
From: Lehman, David A.

Sent: Wednesday, June 06, 2007 9:04 PM

To: Swenson, Michael; Mullen, Donald

Cc: Sparks, Daniel L

Subject: Re: Moneygram marks

Not @ all - This is our shot to get this done - we want to stay on the offer and be

aggressive

Thk abt this - if we establish a defined + healthy supply/demand dynamic in this product

we can always CREATE more CDO^2 at a significant profit 
vs current levels

I- = Redacted by the Permanent
Subcommittee on Investigations

David A. Lehman
Goldman, Sachs & Co.
85 Broad Street I New York, NY 10004

Tel: 212-902-2927 I Fax: 212-902-1691 I Mob: 917411 N

e-mail: david.lehman@gs.com

----- Original Message -----
From: Swenson, Michael
To: Mullen, Donald; Lehman, David A.

Cc: Sparks, Daniel L

Sent: Wed Jun 06 20:41:19 2007

Subject: Re: Moneygram marks

No pause evryone else is afraid to execute at these levels 
and they will be wishing for

these prices by the end of the summer

----- original Message -----
From: Mullen, Donald
To: Lehman, David A.
Cc: Swenson, Michael; Sparks, Daniel L

Sent: Wed Jun 06 20:28:44 2007

Subject: Re: Moneygram marks

Does that give any one pause about our selling prices?

----- Original Message-----
From: Lehman, David A.

To: Mullen, Donald
Cc: Swenson, Michael; Sparks, Daniel L

Sent: Wed Jun 06 18:42:48 2007

Subject: Re: Moneygram marks

This is consistent with what we hear - maybe not the only offer, but certainly the most

aggressive

Permanent Subcommittee on Investigations
Wall Street & The Financial Crisis
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David A. Lehman
Goldman, Sachs & Co.
85 Broad Street I New York, NY 10004 Mb 1
Tel: 212-902-2927 I Fax: 212-902-1691 I Mob: 9 l ll
e-mail: david.lehman@gs.com

----- Original Message -----
From: Mullen, Donald Iedacted by the Permanent

To: Lehman, David A. Subonuittee on Investigations

Sent: Wed Jun 06 18:26:02 2007

Subject: Re: Moneygram marks

Sounds like we are the only offer

----- Original Message -----
From: Lehman, David A.

To: Mullen, Donald; Brafman, Lester R

Sent: Wed Jun 06 17:41:18 2007

Subject: FW: Moneygram marks

fyi

From: Wisenbaker, Scott

Sent: Wednesday, June 06, 2007 4:24 PM

To: Case, Benjamin; Bieber, Matthew G.; Lehman, David A.

Subject: RE: Moneygram marks

have heard from others on the street 
that citi and ml in particular are holding 

on

to stuff... and that the market feels that GS is being more aggressive than other dealers

moving CDO^2 paper

From: Case, Benjamin

Sent: Wednesday, June 06, 2007 4:22 PM

To: Wisenbaker, Scott; Bieber, Matthew G.; Lehman, David A.

Subject: FW: Moneygram marks

Brendan Gilligan called and said Moneygram may be interested 
in buying more

Timberwolf A2 and Point Pleasant.A2 in 
the context of their marks. He said Moneygran

knows the market has moved wider from 
when theymbought these bonds, so they were expecting

their marks to be down (these are down 4-5 points from where they 
purchased). Also,

interestingly he said Moneygram have been trying to get offer 
levels from other dealers on

CDO^2 debt the other dealers own in inventory, but he said most 
won't give them offering

levels and seem to want to hold the paper 
instead.

From: Case, Benjamin

Sent: Wednesday, June 06, 2007 4:17 PM

To: Gilligan, Brendan

Subject: Moneygram marks

INTERNAL/VERBAL ONLY - please relay verbally (can be send by email

externally only from the valuations group)

Timberwolf A2 - 83.5 - 450 dm

Point Pleasant A2 - 86.0 - 420 dm

2

rPafidrintial Trpqtment Reauested by Goldman Sachs GS MBS-E-001936956
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From: Sparks, Daniel L
Sent: Wednesday, June 06, 2007 8:58 PM
To: Swenson, Michael; Mullen, Donald; Lehman, David A.
Subject: Re: Moneygram marks

There is real market meltdown potential (although far from certain). The market isn't yet

pricing it in - but the scenario is liquidity gets worse, downgrades/losses occur, and

forced liquidations begin to happen - spiral down that has steep drops.

