1)(i)(D) OR (a)(1)()(E)
OF RULE 144A OR A TRUST FUND REFERRED TO IN PARAGRAPH (a)(1)(i)(F) OF RULE
144A THAT HOLDS THE ASSETS OF SUCH A PLAN, IF INVESTMENT DECISIONS WITH
RESPECT TO THE PLAN ARE MADE BY THE BENEFICIARIES OF THE PLAN, PURCHASING
FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED INSTITUTIONAL
BUYER, IN A TRANSACTION MEETING THE REQUIREMENTS OF RULE 144A UNDER THE
SECURITIES ACT OR (2) TO A NON U.S. PERSON IN AN OFFSHORE TRANSACTION
COMPLYING WITH RULE 903 OR RULE 904 OF REGULATION S UNDER THE SECURITIES
ACT AND, IN THE CASE OF CLAUSE (1), IN A PRINCIPAL AMOUNT OF NOT LESS THAN
$250,000 OR IN THE CASE OF CLAUSE (2), IN A PRINCIPAL AMOUNT OF NOT LESS THAN
$100,000, FOR THE PURCHASER AND FOR EACH ACCOUNT FOR WHICH IT IS ACTING, TO
A PURCHASER THAT, OTHER THAN IN THE CASE OF CLAUSE (2), (V) IS A QUALIFIED
PURCHASER FOR PURPOSES OF SECTION 3(c)(7) OF THE INVESTMENT COMPANY ACT,
(W) WAS NOT FORMED FOR THE PURPOSE OF INVESTING IN THE ISSUER (EXCEPT
WHEN EACH BENEFICIAL OWNER OF THE PURCHASER IS A QUALIFIED PURCHASER),
(X) HAS RECEIVED THE NECESSARY CONSENT FROM ITS BENEFICIAL OWNERS WHEN
THE PURCHASER IS A PRIVATE INVESTMENT COMPANY FORMED BEFORE APRIL 30,
1996, (Y) IS NOT A BROKER DEALER THAT OWNS AND INVESTS ON A DISCRETIONARY
BASIS LESS THAN $25,000,000 IN SECURITIES OF UNAFFILIATED ISSUERS AND (2) IS
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NOT A PENSION, PROFIT SHARING OR OTHER RETIREMENT TRUST FUND OR PLAN IN
WHICH THE PARTNERS, BENEFICIARIES OR PARTICIPANTS, AS APPLICABLE, MAY
DESIGNATE THE PARTICULAR INVESTMENTS TO BE MADE, AND IN A TRANSACTION
THAT MAY BE EFFECTED WITHOUT LOSS OF ANY APPLICABLE INVESTMENT COMPANY
ACT EXEMPTION AND (B) IN ACCORDANCE WITH ALL APPLICABLE SECURITIES LAWS OF
THE STATES OF THE UNITED STATES. EACH HOLDER HEREOF SHALL BE DEEMED TO
MAKE THE REPRESENTATIONS AND AGREEMENTS SET FORTH IN THE INDENTURE (AS
DEFINED HEREIN). ANY TRANSFER IN VIOLATION OF THE FOREGOING WILL BE OF NO
FORCE AND EFFECT, WILL BE NULL AND VOID AB INITIO AND WILL NOT OPERATE TO
TRANSFER ANY RIGHTS TO THE TRANSFEREE, NOTWITHSTANDING ANY
INSTRUCTIONS TO THE CONTRARY TO THE ISSUERS, THE NOTE TRANSFER AGENT OR
ANY INTERMEDIARY. EACH TRANSFEROR OF THIS NOTE WILL PROVIDE NOTICE OF
THE TRANSFER RESTRICTIONS SET FORTH HEREIN AND IN THE INDENTURE TO ITS
TRANSFEREE. IN ADDITION TO THE FOREGOING, THE ISSUERS HAVE THE RIGHT,
UNDER THE INDENTURE (AS DEFINED HEREIN), TO COMPEL ANY BENEFICIAL OWNER
OF AN INTEREST IN A RULE 144A GLOBAL NOTE (AS DEFINED IN THE INDENTURE) THAT
IS A U.S. PERSON AND IS NOT BOTH A QUALIFIED PURCHASER AND A QUALIFIED
INSTITUTIONAL BUYER TO SELL ITS INTEREST IN THE NOTES, OR MAY SELL SUCH
INTERESTS ON BEHALF OF SUCH OWNER.

THE HOLDER OF ANY NOTE (OTHER THAN A CLASS E NOTE), BY PURCHASING SUCH
NOTE IN RESPECT OF WHICH THIS NOTE HAS BEEN ISSUED, AGREES FOR THE
BENEFIT OF THE ISSUERS THAT EITHER (l) THE HOLDER IS NOT AND WILL NOT BE AN
EMPLOYEE BENEFIT PLAN (AS DEFINED IN SECTION 3(3) OF THE UNITED STATES
EMPLOYEE RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED ("ERISA")
THAT IS SUBJECT TO TITLE | OF ERISA, A PLAN SUBJECT TO SECTION 4975 OF THE
UNITED STATES INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE "CODE"), OR
ANY ENTITY WHOSE UNDERLYING ASSETS INCLUDE "PLAN ASSETS" BY REASON OF
ANY SUCH PLAN'S INVESTMENT IN THE ENTITY, OR ANOTHER EMPLOYEE BENEFIT
PLAN WHICH IS SUBJECT TO ANY FEDERAL, STATE, LOCAL OR FOREIGN LAW THAT IS
SUBSTANTIALLY SIMILAR TO THE PROVISIONS OF SECTION 406 OF ERISA OR SECTION
4975 OF THE CODE OR (Il) THE HOLDER'S PURCHASE AND HOLDING OF A NOTE DO NOT
AND WILL NOT CONSTITUTE OR RESULT IN A PROHIBITED TRANSACTION UNDER
SECTION 406 OF ERISA OR SECTION 4975 OF THE CODE (OR, IN THE CASE OF SUCH
ANOTHER PLAN, ANY SUBSTANTIALLY SIMILAR FEDERAL, STATE, LOCAL OR FOREIGN
LAW) FOR WHICH AN EXEMPTION IS NOT AVAILABLE. ANY PURPORTED TRANSFER OF
A NOTE TO A HOLDER THAT DOES NOT COMPLY WITH THE REQUIREMENTS SET FORTH
ABOVE SHALL BE NULL AND VOID AB INITIO.

ANY TRANSFER, PLEDGE OR OTHER USE OF THIS NOTE FOR VALUE OR OTHERWISE BY
OR TO ANY PERSON IS WRONGFUL SINCE THE REGISTERED OWNER HEREOF, CEDE &
CO., HAS AN INTEREST HEREIN, UNLESS THIS NOTE IS PRESENTED BY AN AUTHORIZED
REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY ("DTC"), NEW YORK, NEW
YORK, TO THE ISSUERS OR THEIR AGENT FOR REGISTRATION OF TRANSFER,
EXCHANGE OR PAYMENT AND ANY NOTE ISSUED IS REGISTERED IN THE NAME OF
CEDE & CO. OR OF SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC (AND ANY PAYMENT HEREON IS MADE TO CEDE & CO.).

TRANSFERS OF THIS NOTE SHALL BE LIMITED TO TRANSFERS IN WHOLE, BUT NOT IN
PART, TO NOMINEES OF DTC OR TO A SUCCESSOR THEREOF OR SUCH SUCCESSOR'S
NOMINEE AND TRANSFERS OF PORTIONS OF THIS NOTE SHALL BE LIMITED TO
TRANSFERS MADE IN ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN THE
INDENTURE.
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PRINCIPAL OF THIS NOTE IS PAYABLE AS SET FORTH HEREIN. ACCORDINGLY, THE
OUTSTANDING PRINCIPAL OF THIS NOTE AT ANY TIME MAY BE LESS THAN THE
AMOUNT SHOWN ON THE FACE HEREOF. ANY PERSON ACQUIRING THIS NOTE MAY
ASCERTAIN ITS CURRENT PRINCIPAL AMOUNT BY INQUIRY OF THE NOTE PAYING
AGENT.

8. Pursuant to the terms of the Indenture, unless otherwise determined by the Issuers in
accordance with the Indenture, the Class E Notes will bear a legend to the following effect:

THIS NOTE HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER THE UNITED STATES
SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES ACT"), AND THE ISSUERS
HAVE NOT BEEN REGISTERED UNDER THE UNITED STATES INVESTMENT COMPANY
ACT OF 1940, AS AMENDED (THE "INVESTMENT COMPANY ACT"). THE HOLDER
HEREOF, BY PURCHASING THE NOTES IN RESPECT OF WHICH THIS NOTE HAS BEEN
ISSUED, AGREES FOR THE BENEFIT OF THE ISSUERS THAT THE NOTES MAY BE
OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED, ONLY (A)(1) TO A PERSON
WHOM THE SELLER REASONABLY BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER AS
DEFINED IN RULE 144A UNDER THE SECURITIES ACT THAT IS NOT A BROKER DEALER
WHICH OWNS AND INVESTS ON A DISCRETIONARY BASIS LESS THAN $25 MILLION IN
SECURITIES OF ISSUERS THAT ARE NOT AFFILIATED PERSONS OF THE INITIAL
PURCHASER AND IS NOT A PLAN REFERRED TO IN PARAGRAPH (a)(1)(i)(D) OR (a)(1)(i)(E)
OF RULE 144A OR A TRUST FUND REFERRED TO IN PARAGRAPH (a)(1)(i)(F) OF RULE
144A THAT HOLDS THE ASSETS OF SUCH A PLAN, IF INVESTMENT DECISIONS WITH
RESPECT TO THE PLAN ARE MADE BY THE BENEFICIARIES OF THE PLAN, PURCHASING
FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED INSTITUTIONAL
BUYER, IN A TRANSACTION MEETING THE REQUIREMENTS OF RULE 144A UNDER THE
SECURITIES ACT OR (2) TO A NON U.S. PERSON IN AN OFFSHORE TRANSACTION
COMPLYING WITH RULE 903 OR RULE 904 OF REGULATION S UNDER THE SECURITIES
ACT AND, IN THE CASE OF CLAUSE (1), IN A PRINCIPAL AMOUNT OF NOT LESS THAN
$250,000 OR IN THE CASE OF CLAUSE (2), IN A PRINCIPAL AMOUNT OF NOT LESS THAN
$100,000, FOR THE PURCHASER AND FOR EACH ACCOUNT FOR WHICH IT IS ACTING, TO
A PURCHASER THAT, OTHER THAN IN THE CASE OF CLAUSE (2), (V) IS A QUALIFIED
PURCHASER FOR PURPOSES OF SECTION 3(c)(7) OF THE INVESTMENT COMPANY ACT,
(W) WAS NOT FORMED FOR THE PURPOSE OF INVESTING IN THE ISSUER (EXCEPT
WHEN EACH BENEFICIAL OWNER OF THE PURCHASER IS A QUALIFIED PURCHASER),
(X) HAS RECEIVED THE NECESSARY CONSENT FROM ITS BENEFICIAL OWNERS WHEN
THE PURCHASER IS A PRIVATE INVESTMENT COMPANY FORMED BEFORE APRIL 30,
1996, (Y) IS NOT A BROKER DEALER THAT OWNS AND INVESTS ON A DISCRETIONARY
BASIS LESS THAN $25,000,000 IN SECURITIES OF UNAFFILIATED ISSUERS AND (2) IS
NOT A PENSION, PROFIT SHARING OR OTHER RETIREMENT TRUST FUND OR PLAN IN
WHICH THE PARTNERS, BENEFICIARIES OR PARTICIPANTS, AS APPLICABLE, MAY
DESIGNATE THE PARTICULAR INVESTMENTS TO BE MADE, AND IN A TRANSACTION
THAT MAY BE EFFECTED WITHOUT LOSS OF ANY APPLICABLE INVESTMENT COMPANY
ACT EXEMPTION AND (B) IN ACCORDANCE WITH ALL APPLICABLE SECURITIES LAWS OF
THE STATES OF THE UNITED STATES. ANY PURPORTED TRANSFER IN VIOLATION OF
THE FOREGOING WILL NOT BE PERMITTED OR REGISTERED BY THE NOTE TRANSFER
AGENT. EACH TRANSFEROR OF THIS NOTE WILL PROVIDE NOTICE OF THE TRANSFER
RESTRICTIONS SET FORTH HEREIN AND IN THE INDENTURE TO ITS TRANSFEREE.

IF THE TRANSFER OF CLASS E NOTES IS TO BE MADE PURSUANT TO CLAUSE (A)(1) OF
THE PRECEDING PARAGRAPH, THE TRANSFEREE OF THE CLASS E NOTES WILL BE
REQUIRED TO EXECUTE AND DELIVER TO THE ISSUER AND THE NOTE TRANSFER
AGENT A CLASS E NOTES PURCHASE AND TRANSFER LETTER, SUBSTANTIALLY IN THE
FORM ATTACHED TO THE INDENTURE, STATING THAT AMONG OTHER THINGS, THE
TRANSFEREE IS (1) A QUALIFIED INSTITUTIONAL BUYER AS DEFINED IN RULE 144A
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UNDER THE SECURITIES ACT PURCHASING FOR ITS OWN ACCOUNT OR FOR THE
ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYER AND (2) A QUALIFIED PURCHASER
FOR THE PURPOSES OF THE INVESTMENT COMPANY ACT.

IF THE TRANSFER OF CLASS E NOTES IS TO BE MADE PURSUANT TO CLAUSE (A)(2) OF
THE PRECEDING PARAGRAPH, THE TRANSFEREE OF THE CLASS E NOTES WILL BE
REQUIRED TO EXECUTE AND DELIVER TO THE ISSUER AND THE NOTE TRANSFER
AGENT A CLASS E NOTES PURCHASE AND TRANSFER LETTER, SUBSTANTIALLY IN THE
FORM ATTACHED TO THE INDENTURE, STATING THAT AMONG OTHER THINGS, THE
TRANSFEREE IS NOT A U.S. PERSON (AS DEFINED IN REGULATION S).

THE PURCHASER OR TRANSFEREE OF THIS NOTE MUST DISCLOSE IN WRITING IN
ADVANCE TO THE NOTE TRANSFER AGENT (i) WHETHER OR NOT IT IS (A) AN
"EMPLOYEE BENEFIT PLAN" (AS DEFINED IN SECTION 3(3) OF ERISA), WHETHER OR
NOT SUBJECT TO THE PROVISIONS OF TITLE | OF ERISA, (B) A "PLAN" DESCRIBED IN
SECTION 4975 OF THE CODE, WHETHER OR NOT SUBJECT TO SECTION 4975 OF THE
CODE, OR (C) AN ENTITY WHOSE ASSETS INCLUDE "PLAN ASSETS" WITHIN THE
MEANING OF ERISA BY REASON OF A PLAN'S INVESTMENT IN THE ENTITY (ALL SUCH
PERSONS AND ENTITIES DESCRIBED IN CLAUSES (A) THROUGH (C) BEING REFERRED
TO HEREIN AS "BENEFIT PLAN INVESTORS"); (i) IF THE PURCHASER OR TRANSFEREE
IS A BENEFIT PLAN INVESTOR, THAT THE PURCHASE AND HOLDING OR TRANSFER AND
HOLDING OF CLASS E NOTES DO NOT AND WILL NOT CONSTITUTE OR RESULT IN A
PROHIBITED TRANSACTION UNDER SECTION 406 OF ERISA OR SECTION 4975 OF THE
CODE (OR UNDER ANY FEDERAL, STATE, LOCAL OR FOREIGN LAW THAT IS
SUBSTANTIALLY SIMILAR TO SECTION 406 OF ERISA OR SECTION 4975 OF THE CODE)
FOR WHICH AN EXEMPTION IS NOT AVAILABLE; AND (iii) WHETHER OR NOT IT IS THE
SURVEILLANCE AGENT OR ANY OTHER PERSON (OTHER THAN A BENEFIT PLAN
INVESTOR) WHO HAS DISCRETIONARY AUTHORITY OR CONTROL WITH RESPECT TO
THE ASSETS OF THE ISSUER OR A PERSON WHO PROVIDES INVESTMENT ADVICE FOR
A FEE (DIRECT OR INDIRECT) WITH RESPECT TO THE ASSETS OF THE ISSUER, OR ANY
"AFFILIATE" (WITHIN THE MEANING OF 29 C.F.R. SECTION 2510.3-101(f)(3)) OF ANY SUCH
PERSON. IF A PURCHASER IS AN INSURANCE COMPANY ACTING ON BEHALF OF ITS
GENERAL ACCOUNT, IT WILL BE PERMITTED TO SO INDICATE, AND REQUIRED TO
IDENTIFY A MAXIMUM PERCENTAGE OF THE ASSETS IN ITS GENERAL ACCOUNT THAT
MAY BE OR BECOME PLAN ASSETS, IN WHICH CASE THE INSURANCE COMPANY WILL
BE REQUIRED TO MAKE CERTAIN FURTHER AGREEMENTS THAT WOULD APPLY IN THE
EVENT THAT SUCH MAXIMUM PERCENTAGE WOULD THEREAFTER BE EXCEEDED. THE
PURCHASER AGREES THAT, BEFORE ANY INTEREST IN A CLASS E NOTE MAY BE
OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED, THE TRANSFEREE WILL BE
REQUIRED TO PROVIDE THE NOTE TRANSFER AGENT WITH A CLASS E NOTES
PURCHASE AND TRANSFER LETTER (SUBSTANTIALLY IN THE FORM ATTACHED TO THE
INDENTURE) STATING, AMONG OTHER THINGS, WHETHER THE TRANSFEREE IS A
BENEFIT PLAN INVESTOR. THE TRUSTEE WILL NOT PERMIT OR REGISTER ANY
PURCHASE OR TRANSFER OF CLASS E NOTES TO THE EXTENT THAT THE PURCHASE
OR TRANSFER WOULD RESULT IN BENEFIT PLAN INVESTORS OWNING 25% OR MORE
OF THE OUTSTANDING CLASS E NOTES (OTHER THAN THE CLASS E NOTES OWNED BY
THE SURVEILLANCE AGENT, THE TRUSTEE AND THEIR AFFILIATES) IMMEDIATELY
AFTER SUCH PURCHASE OR TRANSFER (DETERMINED IN ACCORDANCE WITH THE
PLAN ASSET REGULATION (AS DEFINED IN THE INDENTURE) AND IN THE INDENTURE).

TRANSFERS OF THIS NOTE SHALL BE LIMITED TO TRANSFERS MADE IN ACCORDANCE
WITH THE RESTRICTIONS SET FORTH IN THE INDENTURE.
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PRINCIPAL OF THIS NOTE IS PAYABLE AS SET FORTH HEREIN. ACCORDINGLY, THE
OUTSTANDING PRINCIPAL OF THIS NOTE AT ANY TIME MAY BE LESS THAN THE
AMOUNT SHOWN ON THE FACE HEREOF. ANY PERSON ACQUIRING THIS NOTE MAY
ASCERTAIN ITS CURRENT PRINCIPAL AMOUNT BY INQUIRY OF THE NOTE PAYING
AGENT.

9. The purchaser acknowledges that it is its intent and that it understands it is the intent of
the Issuer that, for purposes of U.S. federal income, state and local income and franchise tax and any
other income taxes, the Issuer will be treated as a corporation, the Notes (other than the Class E Notes)
will be treated as indebtedness of the Issuer, the Preferred Shares will be treated as equity in the Issuer,
and the Class E Notes will be treated in accordance with the treatment accorded to it by the Issuer (as
debt or equity as the case may be) upon exercise of the Class E Principal Increase Option.

10. The purchaser understands that the Issuers, the Trustee, the Initial Purchasers, the
Surveillance Agent and their counsel will rely upon the accuracy and truth of the foregoing
representations, and the purchaser hereby consents to such reliance.

11. Pursuant to the terms of the Preferred Share Paying and Transfer Agency Agreement
and the Issuer's Memorandum and Articles of Assaciation, unless otherwise determined by the Issuer in
accordance with the Preferred Share Paying and Transfer Agency Agreement and the Issuer's
Memorandum and Articles of Association, the certificates in respect of the Preferred Shares will bear a
legend to the following effect:

THE PREFERRED SHARES ARE THE SUBJECT OF, AND ARE ISSUED SUBJECT TO THE
CONDITIONS OF, THE PREFERRED SHARE PAYING AND TRANSFER AGENCY
AGREEMENT, DATED ON OR ABOUT JUNE 22, 2005 (THE "PREFERRED SHARE PAYING
AND TRANSFER AGENCY AGREEMENT") BY AND AMONG THE ISSUER OF THE
PREFERRED SHARES, ABN AMRO BANK N.V. (LONDON BRANCH), AS PREFERRED
SHARE PAYING AGENT AND PREFERRED SHARE TRANSFER AGENT AND MAPLES
FINANCE LIMITED, AS SHARE REGISTRAR. COPIES OF THE PREFERRED SHARE PAYING
AND TRANSFER AGENCY AGREEMENT MAY BE OBTAINED FROM THE PREFERRED
SHARE PAYING AGENT, THE PREFERRED SHARE TRANSFER AGENT OR THE SHARE
REGISTRAR.

THE PREFERRED SHARES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE
UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES ACT"), AND
THE ISSUER HAS NOT BEEN REGISTERED UNDER THE UNITED STATES INVESTMENT
COMPANY ACT OF 1940, AS AMENDED (THE "INVESTMENT COMPANY ACT"). THE
HOLDER HEREOF, BY PURCHASING THE PREFERRED SHARES REPRESENTED HEREBY,
AGREES FOR THE BENEFIT OF THE ISSUER THAT SUCH PREFERRED SHARES MAY BE
OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED, ONLY (A)(1) TO A PERSON
WHOM THE SELLER REASONABLY BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER AS
DEFINED IN RULE 144A UNDER THE SECURITIES ACT AND IS PURCHASING FOR ITS
OWN ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYER, IN A
TRANSACTION MEETING THE REQUIREMENTS OF RULE 144A UNDER THE SECURITIES
ACT, (2) TO AN ACCREDITED INVESTOR (AS DEFINED IN RULE 501(a) UNDER THE
SECURITIES ACT) WHO HAS A NET WORTH OF NOT LESS THAN U.S.$10 MILLION) IN A
TRANSACTION EXEMPT FROM REGISTRATION UNDER THE SECURITIES ACT, OR (3) TO
A NON-U.S. PERSON IN AN OFFSHORE TRANSACTION COMPLYING WITH RULE 903 OR
RULE 904 OF REGULATION S UNDER THE SECURITIES ACT, AND IN EACH CASE IN AN
AMOUNT OF NOT LESS THAN 250 PREFERRED $HARES. FURTHERMORE THE
PURCHASER AND EACH ACCOUNT FOR WHICH IT IS ACTING AS A PURCHASER, OTHER
THAN IN THE CASE OF CLAUSE (A)(3) ABOVE, REPRESENTS FOR THE BENEFIT OF THE
ISSUER THAT IT (V) IS A QUALIFIED PURCHASER FOR THE PURPOSES OF SECTION
3(c)(7) OF THE INVESTMENT COMPANY ACT, (W) WAS NOT FORMED FOR THE PURPOSE
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OF INVESTING IN THE ISSUER (EXCEPT WHEN EACH BENEFICIAL OWNER OF THE
PURCHASER IS A QUALIFIED PURCHASER), (X) HAS RECEIVED THE NECESSARY
CONSENT FROM ITS BENEFICIAL OWNERS WHEN THE PURCHASER IS A PRIVATE
INVESTMENT COMPANY FORMED BEFORE APRIL 30, 1996, (Y) IS NOT A BROKER-
DEALER THAT OWNS AND INVESTS ON A DISCRETIONARY BASIS LESS THAN
U.S.$25,000,000 IN SECURITIES OF UNAFFILIATED ISSUERS AND (Z) IS NOT A PENSION,
PROFIT SHARING OR OTHER RETIREMENT TRUST FUND OR PLAN IN WHICH THE
PARTNERS, BENEFICIARIES OR PARTICIPANTS, AS APPLICABLE, MAY DESIGNATE THE
PARTICULAR INVESTMENTS TO BE MADE, AND IN A TRANSACTION THAT MAY BE
EFFECTED WITHOUT LOSS OF ANY APPLICABLE INVESTMENT COMPANY ACT
EXEMPTION AND (B) IN ACCORDANCE WITH ALL APPLICABLE SECURITIES LAWS OF THE
STATES OF THE UNITED STATES. ANY PURPORTED TRANSFER IN VIOLATION OF THE
FOREGOING WILL NOT BE PERMITTED OR REGISTERED BY THE PREFERRED SHARE
TRANSFER AGENT OR THE SHARE REGISTRAR. EACH TRANSFEROR OF THE
PREFERRED SHARES WILL PROVIDE NOTICE OF THE TRANSFER RESTRICTIONS SET
FORTH HEREIN AND IN THE PREFERRED SHARE PAYING AND TRANSFER AGENCY
AGREEMENT TO ITS TRANSFEREE. IN ADDITION TO THE FOREGOING, THE ISSUER HAS
THE RIGHT TO COMPEL ANY BENEFICIAL OWNER OF A PREFERRED SHARE THAT IS A
U.S. PERSON AND IS NOT (A) A QUALIFIED PURCHASER AND (B) EITHER A QUALIFIED
INSTITUTIONAL BUYER OR AN ACCREDITED INVESTOR WHO HAS A NET WORTH OF
NOT LESS THAN U.S.$10 MILLION TO SELL SUCH PREFERRED SHARES, OR MAY SELL
SUCH PREFERRED SHARES ON BEHALF OF SUCH OWNER.

IF THE TRANSFER OF PREFERRED SHARES IS TO BE MADE PURSUANT TO CLAUSE
(A)(1) OR (A)(2) OF THE PRECEDING PARAGRAPH, THE TRANSFEREE OF THE
PREFERRED SHARES WILL BE REQUIRED TO EXECUTE AND DELIVER TO THE ISSUER
AND THE PREFERRED SHARE TRANSFER AGENT A PREFERRED SHARES PURCHASE
AND TRANSFER LETTER, SUBSTANTIALLY IN THE FORM ATTACHED TO THE
PREFERRED SHARE PAYING AND TRANSFER AGENCY AGREEMENT, STATING THAT
AMONG OTHER THINGS, THE TRANSFEREE IS (X) A QUALIFIED INSTITUTIONAL BUYER
AS DEFINED IN RULE 144A UNDER THE SECURITIES ACT PURCHASING FOR ITS OWN
ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYER, OR (Y) AN
ACCREDITED INVESTOR (AS DEFINED IN RULE 501(a) UNDER THE SECURITIES ACT)
WHO HAS A NET WORTH OF NOT LESS THAN U.S.$10 MILLION AND (Z) A QUALIFIED
PURCHASER FOR THE PURPOSES OF THE INVESTMENT COMPANY ACT.

IF THE TRANSFER OF PREFERRED SHARES IS TO BE MADE PURSUANT TO CLAUSE
(A)(3) OF THE SECOND PRECEDING PARAGRAPH, THE TRANSFEREE OF THE
PREFERRED SHARES WILL BE REQUIRED TO DELIVER TO THE ISSUER AND THE
PREFERRED SHARE TRANSFER AGENT A PREFERRED SHARES PURCHASE AND
TRANSFER LETTER, SUBSTANTIALLY IN THE FORM ATTACHED TO THE PREFERRED
SHARE PAYING AND TRANSFER AGENCY AGREEMENT, STATING THAT AMONG OTHER
THINGS, THE TRANSFEREE IS NOT A U.S. PERSON (AS DEFINED IN REGULATION S).

WITH RESPECT TO THE PREFERRED SHARES PURCHASED OR TRANSFERRED ON OR
AFTER THE CLOSING DATE, THE PURCHASER OR TRANSFEREE MUST DISCLOSE IN
WRITING IN ADVANCE TO THE PREFERRED SHARE PAYING AGENT (i) WHETHER OR
NOT IT IS (A) AN "EMPLOYEE BENEFIT PLAN" (AS DEFINED IN SECTION 3(3) OF ERISA),
WHETHER OR NOT SUBJECT TO THE PROVISIONS OF TITLE | OF ERISA, (B) A "PLAN"
DESCRIBED IN SECTION 4975 OF THE CODE, WHETHER OR NOT SUBJECT TO SECTION
4975 OF THE CODE, OR (C) AN ENTITY WHOSE ASSETS INCLUDE "PLAN ASSETS" WITHIN
THE MEANING OF ERISA BY REASON OF A PLAN'S INVESTMENT IN THE ENTITY (ALL
SUCH PERSONS AND ENTITIES DESCRIBED IN CLAUSES (A) THROUGH (C) BEING
REFERRED TO HEREIN AS "BENEFIT PLAN INVESTORS"); (i) IF THE PURCHASER OR
TRANSFEREE IS A BENEFIT PLAN INVESTOR, THAT THE PURCHASE AND HOLDING OR

16

Confidential Treatment Requested by Goldman Sachs GS MBS-E-017865546



TRANSFER AND HOLDING OF PREFERRED SHARES DO NOT AND WILL NOT
CONSTITUTE OR RESULT IN A PROHIBITED TRANSACTION UNDER SECTION 406 OF
ERISA OR SECTION 4975 OF THE CODE (OR UNDER ANY FEDERAL, STATE, LOCAL OR
FOREIGN LAW THAT IS SUBSTANTIALLY SIMILAR TO SECTION 406 OF ERISA OR
SECTION 4975 OF THE CODE) FOR WHICH AN EXEMPTION IS NOT AVAILABLE; AND (jii)
WHETHER OR NOT IT IS THE SURVEILLANCE AGENT OR ANY OTHER PERSON (OTHER
THAN A BENEFIT PLAN INVESTOR) WHO HAS DISCRETIONARY AUTHORITY OR
CONTROL WITH RESPECT TO THE ASSETS OF THE ISSUER OR A PERSON WHO
PROVIDES INVESTMENT ADVICE FOR A FEE (DIRECT OR INDIRECT) WITH RESPECT TO
THE ASSETS OF THE ISSUER, OR ANY "AFFILIATE" (WITHIN THE MEANING OF 29 C.F.R.
SECTION 2510.3-101(f)(3)) OF ANY SUCH PERSON. IF A PURCHASER IS AN INSURANCE
COMPANY ACTING ON BEHALF OF ITS GENERAL ACCOUNT, IT WILL BE PERMITTED TO
SO INDICATE, AND REQUIRED TO IDENTIFY A MAXIMUM PERCENTAGE OF THE ASSETS
IN ITS GENERAL ACCOUNT THAT MAY BE OR BECOME PLAN ASSETS, IN WHICH CASE
THE INSURANCE COMPANY WILL BE REQUIRED TO MAKE CERTAIN FURTHER
AGREEMENTS THAT WOULD APPLY IN THE EVENT THAT SUCH MAXIMUM PERCENTAGE
WOULD THEREAFTER BE EXCEEDED. THE PURCHASER AGREES THAT, BEFORE ANY
INTEREST IN A PREFERRED SHARE MAY BE OFFERED, SOLD, PLEDGED OR OTHERWISE
TRANSFERRED, THE TRANSFEREE WILL BE REQUIRED TO PROVIDE THE PREFERRED
SHARE TRANSFER AGENT WITH A PREFERRED SHARES PURCHASE AND TRANSFER
LETTER (SUBSTANTIALLY IN THE FORM ATTACHED TO THE PREFERRED SHARE PAYING
AND TRANSFER AGENCY AGREEMENT) STATING, AMONG OTHER THINGS, WHETHER
THE TRANSFEREE IS A BENEFIT PLAN INVESTOR. THE PREFERRED SHARE TRANSFER
AGENT WILL NOT PERMIT OR REGISTER ANY PURCHASE OR TRANSFER OF
PREFERRED SHARES TO THE EXTENT THAT THE PURCHASE OR TRANSFER WOULD
RESULT IN BENEFIT PLAN INVESTORS OWNING 25% OR MORE OF THE OUTSTANDING
PREFERRED SHARES (OTHER THAN THE PREFERRED SHARES OWNED BY THE
SURVEILLANCE AGENT, THE TRUSTEE AND THEIR AFFILIATES) IMMEDIATELY AFTER
SUCH PURCHASE OR TRANSFER (DETERMINED IN ACCORDANCE WITH THE PLAN
ASSET REGULATION (AS DEFINED IN THE INDENTURE) AND IN THE PREFERRED SHARE
PAYING AND TRANSFER AGENCY AGREEMENT).

DISTRIBUTIONS TO THE HOLDERS OF THE PREFERRED SHARES ARE SUBORDINATE TO
THE PAYMENT ON EACH PAYMENT DATE OF PRINCIPAL OF AND INTEREST ON THE
NOTES OF THE ISSUERS AND THE PAYMENT OF CERTAIN OTHER AMOUNTS, TO THE
EXTENT AND AS DESCRIBED IN THE INDENTURE.

12. The purchaser is not purchasing the Securities in order to reduce any United States
federal income tax liability or pursuant to a tax avoidance plan with respect to United States federal
income taxes within the meaning of U.S. Treasury Regulation Section 1.881-3(a)(4).

13. The purchaser agrees, in the case of the Notes (other than the Class E Notes), to treat
the Notes as debt for United States federal, state and local income taxes and, in the case of the Preferred
Shares, to treat such Preferred Shares as equity for United States federal, state and local income tax
purposes. A purchaser of a Class E Note agrees to treat such Class E Note in accordance with the
treatment accorded to it by the Issuer (as debt or equity as the case may be) upon exercise of the Class E
Principal Increase Option.

The Securities that are being offered hereby in reliance on the exemption from registration
under Regulation S (the "Regulation S Notes"; the "Regulation S Preferred Shares"; and
collectively, the "Regulation S Securities") have not been and will not be registered under the
Securities Act and neither of the Issuers will be registered under the Investment Company Act.
The Regulation S Securities may not be offered or sold within the United States or to U.S. Persons
(as defined in Regulation S) unless the purchaser certifies or is deemed to have certified that it is
a qualified institutional buyer as defined in Rule 144A (a "Qualified Institutional Buyer") and a
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"qualified purchaser" for the purposes of Section 3(c)(7) of the Investment Company Act (a
"Qualified Purchaser") or, solely in the case of the Preferred Shares, that it is an "accredited
investor" as defined in Rule 501(a) under the Securities Act (an "Accredited Investor") who has a
net worth of not less than $10 million and a Qualified Purchaser, and takes delivery in the form of
(i) an interest in a Rule 144A Global Note or a definitive Class E Note in an amount at least equal to
the minimum denomination applicable to the Rule 144A Notes or (ii) a Preferred Share in a lot at
least equal to 250 Preferred Shares. See "Description of the Notes and the Preferred Shares"” and
"Underwriting."

The requirements set forth under "Notice to Investors” abave apply only to Securities offered in
the United States, except for the requirements set forth in Paragraphs (4), (5). (6), (9), (10), (12) and (13)
and except that the Regulation S Securities will bear the legends set forth in Paragraphs (7) and (11)
under "Notice to Investors" above.

THE ISSUERS ACCEPT RESPONSIBILITY FOR THE INFORMATION CONTAINED IN THIS
OFFERING CIRCULAR OTHER THAN INFORMATION PROVIDED IN THE SECTION ENTITLED "THE
SURVEILLANCE AGENT." THE SURVEILLANCE AGENT ACCEPTS RESPONSIBILITY FOR THE
INFORMATION PROVIDED IN "THE SURVEILLANCE AGENT" SECTION. TO THE BEST OF THE
KNOWLEDGE AND THE BELIEF OF THE ISSUERS, THE INFORMATION CONTAINED IN THIS
OFFERING CIRCULAR IS IN ACCORDANCE WITH THE FACTS AND DOES NOT OMIT ANYTHING
LIKELY TO AFFECT THE IMPORT OF SUCH INFORMATION.

EACH PURCHASER OF THE SECURITIES MUST COMPLY WITH ALL APPLICABLE LAWS
AND REGULATIONS IN FORCE IN EACH JURISDICTION IN WHICH IT PURCHASES, OFFERS OR
SELLS SUCH SECURITIES OR POSSESSES OR DISTRIBUTES THIS OFFERING CIRCULAR AND
MUST OBTAIN ANY CONSENT, APPROVAL OR PERMISSION REQUIRED FOR THE PURCHASE,
OFFER OR SALE BY IT OF SUCH SECURITIES UNDER THE LAWS AND REGULATIONS IN FORCE
IN ANY JURISDICTIONS TO WHICH IT IS SUBJECT OR IN WHICH IT MAKES SUCH PURCHASES,
OFFERS OR SALES, AND NONE OF THE ISSUERS, THE INITIAL PURCHASER, THE
SURVEILLANCE AGENT OR THEIR AGENTS SPECIFIED HEREIN SHALL HAVE ANY
RESPONSIBILITY THEREFOR.
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AVAILABLE INFORMATION

To permit compliance with Rule 144A in connection with the resale of the Securities, the Issuers
will be required under the Indenture and the Preferred Share Paying and Transfer Agency Agreement, to
furnish upon request to a holder or beneficial owner of a Security and to a prospective investor who is a
Qualified Institutional Buyer designated by such holder or beneficial owner, the information required to be
delivered under Rule 144A(d)(4) if, at the time of the request neither the Issuer nor the Co-lssuer, as
applicable, is a reporting company under Section 13 or Section 15(d) of the United States Securities
Exchange Act of 1934, as amended (the "Exchange Act"), hor exempt from reporting pursuant to Rule
12g3-2(b) under the Exchange Act.

To the extent the Trustee delivers any annual or other periodic report to the Holders of the Notes,
the Trustee will include in such report a reminder that (1) each holder (other than those holders who are
not U.S. Persons and have purchased their Notes outside the United States pursuant to Regulation S) is
required to be (i) a Qualified Institutional Buyer and (ji) a Qualified Purchaser, in each case that can make
all of the representations in the Indenture applicable to a holder that is a U.S. Person; (2) the Notes can
only be transferred (i) to a transferee that is (a) a Qualified Institutional Buyer and (b) a Qualified
Purchaser that can make all of the representations in the Indenture applicable to a holder who is a U.S.
Person or (ii) to a non-U.S. Person in an offshore transaction complying with Rule 903 or 904 under
Regulation S; and (3) the Issuers have the right to compel any holder who does not meet the transfer
restrictions set forth in the Indenture to transfer its interest in the Notes to a person designated by the
Issuers or sell such interests on behalf of the holder.

To the extent the Issuer or the Preferred Share Paying Agent delivers any annual or periodic
reports to the Holders of the Preferred Shares, the Issuer or the Preferred Share Paying Agent, as
applicable, will include in such report a reminder that (1) each holder (other than those holders who are
not U.S. Persons and have purchased their Preferred Shares outside the United States pursuant to
Regulation $) is required to be (a) a Qualified Institutional Buyer or an Accredited Investor who has a net
worth of not less than U.S.$10 milion and (b) a Qualified Purchaser that can make all of the
representations in the Preferred Shares Purchase and Transfer Certificate applicable to a holder who is a
U.S. Person; (2) the Preferred Shares can only be transferred to a transferee that is (i)(a) a Qualified
Institutional Buyer or an Accredited Investor who has a net worth not less than U.S.$10 million and (b) a
Qualified Purchaser or (i) a non-U.S. Person in an offshore transaction complying with Rule 903 or Rule
904 under Regulation S; and (3) the Issuer has the right to compel any holder who does not meet the
transfer restrictions set forth in the Preferred Share Paying and Transfer Agency Agreement to transfer its
Preferred Shares to a person designated by the Issuer or sell such Preferred Shares on behalf of the
holder.

In addition, notwithstanding the foregoing, any prospective purchaser (and each employee,
representative, or other agent of a prospective purchaser) may disclose to any and all persons, without
limitation of any kind, the tax treatment and tax structure of the transactions described in this offering
circular and all materials of any kind (including opinions or other tax analyses) that are provided to the
prospective purchaser relating to such tax treatment and tax structure. This authorization of tax
disclosure is retroactively effective to the commencement of discussions with the prospective purchaser
regarding the transactions contemplated herein.
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SUMMARY

The following summary is qualified in its entirety by the detailed information appearing elsewhere
in this Offering Circular. For definitions of certain terms used in this Offering Circular see "Appendix A —
Certain Definitions" and for the location of the definitions of those and other terms, see "Index of Defined
Terms.” For a discussion of certain factors to be considered in connection with an investment in the

Securities, see "Risk Factors."

The ISSUeIS.....coviiic e Coolidge Funding,

is a company

incorporated under the laws of the Cayman Islands for the
sole purpose of acquiring the Collateral Assets, Eligible
Investments, entering into Hedge Agreements, co-issuing the
Notes, issuing the Preferred Shares and engaging in certain

related transactions.

The Issuer will not have any assets other than the portfolio
consisting
Securities, Commercial Mortgage-Backed Securities, CDO
Securities, Asset-Backed Securities and Synthetic Securities
as described herein (collectively, "Collateral Assets"), Eligible
Investments, various interest rate swap agreements (the

"Hedge Agreements")

Mortgage-Backed

and certain other assets. The

Collateral Assets, the Eligible Investments and certain other
assets of the Issuer will be pledged by the Issuer to the
Trustee under the Indenture, for the benefit of the Secured
Parties, as security for, among other obligations, the Issuers’

obligations under the Notes.

Coolidge Funding (Delaware) Corp. (the "Co-lssuer” and,
together with the Issuer, the "Issuers") is a corporation
formed under the laws of the State of Delaware for the sole
purpose of co-issuing the Notes (other than the Class E

Notes).

The Co-lssuer will not have any assets (other than U.$.$10
of equity capital) and will not pledge any assets to secure the
Notes. The Co-lssuer will have no claim against the Issuer in

respect of the Collateral Assets or otherwise.

The issued share capital of the Issuer consists of (i) 16,400
Preferred Shares, par value U.S.$0.01 per share, which will
be issued on the Closing Date and (ii) 250 ordinary shares,
par value U.5.$1.00 per share ("Issuer Ordinary Shares"),
which will be issued on or prior to the Closing Date. The
Preferred Shares will have an issue price of approximately
U.5.$1,000 per share (the "Initial Stated Amount”). The
Issuer Ordinary Shares and all of the outstanding common
equity of the Co-Issuer will be held by Maples Finance

Limited,

a

licensed trust company incorporated in the

Cayman Islands (the "Issuer Administrator") as the trustee
pursuant to the terms of a charitable trust (the "Share
Trustee").

Confidential Treatment Requested by Goldman Sachs
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The Surveillance Agent........................

Securities Offered
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Allianz Risk Transfer, Inc., a New York corporation ("ART"),
will perform certain monitoring and sale functions with
respect to the Collateral Assets pursuant to a surveillance
agent agreement to be dated as of the Closing Date (the
"Surveillance Agent Agreement”) between the Issuer and
ART, as Surveillance Agent (in such capacity, the
"Surveillance Agent"). See "The Surveillance Agent."

On the Closing Date, the Issuer and the Co-Issuer will issue
U.5.$274,700,000 principal amount of Class A-1 Floating
Rate Notes Due 2040 (the "Class A-1 Notes"),
U.S.$45,100,000 principal amount of Class A-2 Floating Rate
Notes Due 2040 (the "Class A-2 Notes" and, together with
the Class A-1 Notes, the "Class A Notes"), U.5.$37,515,000
principal amount of Class B Floating Rate Notes Due 2040
(the "Class B Notes"), U.5.$10,660,000 principal amount of
Class C Deferrable Floating Rate Notes Due 2040 (the
"Class C Notes") and U.S.$25,625,000 principal amount of
Class D Floating Rate Notes Due 2040 (the "Class D Notes")
and the Issuer is authorized to issue up to U.$.$5,000,000
principal amount of Class E Floating Rate Notes Due 2040
under the circumstances described herein (the "Class E
Notes," and, together with the Class A Nates, Class B Notes,
Class C Notes and Class D Notes, the "Notes") pursuant to
an Indenture (the "Indenture") dated on or about June 22,
2005 among the Issuers and LaSalle Bank National
Association, as trustee and as securities intermediary (the
"Trustee" and the "Securities Intermediary,” respectively).
Under the Indenture, LaSalle Bank National Association will
also act as principal paying agent for the Notes (the "Principal
Note Paying Agent"), as registrar (the "Note Registrar"), as
calculation agent (the "Note Calculation Agent"), as transfer
agent (the "Note Transfer Agent") and as paying agent for the
Notes (the "Note Paying Agent" and, together with the
Principal Note Paying Agent, the Note Registrar, the Note
Calculation Agent, the Note Transfer Agent and the Listing
and Paying Agent, the "Note Agents").

On the Closing Date, the Issuer will also issue 16,400
Preferred Shares, which have a par value of U.S.$0.01 per
share and an Initial Stated Amount of approximately
U.5.$1,000 per share (the "Preferred Shares" and, together
with the Notes, the "Securities”), pursuant to its
memorandum and articles of association (the "Memorandum
and Articles of Association”) as part of its issued share capital
and certain resolutions of the board of directors passed at a
meeting of the directors on or before the issue of the
Preferred Shares as memorialized in the minutes thereof (the
"Resolutions"). Only the Notes (other than the Class E
Notes) and the Preferred Shares (collectively, the "Offered
Securities") are offered hereby.

The Preferred Shares will be subject to the Preferred Share
Paying and Transfer Agency Agreement (the "Preferred
Share Paying and Transfer Agency Agreement") dated as of
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Other Securities............

Closing Date..................

Status of the Securities
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the Closing Date among the Issuer, ABN AMRO Bank N.V.
(London Branch), as paying agent and transfer agent for the
Preferred Shares (in such respective capacities, the
"Preferred Share Paying Agent" and the "Preferred Share
Transfer Agent," together the "Preferred Share Paying and
Transfer Agent"), and Maples Finance Limited, as share
registrar for the Preferred Shares (the "Share Registrar” and,
together with the Preferred Share Paying Agent and the
Preferred Share Transfer Agent, the "Preferred Share
Agents", and, together with the Note Agents, the "Agents").
The Note Paying Agent, the Principal Note Paying Agent and
any other Note paying agents appointed from time to time
under the Indenture are collectively referred to as the "Note
Paying Agents." The Note Paying Agents and the Preferred
Share Paying Agent are collectively referred to as the
"Paying Agents." The Note Transfer Agent and the Preferred
Share Transfer Agent are collectively referred to as the
“Transfer Agents." The Indenture, the Collateral
Administration ~ Agreement, the  Surveillance  Agent
Agreement, the Administration Agreement, the Hedge
Agreements and the Preferred Share Paying and Transfer
Agency Agreement are collectively referred to as the
"Transaction Documents."

The Class E Notes will be issued on the Closing Date with a
principal balance of zero. On any Payment Date after the
Closing Date, the principal balance of the Class E Notes may
be increased up to the Maximum Increase Amount if the
Class E Principal Increase Option is exercised by the Holders
of a Majority of the Preferred Shares as described herein.
See "Description of the Notes and the Preferred
Shares—Class E Principal Increase Option" herein.

The Issuer will issue the Class E Notes and Preferred Shares
and the Issuers will issue the Class A Notes, Class B Notes,
Class C Notes and Class D Notes on or about June 22, 2005
{the "Closing Date").