Flip side is liquidity and demand for risk and cheap assets overwhelm concerns. These 
are

pretty much the only distressed assets out there in size.

But the upside/downside makes it seem way to early - especially for us mark-to market

types.

----- Original Message -----
From: Swenson, Michael
To: Mullen, Donald; Lehman, David A.
Cc: Sparks, Daniel L
Sent: Wed Jun 06 20:41:19 2007
Subject: Re: Moneygram marks

No pause evryone else is afraid to execute at these levels and they will be wishing for

these prices by the end of the summer

----- Original Message-
From: Mullen, Donald
To: Lehman, David A.
Cc: Swenson, Michael; Sparks, Daniel L

Sent: Wed Jun 06 20:28:44 2007
Subject: Re: Moneygram marks

Does that give any one pause about our selling prices?

----- Original Message -----
From: Lehman, David A.
To: Mullen, Donald
Cc: Swenson, Michael; Sparks, Daniel L

Sent: Wed Jun 06 18:42:48 2007
Subject: Re: Moneygram marks

This is consistent with what we hear - maybe not the only offer, but certainly the most

aggressive

S-= Redacted by the Permanent
Subcommittee on Investigations

David A. Lehman
Goldman,.Sachs & Co.
85 Broad Street I New York, NY 10004
Tel: 212-902-2927 I Fax: 212-902-1691 1 Mob: 917 - INNN
e-mail: david.lehman@gs.com

Permanent Subcommittee on InvestigationsIWall Street & The Financial Crisis 3 . .
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----- Original Message -----
From: Mullen, Donald
To: Lehman, David A.
Sent: Wed Jun 06 18:26:02 2007
Subject: Re: Moneygram marks

Sounds like we are the only offer

----- Original Message -----
From: Lehman, David A.
To: Mullen, Donald; Brafman, Lester R
Sent: Wed Jun 06 17:41:18 2007
Subject: FW: Moneygram marks

fyi

From: Wisenbaker, Scott
Sent: Wednesday, June 06, 2007 4:24 PM
To: Case, Benjamin; Bieber, Matthew G.; Lehman, David A.

Subject: RE: Moneygram marks

have heard from others on the street that citi and ml in particular are holding on

to stuff... and that the market feels that GS is being more aggressive than -other dealers

moving CDO^2 paper

From: Case, Benjamin
Sent: Wednesday, June 06, 2007 4:22 PM
To: Wisenbaker, Scott; Bieber, Matthew G.; Lehman, David A.

Subject: FW: Moneygram marks

Brendan Gilligan called and said Moneygram may be interested in buying more

Timberwolf A2 and Point Pleasant A2 in the context of their marks. He said Moneygram

knows the market has moved wider from when they bought these bonds, so they were expecting

their marks to be down (these are down 4-5 points from where they purchased). Also,

interestingly he said Moneygram have been trying to get offer levels from other dealers on

CDO^2 debt the other dealers own in inventory, but he said most won't give them offering

levels and seem to want to hold the paper instead.

From: Case, Benjamin
Sent: Wednesday, June 06, 2007 4:17 PM
To: Gilligan, Brendan
Subject: Moneygram marks

INTERNAL/VERBAL ONLY - please relay verbally (can be send by email

externally only from the valuations group)

Timberwolf A2 - 83.5 - 450 dm

Point Pleasant A2 - 86.0 - 420 dm

2

Confidential Treatment Requested by Goldman Sachs GS MBS-E-001922157
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Unknown

From: Maltezos, George [george.maltezos@gsbw.com]

Sent: 22 May 2007 06:50

To: John Murphy

Subject: FW: leveraged AAAs and AAs

Attachments: oledata.mso; 20070313 TIMBERWOLF I, mgd by Greywolf Capital.zip; 20070424_ROI
calcsAAA and AAs.xis; 070501_TS_Basis Cap.doc

I appreciate you are flat chat at the moment, but pis keep in mind GS is an aggressive seller of risk for QTR

end purposes (last day of quarter is this Friday).