The Notes (other than the Class E Notes) will be limited
recourse obligations of the Issuers and the Class E Notes will
be limited recourse obligations of the Issuer. The Preferred
Shares will be part of the issued share capital of the Issuer,
will not be secured obligations of the Issuer and will only be
entitled to receive amounts available for distribution on any
Payment Date after payment of all amounts payable prior
thereto under the Priority of Payments and only out of funds
legally available therefor. Interest on the Class A-1 Notes will
be pro rata with interest on the Class A-2 Notes. Principal on
the Class A-1 Notes and the Class A-2 Notes will be paid
either pro rata or first to the Class A-1 Notes and second to
the Class A-2 Notes depending on the circumstances as
more fully described in the Priority of Payments. The Class A
Notes will be senior in right of payment on each Payment
Date to the Class B Notes, the Class C Notes, the Class D
Notes, the Class E Notes and the Preferred Shares; the
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Class B Notes will be senior in right of payment on each
Payment Date to the Class C Notes, the Class D Notes, the
Class E Notes and the Preferred Shares; the Class C Notes
will be senior in right of payment on each Payment Date to
the Class D Notes, the Class E Notes and the Preferred
Shares; the Class D Notes will be senior in right of payment
on each Payment Date to the Class E Notes and the
Preferred Shares; and the Class E Notes will be senior in
right of payment on each Payment Date to the Preferred
Shares, each to the extent provided in the Priority of
Payments. See "Description of the Notes and the Preferred
Shares—Status and Security" and “—Priority of Payments."
As described in "—Principal Payments" below, each Class of
Securities may receive principal payments in certain
circumstances when more senior Classes of Securities are
outstanding.

Use of Proceeds .......ccccccvveniiniinincnn, The net proceeds associated with the offering of the
Securities (other than the Class E Notes), after the payment
of applicable fees and expenses, are expected to equal
approximately U.S5.$410,425,000. The net proceeds will be
used by the lIssuer to purchase on the Closing Date, or
thereafter pursuant to agreements to purchase entered into
on or prior to the Closing Date, the portfolio of Collateral
Assets described herein having an aggregate Principal
Balance of approximately U.S.$410,000,000. See "Security
for the Notes—Disposition of Collateral Assets" and "Use of

Proceeds."
The Collateral Assets............cccvruueenaen The Collateral Assets initially will be comprised of:
. 56 issues of Residential Mortgage-Backed
Securities across 5 categories, constituting

approximately 57.6% of the Collateral Assets (by
principal balance, or in the case of Synthetic Securities
the Reference Obligations of which are Residential
Mortgage-Backed Securities, by notional balance),

. 21 issues of Commercial Mortgage-Backed
Securities across 3 categories, constituting
approximately 24.2% of the Collateral Assets (by
principal balance, or in the case of Synthetic Securities
the Reference Obligations of which are Commercial
Mortgage-Backed Securities, by notional balance),

. 14 issues of CDO Securities across 3 categories,
constituting approximately 12.4% of the Collateral
Assets (by principal balance), and

. 6 issues of Asset-Backed Securities across 2
categories, constituting approximately 5.7% of the
Collateral Assets (by principal balance, or in the case of
Synthetic Securities the Reference Obligations of which
consist of Asset-Backed Securities, by notional
balance).

Confidential Treatment Requested by Goldman Sachs GS MBS-E-017865555



Interest Payments and Certain

Distributions
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22.4% of the Collateral Assets are Synthetic Securities and
3.66% of the Reference Obligations of such Synthetic
Securities are Residential Mortgage-Backed Securities,
15.12% of the Reference Obligations of such Synthetic
Securities are Commercial Mortgage-Backed Securities and
3.66% of the Reference Obligations of such Synthetic
Securities are Asset-Backed Securities. None of the
Reference Obligations of the Synthetic Securities are CDO
Securities. See "Security for the Notes—The Collateral
Assets." The Collateral Assets have been selected by the
Surveillance Agent. Certain summary information about the
Collateral Assets is set forth in Appendix B to this Offering
Circular. In addition, certain of the offering documents, term
sheets, trustee reports and remittance reports relating to the
Collateral Assets are set forth on the CD-ROM attached to
this Offering Circular.

The Notes (other than the Class E Notes) will accrue interest
from the Closing Date and the Class E Notes will accrue
interest from the Payment Date on which the Class E
Principal Increase Option is exercised and such interest will
be payable on the 9th day of each January, April, July and
October, or if any such date is not a Business Day, the
immediately following Business Day (each such date, a
"Payment Date"). Dividends on the Preferred Shares will be
payable in arrears on each Payment Date, commencing
October 10, 2005, out of funds legally available therefor. All
payments on the Securities will be made from Proceeds in
accordance with the Priority of Payments.

The Class A-1 Notes will bear interest during each Interest
Accrual Period at a per annum rate (the "Class A-1 Note
Interest Rate") equal to LIBOR for such Interest Accrual
Period pius 0.30%.

The Class A-2 Notes will bear interest during each Interest
Accrual Period at a per annum rate (the "Class A-2 Note
Interest Rate") equal to LIBOR for such Interest Accrual
Period plus 0.42%.

The Class B Notes will bear interest during each Interest
Accrual Period at a per annum rate (the "Class B Note
Interest Rate") equal to LIBOR for such Interest Accrual
Period pius 0.55%.

The Class C Notes will bear interest during each Interest
Accrual Period at a per annum rate (the "Class C Note
Interest Rate") equal to LIBOR for such Interest Accrual
Period pius 1.60%.

The Class D Notes will bear interest during each Interest
Accrual Period at a per annum rate (the "Class D Note
Interest Rate") equal to LIBOR for such Interest Accrual
Period plus 2.75%.
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The Class E Notes will bear interest during each Interest
Accrual Period at a per annum rate (the "Class E Note
Interest Rate") equal to LIBOR for such Interest Accrual
Period plus a margin equal to or less than 2.75% (the
"Maximum Coupon") as determined on the date the Class E
Principal Increase Option is exercised. No interest will
accrue with respect to the Class E Notes unless and until the
Class E Principal Increase Option has been exercised.

To the extent interest is not paid on the Class C Notes on any
Payment Date ("Class C Deferred Interest"), such unpaid
amounts will be added to the principal amount of the Class C
Notes, and shall accrue interest at the Class C Note Interest
Rate to the extent lawful and enforceable. So long as any
Class A Notes or Class B Notes are outstanding, the failure
to pay any interest on the Class C Notes on any Payment
Date will not be an Event of Default under the Indenture. To
the extent interest is not paid on the Class D Notes on any
Payment Date ("Class D Deferred Interest”), such unpaid
amounts will be added to the principal amount of the Class D
Notes, and shall accrue interest at the Class D Note Interest
Rate to the extent lawful and enforceable. So long as any
Class A Notes, Class B Notes or Class C Notes are
outstanding, the failure to pay any interest on the Class D
Notes on any Payment Date will not be an Event of Default
under the Indenture. To the extent interest is not paid on the
Class E Notes on any Payment Date ("Class E Deferred
Interest"), such unpaid amounts will be added to the principal
amount of the Class E Notes, and shall accrue interest at the
Class E Note Interest Rate to the extent lawful and
enforceable. So long as any Class A Notes, Class B Notes,
Class C Notes or Class D Notes are outstanding, the failure
to pay any interest on the Class E Notes on any Payment
Date will not be an Event of Default under the Indenture.,

See "Description of the Notes and the Preferred Shares—
Interest and Dividends" and "—Priority of Payments."

LIBOR for the first Interest Accrual Period with respect to the
Notes will be determined as of the second Business Day
preceding the Closing Date (or, with respect to the Class E
Notes, the Payment Date on which the Class E Principal
Increase Option is exercised). Calculations of interest on the
Notes will be made based on a 360-day year and the actual
number of days in each Interest Accrual Period.

With respect to any Payment Date and the Notes, the
"Interest Accrual Period" is the period commencing on and
including the immediately preceding Payment Date (or, the
Closing Date in the case of the first Interest Accrual Period,
or the Payment Date on which the Class E Principal Increase
Option is exercised in the case of the first Interest Accrual
Period applicable to the Class E Notes) and ending on and
including the day immediately preceding such Payment Date.
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On each Payment Date, the Holders of the Preferred Shares
will be entitled to receive, after payment of items ranking
higher in accordance with the Priority of Payments, the
amount needed to reduce the Preferred Share Make-Whole
Amount to zero, after giving effect to all prior distributions to
the Preferred Shares on such Payment Date. The Holders of
the Preferred Shares will also be entitled to receive, on each
Payment Date, all cash remaining after payment of the
Surveillance Agent Incentive Fee, pursuant to the Priority of
Payments and to the extent of funds legally available
therefor,

The Class A Notes, the Class B Notes, the Class C Notes,
the Class D Notes and the Class E Notes will mature on the
Payment Date in July 2040 (each such date the "Stated
Maturity" with respect to such Notes), and the Preferred
Shares are scheduled to receive their final distributions and
be redeemed by the Issuer on the Payment Date in July 2040
{the "Scheduled Preferred Share Redemption Date"), unless
redeemed or retired prior thereto. The average life of the
Notes is expected to be substantially shorter than the humber
of years from issuance until Stated Maturity for each Class of
Notes. See "Description of the Notes and the Preferred
Shares—Principal" and "Risk Factors—Securities—Average
Lives, Duration and Prepayment Considerations."

Principal will be payable on the Notes in accordance with the
Priority of Payments on each Payment Date commencing on
the Payment Date occurring in October 2005, or the first
Payment Date following the exercise of the Class E Principal
Increase Option in the case of the Class E Notes.

In addition, to the extent funds are available therefor in
accordance with the Priority of Payments, certain of the
Notes (other than the Class E Notes) will be subject to
mandatory redemption on any Payment Date if the Coverage
Tests are not satisfied as described herein. See "Description
of the Notes and the Preferred Shares—Principal" and "—
Mandatory Redemption."

As a result of the Priority of Payments, notwithstanding the
subordination of the Notes described under "Status of the
Securities" above, the Class B Notes may be entitled to
receive certain payments of principal while the Class A Notes
are outstanding, the Class C Notes may be entitled to receive
certain payments of principal while the Class A Notes and the
Class B Notes are outstanding, the Class D Notes may be
entitled to receive certain payments of principal while the
Class A Notes, the Class B Notes and the Class C Notes are
outstanding and the Class E Notes may be entitled to receive
certain payments of principal while the Class A Notes, the
Class B Notes, the Class C Notes and the Class D Notes are
outstanding. In addition, the Preferred Shares may be
entitled to receive certain payments while the Notes are
outstanding. See "Description of the Notes and the Preferred
Shares—Priority of Payments."
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Subject to certain conditions described herein, the Notes will
be redeemed from Liquidation Proceeds, in whole but not in
part, on any Payment Date upon the occurrence of a Tax
Event, at the written direction of, or with the written consent
of, Holders of at least 66-2/3% of the affected Preferred
Shares or Holders of a Majority of any Class of Notes which,
as a result of the occurrence of such Tax Event, have not
received 100% of the aggregate amount of principal and
interest due and payable to such Holders (such redemption,
a "Tax Redemption"). No such Tax Redemption will occur
unless the expected Liquidation Proceeds equal or exceed
the Total Redemption Amount. Upon the occurrence of a
Tax Redemption of the Notes, the Preferred Shares will be
redeemed simultaneously with the Notes.

With respect to a Tax Redemption as described above, the
Note Redemption Price for the Notes will be an amount equal
to the outstanding principal amount of the Notes (including
any Class C Deferred Interest, Class D Deferred Interest and
Class E Deferred Interest) plus interest accrued (including
Defaulted Interest and interest on Defaulted Interest) to but
excluding the Redemption Date. The amount distributable to
the Holders of the Preferred Shares in connection with any
Tax Redemption will equal the Preferred Share Stated
Amount after giving effect to all prior distributions to the
Holders of the Preferred Shares and the amount distributable
as the final distribution to the Holders of the Preferred Shares
will be the Liquidation Proceeds remaining after the
redemption of the Notes together with the payment of all
other amounts required to be paid in accordance with the
Priority of Payments.

See "Description of the Notes and the Preferred Shares—Tax
Redemption.”

Sixty days prior to the Payment Date occurring in July of
each year (the "Auction Date"), commencing on the July
2015 Payment Date, the Issuer shall take steps to conduct an
auction (the "Auction") of the Collateral Assets in accordance
with the procedures specified in the Indenture. If the Issuer
receives one or more bids from Eligible Bidders not later than
ten Business Days prior to the Auction Date equal to or
greater than the Minimum Bid Amount, it will sell the
Collateral Assets for settlement on or before the fifth
Business Day prior to such Auction Date and the Notes will
be redeemed in whole on such Auction Date (the "Auction
Payment Date"). If a successful Auction occurs, the
Preferred Shares will also be redeemed in full. If any single
bid, or the aggregate amount of multiple bids, does not equal
or exceed the aggregate Minimum Bid Amount or if there is a
failure at settlement, the Collateral Assets will not be sold and
no redemption of Notes or Preferred Shares will be made on
the related Auction Date.
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The Notes may be redeemed by the Issuers from Liquidation
Proceeds in whole but not in part on any Payment Date on or
after the Payment Date occurring in July 2008 (the "Optional
Redemption Date"), at the written direction of, or with the
written consent of the Holders of at least a Majority of the
Preferred Shares (an "Optional Redemption™). If the Holders
of the Preferred Shares so elect to cause an Optional
Redemption, the Preferred Shares will also be redeemed in
full in accordance with the Priority of Payments,

In the event of an Optional Redemption, the Notes will be
redeemed at their Note Redemption Prices as described
herein. The amount distributable to the Holders of the
Preferred Shares in connection with any Optional
Redemption will equal the Preferred Share Stated Amount
after giving effect to all prior distributions to the Holders of the
Preferred Shares and the amount distributable as the final
distribution to the Holders of the Preferred Shares will be the
Liquidation Proceeds remaining after the redemption of the
Notes together with the payment of all other amounts
required to be paid in accordance with the Priority of
Payments.

No Securities shall be redeemed pursuant to an Optional
Redemption and a final distribution to the Holders of the
Preferred Shares shall not be made unless the Surveillance
Agent furnishes certain assurances that the Total
Redemption Amount will be available for distribution on the
related Optional Redemption Date.

See "Description of the Notes and the Preferred Shares—
Optional Redemption.”

On any Payment Date on which any Class A/B Coverage
Test or any Class C/D Coverage Test is not satisfied as of
the preceding Determination Date, certain of the Notes (other
than the Class E Notes) will be subject to mandatory
redemption in accordance with the Priority of Payments, until
the applicable Notes have been paid in full (a "Mandatory
Redemption"). The Class A Notes and the Class B Notes are
subject to mandatory redemption in accordance with the
Priority of Payments on any Payment Date if the Class C/D
Overcaollateralization Ratio is less than 75% on the related
Determination Date. The Surveillance Agent is not permitted
to sell Collateral Assets to generate additional Proceeds to
be applied to redeem the Notes except to the extent such
Collateral Assets may, at the discretion of the Surveillance
Agent, be otherwise sold as Credit Risk Obligations, equity
securities or Defaulted Obligations. The Class E Notes and
the Preferred Shares are not subject to mandatory
redemption as a result of the failure of any Coverage Test.
See "Description of the Notes and the Preferred Shares—
Mandatory Redemption” and "—Priority of Payments."
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On any Payment Date after the Closing Date, at the written
direction of, or with the written consent of, the Holders of at
least a Majority of the Preferred Shares, the option to issue
the Class E Notes will be exercised (the "Class E Principal
Increase Option") and the Issuer will sell up to
U.S.$5,000,000 face amount of Class E Notes (the
"Maximum Increase Amount”). The Class E Notes may not
be sold at a price less than 80% of their face amount. The
net proceeds of the exercise of the Class E Principal
Increase Option will be remitted to the Preferred Share
Paying Agent for distribution to the Holders of the Preferred
Shares and the interest and principal payments on the Class
E Notes will be subordinate to interest and principal
payments on the other Notes, but senior to any distributions
to Preferred Shares as described in the Priority of Payments.
The Class E Principal Increase Option is a single option and
may only be exercised one time. See "Description of the
Notes and the Preferred Shares—Class E Principal Increase
Option".

The Class E Notes will be issued on the Closing Date with a
principal balance of zero and the principal balance of the
Class E Notes will only increase if the Class E Principal
Increase Option is exercised.

On any Payment Date on and after the Payment Date in
October, 2013, at the written direction of, or with the written
consent of, the Holders of at least a Majority of the Preferred
Shares, additional Class A-1 Notes will be issued at a
discount margin less than or equal to 0.30% and the
proceeds of such additional issuance will be used to redeem
the Class A-1 Notes in full (a "Class A-1 Optional
Redemption"). No Class A-1 Optional Redemption shall
occur unless the Surveillance Agent on behalf of the Issuer
certifies to the Trustee that the Class A-1 Note Redemption
Price of the original Class A-1 Notes will be sufficient to pay
the Class A-1 Notes in full and will be available for
distribution to the Holders of the Class A-1 Notes on the
related Payment Date. See "Description of the Notes and the
Preferred Shares—Class A-1 Optional Redemption."

Under the terms of the Indenture, the Issuer will grant to the
Trustee, for the benefit and security of the Trustee on behalf
of the Noteholders, the Preferred Share Paying Agent, the
Surveillance Agent and the Hedge Counterparty (together the
"Secured Parties"), to secure the Issuer’'s obligations under
the Notes, the Indenture, the Hedge Agreements and the
Surveillance Agent Agreement (the "Secured Obligations"), a
first priority security interest in the Collateral. The Preferred
Shares will not be secured.

A monthly report will be made available by the Trustee to the
Holders of the Notes and Holders of the Preferred Shares
and will provide information on the Collateral Assets, and,
when calculated with respect to Payment Dates, information
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on payments to be made in accordance with the Priority of
Payments (each, a "Monthly Report”) beginning in October
2005. See "Security for the Notes—Reports."

The following table identifies the Coverage Tests and the
value at which such tests will be satisfied. See "Security for
the Notes—The Coverage Tests."

Value at Which Test is

Coverage Test Satisfied

Class A/B Overcollateralization equal to or greater than
Ratio 108.0%

Class A/B Interest Coverage equal to or greater than
Ratio 112.0%

Class C/D Overcollateralization equal to or greater than
Ratio 103.3%

Class C/D Interest Coverage equal to or greater than
Ratio 106.0%

On the Closing Date, the Class A/B Overcollateralization
Ratio is expected to be 114.8%, the Class A/B Interest
Coverage Ratio is expected to be 138.1%, the Class C/D
Overcollateralization Ratio is expected to be 104.2% and the
Class C/D Interest Coverage Ratio is expected to be 119.3%.

The Offered Securities are being offered to non-U.S. Persons
in offshore transactions in reliance on Regulation S, and in
the United States to persons who are Qualified Institutional
Buyers purchasing in reliance on the exemption from
registration under Rule T44A or, with respect to Preferred
Shares only, Accredited Investors purchasing in transactions
exempt from registration under the Securities Act. Each
purchaser who is a U.S. Person must also be a Qualified
Purchaser. Each Accredited Investor must have a net worth
of at least U.S.$10 million. See "Description of the Notes
and the Preferred Shares—Form of the Securities,"
"Underwriting and Placement” and "Notice to Investors."

The Notes will be issued in minimum denominations of
U.$.$250,000 (in the case of the Rule 144A Notes) and
U.S.$100,000 (in the case of the Regulation S Notes) and
integral multiples of U.5.$1,000 in excess thereof for each
Class of Notes. The Preferred Shares will be issued in
minimum lots of 250 Preferred Shares per investor and
integral multiples of one Preferred Share in excess thereof.

Each Class of Notes (other than the Class E Notes) sold in
offshore transactions in reliance on Regulation S will initially
be represented by one or more temporary global notes (each,
a "Temporary Regulation S Global Note"). Each Temporary
Regulation $ Global Note will be deposited on the Closing
Date with LaSalle Bank National Association as custodian for,
and registered in the name of Cede & Co. as nominee of The
Depository Trust Company ("DTC"), for the respective
accounts of Euroclear Bank S.A./N.V., as operator of the

32

GS MBS-E-017865562



Governing Law........

Listing and Trading

Confidential Treatment Requested by Goldman Sachs

Euroclear System ("Euroclear"), and Clearstream Banking,
société anonyme ("Clearstream"). Beneficial interests in a
Temporary Regulation S Global Note may be held only
through Euroclear or Clearstream and may not be held at any
time by a U.S. Person ("U.S. Person") (as such term is
defined in Regulation S under the Securities Act).

Each Class of Rule 144A Notes (other than the Class E
Notes) will be issued in the form of one or more global notes
in fully registered form (the "Rule 144A Global Notes" and,
together with the Temporary Regulation $ Global Notes and
the permanent Regulation S Global Notes, the "Global
Notes"), deposited with LaSalle Bank National Association as
custodian for, and registered in the name of Cede & Co. as
nominee of, DTC, which will credit the account of each of its
participants with the principal amount of Notes being
purchased by or through such participant. Beneficial interests
in the Rule 144A Global Notes will be shown on, and
transfers thereof will be effected only through, records
maintained by DTC and its direct and indirect participants.

The Class E Notes will be evidenced by one or more notes in
definitive, fully registered form, registered in the name of the
owner thereof (each, a "Definitive Note").

Beneficial interests in the Global Notes and the Definitive
Notes may not be transferred except in compliance with the
transfer restrictions described herein. See "Notice to
Investors," and "Description of the Notes and the Preferred
Shares—Form of the Securities.™

The Preferred Shares will be evidenced by one or more
certificates in definitive, fully registered form, registered in the
name of the owner thereof (each, a "Preferred Share
Certificate"). The Preferred Shares may not be transferred
except in compliance with the transfer restrictions described
herein. See "Notice to Investors,” and "Description of the
Notes and the Preferred Shares—Form of the Securities."

The Indenture, the Notes, the Preferred Share Paying and
Transfer Agency Agreement and the Surveillance Agent
Agreement will be governed by the laws of the State of New
York. The rights and privileges of the Preferred Shares (as
set forth in the Issuer's Memorandum and Articles of
Assaciation) will be governed by the laws of the Cayman
Islands.

There is currently no market for the Notes or Preferred
Shares and there can be no assurance that such a market
will  develop. See "Risk Factors—Securities—Limited
Liquidity and Restrictions on Transfer." Application may be
made to admit some or all of the Securities on a stock
exchange of the Issuer's choice, if practicable. There can be
no assurance that such admission will be sought, granted or
maintained. See "Listing and General Information.”

(8]
(8]

GS MBS-E-017865563



Ratings ......c..coccvvemvnvnnen,

Tax Status .......ccceeeeeunnns

ERISA Considerations

Confidential Treatment Requested by Goldman Sachs

It is a condition of the issuance of the Securities that the
Class A-1 Notes and the Class A-2 Notes be rated "Aaa" by
Moody's and "AAA" by S&P, that the Class B Notes be rated
at least "Aa2" by Moody's and at least "AA" by S&P, that the
Class C Notes be rated at least "A3" by Moody's and at least
"A-" by S&P, that the Class D Notes be rated at least "Baa2"
by Moody's and at least "BBB" by S&P, that the Class E
Notes will be issued with an initial rating on the Closing Date
of at least "Ba3" by Moody's and at least "BB-" by S&P
assuming the Maximum Increase Amount and Maximum
Coupon for the Class E Notes and that the Preferred Shares
be issued with a rating of at least "Ba3" by Moody's as to the
ultimate receipt of the Preferred Share Stated Amount. The
Preferred Share Stated Amount of the Preferred Shares will
be reduced by all distributions to the Preferred Shares. A
credit 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 agency. See "Ratings."

See "Income Tax Considerations."

See "ERISA Considerations.”
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RISK FACTORS

Prior to making an investment decision, prospective investors should carefully consider, in
addition to the matters set forth elsewhere in this Offering Circular, the following factors:

Securities

Limited Liquidity and Restrictions on Transfer. There is currently no market for the Securities.
Although each of the Initial Purchasers has advised the Issuers that it intends to make a market in the
Offered Securities purchased by it, the Initial Purchasers are not obligated to do so, and any such market
making with respect to the Offered Securities may be discontinued at any time without notice. There can
be no assurance that any secondary market for any of the Notes will develop or, if a secondary market
does develop, that it will provide the Holders of the Notes with liquidity of investment or that it will continue
for the life of such Notes and consequently a purchaser must be prepared to hold the Notes until maturity.
Consequently, a purchaser must be prepared to hold the Notes for an indefinite period of time or until
Stated Maturity. Since it is likely that there will never be a secondary market for the Preferred Shares, a
purchaser must be prepared to hold its Preferred Shares until the Scheduled Preferred Share
Redemption Date.