We would certainly appreciate your support, and equally help create something where the return on invested

capital for Basis is over 60% (assume AAAs at 400dm; AAs at 500dm; 7.5% haircut and L+30bps funding).

George

George Maltezos, CFA I___
Executive Director = Redacted by the Permanent
Head of Structured Asset Solutions Subcommittee on Investigations

Telephone 612 9320 1431
Facsimile 612 9320 1222
Mobile 61
aeorce.maltezos(asinw om
www.osjbw.com

From: Maltezos, George
Sent: Tuesday, 22 May 2007 3:11 PM
To: 'John Murphy'
Cc: Stuart Fowler
Subject: FW: leveraged AAAs and AAs

Murph - I hope you are getting your legs back. When are you free to re-visit this trade with the Greywolf

deal?

As indicated, I have been able to obtain approvals for a 6mth evergreen financing facility for this trade, which

sits separate to the US$100mm facility we set up last year (and hence leaves some powder dry for other
things).

Tks,
gm

From: Maltezos, George
Sent: Tuesday, 24 April 2007 4:02 PM
To: John Murphy
Cc: Stuart Fowler
Subject leveraged AAAs and AAs

Murph,

Further to our email traffic yesterday, I wanted to discover what might be possible in the levered AAA space.

To that end, I spoke with Dan Sparks and Peter Ostrem about potentially offering Basis a block of cheap

highly rated ABS CDOs on a levered basis.

04/05/2008

Permanent Subcommittee on Investigation JUL 000685
Wall Street & The Financial Crisis

Report Footnote #2412
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They were constructive with the enquiry & supportive to help structure something that should offer Basis an
attractive risk-adjusted return on capital proposition. We are still mapping through the terms, but I wanted to
highlight some broad thoughts on a trade idea.

Are you free to discuss this?

CDO Transaction Details:
Deal: Timberwolf 1, Ltd
CDO Manager: Greywolf Capital Management LP
Description: US$1bn Single-A Structured Product CDO
(see attached zipped file containing final OC, term sheet, presentation, portfolio, cashilows, etc)

Indicative Financing Terms:
Haircut 5-10%
Funding Rate: Libor plus 35-50bps
Return on Capital is in the 40-55% area
(see attached indicative calculations I prepared)

Investment Details:
Notional: US$100,000,000 (hence capital invested by Basis is $5 to $10mm)
Split across two tranches:

Class A2 (Aaa/AAA) +400dm (traded half the tranche originally at 100dm)
Class B (Aa2/AA) +300dm (traded half the tranche originally at 200dm)

(deal was originally priced 13 March)

Timberwolf, a $1bin Single-A SP CDO Squared

* Portfolio selected and to be defensively managed by Greywolf (Greg Mount).
* Goldman and Greywolf each took half the equity.
* Higher In credit trade (portfolio is 100% rated at least single-A) with a focus on Mezz and High Grade SP

CDO debt
* No reinvestment risk. Greywolf has ability to sell assets that they feel are underperforming vs.

expectations but all principal proceeds paydown debt
* The two rain portfolio managers have outstanding experience in the structured products markets: Greg

Mount Previously a Partner at Goldman Sachs who founded Goldman Sachs' CDO business in 1996
and initiated their proprietary CDO investing activity; & Joe Marconi: Previously a Managing Director and
co-head of ABS Finance at Goldman Sachs.

Other transaction highflights
* Structural features

o Legal maturity of [14] years
o Non-call period of [3] years
o Auction call at [8] years

" Greywolf has the discretion to sell "credit risk' and 'defaulted" assets and the proceeds will be treated
as principal paydowns.

* The portfolio is expected to be [100]% ramped at closing
* Fees:

o Collateral Management Fee: [43 bps pa
o Deferred Structuring Fee: [4] bps pa

Greywolf Capital Management

04/05/2008

JUL 000686
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Subcommittee on Investigations P

Page 3 of 4

" Founded in 2003, now with 50 employees, including 27 investment professionals
* Greywolf principals previously held senior positions in credit trading at various sell-side institutions

* Greywolf has approximately $3.5bn AUM, including approximately $1 bn In structured product
exposures

Timberwolf I Break-Evans

Assumptions:
Defaults are assumed to commence In September 2008; Recoveries occur immediately upon
default
Loss of interest and principal (discounted).

Cum Loss- CumL-oss- 1
CD R Cumrllefaull 60% Severity CDR1 Cum nelault C0 eeiy LlRm

George Maltezos, CFA Fixed Income, Currency and Commodities
Executive Director Goldman Sachs JBWere Pty Ltd
Head of Structured Asset Solutions
Telephone 612 9320 1431 Level 48
Facsimile 612 9320 1222 Governor Phillip Tower
Mobile 61 Ferrr Place
george.maltezos@gswcom Sydney NSW 2000
www.gsjbw.com AusItaia

Risk Factors: An investment in the securities presents certain risks, please see the Preliminary
Offering Circular for a description of certain risk factors.

Disclaimer: This material has been prepared specifically for you and contains indicative terms
only. All material contained herein, including proposed terms and conditions are for discussion

purposes only. Finalized terms and conditions are subject to further discussion and negotiation.
Goldman Sachs shall have no liability, contingent or otherwise, to the user or to third parties,
for the quality, accuracy, timeliness, continued availability or completeness of the data and
information. Goldman Sachs does not provide accounting, tax or legal advice; suchmatters
should be discussed with your advisors and or counsel. In addition, we mutually agree that,
subject to applicable law, you may disclose any and all aspects of this material that are
necessary to support any U.S. federal income tax benefits, without Goldman Sachs imposing
any limitation of any kind.

This communication shall not constitute an offer to sell or the solicitation of an offer to buy nor

shall there be any sale of these securities in any State in which such offer, solicitation or sale
would be unlawful prior to registration or qualification under the securities laws of any such

State. These securities are being offered by the issuer and represent a new financing. A final
prospectus relating to these securities may be obtained from the offices of Goldman, Sachs &
Co., 85 Broad Street, New York, NY 10004.

Please note that Goldman Sachs JBWere makes important disclosures of its interests at

http://www.qsjbw.com/Dsclosures

GOLDMAN SACHS JBWERE PTY LTD DISCLAIMER
Goldman Sachs JBWere Pty Ltd and its related entities distributing this document and each of their
respective
directors, officers and agents ("Goldman Sachs JBWere Group") believe that the information

04/05/2008

JUL 000687
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contained in this
document is correct and that any estimates, opinions, conclusions or recommendations contained in
this
document are reasonably held or made as at the time of compilation. However, no warranty is made
as to
the accuracy or reliability of any estimates, opinions, conclusions, recommendations
(which may change without notice) or other information contained in this document and, to the
maximum
extent permitted by law, Goldman Sachs JBWere Group disclaims all liability and responsibility for
any
direct or indirect loss or damage which may be suffered by any recipient through relying on anything
contained in or omitted from this document. This document is for the intended recipient only and is
provided on the condition that you keep it confidential and do not copy or circulate it in whole or in
part.
No part of this document may be reproduced without the permission of Goldman Sachs JBWere
Group.
Copyright in this document is owned by Goldman Sachs JBWere Pty Ltd. The Goldman Sachs
JBWere Group
does not represent or warrant that any attached files are free from computer viruses or other defects.
Any files provided may only be used on the basis that the user assumes all responsibility for any
loss,
damage or consequence resulting directly or indirectly from their use. The liability of the
Goldman Sachs JBWere Group is limited in any event to either the resupply of the attached files or
the cost of having the attached files resupplied. All reasonable efforts are made to prevent
dissemination of viruses through the electronic portal.

Copyright in this document is owned by
Goldman Sachs JBWere Pty Ltd. 2007 Goldman Sachs JBWere Pty Ltd, ABN 21 006 797 897,
AFSL 243346.
All rights reserved.

If you do not wish to receive future communications of this nature, you can unsubscribe by going to:

http://www.qsibw.com/?p= Unsubscribe&S=george.mattezos)qsibw.com.