In addition, no sale, assignment, participation, pledge or transfer of the Securities may be
effected if, among other things, it would require any of the Issuer, the Co-Issuer or any of their officers or
directors to register under, or otherwise be subject to the provisions of, the Investment Company Act or
any other similar legislation or regulatory action. Furthermore, the Securities will not be registered under
the Securities Act or any state securities laws or the laws of any other jurisdiction, and the Issuer has na
plans, and is under no obligation, to register the Securities under the Securities Act or any state securities
laws or under the laws of any other jurisdiction. The Securities are subject to certain transfer restrictions
and can be transferred only to certain transferees as described herein under "Notice to Investors,” and
"Description of the Notes and the Preferred Shares—Form of the Securities." Such restrictions on the
transfer of the Securities may further limit their liquidity. See "Description of the Notes and the Preferred
Shares—Form of the Securities." Application may be made to admit some or all of the Securities on a
stock exchange of the Issuer's choice, if practicable. There can be no assurance that such admission will
be sought, granted or maintained.

Limited Recourse Obligations. The Class E Notes will be limited recourse obligations of the
Issuer and the Class A Notes, Class B Notes, Class C Notes and Class D Notes will be limited recourse
obligations of the Issuers payable solely from the Collateral pledged by the Issuer to secure the Notes.
The Preferred Shares are equity of the Issuer and are not secured by the Collateral Assets or the other
collateral securing the Notes. None of the Surveillance Agent, the Holders of the Notes, the Holders of
the Preferred Shares, the Initial Purchasers, the Trustee, the Issuer Administrator, the Share Trustee, the
Agents, the Hedge Counterparties or any affiliates of any of the foregoing or the Issuers’ affiliates or any
other person or entity will be obligated to make payments on the Notes. Consequently, Holders of the
Notes must rely solely on distributions on the Collateral pledged to secure the Notes for the payment of
principal, interest and premium, if any, thereon. If distributions on the Collateral are insufficient to make
payments on the Notes, no other assets (and, in particular, no assets of the Surveillance Agent, the
Holders of the Notes, the Holders of the Preferred Shares, the Initial Purchasers, the Trustee, the Issuer
Administrator, the Share Trustee, the Agents, the Hedge Counterparties or any affiliates of any of the
foregoing) will be available for payment of the deficiency, and following realization of the Collateral
pledged to secure the Notes, the obligations of the Issuers to pay such deficiency shall be extinguished.

Subordination of the Notes and the Preferred Shares. In general, except as discussed below,
payments of principal on the Class A-1 Notes and the Class A-2 Notes will be paid either pro rata or first
to the Class A-1 Notes and second to the Class A-2 Notes depending on the circumstances as more fully
described in the Priority of Payments and will be senior to payments of principal of the Class B Notes,
Class C Notes (except in certain circumstances if either Class C/D Coverage Test is not satisfied as
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provided in the Priority of Payments), Class D Notes (except in certain circumstances if either Class C/D
Caoverage Test is not satisfied as provided in the Priority of Payments) and Class E Notes and to the
distribution of Proceeds to the Holders of the Preferred Shares on such Payment Date. Payments of
principal on the Class B Notes due on any Payment Date will be senior to payments of principal on the
Class C Notes (except in certain circumstances if either Class C/D Coverage Test is not satisfied as
provided in the Priority of Payments), the Class D Notes (except in certain circumstances if either Class
C/D Coverage Test is not satisfied as provided in the Priority of Payments) and the Class E Notes and
senior to the distributions of Proceeds to the Holders of the Preferred Shares on such Payment Date.
Payments of principal on the Class C Notes due on any Payment Date will generally be senior to
payments of principal on the Class D Notes and the Class E Notes and senior to the distributions of
Proceeds to the Holders of the Preferred Shares on such Payment Date. Payments of principal on the
Class D Notes due on any Payment Date will be senior to payments of principal on the Class E Notes and
senior to the distributions of Proceeds to the Holders of the Preferred Shares on such Payment Date.
Payments of principal on the Class E Notes will be senior to the distributions of Proceeds to the Holders
of the Preferred Shares on such Payment Date.

As a result of the Priority of Payments, notwithstanding the subordination of the Notes described
under "Description of the Notes and the Preferred Shares—Status and Security,” the Class B Notes will
be entitled to receive certain payments of principal while the Class A Notes are outstanding, the Class C
Notes will be entitled to receive certain payments of principal while the Class A Notes and the Class B
Notes are outstanding, the Class D Notes will be entitled to receive certain payments of principal while the
Class A Notes, the Class B Notes and the Class C Notes are outstanding and the Class E Notes will be
entitled to receive certain payments of principal while the Class A Notes, the Class B Notes, the Class C
Notes and the Class D Notes are outstanding. In addition, the Preferred Shares will be entitled to receive
certain payments while the Notes are outstanding. See "Description of the Notes and the Preferred
Shares—Priority of Payments." To the extent that any losses are incurred by the Issuer in respect of any
Collateral, such losses will be borne first by Holders of the Preferred Shares; then, by Holders of the
Class E Notes; then, by Holders of the Class D Notes; then, by Holders of the Class C Notes; then, by
Holders of the Class B Notes; then, by Holders of the Class A-2 Notes; and finally, by Holders of the
Class A-1 Notes.

Payments of interest on the Class A-1 Notes and the Class A-2 Notes due on any Payment Date
will be paid pro rata and will be senior to payments of interest on the Class B Notes, Class C Notes, Class
D Notes and Class E Notes and senior to the distributions of Proceeds to the Holders of the Preferred
Shares on such Payment Date. Payments of interest on the Class B Notes due on any Payment Date will
be senior to payments of interest on the Class C Notes, the Class D Notes and the Class E Notes and
senior to the distributions of Proceeds to the Holders of the Preferred Shares on such Payment Date.
Payments of interest on the Class C Notes due on any Payment Date will be senior to payments of
interest on the Class D Notes and the Class E Notes and senior to the distributions of Proceeds to the
Holders of the Preferred Shares on such Payment Date. Payments of interest on the Class D Notes due
on any Payment Date will be senior to payments of interest on the Class E Notes and senior to the
distributions of Proceeds to the Holders of the Preferred Shares on such Payment Date. Payments of
interest on the Class E Notes due on any Payment Date will be senior to the distributions of Proceeds to
the Holders of the Preferred Shares on such Payment Date. See "Description of the Notes and the
Preferred Shares."

On any Payment Date on which certain conditions are satisfied and funds are available therefor,
the "shifting principal” method in clause (xi) of the Priority of Payments may permit Holders of the Class B
Notes, Class C Notes and Class D Notes to receive payments of principal in accordance with the Priority
of Payments while more senior Classes of Notes remain outstanding and may permit distributions of
Principal Proceeds to the Holders of the Class E Notes and the Preferred Shares, to the extent funds are
available in accordance with the Priority of Payments, while more senior Notes are outstanding. Amounts
properly paid pursuant to the Priority of Payments to a junior Class of Notes or to the Preferred Shares
will not be recoverable in the event of a subsequent shortfall in the amount required to pay a more senior
Class of Notes.
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If an Event of Default occurs and is continuing, as long as any Class A Notes are outstanding, the
Holders of the Class A Notes, voting together as a single Class, generally will be entitled to determine the
remedies to be exercised under the Indenture subject to the limitations set forth in the Indenture and as
described herein. After the Class A Notes have been redeemed or otherwise paid in full, as long as any
Class B Notes are outstanding, the Holders of the Class B Notes generally will be entitled to determine
the remedies to be exercised under the Indenture (except as noted above) if an Event of Default occurs.
After the Class A Notes and the Class B Notes have been redeemed or otherwise paid in full, as long as
any Class C Notes are outstanding, the Holders of the Class C Notes generally will be entitled to
determine the remedies to be exercised under the Indenture (except as noted above) if an Event of
Default occurs. After the Class A Notes, Class B Notes and the Class C Notes have been redeemed or
otherwise paid in full, as long as any Class D Notes are outstanding, the Holders of the Class D Notes
generally will be entitled to determine the remedies to be exercised under the Indenture (except as noted
above) if an Event of Default occurs. After the Class A Notes, Class B Notes, Class C Notes and Class D
Notes have been redeemed or otherwise paid in full, as long as any Class E Notes are outstanding, the
Holders of the Class E Notes generally will be entitled to determine the remedies to be exercised under
the Indenture (except as noted above) if an Event of Default occurs. Remedies pursued by the Holders of
the Class A Notes could be adverse to the interests of the Holders of the Class B Notes, Class C Notes,
Class D Notes, Class E Notes and the Preferred Shares, remedies pursued by the Holders of the Class B
Notes could be adverse to the interests of the Holders of the Class C Notes, Class D Notes, Class E
Notes and Preferred Shares, remedies pursued by the Holders of the Class C Nates could be adverse to
the interests of the Holders of the Class D Notes, Class E Notes and Preferred Shares, remedies pursued
by the Holders of the Class D Notes could be adverse to the interests of the Holders of the Class E Notes
and Preferred Shares and remedies pursued by the Holders of the Class E Notes could be adverse to the
interests of the Holders of the Preferred Shares. See "Description of the Notes and the Preferred
Shares—The Indenture and the Preferred Share Paying and Transfer Agency Agreement—Indenture—
Events of Default."

Equity Status of the Preferred Shares. The Preferred Shares are equity in the Issuer and are not
secured by the Collateral Assets or the other Collateral securing the Notes. As such, the Holders of the
Preferred Shares will rank behind all of the creditors, whether secured or unsecured and known or
unknown, of the Issuer, including, without limitation, the Holders of the Notes, the Surveillance Agent and
the Hedge Counterparties. No person or entity other than the Issuer will be required to make any
distributions on the Preferred Shares. Except with respect to the obligations of the Issuer to make
payments pursuant to the Priority of Payments, the Issuer does not expect to have any creditors. Any
amounts paid by the Preferred Share Paying Agent as dividends or other distributions on the Preferred
Shares in accordance with the Priority of Payments will be payable only to the extent of the Issuer's
distributable profits and/or share premium (determined in accordance with Cayman lIslands law). The
funds available to be paid to the Preferred Share Paying Agent will depend on the weighted average of
the Note Interest Rates. In addition, such distributions will be payable only to the extent that the Issuer is
solvent on the applicable Payment Date and the Issuer will not be insolvent after such distributions are
paid. Under Cayman Islands law, a company is generally deemed to be solvent if it is able to pay its
debts as they fall due. For purposes of calculation of the Preferred Share Make-Whole Amount to the
Holders of the Preferred Shares, amounts distributed to the Preferred Share Paying Agent for deposit into
the Preferred Share Payment Account will be deemed to have been distributed to the Holders of the
Preferred Shares on the date so distributed regardless of any Cayman Islands laws restricting distribution
to the Holders. The rating assigned by Moody's to the Preferred Shares is limited to the ultimate payment
of the Preferred Share Stated Amount. Since the Preferred Share Stated Amount of the Preferred Shares
will be reduced by all distributions to the Preferred Shares, the outstanding Preferred Share Stated
Amount is expected to be lower than the Initial Stated Amount of the Preferred Shares after the first
Payment Date. The Preferred Share Stated Amount of the Preferred Shares is likely to be paid in full
sooner than the date on which the Preferred Shares are redeemed. Once the Preferred Share Stated
Amount is paid in full, the rating assigned to the Preferred Shares will be withdrawn.

An action may result in a downgrading of the Preferred Shares and still satisfy the rating agency
conditions. As described herein, the Issuer may be required to obtain confirmation that the rating
assigned by Moody's to the Preferred Shares will not be withdrawn or reduced by two or more
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subcategories (either from their original rating as of the Closing Date or from their then current level, as
specified) prior to taking certain actions. Consequently, the Issuer could take certain actions that would
cause the Preferred Shares to be downgraded by one subcategory and the rating agency conditions
would still be satisfied. Furthermore, after the Preferred Share Stated Amount of the Preferred Shares is
paid in full, the rating on such Preferred Shares will be withdrawn and the Rating Agency Condition will no
longer have to be satisfied with respect to such Preferred Shares even though the Preferred Shares may
still be entitled to additional distributions. If the Class E Principal Increase Option is exercised, the rating
of the Preferred Shares may be adversely affected.

To the extent the requirements under Cayman lIslands law described in the second preceding
paragraph are not met, amounts otherwise payable to the Halders of the Preferred Shares will be retained
in the Preferred Share Payment Account until, in the case of any payment of Proceeds by way of
dividend, the next succeeding Payment Date or (in the case of any payment which would otherwise be
payable on a redemption date of the Preferred Shares) the next succeeding Business Day on which the
Issuer notifies the Preferred Share Paying Agent that such requirements are met and, in the case of any
payment of Principal Proceeds on redemption of the Preferred Shares, the next succeeding Business Day
on which the Issuer notifies the Preferred Share Paying Agent that such requirements are met. Amounts
on deposit in the Preferred Share Payment Account will not be available to pay amounts due to the
Holders of the Notes, the Trustee, the Surveillance Agent, the Hedge Counterparties or any other creditor
of the Issuer whose claim is limited in recourse to the Collateral. However, amounts on deposit in the
Preferred Share Payment Account may be subject to the claims of creditors of the Issuer that have not
contractually limited their recourse to the Collateral. The Indenture, the Preferred Share Paying and
Transfer Agency Agreement and the Memorandum and Articles of Association will limit the Issuer’s
activities to the issuance and sale of the Securities, the acquisition and disposition of the Collateral
Assets, the acquisition and disposition of, and investment and reinvestment in, the Eligible Investments
and the other activities related to the issuance and the sale of the Securities described under "The
Issuers". The Issuer does not expect to have any significant full recourse liabilities that would be payable
out of amounts on deposit in the Preferred Share Payment Account.

Leveraged Investment. The Preferred Shares and, to a lesser extent, the Class E Notes,
represent a leveraged investment in the underlying Collateral Assets. The use of leverage generally
magnifies an investor's opportunities for gain and risk of loss. Therefore, changes in the market value of
the Preferred Shares and the Class E Notes can be expected to be greater than changes in the market
value of the underlying assets included in the Collateral Assets, which are also subject to credit, liquidity
and interest rate risk.

Optional Redemption and Tax Redemption of Securities. Subject to the satisfaction of certain
conditions, the Securities may be optionally redeemed in whole and not in part (i) on any Payment Date
after the July 2008 Payment Date at the written direction of, or with the written consent of, Holders of a
Majority of the Preferred Shares or (i) on any Payment Date upon the occurrence of a Tax Event, at the
written direction of, or with the written consent of, Holders of at least 66-2/3% of the affected Preferred
Shares or the Holders of a Majority of any Class of Notes, if as a result of an occurrence of a Tax Event,
such Class of Notes has not received 100% of the aggregate amount of principal and interest due and
payable on such Class of Notes. If an Optional Redemption or Tax Redemption occurs, the Preferred
Shares will be redeemed simultaneously.

There can be no assurance that after payment of the redemption prices for the Securities (which
includes payment of the Preferred Share Stated Amount) and all other amounts payable in accordance
with the Priority of Payments, any additional Proceeds will remain to distribute to the Holders of the
Preferred Shares upon redemption. See "Description of the Notes and the Preferred Shares—Optional
Redemption” and "—Tax Redemption." An Optional Redemption or Tax Redemption of the Securities
could require the Surveillance Agent to liquidate positions more rapidly than would otherwise be
desirable, which could adversely affect the realized value of the Collateral Assets sold. In addition, the
redemption procedures in the Indenture may require the Surveillance Agent to aggregate securities to be
sold together in one block transaction, thereby possibly resulting in a lower aggregate realized value for
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the Collateral Assets sold. In any event, there can be no assurance that the market value of the
Collateral Assets will be sufficient for the Holders of the Preferred Shares to direct an Optional
Redemption or in the case of a Tax Redemption, for the Holders of the affected Class of Securities to
direct a Tax Redemption. A decrease in the market value of the Collateral Assets would adversely affect
the proceeds that could be obtained upon a sale of the Collateral Assets; consequently, the conditions
precedent to the exercise of an Optional Redemption or a Tax Redemption may not be met. The interests
of the Holders of the Preferred Shares in determining whether to elect to effect an Optional Redemption,
and the interests of the Holders of the affected Class of Securities with respect to a Tax Redemption, may
be different from the interests of the Holders of the other Securities in such respect. The Holders of the
Securities also may not be able to invest the proceeds of the redemption of the Securities in one or more
investments providing a return equal to or greater than that expected to be obtained from their investment
in the Securities. An Optional Redemption or a Tax Redemption will shorten the average lives of the
Notes and the duration of the Preferred Shares and may reduce the yield to maturity of the Notes.

Class A-1 Optional Redemption. The Class A-1 Notes may be redeemed, in whole but not in
part, on or after the October 2013 Payment Date at the written direction of, or with the written consent of,
Holders of a Majority of the Preferred Shares. A Class A-1 Optional Redemption will shorten the average
lives, and may reduce the yield to maturity, of the Class A-1 Notes.

Auction. There can be no assurance that an Auction of the Collateral Assets on the Auction Date
will be successful. The failure of an Auction may lengthen the expected average lives of the Notes and
the expected duration of the Preferred Shares and may reduce the yield to maturity of the Notes and may
adversely affect the yield on the Preferred Shares. A successful Auction of the Collateral Assets is not
required to result in any proceeds for distribution to the Holders of the Preferred Shares in excess of the
Preferred Share Stated Amount. Accordingly, in the event of an Auction, Holders of Preferred Shares
may have their Preferred Shares redeemed without receiving any additional distributions on such
Preferred Shares in excess of the Preferred Share Stated Amount. In addition, the success of an Auction
will shorten the average lives of the Notes and the duration of the Preferred Shares and may reduce the
yield to maturity of the Notes.

Mandatory Redemption of Notes. If either of the Class A/B Coverage Tests is not met on the
Determination Date immediately preceding a Payment Date, Proceeds that otherwise might have been
distributed to the Holders of the Preferred Shares and paid as interest to the Holders of the Class C Notes
and the Class D Notes will be used to redeem, (i) if the Class A/B Overcollateralization Ratio is greater
than or equal to 100% on such Determination Date, first, pro rata, the Class A-1 Notes and the Class A-2
Notes until each such Class is paid in full and, second, the Class B Notes until paid in full, and (i) if the
Class A/B Overcollateralization Ratio is less than 100% on such Determination Date, first, the Class A-1
Notes until paid in full, second, the Class A-2 Notes until paid in full and third, the Class B Notes until paid
in full. If the Class C/D Overcollateralization Ratio is not at least 75% on the Determination Date
immediately preceding a Payment Date, Proceeds that otherwise might have been distributed to the
Holders of the Class C Notes, the Class D Notes, the Class E Notes and the Preferred Shares will be
used to redeem the Class A-1 Notes, Class A-2 Notes and Class B Notes in that order, until each such
Class is paid in full. If either of the Class C/D Coverage Tests is not met on the Determination Date
immediately preceding a Payment Date, Proceeds that otherwise might have been distributed to the
Holders of the Class E Notes and/or the Holders of the Preferred Shares will be used to redeem the Class
C Notes until paid in full and, second, the Class D Notes until paid in full. The foregoing redemptions
could result in an elimination, deferral or reduction in the amounts available to make payments to the
Holders of various classes of the Notes and distributions to Holders of the Preferred Shares. See
"Security for the Notes—The Coverage Tests." Any such redemptions will shorten the average life of the
redeemed Notes and the duration of the Preferred Shares.

Collateral Accumulation. In anticipation of the issuance of the Securities, an affiliate of Goldman,
Sachs & Co. has agreed to "warehouse" approximately $410 million aggregate principal amount (or, in
the case of Synthetic Securities, notional amount) of Collateral Assets selected by the Surveillance Agent
for resale to the Issuer pursuant to the terms of a forward purchase agreement. Of such amount, it is
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expected that a portion will be purchased from affiliates of Goldman, Sachs & Co. and a portion will be
purchased from third parties. It is also expected that a portion of such amount will be represented by one
or more Synthetic Securities entered into between the Issuer and Goldman, Sachs & Co. or an affiliate
thereof wherein the Issuer will be selling credit protection. Pursuant to the terms of the forward purchase
agreement, the Issuer will be obligated to purchase the "warehoused" assets provided such Collateral
Assets satisfy certain eligibility criteria on the Closing Date for a formula purchase price designed to
reflect the yields or spreads (or premiums in the case of Synthetic Securities) at which the Collateral
Assets were purchased (using the prepayment speed and other assumptions used to set the initial price
of each individual asset), as adjusted for any hedging gain or loss and any loss or gain on any Collateral
Assets sold to a party other than the Issuer during the warehousing period. Consequently, the market
values of "warehoused" Collateral Assets at the Closing Date may be less or greater than the formula
purchase price paid by the Issuer. In addition, if a Collateral Asset becomes ineligible during the
warehousing period and is not purchased by the Issuer on the Closing Date, or if a Collateral Asset is
otherwise sold at the direction of the Surveillance Agent or Goldman, Sachs & Co. (which sale may only
occur with the consent of Goldman, Sachs & Co.'s affiliate), the Issuer will bear the loss or receive the
gain on the sale of such Collateral Asset to a third party.

Disposition of Collateral Assets by the Surveillance Agent Under Certain Circumstances. Under
the Indenture, the Surveillance Agent has the right, but is not obligated, to direct the Issuer to sell, at a
price equal to the fair market value, Collateral Assets meeting the definition of Credit Risk Obligations,
Defaulted Obligations or equity securities subject to satisfaction of the conditions described herein. Such
sales of Collateral Assets may result in losses by the Issuer, which losses may result in the reduction or
withdrawal of the rating of any or all of the Securities by any of the Rating Agencies. On the other hand,
circumstances may exist under which it is in the best interests of the Issuer or the Holders of the
Securities to dispose of Collateral Assets, but the Surveillance Agent does not direct the Issuer or the
Issuer does not otherwise sell such Collateral Assets.

Average Lives, Duration and Prepayment Considerations. The average lives of the Notes and
the duration of the Preferred Shares are expected to be shorter than the number of years until their
Stated Maturity or the Scheduled Preferred Share Redemption Date, as applicable. See "Weighted
Average Life and Yield Considerations."

The average lives of the Notes and the duration of the Preferred Shares will be affected by the
financial condition of the obligors on or issuers of the Collateral Assets and the characteristics of the
Collateral Assets, including the existence and frequency of exercise of any prepayment, optional
redemption or sinking fund features, the prepayment speed, the occurrence of any early amortization
events, the prevailing level of interest rates, the redemption price, the actual default rate and the actual
level of recoveries in respect of any Defaulted Obligations, the frequency of tender or exchange offers for
the Collateral Assets and the tenor of any sales of Collateral Assets.

Some or all of the loans underlying the RMBS or CMBS may be prepaid at any time (although
certain of such mortgage loans may have "lockout" periods, defeasance provisions, prepayment penalties
or other disincentives to prepayment). Defaults on and liquidations of the loans underlying the RMBS,
Asset-Backed Securities or the CMBS may also lead to early repayment thereof. Prepayments on loans
are affected by a number of factors. If prevailing rates for similar loans fall below the interest rates on
such loans, prepayment rates would generally be expected to increase. Conversely, if prevailing rates for
similar loans rise above the interest rates on such loans, prepayment rates would generally be expected
to decrease. The existence and frequency of such prepayments, optional redemptions, defaults and
liquidations will affect the average lives of, and credit support for, the Notes and the duration of the
Preferred Shares. See "—Collateral Assets,” "Weighted Average Life and Yield Considerations” and
"Security for the Notes."

Projections, Forecasts and Estimates. Estimates of the weighted average lives of, and returns
on, the Notes included herein, together with any other projections, forecasts and estimates provided to
prospective purchasers of the Notes, are forward looking statements. Such statements are necessarily
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speculative in nature, as they are based on certain assumptions. It can be expected that some or all of
the assumptions underlying such statements will not reflect actual conditions. Accordingly, there can be
no assurance that any estimated projections, forecasts or estimates will be realized or that the forward
looking statements will materialize, and actual results may vary from the projections, and the variations
may be material.

Some important factors that could cause actual results to differ materially from those in any
forward looking statements include changes in interest rates, market, financial or legal uncertainties,
levels of default, liquidations and prepayments of the underlying assets, mismatches between the timing
of accrual and receipt of Proceeds from the Collateral Assets and the effectiveness of the Hedge
Agreements, among others.

None of the Issuer, the Co-Issuer, the Surveillance Agent, the Initial Purchasers or any of their
respective affiliates has any obligation to update or otherwise revise any projections, including any
revisions to reflect changes in economic conditions or other circumstances arising after the date hereof or
to reflect the occurrence of unanticipated events, even if the underlying assumptions do not come to
fruition.

Dependence of the Issuer on the Surveillance Agent. The lssuer has no employees and is
dependent on the Surveillance Agent to advise the Issuer in accordance with the terms of the Indenture
and the Surveillance Agent Agreement. Consequently, the loss of one or more of the individuals
employed by the Surveillance Agent to monitor the Collateral Assets or to provide disposition related
services in respect of the Collateral Assets could have an adverse effect, which effect may be material, on
the performance of the Issuer. See "The Surveillance Agent" and "The Surveillance Agent Agreement.”

Collateral Assets

General. The following description of the Collateral Assets and the underlying documents and
the risks related thereto is general in nature, and prospective purchasers of the Notes should review the
descriptions and risk factors relating to each of the Collateral Assets set forth in the related Disclosure
Documents on the CD-ROM attached to this Offering Circular and the summaries set forth in Appendix B
to this Offering Circular. The Disclosure Documents were completed as of the date of the original offering
of each of the Collateral Assets and the information contained in such Disclosure Documents may now be
outdated and less relevant to the Collateral Assets.

Nature of Collateral. The Collateral is subject to credit, liquidity, prepayment and interest rate
risks. The amount and nature of collateral securing the Notes has been established to withstand certain
assumed deficiencies in payment occasioned by defaults in respect of the Collateral Assets. See
"Ratings of the Notes." If any deficiencies exceed such assumed levels, however, payment of the Notes
could be adversely affected. To the extent that a default occurs with respect to any Collateral Asset
securing the Notes and the Surveillance Agent exercises its right to cause the sale or other disposition of
such Collateral Asset, it is not likely that the proceeds of such sale or other disposition will be equal to the
amount of principal and interest owing to the Issuer in respect of such Collateral Asset.

The market value of the Collateral Assets generally will fluctuate with, among other things, the
financial condition of the obligors on or issuers of the Collateral Assets, the credit quality of the underlying
pool of assets in any Collateral Asset, general economic conditions, the condition of certain financial
markets, political events, developments or trends in any particular industry and changes in prevailing
interest rates. None of the Issuer, the Co-Issuer, the Initial Purchasers, the Surveillance Agent or the
Trustee has any liability or obligation to the Holders of Securities as to the amount or value of, or
decrease in the value of, the Collateral Assets from time to time.

If a Collateral Asset becomes a Credit Risk Obligation or a Defaulted Obligation, the Surveillance
Agent may direct the Issuer to sell the affected Collateral Asset. There can be no assurance as to the
timing of the Issuer's sale of the affected Collateral Asset, or as to the rates of recovery on such affected
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Collateral Asset. The inability to realize immediate recoveries at the recovery levels assumed herein may
result in lower cash flow and a lower yield to maturity of the Class B Notes, the Class C Notes, the Class
D Notes and the Class E Notes and may adversely affect the yield on the Preferred Shares.

Commercial Mortgage-Backed Securities. Approximately 24.2% of the Collateral Assets (by
principal balance or, in the case of Synthetic Securities, the Reference Obligations consisting of CMBS,
by notional balance) will consist of Commercial Mortgage-Backed Securities ("CMBS") as of the Closing
Date.

Holders of CMBS bear various risks, including credit, market, interest rate, structural and legal
risks. CMBS are securities backed by obligations (including certificates of participation in obligations) that
are principally secured by mortgages on real property or interests therein having a multifamily or
commercial use, such as regional malls, other retail space, office buildings, industrial or warehouse
properties, hotels, nursing homes and senior living centers. CMBS have been issued in public and
private transactions by a variety of public and private issuers using a variety of structures, including senior
and subordinated classes. Risks affecting real estate investments include general economic canditions,
the condition of financial markets, political events, developments or trends in any particular industry and
changes in prevailing interest rates. The cyclicality and leverage associated with real estate-related
investments have historically resulted in periods, including significant periods, of adverse performance,
including performance that may be materially more adverse than the performance associated with other
investments. In addition, commercial mortgage loans generally lack standardized terms, tend to have
shorter maturities than residential mortgage loans and may provide for the payment of all or substantially
all of the principal only at maturity. Additional risks may be presented by the type and use of a particular
commercial property. For instance, cormmercial properties that operate as hospitals and nursing homes
may present special risks to lenders due to the significant governmental regulation of the ownership,
operation, maintenance and financing of health care institutions. Hotel and motel properties are often
operated pursuant to franchise, management or operating agreements which may be terminable by the
franchisor or operator; and the transferability of a hotel's operating, liquor and other licenses upon a
transfer of the hotel, whether through purchase or foreclosure, is subject to local law requirements. All of
these factors increase the risks involved with commercial real estate lending. Commercial properties tend
to be unique and are more difficult to value than single-family residential properties. Commercial lending
is generally viewed as exposing a lender to a greater risk of loss than residential one-to-four family
lending since it typically involves larger loans to a single borrower than residential one-to-four family
lending.

Commercial mortgage lenders typically look to the debt service coverage ratio of a loan secured
by income-producing property as an important measure of the risk of default on such a loan. Commercial
property values and net operating income are subject to volatility, and net operating income may be
sufficient or insufficient to cover debt service on the related mortgage loan at any given time. The
repayment of loans secured by income-producing properties is typically dependent upon the successful
operation of the related real estate project rather than upon the liquidation value of the underlying real
estate. Furthermore, the net operating income from and value of any commercial property may be
adversely affected by risks generally incident to interests in real property, including events which the
borrower or manager of the property, or the issuer or servicer of the related issuance of commercial
mortgage-backed securities, may be unable to predict or control, such as changes in general or local
economic conditions and/or specific industry segments; declines in real estate values; declines in rental or
occupancy rates; increases in interest rates, real estate tax rates and other operating expenses; changes
in governmental rules, regulations and fiscal policies; acts of God; and social unrest and civil
disturbances. The value of commercial real estate is also subject to a number of laws, such as laws
regarding environmental clean-up and limitations on remedies imposed by bankruptcy laws and state
laws regarding foreclosures and rights of redemption. Any decrease in income or value of the commercial
real estate underlying an issue of CMBS could result in cash flow delays and losses on the related issue
of CMBS.
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A commercial property may not readily be converted to an alternative use in the event that the
operation of such commercial property for its original purpose becomes unprofitable. In such cases, the
conversion of the commercial property to an alternative use would generally require substantial capital
expenditures. Thus, if the borrower becomes unable to meet its obligations under the related commercial
mortgage loan, the liquidation value of any such commercial property may be substantially less, relative to
the amount outstanding on the related commercial mortgage loan, than would be the case if such
commercial property were readily adaptable to other uses. The exercise of remedies and successful
realization of liquidation proceeds may be highly dependent on the performance of CMBS servicers or
special servicers, of which there may be a limited number and which may have conflicts of interest in any
given situation. The failure of the performance of such CMBS servicers or special servicers could result
in cash flow delays and losses on the related issue of CMBS.

Fixed rate CMBS, like all fixed-income securities, generally decline in value as interest rates rise.
Moreover, although generally the value of fixed-income securities increases during periods of falling
interest rates, this inverse relationship may not be as marked in the case of CMBS due to the increased
likelihood of prepayments during periods of falling interest rates. This effect is mitigated to some degree
for mortgage loans providing for a period during which no prepayments may be made. However,
prepayments on the underlying commercial mortgage loans may still result in a reduction of the yield on
the related issue of CMBS.

Mortgage loans underlying a CMBS issue may provide for no amortization of principal or may
provide for amortization based on a schedule substantially longer than the maturity of the mortgage loan,
resulting in a "balloon" payment due at maturity. If the underlying mortgage borrower experiences
business problems, or other factors limit refinancing alternatives, such balloon payment mortgages are
likely to experience payment delays or even default. As a result, the related issue of CMBS could
experience delays in cash flow and losses.

In addition, structural and legal risks include the possibility that, in a bankruptcy or similar
proceeding involving the originator or the servicer (often the same entity or affiliates), the assets of the
issuer could be treated as never having been truly sold by the originator to the issuer and could be
substantively consolidated with those of the originator, or the transfer of such assets to the Issuer could
be voided as a fraudulent transfer. Challenges based on such doctrines could result also in cash flow
delays and losses on the related issue of CMBS.

None of the CMBS included in the Collateral Assets will be guaranteed or insured by any
governmental agency or instrumentality or by any other person. Distributions on CMBS will depend solely
upon the amount and timing of payments and other collections on the related underlying mortgage loans.

Realized losses and trust expenses generally will be allocated to the most subordinated class of
securities of the related series. Accordingly, to the extent any CMBS becomes the most subordinated
class of securities of the related series, any delinquency or default on any underlying mortgage loan may
result in shortfalls, realized loss allocations or extensions of its weighted average life and will have a more
immediate and disproportionate effect on the related CMBS than on the related more senior securities.
Certain of the Underlying CMBS Series have experienced delinquencies, defaults and losses on the
underlying commercial mortgage loans. See "Appendix B."

In addition, in the case of certain CMBS, no distributions of principal will generally be made until
the aggregate principal balance of the corresponding more senior securities has been reduced to zero
and, in other cases, all or a disproportionate amount of principal distributions will be made to the holders
of the more senior securities for a specified period of time. The holders of classes of securities that are
subordinate to the classes of CMBS owned by the Issuer will generally control the exercise of remedies in
connection with such CMBS. Such exercise of remedies by a holder of subordinate classes may be in
conflict with the interests of the more senior securities. See "—Certain Conflicts of Interest."

Confidential Treatment Requested by Goldman Sachs GS MBS-E-017865573



As of the Closing Date, none of the CMBS will be the "controlling class" with respect to any
Underlying CMBS Series. Should any CMBS become the controlling class by virtue of allocation of
losses to the more subordinate classes of an Underlying CMBS Series as described above, neither the
Issuer nor the Surveillance Agent will be permitted to exercise any discretion with respect to remedies.
See "Security for the Notes—The Collateral Assets—CMBS". The inability of the lIssuer or the
Surveillance Agent to exercise such discretion with respect to a CMBS may adversely affect the
realization on such CMBS.

Residential Mortgage-Backed Securities. Approximately 57.6% of the Collateral Assets (by
principal balance or, in the case of Synthetic Securities, the Reference Obligations consisting of RMBS,
by notional balance) will consist of Residential Mortgage-Backed Securities ("RMBS") as of the Closing
Date.

Holders of RMBS bear various risks, including credit, market, interest rate, structural and legal
risks. RMBS represent interests in pools of residential mortgage loans secured by one- to four-family
residential mortgage loans. Such loans may be prepaid at any time. Residential mortgage loans are
obligations of the borrowers thereunder only and are not typically insured or guaranteed by any other
person or entity, although such loans may be securitized by agencies and the securities issued are
guaranteed. The rate of defaults and losses on residential mortgage loans will be affected by a number
of factors, including general economic conditions and those in the area where the related mortgaged
property is located, the borrower's equity in the mortgaged property and the financial circumstances of the
borrower. If a residential mortgage loan is in default, foreclosure of such residential mortgage loan may
be a lengthy and difficult process, and may involve significant expenses. Furthermore, the market for
defaulted residential mortgage loans or foreclosed properties may be very limited.

At any one time, a portfolio of RMBS may be backed by residential mortgage loans with
disproportionately large aggregate principal amounts secured by properties in only a few states or
regions. As a result, the residential mortgage loans may be more susceptible to geographic risks relating
to such areas, such as adverse economic conditions, adverse events affecting industries located in such
areas and natural hazards affecting such areas, than would be the case for a pool of mortgage loans
having more diverse property locations. In addition, the residential mortgage loans may include so-called
"jJumbo™ mortgage loans, having original principal balances that are higher than is generally the case for
residential mortgage loans. As a result, such portfolio of RMBS may experience increased losses.

Each underlying residential mortgage loan in an issue of RMBS may have a balloon payment due
on its maturity date. Balloon residential mortgage loans involve a greater risk to a lender than
self-amortizing loans, because the ability of a borrower to pay such amount will normally depend on its
ability to obtain refinancing of the related mortgage loan or sell the related mortgaged property at a price
sufficient to permit the borrower to make the balloon payment, which will depend on a number of factors
prevailing at the time such refinancing or sale is required, including, without limitation, the strength of the
residential real estate markets, tax laws, interest rates and general economic conditions. [f the borrower
is unable to make such balloon payment, the related issue of RMBS may experience losses.

Prepayments on the underlying residential mortgage loans in an issue of RMBS will be influenced
by the prepayment provisions of the related mortgage notes and may also be affected by a variety of
economic, geographic and other factors, including the difference between the interest rates on the
underlying residential mortgage loans (giving consideration to the cost of refinancing) and prevailing
mortgage rates and the availability of refinancing. In general, if prevailing interest rates fall significantly
below the interest rates on the related residential mortgage loans, the rate of prepayment on the
underlying residential mortgage loans would be expected to increase. Conversely, if prevailing interest
rates rise to a level significantly above the interest rates on the related mortgages, the rate of prepayment
would be expected to decrease. Prepayments could reduce the yield received on the related issue of
RMBS.

44

Confidential Treatment Requested by Goldman Sachs GS MBS-E-017865574



RMBS may have structural characteristics that distinguish them from other Asset-Backed
Securities. The rate of interest payable on RMBS may be set or effectively capped at the weighted
average net coupon of the underlying mortgage loans themselves. As a result of this cap, the return to
investors is dependent on the relative timing and rate of delinquencies and prepayments of mortgage
loans bearing a higher rate of interest. In general, early prepayments will have a greater impact on the
yield to investors. Federal and state law may also affect the return to investors by capping the interest
rates payable by certain mortgagors. The Servicemembers' Civil Relief Act of 2003 (the "Relief Act")
provides relief for soldiers and members of the reserve called to active duty by capping the interest rates
on their mortgage loans at 6% per annum. Certain RMBS may provide for the payment of only interest for
a stated period of time.

Structural and Legal Risks of RMBS. Residential mortgage loans in an issue of RMBS may be
subject to various federal and state laws, public policies and principles of equity that protect consumers,
which among other things may regulate interest rates and other charges, require certain disclosures,
require licensing of originators, prohibit discriminatory lending practices, regulate the use of consumer
credit information and regulate debt collection and foreclosure practices. Violation of certain provisions of
these laws, public policies and principles may limit the servicer's ability to collect all or part of the principal
of or interest on a residential mortgage loan, entitle the borrower to a refund of amounts previously paid
by it, or subject the servicer to damages and sanctions. Any such violation could result also in cash flow
delays and losses on the related issue of RMBS.

In addition, structural and legal risks of RMBS include the possibility that, in a bankruptcy aor
similar proceeding involving the originator or the servicer (often the same entity or affiliates), the assets of
the issuer could be treated as never having been truly sold by the originator to the issuer and could be
substantively consolidated with those of the originator, or the transfer of such assets to the issuer could
be voided as a fraudulent transfer. Challenges based on such doctrines could result also in cash flow
delays and losses on the related issue of RVMBS.

It is not expected that the RMBS will be guaranteed or insured by any governmental agency or
instrumentality or by any other person. Distributions on RMBS will depend solely upon the amount and
timing of payments and other collections on the related underlying mortgage loans.

CDO Securities. Approximately 12.4% of the Collateral Assets (by principal balance) will consist
of CDO Securities as of the Closing Date. CDO Securities generally are limited recourse obligations of the
issuer thereof payable solely from the underlying assets of the issuer ("CDQO Collateral”) or proceeds
thereof. Consequently, holders of CDO Securities must rely solely on distributions on the underlying CDO
Collateral or proceeds thereof for payment in respect thereof. If distributions on the underlying CDO
Callateral are insufficient to make payments on the CDO Securities, no other assets will be available for
payment of the deficiency and following realization of the underlying assets, the obligations of the issuer
to pay such deficiency shall be extinguished. Many subordinate classes of CDO Securities provide that a
deferral of interest thereon does not constitute an event of default and the holders of such securities will
not have available to them any associated default remedies. During such periods of hon-payment, such
non-paid interest will generally be capitalized and added to the outstanding principal balance of the
related security. Any such deferral will reduce the amount of current payments made on such CDO
Securities.

CDO Securities are subject to credit, liquidity and interest rate risks. The assets backing CDO
Securities may consist of high yield debt securities, loans, structured finance securities and other debt
instruments. High yield debt securities are generally unsecured (and loans may be unsecured) and may
be subordinated to certain other obligations of the issuer thereof. The below investment grade ratings of
high yield securities reflect a greater possibility that adverse changes in the financial condition of an
issuer or in general economic conditions or both may impair the ability of the issuer to make payments of
principal or interest. Such investments may be speculative. Recently, there has been a significant
increase in the default rates reported on high yield corporate debt securities and loans. An increase in
the default rates of high yield corporate debt securities or loans could increase the likelihood that
payments may not be made to holders of CDO Securities which are secured by high yield corporate debt
securities and loans.
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Issuers of CDO Securities may acquire interests in loans and other debt obligations by way of
assignment or participation. The purchaser of an assignment typically succeeds to all the rights and
obligations of the assigning institution and becomes a lender under the credit agreement with respect to
the debt obligation; however, its rights can be more restricted than those of the assigning institution.

In purchasing participations, an issuer of CDO Securities will usually have a contractual
relationship only with the selling institution, and not the borrower. The issuer generally will have no right
directly to enforce compliance by the borrower with the terms of the loan agreement, nor any rights of
set-off against the borrower, nor have the right to object to certain changes to the loan agreement agreed
to by the selling institution. The issuer may not directly benefit from the collateral supporting the related
loan and may be subject to any rights of set-off the borrower has against the selling institution. In
addition, in the event of the insolvency of the selling institution, under the laws of the United States of
America and the states thereof, the issuer may be treated as a general creditor of such selling institution,
and may not have any exclusive or senior claim with respect to the selling institution's interest in, or the
collateral with respect to, the loan. Consequently, the issuer may be subject to the credit risk of the
selling institution as well as of the borrower.

CDO Securities are subject to interest rate risk. The CDO Collateral of an issuer of CDO
Securities may bear interest at a fixed (floating) rate while the CDO Securities issued by such issuer may
bear interest at a floating (fixed) rate. As a result, there could be a floating/fixed rate or basis mismatch
between such CDO Securities and CDO Collateral which bears interest at a fixed rate and there may be a
timing mismatch between the CDO Securities and assets that bear interest at a floating rate as the
interest rate on such assets bearing interest at a floating rate may adjust more frequently or less
frequently, on different dates and based on different indices than the interest rates on the CDO Securities.
As a result of such mismatches, an increase or decrease in the level of the floating rate indices could
adversely impact the ability to make payments on the CDO Securities. In addition, hedges may have
been acquired to manage the interest rate risk of such CDO Securities, making such CDO Securities also
subject to the credit risk of the applicable hedge counterparty.

Asset-Backed Securities. Approximately 5.7% of the Collateral Assets (by principal balance or, in
the case of Synthetic Securities, the Reference Obligations consisting of Asset-Backed Securities) will
consist of Asset-Backed Securities as of the Closing Date.

The structure of an Asset-Backed Security and the terms of the investors' interest in the collateral
can vary widely depending on the type of collateral, the desires of investors and the use of credit
enhancements. Individual transactions can differ markedly in both structure and execution. Important
determinants of the risk associated with issuing or holding Asset-Backed Securities include the relative
seniority or subordination of the class of Asset-Backed Securities held by an investor, the relative
allocation of principal and interest payments in the priorities by which such payments are made under the
governing documents, how credit losses affect the issuing vehicle and the return to investors, whether
collateral represents a fixed set of specific assets or accounts, whether the underlying collateral assets
are revolving or closed end, under what terms (including maturity of the asset backed instrument) any
remaining balance in the accounts may revert to the issuing company and the extent to which the
company that is the actual source of the collateral assets is obligated to provide support to the issuing
vehicle or to the investors. With respect to some types of Asset-Backed Securities, the risk is more
closely correlated with the default risk on corporate bonds of similar terms and maturities than with the
performance of a pool of receivables. In addition, certain Asset-Backed Securities (particularly
subordinated Asset-Backed Securities) provide that the non payment of interest in cash on such
securities will not constitute an event of default in certain circumstances and the holders of such securities
will not have available to them any associated default remedies. Interest not paid in cash will generally be
capitalized and added to the outstanding principal balance of the related security. Any such deferral will
reduce the yield on such Asset-Backed Securities.

Holders of Asset-Backed Securities bear various risks, including credit risks, liquidity risks,
interest rate risks, market risks, operations risks, structural risks and legal risks. Credit risk arises fram
losses due to defaults by the borrowers in the underlying collateral and the issuer's or servicer's failure to
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perform. These two elements may be related, as, for example, in the case of a servicer which does not
provide adequate credit review scrutiny to the serviced portfolio, leading to higher incidence of defaults.
Market risk arises from the cash flow characteristics of the security, which for most Asset-Backed
Securities tend to be predictable. The greatest variability in cash flows comes from credit performance,
including the presence of wind down or acceleration features designed to protect the investor in the event
that credit losses in the portfolio rise well above expected levels. Interest rate risk arises for the issuer
from the relationship between the pricing terms on the underlying collateral and the rates paid to holders
of securities and from the need to mark to market the excess servicing or spread account proceeds
carried on the balance sheet. For the holder of the security, interest rate risk depends on the expected
life of the Asset-Backed Securities which may depend on prepayments on the underlying assets or the
occurrence of wind down or termination events.

If the servicer becomes subject to financial difficulty or otherwise ceases to be able to carry out its
functions, it may be difficult to find other acceptable substitute servicers and cash flow disruptions or
losses may occur, particularly with non standard receivables or receivables originated by private retailers
who collect many of the payments at their stores. Structural and legal risks include the possibility that, in
a bankruptcy or similar proceeding involving the originator or the servicer (often the same entity or
affiliates), the assets of the Issuer could be treated as never having been truly sold by the originator to the
Issuer and could be substantively consolidated with those of the originator, or the transfer of such assets
to the issuer could be voided as a fraudulent transfer. Challenges based on such doctrines could result
also in cash flow delays and reductions. Other similar risks relate to the degree to which cash flows on
the assets of the Issuer may be commingled with those on the originator's other assets,

Subordination of Collateral Assets. Approximately 22.2% of the CMBS representing 5.4% of the
Collateral Assets (by principal or notional balance) to be acquired by the Issuer are non-investment grade
and approximately 77.8% of the CMBS representing 18.8% of the Collateral Assets (by principal or
notional balance) to be acquired by the Issuer are investment grade, each as of the Closing Date.
Approximately 19.6% of the CDO Securities representing 2.4% of the Collateral Assets (by principal or
notional balance) to be acquired by the Issuer are non-investment grade and approximately 80.4% of the
CDO Securities representing 10.0% of the Collateral Assets (by principal or notional balance) to be
acquired by the Issuer are investment grade, each as of the Closing Date. Approximately 2.0% of the
RMBS Securities representing 1.17% of the Collateral Assets (by principal or notional balance) to be
acquired by the Issuer are non-investment grade and approximately 98.0% of the RMBS Securities
representing 56.46% of the Collateral Assets (by principal or notional balance) to be acquired by the
Issuer are investment grade, each as of the Closing Date. None of the ABS Securities to be acquired by
the Issuer are non-investment grade and all of the ABS Securities representing 5.7% of the Collateral
Assets (by principal or notional balance) to be acquired by the Issuer are investment grade, each as of
the Closing Date. The CMBS and certain of the RMBS owned by the Issuer will be subordinated to one
or more other classes of securities of the same series for purposes of, among other things, offsetting
losses and other shortfalls with respect to the related underlying mortgage loans. The subordinate classes
are more sensitive to risk of loss and writedowns than senior classes of such securities.