If you require any further information regarding our SPAM policy, please email spagm-
officer@asibw.com.
Goldman Sachs JBWere Group 1300 366 790 or (61 3) 9679 1534

04/05/2008

JUL 000688
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From: Maltezos, George

Date Sent: Wednesday, 30 May 2007 09:34:26

Date Received: Wednesday, 30 May 2007 09:34:26

To: John Murphy
CC: Stuart Fowler

BCC:
Subject: RE:

Attachment Count: 0
Attachment None
-------- - ------------ ---- - --------------- - - - - - - ---

We have been working on a SIV-lite structure for structured product CDO product, but this still requires a great deal of work from here....not to

mention upfront expenses to establish such vehicles. The key guy working on this from our end is Rajiv Kamilla, who is actually going to be in

Sydney next week. Rajiv is a senior and experienced structuring and trading guy devoted to new product development. Perhaps we should set

up a meeting when he is here next week to discuss such broader exotic solutions. At this stage, however, this is still in design mode and the

agencies are still non committal. The money market desks/repo counterparts for this sort of thing are also in early stages. I'm just trying to be

realistic on this side....

We also looked at a non-par swap and found issues from a credit and extension / tail risk perspective, hence not a no-brainer.

On your question below about taking the AAA paper in isolation, the issue we face (from a trading and risk management perspective) is on

being able to properly model, mark, & value this jump risk. I think the current market environment is suggesting clarity on this is not there. I

can tell you Goldman is not doing any non-recourse financing at the moment on structured product CDOs.

From a pricing perspective, we have been trading Timberwolf AAA and AA bonds. 550dm on AAAs and north of 700dm on AAs.is considered

too wide for Timberwolf. We appreciate you are seeing other stuff, and keen to know which deals these are, but in this case I don't think the

trading desk shares the sentiment with regard to such spread levels. To be constructive, however, I know the desk is entertaining block size

trades at the moment from real money accounts in the US and Asia at wide levels (much wider than what they have traded before). To give you

a sense, I think these represent 400-450dm and 650-700dm respectively (for size) at the widest level of such enquiries.

Overall, the 6mth evergreen financing proposal with recourse to the funds is the most efficient way I can see Goldman play here (at this point in

time). As you can see from above, some flexibility on price can be afforded, which should help create a very positively convex & buffered

position for you.

Again, I appreciate your focus....l just don't want to lead you up the garden path.

Your thoughts?

George

9320 1431

George Maltezos, CFA

Executive Director

Head of Structured Asset Solutions

Fac.imile 
Redacted by the pranen~t

Facsmile 612 9320 1222

Mobile

george.maltezos@gsjbw.com <nailto:george.maltezos@gsjbw.com>

www.gsibw.com <http://www.gsjbw.com/>

From: John Murphy [mailto:jmurphy@basiscap.com.au]

Sent Tuesday, 29 May 2007 6:05 PM

To: Maltezos, George

Wall Street & The Financial Crisis JUL 002032
Re ort Footnote #2413
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Cc: Stuart Fowler

Subject: Re:

From our side we want to look at this like a conduit or SIV type arrangement

If you tak6 the AAA paper in isolation, what is the volatility of the mark to market (from current levels) that needs to be covered 7? And what

equity sizing would be needed?? Would a non-par swap help bring forward the DM and convert it into current cash flow ??

John Murphy

Sent from my BlackBerry

Disclaimer

This message is subject to the Disclaimer on <http://www.basiscap.com.aulemaildisclaimer.htm>

-- Original Message

From: Maltezos, George <georgemaltezos@gsbw.com>

To: John Murphy

Cc: Stuart Fowler

Sent: Tue May 29 17:55:42 2007

S ubj ect RE:

I have taken a look at this, and can ask again, but on earlier discussions internally "non-recourse" was far worse than what was shown with

recourse.
Two key drivers:

I - the work done by the business unit and credit department to get comfortable with Basis Capital is

thrown out the window, and as such you are treated no better than a $2 bucket shop... .hence, credit terms worsen significantly.

2 - the excess cash here is actually minimal. The AAA has a.L+90bps coupon, so if funding is L+35bps, you end up with 55bps of excess

income. Assuming you sweep all of this to build excess credit support, this could potentially build an extra 5% in 3 years. That's clearly not a

lot of buffer.