Synthetic Securities. Approximately 22.4% of the Collateral Assets (by principal or notional
balance) will consist of Synthetic Securities as of the Closing Date. The economic return on a Synthetic
Security depends substantially upon the performance of the related Reference Obligation and partially
upon the performance of the collateral posted by the Issuer to secure its obligations to the Synthetic
Security Counterparty on deposit in the Default Swap Collateral Account. Approximately 15.12% of the
Reference Obligations consist of CMBS, approximately 3.66% of the Reference Obligations consist of
RMBS and approximately 3.66% of the Reference Obligations consist of ABS Securities. None of the
Reference Obligations consist of CDO Securities. Synthetic Securities generally have probability of
default, recovery upon default and expected loss characteristics, which are closely correlated to the
corresponding Reference Obligation, but may have different maturity dates, coupons, payment dates or
other non credit characteristics than the corresponding Reference Obligation. In addition to the credit
risks associated with holding the Reference Obligation, with respect to Synthetic Securities, the Issuer will
usually have a contractual relationship only with the related Synthetic Security Counterparty, and not with
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the Reference Obligor of the Reference Obligation. Due to the fact that a Synthetic Security may be
illiquid or may not be terminable on demand (or terminable on demand only upon payment of a
substantial fee by the Issuer), the Surveillance Agent's ability to dispose of a Synthetic Security, if
circumstances arise permitting such disposal, may be limited. The Issuer generally will have no right to
directly enforce compliance by the Reference Obligor with the terms of the Reference Obligation nor any
rights of set off against the Reference Obligor, nor have any voting rights with respect to the Reference
Obligation. The Issuer will not directly benefit from the collateral supporting the Reference Obligation and
will not have the benefit of the remedies that would normally be available to a holder of such Reference
Obligation. In addition, in the event of the insolvency of the Synthetic Security Counterparty, the Issuer
will be treated as a general creditor of such Synthetic Security Counterparty, and will not have any claim
with respect to the Reference Obligor or the Reference Obligation. Consequently, the Issuer will be
subject to the credit risk of the Synthetic Security Counterparty as well as that of the Reference Obligor
and the Reference Obligation. As a result, concentrations of Synthetic Securities in any one Synthetic
Security Counterparty subject the Securities to an additional degree of risk with respect to defaults by
such Synthetic Security Counterparty. It is expected that Goldman Sachs International, an affiliate of
Goldman Sachs & Co., will act as the sole Synthetic Security Counterparty with respect to the Synthetic
Securities, which creates concentration risk and may create certain conflicts of interest.

In accordance with the terms of the Synthetic Securities, the Synthetic Security Counterparty will
make a periodic fixed payment to the Issuer and the Issuer will make certain payments to the Synthetic
Security Counterparty if a "credit event” occurs thereunder. The fixed payment due to the Issuer under
each Synthetic Security, however, will be reduced (but not below zero) by an amount equal to any
interest shortfalls with respect to the related Reference Obligations. Any reduction in the fixed payment to
the Issuer from the Synthetic Security Counterparty could adversely affect the Issuer's ability to make
payments due to the Notes,

All of the Synthetic Securities are expected to be structured as credit default swaps. As a result,
the Issuer will be required to purchase Default Swap Collateral and pledge to the Synthetic Security
Counterparty a first priority security interest in such Default Swap Collateral. In the event a "credit event"
occurs under a Synthetic Security, the item of Default Swap Collateral chosen by the Synthetic Security
Counterparty after the application of any cash on deposit in the Default Swap Collateral Account will be
sold by the Trustee in a sale arranged by the Surveillance Agent and any loss or write down amount owed
to the Synthetic Security Counterparty will be paid by the Issuer from the liquidation proceeds of such
Default Swap Collateral. In the event such liquidation proceeds are less than par, the Synthetic Security
Counterparty will accept the liquidation proceeds applicable to the face amount of Synthetic Security
Collateral sold which is equal to the loss or write down amount. In addition, under certain circumstances
upon the occurrence of a "credit event”, the Default Swap Collateral chosen by the Synthetic Security
Counterparty will instead be delivered to the Synthetic Security Counterparty in exchange for a
deliverable obligation. Any deliverable obligation delivered to the Issuer whether or not it satisfies the
definition of a Collateral Asset or an Eligible Investment may be retained or sold by the Issuer at the sole
discretion of the Surveillance Agent without regard to whether such sale would be permitted as a sale of a
Defaulted Obligation or Credit Risk Obligation; provided that no Event of Default has occurred and is
continuing. In the event that no "credit event" under a Synthetic Security occurs prior to the termination or
scheduled maturity of such Synthetic Security, the related Default Swap Collateral will be released from
the lien of the Synthetic Security Counterparty and be treated as a Collateral Asset or Eligible Investment
to the extent it meets the definition of either such term, in the business judgment of the Surveillance
Agent, upon the termination or scheduled maturity of such Synthetic Security. If the Surveillance Agent
elects to sell or terminate a portion of a Synthetic Security prior to its scheduled maturity, the Synthetic
Security Counterparty will choose the Default Swap Collateral to be liquidated to make any termination
payments due to the Synthetic Security Counterparty after the application of cash available in the Default
Swap Collateral Account and the Surveillance Agent will cause such portion of the Default Swap
Callateral to be sold and the liquidation proceeds equaling any such termination payment to be paid to the
Synthetic Security Counterparty. The remaining portion of Default Swap Collateral not required to be
pledged to such Synthetic Security Counterparty will be delivered to the Trustee free of such lien. The
Surveillance Agent, in accordance with the terms of the related credit default swap and the Indenture,
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may be able to sell or replace Default Swap Collateral prior to the termination or maturity of the related
Synthetic Security with the consent of the Synthetic Security Counterparty. The Issuer may realize a loss
upon any sale of any Default Swap Collateral, however, under the terms of the Synthetic Securities, the
Synthetic Security Counterparty will bear any market risk on the liquidation of the Default Swap Collateral.

PROSPECTIVE PURCHASERS OF THE NOTES AND THE PREFERRED SHARES SHOULD
CONSIDER AND ASSESS FOR THEMSELVES THE LIKELY LEVEL OF DEFAULTS ON THE
COLLATERAL ASSETS, AS WELL AS THE LIKELY LEVEL AND TIMING OF RECOVERIES ON THE
COLLATERAL ASSETS.

Insolvency Considerations with Respect to Issuers of Collateral Assets. Various laws enacted for
the protection of creditors may apply to the Collateral Assets. If a court in a lawsuit brought by an unpaid
creditor or representative of creditors of an issuer of a Collateral Asset, such as a trustee in bankruptcy,
were to find that the issuer did not receive fair consideration or reasonably equivalent value for incurring
the indebtedness constituting the Collateral Asset and, after giving effect to such indebtedness, the issuer
(i) was insolvent, (ii) was engaged in a business for which the remaining assets of such issuer constituted
unreasonably small capital or (iii) intended to incur, or believed that it would incur, debts beyond its ability
to pay such debts as they mature, such court could determine to invalidate, in whole or in part, such
indebtedness as a fraudulent conveyance, to subordinate such indebtedness to existing or future
creditors of such issuer, or to recover amounts previously paid by such issuer in satisfaction of such
indebtedness. The measure of insolvency for purposes of the foregoing will vary. Generally, an issuer
would be considered insolvent at a particular time if the sum of its debts were then greater than all of its
property at a fair valuation, or if the present fair saleable value of its assets was then less than the amount
that would be required to pay its probable liabilities on its existing debts as they became absolute and
matured. There can be no assurance as to what standard a court would apply in order to determine
whether the issuer was "insolvent" after giving effect to the incurrence of the indebtedness constituting the
Collateral Asset or that, regardless of the method of valuation, a court would not determine that the issuer
was "insolvent” upon giving effect to such incurrence. In addition, in the event of the insolvency of an
issuer of a Collateral Asset, payments made on such Collateral Asset could be subject to avoidance as a
"preference” if made within a certain period of time (which may be as long as one year) before insolvency.
Payments made under residential mortgage loans may also be subject to avoidance in the event of the
bankruptcy of the borrower.

In general, if payments on a Collateral Asset are avoidable, whether as fraudulent conveyances
or preferences, such payments can be recaptured. To the extent that any such payments are recaptured,
the resulting loss will be borne first by the Holders of the Preferred Shares, then by the Holders of the
Class E Notes, then by the Holders of the Class D Notes, then by the Holders of the Class C Notes, then
by the Holders of the Class B Notes, then by the Holders of the Class A-2 Notes and finally by the
Holders of the Class A-1 Notes.

Hliquidity of Collateral Assets; Certain Restrictions on Transfer. There may be a limited trading
market for many of the Collateral Assets purchased by the Issuer, and in certain instances there may be
effectively no trading market therefor.

In addition, it is expected that substantially all of the Collateral Assets will generally not have been
registered or qualified under the Securities Act, or the securities laws of any other jurisdiction, and no
person or entity will be obligated to register or qualify any such Collateral Assets under the Securities Act
or any other securities law. Consequently, the Issuer’s transfer of such Collateral Assets will be subject to
satisfaction of legal requirements applicable to transfers that do not require registration or qualification
under the Securities Act or any applicable state securities laws and upon satisfaction of certain other
provisions of the respective agreements pursuant to which the Collateral Assets were issued. It is
expected that such transfers will also be subject to satisfaction of certain other restrictions regarding the
transfer thereof to, for the benefit of or with assets of, a Plan, as well as certain other transfer restrictions.
The existence of such transfer restrictions will negatively affect the liquidity of, and consequently the price
that may be realized upon a sale of, such securities.
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The Issuer's investment in illiquid Collateral Assets may affect the Issuer's ability to sell such
investments if they become Credit Risk Obligations or Defaulted Obligations and the timing and price
thereof. The value of illiquid Collateral Assets may be less than comparable, more liquid investments.
The illiquidity of Collateral Assets and the restrictions on transfer of Collateral Assets, in each case as
described above, may also affect the ability of the Issuer to conduct a successful Auction, to exercise
redemptions and may also affect the amount and timing of receipt of proceeds from the sale of Collateral
Assets in connection with the exercise of remedies following an Event of Default.

Volatility of Market Value of Collateral Assets. The market value of the Collateral Assets will
generally fluctuate with, among other things, changes in prevailing interest rates, general economic
conditions, the condition of certain financial markets, developments or trends in any particular industry
and the financial condition of the issuers of the Collateral Assets. A decrease in the market value of the
Collateral Assets would adversely affect the proceeds that could be obtained upon the sale of the
Coallateral Assets and could ultimately affect the ability of the Issuer to effect an Auction, an Optional
Redemption, a Class A-1 Optional Redemption or a Tax Redemption, or to pay the principal of the Notes,
or make distributions on the Preferred Shares, upon a liquidation of the Collateral Assets following the
occurrence of an Event of Default.

Interest Rate Risk; Hedge Agreements. There will be a floating/fixed rate or basis mismatch
between the Notes and thase underlying Collateral Assets that bear interest at a fixed rate and there will
be a basis and timing mismatch between such Notes and the Collateral Assets which bear interest at a
floating rate, since the interest rates on such Collateral Assets bearing interest at a floating rate may
adjust more frequently or less frequently, on different dates and based on different indices, than the
interest rate on the Notes. The fixed rates and the margins over LIBOR or other floating rates borne by
Collateral Assets held at any given time may be lower than those on sold or amortized Collateral Assets
which could cause a significant decline in interest coverage for the Notes. An increase in LIBOR, and
therefore in the interest rate borne by the Notes, could adversely impact the interest coverage for the
Notes, and a decrease in LIBOR, although also a decrease in the interest rate borne by the Notes, could
also adversely impact the interest coverage for the Notes because under the Hedge Agreements the
Issuer will generally be paying a fixed rate to the Hedge Counterparty determined at closing and the fixed
rates and spreads of the Collateral Assets may be lower.

On the Closing Date, the Issuer will enter into Hedge Agreements to reduce the impact of the
interest rate mismatch. After the Closing Date, subject to the terms of the Indenture and the Surveillance
Agent Agreement including the requirement to satisfy the Rating Agency Condition, and subject to the
constraints imposed by AlG Financial Products Corp., as the initial Hedge Counterparty (the "Hedge
Counterparty"), the Surveillance Agent may on behalf of the Issuer, employ a variety of hedging
strategies, which strategies may vary during the life of the transaction. After the Closing Date, even if the
Surveillance Agent believes that engaging in a hedging technique (or replacing an existing Hedge
Agreement that is terminated) would be beneficial, the Surveillance Agent may be unable to do so
because (among other reasons) such technique will not satisfy the Rating Agency Condition, the initial
Hedge Counterparty's consent may be required and not given, such technique may be too costly or
insufficient funds may be available for such purpose or the Issuer may be unable to find a counterparty
satisfying the requirements of the Indenture and a counterparty that is willing to receive payments from
the Issuer subject to the other prior applications set forth in the Priority of Payments and in accordance
with the terms of the Indenture. Accordingly, the Issuer may be unable, as a practical matter, to use
hedging techniques to protect against interest rate risk. Despite the Issuer having the benefit of Hedge
Agreements, there can be no assurance that the Collateral Assets and the Eligible Investments will in all
circumstances generate sufficient Proceeds to make timely payments of stated interest on the Notes or
amounts subordinated thereto. There is no assurance that any interest rate hedge will provide the
necessary interest rate protection to the Notes.

The notional amounts in the Hedge Agreements which are interest rate swap agreements will be

based on amortization schedules derived from the anticipated amortization of those Collateral Assets that
bear interest at a fixed rate that the Issuer expects to own as of the Closing Date. The amortization
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schedules will be designed such that on the Closing Date and thereafter on each Determination Date, the
aggregate notional amount under such Hedge Agreements will be approximately equal to (i) the
outstanding scheduled principal amount of the Notes scheduled to be outstanding on the related trade
date less (i) the outstanding principal amount of Collateral Assets that pay interest pursuant to a floating
rate on such date. There can be no assurance that the actual amortization of the Collateral Assets will
correspond to the anticipated amortization on which such Hedge Agreements will be based. The
Collateral Assets are subject to prepayment and extension risk which may result in a further mismatch
between the cash flow anticipated on the Collateral Assets and such Hedge Agreements.

In addition, as of the Closing Date, the Issuer will enter into a Hedge Agreement which is a basis
swap agreement with AlG FP as initial Hedge Counterparty that will provide for the Issuer to pay the initial
Hedge Counterparty an amount equal to LIBOR plus a designated spread in exchange for a payment
from the Hedge Counterparty equal to LIBOR on the notional amount set forth in such Hedge Agreement
for each applicable Payment Date. The Issuer will receive an aggregate initial payment on the Closing
Date from the initial Hedge Counterparty under the initial Hedge Agreements.

The Issuer may only enter into or terminate a Hedge Agreement if the Rating Agency Condition is
satisfied. In the event a Hedge Agreement is terminated, the Issuer has agreed to use reasonable efforts
to enter into a substitute Hedge Agreement unless the Applicable Rating Agency Condition would not be
satisfied by a substitute Hedge Agreement, but there is no assurance that a substitute will be found or
that the Applicable Rating Agency Condition will be satisfied. Any termination of a Hedge Agreement,
whether in whole or in part, may require the Issuer to pay termination payments to the Hedge
Counterparty, which amounts are payable in accordance with the Priority of Payments prior to any
payments on the Notes unless such payments are Defaulted Hedge Termination Payments,

Because the Collateral Assets are subject to prepayment and extension risk, the notional
amounts under the Hedge Agreements which are interest rate swap agreements from time to time may be
greater or lower than the outstanding principal amount of Collateral Assets that such Hedge Agreements
were intended to hedge. Such an imbalance could require the Issuer to make payments to the Hedge
Counterparties that exceed the amounts earned from the Collateral Assets unless the Hedge Agreements
are partially terminated. A partial termination of a Hedge Agreement may require that the Issuer pay a
termination payment to the Hedge Counterparty, which would reduce the Proceeds available for payment
on the Notes and may prevent the Applicable Rating Agency Condition from being satisfied, which would
prevent the Issuer from effecting a partial termination. The Issuer may also enter into offsetting Hedge
Agreements, subject to satisfaction of the Applicable Rating Agency Condition and subject to the
constraints imposed by AIG Financial Products Corp. ("AlG FP"), as the initial Hedge Counterparty,
pursuant to which the Hedge Counterparty will agree to pay to the Issuer an amount equal to interest on
the notional amount at a fixed interest rate specified therein and the Issuer will agree to pay the Hedge
Counterparty an amount equal to interest on the notional amount at LIBOR. To the extent the fixed rate
received under the offsetting Hedge Agreement is lower than the fixed rate paid under the initial Hedge
Agreement, there will be less Proceeds available for payments on the Notes and the Preferred Shares.

The Issuer's ability to meet its obligations on the Notes will largely depend on the ability of the
Hedge Counterparties to meet their respective obligations under the Hedge Agreements. In the event a
Hedge Counterparty defaults or a Hedge Agreement is terminated, there can be no assurance that the
amounts received from the Collateral Assets will be sufficient to provide for full payments due and
payable on the Notes, or that amounts otherwise distributable to the Holders of the Preferred Shares will
not be reduced.

In the event of the insolvency of a Hedge Counterparty, the Issuer will be treated as a general
creditor of such Hedge Counterparty. Consequently, the Issuer will be subject to the credit risk of each
Hedge Counterparty. As a result, concentrations of Hedge Agreements in any one Hedge Counterparty
subject the Notes to an additional degree of risk with respect to defaults by such Hedge Counterparty.
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American International Group, Inc. AlG FP will be the initial Hedge Counterparty and American
International Group, Inc. ("AIG") will guarantee to the Issuer the payment obligations of AIG FP under the
Hedge Agreements. AIG announced on May 31, 2005 that it had filed its 2004 Annual Report on Form
10-K with the Securities and Exchange Commission and that it had also completed its internal review
which, as previously reported, resulted in the restatement of its 2000 through 2003 consolidated financial
statements and the adjustment of its 2004 results.

In the May 31, 2005 announcement, AlG reported consolidated shareholders’ equity at December
31, 2004 of $80.61 billion, a reduction of $2.26 billion or 2.7% from the unaudited consolidated
shareholders’ equity of $82.87 billion at December 31, 2004, which was previously announced in AlG's
earnings release of February 9, 2005. This change includes an after-tax reduction of $1.19 billion for
changes in estimates for the 2004 fourth quarter. AlG's net income for the year 2004 amounted to $9.73
billion, a reduction of $1.32 billion or 11.9% from the $11.05 billion previously announced in the February
9, 2005 earnings release.

Prospective purchasers should review the full press release of AlG dated May 31, 2005 which is
available on the AIG website (www.AlG.com) for further information and should refer to the Form 10-K for
details of the restatements and fourth quarter changes in estimates.

Prospective purchasers of the Notes should consider and assess for themselves the
likelihood of a default by a Hedge Counterparty or a guarantor of its obligations, as well as the
obligations of the Issuer under the Hedge Agreements, including the obligation to make
termination payments to any Hedge Counterparty, and the likely ability of the Issuer to terminate
or reduce any Hedge Agreements or enter into additional Hedge Agreements.

Concentration Risk. The Issuer will invest in the portfolio of Collateral Assets described in
Appendix B hereto. Payments on the Securities could be adversely affected by the concentration in the
portfolio of any one issuer or any one servicer if such issuer or servicer were to default.

No single issuer (or, with respect to Synthetic Securities, no single issuer of the related Reference
Obligation) will represent as of the Closing Date more than approximately 2.6% of the Collateral Assets
by outstanding principal or notional balance. For this purpose, trust issuers for CMBS, RMBS and Asset-
Backed Securities with common or affiliated depositors are treated as different issuers. See "Security for
the Notes—The Collateral Assets."

Other Considerations

Changes in Tax Law; No Gross-Up. Payments on the Collateral Assets generally are exempt
under current United States tax law from the imposition of United States withholding tax. See "Income
Tax Considerations—U.S. Federal Income Tax Consequences to the Issuer." However, there can be no
assurance that, as a result of any change in any applicable law, treaty, rule or regulation or interpretation
thereof, the payments on the Collateral Assets would not in the future become subject to withholding
taxes imposed by the United States of America or another jurisdiction. In that event, if the obligors of
such Collateral Assets were not then required to make "gross-up" payments that cover the full amount of
any such withholding taxes, the amounts available to make payments on, or distributions to, the Holders
of the Securities would accordingly be reduced. No "gross-up" payments are required with respect to
CMBS. There can be no assurance that remaining payments on the Collateral would be sufficient to
make timely payments of interest on and payment of principal at the Stated Maturity of each Class of the
Notes and, consequently, to make any distributions on the Preferred Shares on the Scheduled Preferred
Share Redemption Date.

In the event that any withholding tax is imposed on payments on the Securities, the Holders of
such Securities will not be entitled to receive "grossed-up" amounts to compensate for such withholding
tax. In addition, upon the occurrence of a Tax Event, the Issuer will redeem in whole but not in part, at
applicable Note Redemption Prices specified herein, the Notes in accordance with the procedures
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described under "Description of the Notes and the Preferred Shares—Tax Redemption," and "—Optional
Redemption/Tax Redemption Procedures” herein. In addition, certain recharacterizations may impose
withholding tax (which may be applied retroactively) on payments to hon-U.S. Holders that do not (or had
not) provided certain tax representations regarding the identity of the beneficial owner of the Notes. In
the event such withholding tax was retroactively imposed, such tax may adversely affect the Issuer's
financial ability to pay interest and principal on the Notes.

Lack of Operating History. The Issuer is a recently incorporated entity and has no prior operating
history. Accordingly, the Issuer does not have a performance history for a prospective investor to
consider.

Investment Company Act. Neither of the Issuers has registered with the United States Securities
and Exchange Commission (the "SEC") as an investment company pursuant to the Investment Company
Act. The Issuer has not so registered in reliance on an exception for investment companies organized
under the laws of a jurisdiction other than the United States whose investors resident in the United States
are solely Qualified Purchasers and which do not make a public offering of their securities in the United
States. Counsel for the Issuers will apine, in connection with the sale of the Securities by the Initial
Purchasers, that neither the Issuer nor the Co-Issuer is on the Closing Date an investment company
required to be registered under the Investment Company Act (assuming, for the purposes of such opinion,
that the Securities are sold by the Initial Purchasers in accordance with the terms of the Purchase
Agreement). No opinion or no-action position has been requested of the SEC.

If the SEC or a court of competent jurisdiction were to find that the Issuer or the Co-Issuer is
required, but in violation of the Investment Company Act had failed, to register as an investment
campany, possible consequences include, but are not limited to, the following: (i) the SEC could apply to
a district court to enjoin the violation; (i) investors in the Issuer or the Co-Issuer could sue the Issuer or
the Co-Issuer, as the case may be, and recover any damages caused by the violation; and (iii) any
contract to which the Issuer or the Co-Issuer, as the case may be, is a party that is made in, or whose
performance involves a violation of the Investment Company Act would be unenforceable by any party to
the contract unless a court were to find that under the circumstances enforcement would produce a more
equitable result than non-enforcement and would not be inconsistent with the purposes of the Investment
Company Act. Should the Issuer or the Co-Issuer be subjected to any or all of the foregoing, the Issuer or
the Co-Issuer, as the case may be, would be materially and adversely affected.

The Securities are only permitted to be transferred to Qualified Institutional Buyers in transactions
meeting the requirements of Rule 144A and, solely in the case of the Preferred Shares, to Accredited
Investors having a net worth of not less than U.S.$10 million in transactions exempt from registration
under the Securities Act, or in an offshore transaction, to a non-U.S. Person, complying with Rule 903 or
Rule 904 of Regulation $. The Securities being offered in the United States are being offered only to
persons that are also Qualified Purchasers. Any non-permitted transfer will be voided and the Issuers
can require the transferee to sell its Securities to a permitted transferee, with such sale to be effected
within 30 days after notice of such sale requirement is given. If such sale is not effected within such 30
day period, upon written direction from the Issuer, the Trustee will be authorized to conduct a
commercially reasonable sale of such Securities to a permitted transferee and pending such transfer, no
further payments will be made in respect of such Securities or any beneficial interest therein. See
"Description of the Notes and the Preferred Shares—Form of the Securities” and "Notice to Investors."

Credit Ratings. Credit ratings of debt securities represent the rating agencies’ opinions regarding
their credit quality and are not a guarantee of quality. Rating agencies attempt to evaluate the safety of
principal and interest payments and do not evaluate the risks of fluctuations in market value, therefore,
they may not fully reflect the true risks of an investment. Also, rating agencies may fail to make timely
changes in credit ratings in response to subsequent events, so that an issuer's current financial condition
may be better or worse than a rating indicates. Credit ratings of non-investment grade and comparable
unrated obligations included in the Collateral Assets may be less reliable indicators of investment quality
than would be the case with investments in investment-grade debt obligations.

R
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Document Repository. Pursuant to the Indenture, the Issuer will consent to the posting of this
Confidential Offering Circular, the Indenture and certain periodic reports required to be delivered pursuant
to the Transaction Documents, together with any amendments or modifications thereto, to the internet-
based password protected electronic repository of transaction documents relating to privately offered and
sold collateralized debt obligation securities located at "www.cdolibrary.com”,

Emerging Requirements of the European Community. As part of the harmonization of securities
markets in Europe, the European Commission has adopted directives known as the Prospectus Directive
and the Transparency Obligations Directive that, among other things, will regulate issuers of securities
that are offered to the public or admitted to trading on a European Union regulated market. The European
Commission also is expected to consider other directives, including a directive known as the Market
Abuse Directive, which would affect issuers of securities listed on a European Union stock exchange. The
listing of Notes or Preferred Shares on any European Union stock exchange would subject the Issuer to
regulation under these directives, although the requirements applicable to the Issuer are not yet fully
clarified. The Indenture will not require the Issuer to apply for, list or maintain a listing for any Class of
Notes or the Preferred Shares on a European Union stock exchange if compliance with these directives
(or other requirements adopted by the European Commission or a relevant member state) becomes
burdensome. Should the Notes or Preferred Shares be delisted from any exchange, the ability of the
Holders of such Securities to sell such Securities in the secondary market may be negatively impacted.

Certain Conflicts of Interest. Various potential and actual conflicts of interest may arise from the
overall advisory, investment and other activities of the Surveillance Agent, its affiliates and their clients
and employees and from the overall investment activity of the Initial Purchasers, including in other
transactions with the Issuer, including, without limitation, acting as counterparty with respect to any Hedge
Agreements. The following briefly summarizes some of these conflicts, but is not intended to be an
exhaustive list of all such conflicts.

The Surveillance Agent. Various potential and actual conflicts of interest may arise from the
overall advisory, investment and other activities of the Surveillance Agent, its affiliates and their clients.
The following briefly summarizes some of these conflicts, but is not intended to be an exhaustive list of all
such conflicts.

The Surveillance Agent and/or its affiliates have ongoing relationships with, render service to,
finance and engage in transactions with, and may own debt or equity securities issued by sponsors or
issuers of certain of the Collateral Assets. The Surveillance Agent, its affiliates and/or their clients may
invest in securities that are senior or subordinated to, or have interests different from or adverse to, the
Collateral Assets. The interests of such parties may be different than or adverse to the interests of the
Holders of the Securities. In addition, such persons may possess information relating to the Collateral
Assets which is not known to the individuals at the Surveillance Agent responsible for monitoring the
Callateral Assets and performing the other obligations under the Surveillance Agent Agreement. Such
persons will hot be required (and may not be permitted) to share such information or pass it along to the
Issuer, the Surveillance Agent or any Holder of any Security. Neither the Surveillance Agent nor any of
such person will have liability to the Issuer or any Holder of any Security for failure to disclose such
information or for taking, or failing to take, any action based upon such information.

The Surveillance Agent serves as advisor to and is responsible for the surveillance of proprietary
portfolios of its affiliates. In addition, the Surveillance Agent and/or any of its affiliates may engage in any
other business and may currently or in the future furnish investment management and advisory services
to others which may include, without limitation, serving as consultant for, investing in, lending to, being
affiliated with or have other ongoing relationships with, other entities organized to issue collateralized debt
obligations secured by assets similar to the Collateral Assets, and other trusts and pooled investments
vehicles that acquire interests in, provide financing to, or otherwise deal with securities issued by issuers
that would be suitable investments for the Issuer. In the course of monitoring the Collateral Assets held
by the Issuer, the Surveillance Agent may consider relationships that it or its affiliates have with other
clients (including entities whose securities (or those of its affiliates) are pledged to secure the Notes) and
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relationships among it and its affiliates. In providing services to other clients, the Surveillance Agent and
its affiliates may recommend activities that would compete with or otherwise adversely affect the Issuer.
In addition, the Surveillance Agent will be free, in its sole discretion, to make recommendations to others,
or effect transactions on behalf of itself or for others, that may be the same as or different from those
effected on behalf of the Issuer, and the Surveillance Agent and/or its affiliates may furnish advisory
services to others who may have investment policies similar to those followed by the Issuer and who may
own securities of the same class, or which are the same type as, the Collateral Assets. Under the terms
of the Surveillance Agent Agreement, the Surveillance Agent will be permitted to take whatever action is
in the Surveillance Agent's best interest regardless of the impact on the Collateral Assets. In addition,
under certain circumstances the Surveillance Agent may direct the Issuer to sell certain Collateral Assets.
Such sales of Collateral Assets may result in losses by the Issuer, which losses may result in the
reduction or withdrawal of the rating of any or all of the Securities by any of the Rating Agencies. In
determining whether to exercise such right, the Surveillance Agent need not take into account the
interests of the Issuers, the Noteholders, the Preferred Shareholders or any other party.

The Surveillance Agent and/or its affiliates may at certain times be simultaneously seeking to
purchase or dispose of investments for their respective accounts or for another entity, which may include
other collateralized debt obligation vehicles, at the same time as it is disposing of investments for the
Issuer. Accordingly, conflicts may arise regarding the allocation of sale opportunities. The Surveillance
Agent may aggregate sales of Collateral Assets with similar sales being made simultaneously for other
clients or other accounts managed by the Surveillance Agent or with accounts of the affiliates of the
Surveillance Agent, if in the Surveillance Agent's reasonable business judgment such aggregation will
result in an overall economic benefit to the Issuer, taking into consideration the advantageous selling
price, brokerage commission and other expenses. However, no provision of the Surveillance Agent
Agreement requires the Surveillance Agent or its affiliates to execute orders as part of concurrent
authorizations or to aggregate sales. Nevertheless, the Surveillance Agent may, in the allocation of
business, take into consideration research and other brokerage services furnished to the Surveillance
Agent or its affiliates by brokers and dealers. Such services may be used by the Surveillance Agent in
connection with the Surveillance Agent's other advisory services or investment operations.

No provision in the Surveillance Agent Agreement prevents the Surveillance Agent or any of its
affiliates from rendering services of any kind to the issuer of any Collateral Assets and its affiliates, the
Trustee, the Holders of the Securities, the Hedge Counterparty or any other entity. Without prejudice to
the generality of the foregoing, the Surveillance Agent and its affiliates, directors, officers, employees and
agents may, among other things: (a) serve as directors, parthers, officers, employees, agents, nominees
or signatories for an issuer of any Collateral Assets; (b) receive fees for services rendered to the issuer of
any Collateral Assets ar any affiliate thereof; (c) be a secured or unsecured creditor of, or hold an equity
interest in, any issuer of any Collateral Assets; (d) serve as a member of any "creditors’ board" or
"creditors’ committee" with respect to any Collateral Assets which has become or may become a
Defaulted Obligation or with respect to any commercial mortgage loan securing any Collateral Assets or
the respective borrower for any such commercial mortgage loan; and (e) own or make loans to any
borrower or affiliate of any borrower on any of the commercial mortgage loans securing the Collateral
Assets. Under the terms of the Surveillance Agent Agreement, the Surveillance Agent will be permitted to
take whatever action is in the Surveillance Agent's best interest regardless of the impact on the Collateral
Assets.

On the Closing Date it is expected that one or more affiliates of the Surveillance Agent will
purchase approximately 30% of the Preferred Shares and may purchase Notes or additional Preferred
Shares on or after the Closing Date. Such affiliates may at times also own other Securities. There is no
assurance that any of such affiliates will continue to hold any or all of the Notes or the Preferred Shares or
that they will continue to hold interests in any securities related to the Collateral Assets.

ART or any of its affiliates or subsidiaries will be permitted to exercise all voting rights with
respect to any Securities which they may acquire (other than with respect to a vote regarding the removal
of the Surveillance Agent or the termination or assignment of the Surveillance Agent Agreement). The
interests of the Preferred Shares may be different from or adverse to the interests of the Notes.

W
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The Initial Purchasers. The Initial Purchasers may have provided investment banking services
and other services to several issuers or sponsors of the Collateral Assets. The Initial Purchasers and
their affiliates may have ongoing relationships (including investment banking, commercial banking and
advisory services or engaging in securities or derivatives transactions) with issuers whose Collateral
Assets are pledged to secure the Notes and may own debt obligations (including Collateral Assets)
issued by such issuers. In addition, the Initial Purchasers and their affiliates, and clients of their affiliates,
may invest in securities that are senior to, or have interests different from or adverse to, the Collateral
Assets,

Anti Money Laundering Provisions. The Issuer and the Issuer Administrator are subject to anti
money laundering laws and regulations in the Cayman Islands which impose specific requirements with
respect to the obligation “to know your client." Except in relation to certain categories of institutional
investors, the Issuer will require a detailed verification of each initial investor's identity and the source of
the payment used by such investor for purchasing the Securities in a manner similar to the obligations
imposed under the laws of other major financial centers. If the Cayman Islands government determined
the Issuer was in violation of the anti money laundering provisions, the Issuer could be subject to
substantial criminal penalties. Payment of any such penalties could materially adversely affect the timing
and amount of payments to Holders of the Securities.

In addition, Uniting and Strengthening America By Providing Appropriate Tools Required to
Intercept and Obstruct Terrorism Act of 2001 (the "USA PATRIOT Act"), signed into law on and effective
as of October 26, 2001, imposes anti money laundering obligations on different types of financial
institutions, including banks, broker dealers and investment companies. The USA PATRIOT Act requires
the Secretary of the United States Department of the Treasury (the "Treasury") to prescribe regulations to
define the types of investment companies subject to the USA PATRIOT Act and the related anti money
laundering obligations. It is not clear whether Treasury will require entities such as the Issuer to enact
anti money laundering policies. It is possible that Treasury will promulgate regulations requiring the
Issuers or the Initial Purchasers or other service providers to the Issuers, in connection with the
establishment of anti money laundering procedures, to share information with governmental authorities
with respect to investors in the Notes and/or the Preferred Shares. Such legislation and/or regulations
could require the Issuers to implement additional restrictions on the transfer of the Notes and/or the
Preferred Shares. As may be required, the Issuer reserves the right to request such information and take
such actions as are necessary to enable it to comply with the USA PATRIOT Act.

The Issuer. The lIssuer is a recently incorporated Cayman Islands exempted limited liability
company and has no substantial prior operating history. The Issuer will have no significant assets other
than the Collateral Assets, Eligible Investments, rights under the Hedge Agreements and certain other
accounts and agreements entered into as described herein, and proceeds thereof, all of which have been
pledged to the Trustee to secure the Issuer's obligations to the Holders of the Notes and the Hedge
Counterparties. The Issuer will not engage in any business activity other than the issuance and sale of
the Notes and the Preferred Shares as described herein, the issuance of the Ordinary Shares, the
acquisition and disposition of the Collateral Assets and Eligible Investments as described herein, the
entering into of, and the performance of its obligations under, the Indenture, the Hedge Agreements, the
Surveillance Agent Agreement, the Collateral Administration Agreement, any other applicable Transaction
Document, the pledge of the Collateral as security for its obligations in respect of the Notes and otherwise
for the benefit of the Secured Parties, certain activities conducted in connection with the payment of
amounts in respect of the Notes and the Preferred Shares and the management of the Collateral and
other activities incidental to the foregoing. Income derived from the Collateral Assets and other Collateral
will be the Issuer's only source of cash.

The Co-Issuer. The Co-Issuer is a newly incorporated Delaware corporation and has no prior
operating history. The Co-Issuer does not have and will not have any significant assets. The Co-Issuer
will not engage in any business activity other than the co-issuance of the Class A Notes, the Class B
Notes, the Class C Notes and the Class D Notes.
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Tax. See "Income Tax Considerations."
ERISA. See "ERISA Considerations."
DESCRIPTION OF THE NOTES AND THE PREFERRED SHARES

The Class E Notes will be issued by the Issuer and the other Notes will be issued by the Issuers
pursuant to the Indenture. The Preferred Shares will be issued pursuant to the Issuer's Memorandum
and Articles of Association and the Resolutions and will be subject to the Preferred Share Paying and
Transfer Agency Agreement. The following summary describes certain provisions of the Securities, the
Indenture, the Preferred Share Paying and Transfer Agency Agreement and the Issuer's Memorandum
and Articles of Association. This summary does not purport to be complete and is subject to, and
qualified in its entirety by reference to, the provisions of the Securities, the Indenture, the Preferred Share
Paying and Transfer Agency Agreement and the Issuer's Memorandum and Articles of Association.
Copies of the Indenture may be obtained by prospective purchasers of the Notes upon request in writing
to the Trustee at LaSalle Bank National Association, 135 South LaSalle Street, Suite 1511, Chicago, IL
60603, Attention: CDO Trust Services Group, Coolidge Funding Ltd. (telephone number (312) 904-7815),
and, so long as any Notes are listed on a stock exchange, the Indenture will be available for inspection
free of charge from the office of the Listing and Paying Agent. Copies of the Preferred Share Paying and
Transfer Agency Agreement and the Issuer's Memorandum and Articles of Association may be obtained
by prospective purchasers of Preferred Shares upon request in writing to the Preferred Share Paying
Agent at ABN AMRO Bank N.V. (London Branch), 82 Bishopsgate, London, England EC2N 4BN,
Attention: Global Trust Services Group — Coolidge Funding, Ltd., telephone number (44 207-678-2015).

Status and Security

The Notes (other than the Class E Notes) will be limited recourse obligations of the Issuers and
the Class E Notes will be limited recourse obligations of the Issuer, secured as described below. The
Preferred Shares will be part of the issued share capital of the Issuer, will not be secured obligations of
the Issuer and will only be entitled to receive amounts available for distribution to the Holders of the
Preferred Shares after payment of all amounts payable prior thereto under the Priority of Payments.
Payments of interest on the Class A-1 Notes will be made pro rata with interest payments on the Class A-
2 Notes. As more fully set forth in the Priority of Payments, principal on the Class A-1 Notes will be paid
in full prior to any payments of principal on the Class A-2 Notes, except in certain cases in which principal
on the Class A-2 Notes will be paid pro rata with principal of the Class A-1 Notes. The Class A Notes will
be senior in right of payment on each Payment Date to the Class B Notes, the Class C Notes, the Class D
Notes, the Class E Notes and the Preferred Shares to the extent provided in the Priority of Payments.
The Class B Notes will be senior in right of payment on each Payment Date to the Class C Notes, the
Class D Notes, the Class E Notes and the Preferred Shares to the extent provided in the Priority of
Payments. The Class C Notes will be senior in right of payment on each Payment Date to the Class D
Notes, the Class E Notes and the Preferred Shares to the extent provided in the Priority of Payments.
The Class D Notes will be senior in right of payment on each Payment Date to the Class E Notes and the
Preferred Shares to the extent provided in the Priority of Payments. The Class E Notes will be senior in
right of payment on each Payment Date to the Preferred Shares to the extent provided in the Priority of
Payments. See "—Priority of Payments."

Under the terms of the Indenture, the Issuer will grant to the Trustee, for the benefit and security
of the Trustee on behalf of the Noteholders, the Preferred Share Paying Agent, the Surveillance Agent
and the Hedge Counterparties (collectively, the "Secured Parties"), a first priority security interest in (i) the
Collateral Assets; (i) the Collection Account; (iii) the Payment Account; (iv) the Hedge Termination
Receipts Account, the Hedge Replacement Account and the Hedge Collateral Account (subject, in each
case, to the rights of the Hedge Counterparty); (v) the Expense Reserve Account; (vi) the Collateral
Account; (vii) the Synthetic Security Collateral Account and Default Swap Collateral Account (subject, in
each case, to the rights of the Synthetic Security Counterparty) (items (ii) through (vii), the "Accounts");
(viii) Eligible Investments; (ix) the Issuer’'s rights under the Hedge Agreements; (x) the Issuer's rights
under the Surveillance Agent Agreement and (xi) certain other property (collectively, the "Collateral”).
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Payments of interest on and principal of the Notes, and distributions to the Holders of the
Preferred Shares, will be made solely from the proceeds of the Collateral in accordance with the Priority
of Payments. The aggregate amount that will be available for payments required or permitted to be made
on the Securities and of certain expenses of the Issuers, the Trustee and the Agents on any Payment
Date will be the total amount of payments and collections in respect of the Collateral (including the
proceeds of the sale of any Collateral) received during the period (a "Due Period") ending on (and
including) the fifth Business Day prior to such Payment Date (or, in the case of a Due Period that is
applicable to the Payment Date relating to the Stated Maturity of any Note, ending on (and including) the
day preceding such Payment Date) and commencing immediately following the fifth Business Day prior to
the preceding Payment Date (or, in the case of the Due Period relating to the first Payment Date, on the
Closing Date) and any such amounts received in prior Due Periods that were not disbursed on a previous
Payment Date.

Interest and Dividends

The Class A-1 Notes will bear interest during each Interest Accrual Period at the Class A-1 Note
Interest Rate for such Interest Accrual Period. The Class A-2 Notes will bear interest during each Interest
Accrual Period at the Class A-2 Note Interest Rate for such Interest Accrual Period. The Class B Notes
will bear interest during each Interest Accrual Period at the Class B Note Interest Rate for such Interest
Accrual Period. The Class C Notes will bear interest during each Interest Accrual Period at the Class C
Note Interest Rate for such interest Accrual Period. The Class D Notes will bear interest during each
Interest Accrual Period at the Class D Note Interest Rate for such Interest Accrual Period. The Class E
Notes, after the Class E Principal Increase Option is exercised, will bear interest during each Interest
Accrual Period at the Class E Note Interest Rate for such Interest Accrual Period. Interest with respect to
each Class of Notes will be payable quarterly in arrears on each Payment Date, commencing October 10,
2005 or, with respect to the Class E Notes, on the first Payment Date following the exercise of the Class
E Principal Increase Option. No interest will accrue or be payable on the Class E Notes unless and until
the Class E Principal Increase Option has been exercised. LIBOR for the first Interest Accrual Period with
respect to the Notes will be determined as of the second Business Day preceding the Closing Date (or,
with respect to the Class E Notes, the Payment Date on which the Class E Principal Increase Option is
exercised). Calculations of interest on the Notes will be made based on a 360-day year and the actual
number of days in each Interest Accrual Period. The Holders of the Preferred Shares will, to the extent of
lawfully available funds, receive on each Payment Date any amount of Proceeds that are available for
distribution thereon in accordance with the Priority of Payments on such Payment Date subject to certain
restrictions under Cayman Islands law. The "Interest Accrual Period," for any Payment Date with respect
to the Notes, is the period commencing on and including the immediately preceding Payment Date (or the
Closing Date in the case of the first Interest Accrual Period or, the Payment Date with respect to which
the Class E Principal Increase Option is exercised in the case of the first Interest Accrual Period and the
Class E Notes) and ending on and including the day immediately preceding such Payment Date.

If funds are not available on any Payment Date to pay the full amount of interest on the Class C
Notes, or to the extent interest on such Notes is not paid in order to satisfy certain Coverage Tests, the
interest not paid (the "Class C Deferred Interest"), will not be due and payable on such Payment Date, but
will be added to the principal amount of the Class C Notes and, to the extent lawful and enforceable,
thereafter shall accrue interest at the Class C Note Interest Rate. If funds are not available on any
Payment Date to pay the full amount of interest on the Class D Notes, or to the extent interest on such
Notes is not paid in order to satisfy certain Coverage Tests, the interest not paid (the "Class D Deferred
Interest"), will not be due and payable on such Payment Date, but will be added to the principal amount of
the Class D Notes and, to the extent lawful and enforceable, thereafter shall accrue interest at the Class
D Note Interest Rate. If funds are not available on any Payment Date to pay the full amount of interest on
the Class E Notes, or to the extent interest on such Notes is not paid in order to satisfy certain Coverage
Tests, the interest not paid (the "Class E Deferred Interest"), will not be due and payable on such
Payment Date, but will be added to the principal amount of the Class E Notes and, to the extent lawful
and enforceable, thereafter shall accrue interest at the Class E Note Interest Rate. So long as any Class
A Notes or Class B Notes are outstanding, the failure to pay interest to the Holders of the Class C Notes
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will not be an Event of Default under the Indenture, so long as any Class A Notes, Class B Notes or Class
C Notes are outstanding, the failure to pay interest to the Holders of the Class D Notes will not be an
Event of Default under the Indenture and so long as any Class A Notes, Class B Notes, Class C Notes or
Class D Notes are outstanding, the failure to pay interest to the Holders of the Class E Notes will not be
an Event of Default under the Indenture. See "—Priority of Payments" and "—The Indenture and the
Preferred Share Paying and Transfer Agency Agreement—Indenture—Events of Default.”

Interest will cease to accrue on each Note fram the date of repayment in full or Stated Maturity, or
in the case of partial repayment, on such part, unless payment of principal is improperly withheld or
unless default is otherwise made with respect to such payments of principal. See "—Principal." To the
extent lawful and enforceable, interest on any Defaulted Interest on each Class of Notes entitled thereto
will accrue at the interest rate applicable to such Class of Notes, until paid as provided herein. "Defaulted
Interest” means any interest due and payable in respect of (i) any Class A Note or Class B Note or (ii) if
there are no Class A Notes or Class B Notes outstanding, any Class C Note or if there are no Class A
Notes, Class B Notes or Class C Notes outstanding, any Class D Note or if there are no Class A Notes,
Class B Notes, Class C Notes or Class D Notes outstanding, any Class E Note which, in any such case,
is not punctually paid or duly provided for on the applicable Payment Date or at Stated Maturity, as the
case may be.

Determination of LIBOR

For purposes of calculating the Class A-1 Note Interest Rate, the Class A-2 Note Interest Rate,
the Class B Note Interest Rate, the Class C Note Interest Rate, the Class D Note Interest Rate and the
Class E Note Interest Rate, the Issuers will appoint as agent LaSalle Bank National Association (in such
capacity, the "Note Calculation Agent”). LIBOR shall be determined by the Note Calculation Agent in
accordance with the following provisions:

0] On the second Business Day prior to the commencement of an Interest Accrual Period
{each such day, a "LIBOR Determination Date"), LIBOR shall equal the rate, as obtained by the Note
Calculation Agent, for Eurodollar deposits for the three month period (or, in the case of the first Interest
Accrual Period, the interpolated rate for the three month and four month period) which appears on Bridge
Telerate Page 3750 (as Telerate is defined in the International Swaps and Derivatives Association, Inc.
Annex to the 2000 ISDA Definitions (June 2000 version)), or such page as may replace Bridge Telerate
Page 3750, as of 11:00 a.m. (London time) on such LIBOR Determination Date.

(ii) If, on any LIBOR Determination Date, such rate does not appear on Bridge Telerate Page
3750, or such page as may replace Bridge Telerate Page 3750, the Note Calculation Agent shall
determine the arithmetic mean of the offered quotations of the Reference Banks to leading banks in the
London interbank market for Eurodollar deposits for the three month period (or, in the case of the first
Interest Accrual Period, the interpolated rate for the three month and four month period) in an amount
determined by the Note Calculation Agent by reference to requests for quotations as of approximately
11:00 a.m. (London time) on the LIBOR Determination Date made by the Note Calculation Agent to the
Reference Banks. If, on any LIBOR Determination Date, at least two of the Reference Banks provide
such quotations, LIBOR shall equal such arithmetic mean of such quatations. If, on any LIBOR
Determination Date, only one or none of the Reference Banks provide such quotations, LIBOR shall be
deemed to be the arithmetic mean of the offered quotations that leading banks in the City of New York
selected by the Note Calculation Agent (after consultation with the Issuer or the Surveillance Agent on
behalf of the Issuer) are quoting on the relevant LIBOR Determination Date for Eurodollar deposits for the
applicable period in an amount determined by the Note Calculation Agent (after consultation with the
Issuer or the Surveillance Agent on behalf of the Issuer) by reference to the principal London offices of
leading banks in the London interbank market; provided, however, that if the Note Calculation Agent is
required but is unable to determine a rate in accordance with at least one of the procedures provided
above, LIBOR shall be LIBOR as determined on the most recent date LIBOR was available. As used
herein, "Reference Banks" means four major banks in the London interbank market selected by the Note
Calculation Agent (after consultation with the Issuer or the Surveillance Agent on behalf of the Issuer).

Confidential Treatment Requested by Goldman Sachs GS MBS-E-017865589



As soon as possible after 11:00 a.m. (New York time) on each LIBOR Determination Date, but in
no event later than 11:00 a.m. (New York time) on the Business Day immediately following each LIBOR
Determination Date, the Note Calculation Agent will cause notice of the Class A-1 Note Interest Rate, the
Class A-2 Note Interest Rate, the Class B Note Interest Rate, the Class C Note Interest Rate, the Class D
Note Interest Rate and the Class E Note Interest Rate for the next Interest Accrual Period and the amount
of interest for such Interest Accrual Period payable in respect of each $1,000 principal amount of the
Class A-1 Notes (the "Class A-1 Note Interest Amount"), of the Class A-2 Notes (the "Class A-2 Note
Interest Amount”), of the Class B Notes (the "Class B Note Interest Amount”), of the Class C Notes (the
"Class C Note Interest Amount"), of the Class D Notes (the "Class D Note Interest Amount") and of the
Class E Notes (the "Class E Note Interest Amount") (each rounded to the nearest cent, with half a cent
being rounded upward) on the related Payment Date to be communicated to the Issuers, DTC, Euroclear,
Clearstream, the Note Paying Agents, the Trustee, the Surveillance Agent, the Securities Intermediary
and the Listing and Paying Agent for delivery to the applicable stock exchange. In the last case, the Note
Calculation Agent will furnish such information as soon as possible after its determination to the Listing
and Paying Agent as long as any Notes are listed on the stock exchange. The Note Calculation Agent
will also specify to the Issuers and the Surveillance Agent the quotations upon which the Class A-1 Note
Interest Rate, the Class A-2 Note Interest Rate, the Class B Note Interest Rate, the Class C Note Interest
Rate, the Class D Note Interest Rate and the Class E Note Interest Rate are based. The Note
Calculation Agent shall notify the Issuers and the Surveillance Agent before 12:00 p.m. (New York time)
on any LIBOR Determination Date if it has not determined and is not in the process of determining the
applicable Class A-1 Note Interest Rate, Class A-2 Note Interest Rate, Class B Note Interest Rate, Class
C Note Interest Rate, Class D Note Interest Rate, Class E Note Interest Rate, Class A-1 Note Interest
Amount, Class A-2 Note Interest Amount, Class B Note Interest Amount, Class C Note Interest Amount,
Class D Note Interest Amount and Class E Note Interest Amount (collectively, the "Interest Calculations"),
together with its reasons therefor. With respect to the Notes, "Business Day" means any day other than
(x) Saturday or Sunday or (y) a day on which commercial banking institutions are authorized or obligated
by law, regulation or executive order to close in New York, New York or Chicago, lllinois; provided,
however, that for the sole purpose of determining LIBOR, "Business Day" shall be defined as any day on
which dealings in deposits in U.S. Dollars are transacted in the London interbank market and provided
further, that to the extent action is required of the Listing and Paying Agent, the location of the Listing and
Paying Agent shall be considered in determining the "Business Day" for purposes of determining when
such Listing and Paying Agent action is required.

The Note Calculation Agent may be removed by the Issuers at any time. If the Note Calculation
Agent is unable or unwilling to act as such or is removed by the Issuers, or if the Note Calculation Agent
fails to determine the applicable Interest Calculations for any Interest Accrual Period, the Issuers will
promptly appoint as a replacement Note Calculation Agent a leading bank which is engaged in
transactions in Eurodollar deposits in the international Eurodollar market and which does not control or is
not controlled by or under common control with the Issuers or their affiliates. The Note Calculation Agent
may not resign its duties without a successor having been duly appointed. In addition, for so long as any
Notes are listed on any stock exchange and the rules of such exchange so require, notice of the
appointment of any Note Calculation Agent will be furnished to such stock exchange. For so long as any
of the Notes remain outstanding, there will at all times be a Note Calculation Agent for the purpose of
calculating the applicable Interest Calculations. The determination of the applicable Interest Calculations
by the Note Calculation Agent shall (in the absence of manifest error) be final and binding upon all
parties.

Distributions on Preferred Shares

On each Payment Date, the Holders of the Preferred Shares will be entitled to receive, after
payment of items ranking higher in accordance with the Priority of Payments, and to the extent of funds
legally available therefor, a distribution (if available) equal to the lesser of (i) the remaining proceeds and
(i) the amount needed to reduce the Preferred Share Make-Whole Amount to zero (after giving effect to
all prior distributions to the Preferred Shares, including those on such Payment Date). In addition, on
each Payment Date the Holders of Preferred Shares will also be entitled to receive, after payment of all
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other senior amounts payable in accordance with the Priority of Payments, including any Surveillance
Agent Incentive Fee accrued for such period, any remaining proceeds. Upon a Tax Redemption, Optional
Redemption or successful Auction, the Holders of the Preferred Shares will be entitled to receive the
Preferred Share Stated Amount and any other amounts remaining after distribution of the Liquidation
Proceeds in accordance with the Priority of Payments. The calculation of the Preferred Share Make-
Whole Amount will be made on the basis of amounts deposited to the Preferred Share Payment Account
regardless of whether such amounts may legally be distributed to the Holders of the Preferred Shares
under Cayman Islands law. The calculation of distributions and the Internal Rate of Return on the
Preferred Shares will be made by the Preferred Share Paying Agent on the basis of a 360 day year
consisting of twelve 30 day months.

Legal Provisions Applicable to Distributions on the Preferred Shares

Any amounts paid by the Preferred Share Paying Agent as dividends or other distributions on the
Preferred Shares in accordance with the Priority of Payments and pursuant to the Preferred Shares
Documents will be payable only to the extent of the Issuer’'s distributable profits and/or share premium
{(determined in accordance with Cayman Islands law). In addition, such distributions will be payable only
to the extent that the Issuer will not be insolvent after such distributions are paid on the applicable
Payment Date. Under Cayman Islands law, a company is generally deemed to be solvent if it is able to
pay its debts as they come due. To the extent that any amounts received by the Preferred Share Paying
Agent for the Holders of the Preferred Shares cannot legally be distributed to the Holders of the Preferred
Shares on any Payment Date, the Preferred Share Paying Agent will, at the direction of the Issuer,
distribute such amounts to the Holders of the Preferred Shares on the next Payment Date on which such
distribution can legally be made. Amounts paid by the Preferred Share Paying Agent on behalf of the
Issuer to the Holders of the Preferred Shares will be made pro rata based upon the number of Preferred
Shares held.

Principal

The Notes will mature on the Payment Date in July 2040 (the "Stated Maturity"). The Preferred
Shares are scheduled to receive their final distributions and be retired by the Issuer on the Payment Date
in July 2040 (the "Scheduled Preferred Share Redemption Date"), in each case unless redeemed or
retired prior thereto. The average life of each Class of Notes is expected to be substantially shorter than
the number of years from issuance until the Stated Maturity for such Class of Notes. See "Risk Factors—
Securities—Average Lives, Duration and Prepayment Considerations."

Principal will be payable on the Notes on each Payment Date in accordance with the Priority of
Payments,

On any Payment Date on which certain conditions are satisfied, including (i) the Coverage Tests
are satisfied and (i) the Notes have not been accelerated due to an Event of Default, principal will be paid
to the Holders of the Class A Notes, pro-rata, only in an amount required to increase (or maintain) the
Class A Adjusted Overcollateralization Ratio to a specified target of 131.0% (subject to the Minimum
Class A Adjusted Overcollateralization). After achieving and maintaining such target and minimum, the
payment of remaining Principal Proceeds will shift to the Holders of the Class B Notes until such Holders
have been paid an amount required to increase (or maintain) the Class B Adjusted Overcollateralization
Ratio to the specified target of 116.2% (subject to the Minimum Class B Adjusted Overcollateralization).
After achieving and maintaining such target level, the payment of remaining principal shifts to the Holders
of the Class C Notes which will receive principal only in an amount required to increase (or maintain) the
Class C Adjusted Overcollateralization Ratio to a specified target of 112.6% (subject to the Minimum
Class C Adjusted Overcollateralization). After achieving and maintaining such target level, the payment
of remaining principal shifts to the Holders of the Class D Notes which will receive principal until such
Holders have been paid an amount required to increase (or maintain) the Class D Adjusted
Overcollateralization Ratio to the specified target of 105.2% (subject to the Minimum Class D Adjusted
Overcollateralization). The foregoing "shifting principal" method permits Holders of the Class B Notes, the
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Class C Notes and the Class D Notes to receive payments of principal in accordance with the Priority of
Payments while more senior Classes of Notes remain outstanding and permits distributions of Principal
Proceeds to the Holders of the Class E Notes and the Preferred Shares, to the extent funds are available
in accordance with the Priority of Payments, while more senior Notes are outstanding. Notwithstanding
the foregoing, if either of the Class A/B Coverage Tests shall not have been satisfied on any
Determination Date after the Class B Notes have received any payments of Principal Proceeds under
clause (xi) of the Priority of Payments, then payments under clause (xi) of the Priority of Payments will, on
all subsequent Payment Dates, be paid and allocated, first, to the Class A-1 Notes on such Payment Date
and on subsequent Payment Dates until the Class A-1 Notes are paid in full, second, to the Class A-2
Notes on such Payment Date and on subsequent Payment Dates until the Class A-2 Notes are paid in
full, third, to the Class B Notes on such Payment Date and on subsequent Payment Dates until the Class
B Notes are paid in full, fourth, to the Class C Notes on such Payment Date and on subsequent Payment
Dates until the Class C Notes are paid in full and, fifth, to the Class D Notes on such Payment Date and
on subsequent Payment Dates until the Class D Notes are paid in full. Amounts properly paid pursuant to
the Priority of Payments to a junior Class of Notes or to the Preferred Shares will not be recoverable in
the event of a subsequent shortfall in the amount required to pay a more senior Class of Notes.

Subject to the availability of funds therefor in accordance with the Priority of Payments, if any of
the Coverage Tests are not satisfied on any Determination Date Notes (other than the Class E Notes) will
be subject to Mandatory Redemption on the related Payment Date. See "—Mandatory Redemption”.
Similarly, subject to the availability of funds therefor in accordance with the Priority of Payments, the
Class A-1 Notes, the Class A-2 Notes, and the Class B Notes, in that order, will be subject to mandatory
redemption on any Payment Date at par if the Class C/D Overcollateralization Ratio is less than 75%.

Scheduled Redemption of Preferred Shares

On or prior to the date that is one Business Day prior to the end of the Due Period applicable to
the Scheduled Preferred Share Redemption Date, the Surveillance Agent will sell all remaining Collateral
Assets. The settlement dates for any such sales shall be no later than one Business Day prior to the end
of such Due Period. The proceeds of such sales will be paid to the Preferred Share Paying Agent after
the payment of amounts senior to the Holders of the Preferred Shares in the Priority of Payments for
deposit into the account maintained therefore by the Preferred Share Paying Agent (the "Preferred Share
Payment Account”) and payment to the Holders of the Preferred Shares as the redemption price for the
Preferred Shares upon such payment subject to certain restrictions under Cayman lIslands law. Upon
such payment, the Issuer shall redeem the Preferred Shares.

Auction

Sixty days prior to the Payment Date occurring in July of each year (each, an "Auction Date")
commencing on the July 2015 Payment Date, the Issuer will take steps to conduct an auction (the
"Auction") of the Collateral Assets in accordance with procedures specified in the Indenture. If the Issuer
receives one or more bids from Eligible Bidders not later than ten Business Days prior to the Auction Date
equal to or greater than the Minimum Bid Amount, it will sell the Collateral Assets for settlement on or
before the fifth Business Day prior to such Auction Date and the Notes and Preferred Shares will be
redeemed in whole on such Auction Date (the "Auction Payment Date"). "Eligible Bidders" are the
Surveillance Agent and its affiliates, institutions, which may include affiliates of the Initial Purchasers and
Holders of the Notes and the Preferred Shares, whose short-term unsecured debt obligations have a
rating of at least "P-1" (and not on credit watch for possible downgrade) by Moody's or "A-1+" by S&P. If
any single bid, or the aggregate amount of multiple bids, does not equal or exceed the Minimum Bid
Amount or if there is a failure at settlement, then the redemption of Securities on the related Auction Date
will not occur. The aggregate minimum bid amount (the "Minimum Bid Amount") is an amount equal to
the sum of (a) the Note Redemption Price, (b) any amount payable to the Hedge Counterparty in
connection with the termination of the Hedge Agreements, less any amounts to be received from the
Hedge Counterparty in connection with the termination of any Hedge Agreement, (c) an amount such that
the Holders of the Preferred Shares have received the Preferred Share Stated Amount since the Closing
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Date after giving effect to all prior distributions to the Holders of the Preferred Shares, (d) accrued and
unpaid Senior Surveillance Agent Fees and (e) 101% of all unpaid expenses of the Issuer, less amounts
on deposit in the Accounts which are available to redeem the Securities or pay amounts provided in (b)
through (d) above.

The Notes will be redeemed following a successful Auction in accordance with the Priority of
Payments at the applicable Note Redemption Price. The amount distributable as the final distribution on
the Preferred Shares following any such redemption will equal any amount remaining after the redemption
of the Notes, the payment of the Preferred Share Stated Amount to the Preferred Share Paying Agent for
distribution to the Holders of the Preferred Shares, the payment of any amounts due in connection with
the termination of the Hedge Agreements and the payment of all expenses in accordance with the Priority
of Payments.

Tax Redemption

Subject to certain conditions described herein, the Notes may be redeemed at their Note
Redemption Prices by the Issuers and the Preferred Shares may be redeemed by the Issuer at any time,
in whole but not in part upon the occurrence of a Tax Event at the written direction of, or with the written
consent of, (i) the Holders of at least 66-2/3% of the affected Preferred Shares or (i) the Holders of a
Majority of any Class of Notes which, as a result of the occurrence of a Tax Event, has not received 100%
of the aggregate amount of principal and interest then due and payable on such Class on any Payment
Date (such redemption, a "Tax Redemption"); provided that no such redemption shall be effected unless
the expected Liquidation Proceeds equal or exceed the Total Redemption Amount. If the Holders of the
Preferred Shares or the Holders of a Class of Notes so elect to cause the redemption of the Notes, the
Preferred Shares will be redeemed simultaneously with the Notes.

In connection with a Tax Redemption, the Issuers (in the case of the Notes other than the Class E
Notes) and the Issuer (in the case of the Class E Notes and the Preferred Shares) shall notify the Trustee
of such Tax Redemption and the Payment Date which is the date for redemption (the "Tax Redemption
Date") and direct the Trustee, in writing, to sell, in the manner determined by the Surveillance Agent, and
in accordance with the Indenture, any Collateral Asset and upon any such sale the Trustee shall release
the lien upon such Collateral Assets pursuant to the Indenture; provided, however, that the Issuer may
not direct the Trustee to sell (and the Trustee shall not be obligated to release the lien upon) any
Callateral Asset except in accordance with the procedures set forth in the Indenture including, without
limitation, the requirement that the Surveillance Agent shall have forwarded to the Trustee binding
agreements or certificates evidencing that the Liquidation Proceeds anticipated from the disposition of the
Callateral Assets and other assets of the Issuer will equal or exceed the Total Redemption Amount.

The amount payable in connection with any Tax Redemption of the Securities will equal the Total
Redemption Amount. The amount distributable as a redemption payment on the Preferred Shares
following any Tax Redemption and after payment of the Preferred Share Stated Amount, will equal the
Liquidation Proceeds, if any, remaining after the distribution of the Total Redemption Amount by the
Issuer in accordance with the Priority of Payments and such payment will be subject to certain restrictions
imposed under Cayman Islands law.

Optional Redemption

Subject to certain conditions described herein, the Notes (other than the Class E Notes) may be
redeemed by the Issuers, and the Class E Notes and the Preferred Shares may be redeemed by the
Issuer, in whole but not in part on any Payment Date on or after the July 2008 Payment Date, at the
written direction of, or with the written consent of, the Holders of at least a Majority of the Preferred
Shares (including Preferred Shares held by the Surveillance Agent or any affiliate thereof) (such
redemption, an "Optional Redemption"); provided that no Optional Redemption shall be effected unless
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the expected Liquidation Proceeds will equal or exceed the Total Redemption Amount. If the Holders of
the Preferred Shares so elect to cause an Optional Redemption, the Preferred Shares will be redeemed
simultaneously with the Notes.

In connection with an Optional Redemption, the Issuers (in the case of the Notes other than the
Class E Notes) and the Issuer (in the case of the Class E Notes and the Preferred Shares) shall notify the
Trustee of such Optional Redemption and the Optional Redemption Date and direct the Trustee, in
writing, to sell, in the manner determined by the Surveillance Agent, and in accordance with the
Indenture, any Collateral Asset and upon any such sale the Trustee shall release the lien upon such
Collateral Assets pursuant to the Indenture; provided, however, that the Issuer may not direct the Trustee
to sell (and the Trustee shall not be obligated to release the lien upon) any Collateral Asset except in
accordance with the procedures set forth in the Indenture including, without limitation, the requirement
that the Surveillance Agent shall have forwarded to the Trustee binding agreements or certificates
evidencing that the Liquidation Proceeds anticipated from the disposition of the Collateral Assets and
other assets of the Issuer will equal or exceed the Total Redemption Amount.

The amount payable in connection with any Optional Redemption of the Securities will equal the
Total Redemption Amount. The amount distributable as the final distribution on the Preferred Shares
following any redemption, after payment of the Preferred Shares Stated Amount will equal the Liquidation
Proceeds, if any, remaining after the distribution of the Total Redemption Amount by the Issuer in
accordance with the Priority of Payments,

Optional Redemption/Tax Redemption Procedures. To conduct an Optional Redemption or Tax
Redemption, the procedures set forth in the Indenture must be followed and any conditions precedent
thereto must be satisfied.

If in the case of an Optional Redemption, at least a Majority of the Holders of the Preferred
Shares or, in the case of a Tax Redemption, Holders of at least 66-2/3% of the affected Preferred Shares
or the Holders of a Majority of any Class of Notes affected by a Tax Event, desires to direct the Issuers,
with respect to the Notes (other than the Class E Notes), and the Issuer, with respect to the Class E
Notes and the Preferred Shares, to redeem the Notes and the Preferred Shares, such persons shall notify
the Trustee, in the case of the Holders of the Notes or the Preferred Share Paying Agent, in the case of
the Preferred Shares, which in any case shall in turn notify the Issuer, the Surveillance Agent, each
Hedge Counterparty and each Synthetic Security Counterparty of such desire in writing no less than thirty
(30) Business Days prior to the Redemption Date. Such notice by the Preferred Shareholders or
Noteholders, as applicable, shall be irrevocable. The Preferred Share Paying Agent shall, within two (2)
Business Days after receiving such notice, notify the other Holders of the Preferred Shares of the receipt
of such notice.

The Trustee will provide notice of any Optional Redemption or Tax Redemption by first-
class mail, postage prepaid, mailed not less than ten (10) Business Days prior to the scheduled Tax
Redemption Date or Optional Redemption Date, as applicable, to the Principal Note Paying Agent, to the
Preferred Share Paying Agent, to each Hedge Counterparty and to each Noteholder at such Holder's
address in the register maintained by the Note Registrar under the Indenture, and to each Holder of a
Preferred Share at such Holder's address in the share register maintained by the Share Registrar
pursuant to the Preferred Share Paying and Transfer Agency Agreement and, as long as any Notes or
Preferred Shares are listed on any stock exchange, the Trustee will also give notice to the Listing and
Paying Agent.

Notes called for redemption must be surrendered at the office of any paying agent appointed
under the Indenture in order to receive the Note Redemption Price. The initial paying agent for the Notes

is LaSalle Bank National Association, as Principal Note Paying Agent, and, so long as any Notes are
listed on a stock exchange, the Listing and Paying Agent.
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Preferred Shares called for redemption must be surrendered at the office of any paying agent
appointed under the Preferred Share Paying and Transfer Agency Agreement in order to receive the
Preferred Share Stated Amount. The initial paying agent for the Preferred Shares is ABN AMRO Bank
N.V. (London Branch).

Any such notice of redemption may be withdrawn by the Issuers (with respect to the Notes other
than the Class E Notes) and the Issuer (with respect to the Class E Notes and the Preferred Shares) on
or prior to the seventh Business Day prior to the scheduled redemption date by written notice from the
Issuer to the Surveillance Agent, the Trustee, each Hedge Counterparty, the Holders of the Notes and the
Holders of the Preferred Shares, but only if the Surveillance Agent shall be unable to deliver the sale
agreement or agreements or certifications, required by the Indenture, in form satisfactory to the Trustee.
The Hedge Agreements will hot terminate upon notice to the respective counterparties of redemption until
the time for withdrawal of notice has expired. The Surveillance Agent shall be liable only for the failure to
enter into a binding agreement or agreements or to provide such certification in connection an Optional
Redemption or Tax Redemption due to the Surveillance Agent's gross negligence or willful misconduct.
Notice of any such withdrawal shall be given at the Issuer’'s expense by the Trustee to each Holder of a
Security at the address appearing in the applicable register maintained by the Note Transfer Agent under
the Indenture or the Preferred Share Transfer Agent under the Preferred Share Paying and Transfer
Agency Agreement, as applicable, by overnight courier guaranteeing next day delivery sent not later than
the third Business Day prior to the scheduled redemption date. The Trustee or the Preferred Share
Paying Agent will also give notice to the Listing and Paying Agent of the stock exchange if the Securities
are then listed on a stock exchange.

Class E Principal Increase Option

On any Payment Date after the Closing Date, at the written direction of, or with the written
consent of, the Holders of at least a Majority of the Preferred Shares, the option to increase the principal
balance of the Class E Notes (the "Class E Principal Increase Option") will be exercised and the Issuer
will sell up to U.S.$5,000,000 face amount of Class E Notes (the "Maximum Increase Amount"). The
Class E Notes may not be sold at a price less than 80% of their face amount. The net proceeds of the
exercise of the Class E Principal Increase Option will be remitted to the Preferred Share Paying Agent for
distribution to the Holders of the Preferred Shares and the interest and principal payments on the Class E
Notes will be subordinate to all payments to the existing Notes, but senior to any distributions to Preferred
Shares. The Class E Notes will be issued with a zero balance on the Closing Date and the principal
balance of the Class E Notes will only increase if the 