I'm just trying to highlight the issues, rather than over-promise. Any and all feedback is welcome.

George
George Maltezos, CFA

Executive Director

Head of Structured Asset Solutions

Telephone 612 9320 1431

Facsimile 612 9320 1222

Mobile - = Redacted by the Permanent

george.maltezos@gsjbw.com <<mailto:george.maltezos@gsjbw.com>> 
Subcommittee on Investigations

www.gsjbw.corn <<http://www.gsibw.com/>>

From: John Murphy [<mailto jmurphy@basiscap.com.au>]

Sent: Tuesday, 29 May 2007 5:35 PM

To: Maltezos, George

Cc: Stuart Fowler

Subject: RE:

we are very keen to explore a vehicle where we fund these bonds on a non-recourse basis

off the top ofmy head I look atit as 5% "equity" upfront and then trap the excess income each period to build extra credit support over time

can you and the. team put your thinking hats on and see what is do-able?

John Murphy

Director - Funds Management

Direct: 02 - 8234 5514

Mobile:
www.basiscap.com.au

Disclaimer.

The information contained in this email may be confidential and/or privileged. If you are not the intended recipient, you are prohibited from

using, disclosing, copying or distributing the information in or attachments to this email in any way. Internet communications are not secure and

therefore Basis Capital does not accept legal responsibility for the contents of this message. Although Basis Capital operates anti-virus

programmes, it does not accept responsibility for any damage whatsoever thatis caused by viruses being passed.

JUL 002033
1 r~,
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From: Maltezos, George [<mailto:george.maltezos@gsjbw.com>]

Sent Tuesday, 29 May 2007 4:38 PM

To: John Murphy
Subject RE:

Wow...
This is obviously good colour, but clearly illustrates the sporadic nature of the market.

Can you mention which deal? I am happy to go back to NY and force a response.

Do you think 550 and 700+ are the right levels for this trade?

From: John Murphy [<minailto:jmurphy@basiscap.com.au>]

Sent: Tuesday, 29 May 2007 4:32 PM

To: Maltezos, George

Subject: RE:

the reason I ask is we are seeing similar paper at much wider levels ...we are seeig, in equivalent managers 550DM on AAA and north of 700

on AA.. thoughts p1se

John Murphy

Director - Funds Management

Direct 02 - 8234 5514

Mobile:
www.basiscap.com.au

Disclaimer

The information contained in this email may be confidential and/or privileged. If you are not the intended recipient, you are prohibited from

using, disclosing, copying or distributing the information in or attachments to this email in any way. Internet communications are not secure and

therefore Basis Capital does not accept legal responsibility for the contents of this message. Although Basis Capital operates anti-virus

programmes, it does not accept responsibility for any damage whatsoever that is caused by viruses being passed.

From: Maltezos, George [<mailto:george.maltezos@gsbw.com>]

Sent: Tuesday, 29 May 2007 4:23 PM

To: John Murphy

Subject: RE:

As of quarter end (end of lastweek), they were: AAAs at 400dm, and AAs at 500dm.

We last traded a block at 350 and 450 respectively.

What do you think? I can double check tonight

From: John Murphy [<mailto:jmurphy@basiscap.com.au>] - = Redacted by the Permanent

Sent: Tuesday, 29 May 2007 4:18 PM I Subcommittee on Investigations

To: Maltezos, George

Subject RE:

what are the refreshed offer levels on the AAA and AA notes??

John Murphy

Director - Funds Management

Direct: 02 - 8234 5514

Mobile:
www.basiscap.com.au
Disclaimer:

The information contained in this email may be confidential and/or privileged. If you are not the intended recipient, you are prohibited from

using, disclosing, copying or distributing the information in or attachments to this email in any way. Internet communications are not secure and

therefore Basis Capital does not accept legal responsibility for the contents of this message. Although Basis Capital operates anti-virus

programmes, it does not accept responsibility for any damage whatsoever that is caused by viruses being passed.

From: Maltezos, George [<mailto:george.maltezos@gsjbw.com>]

Sent: Tuesday, 29 May 2007 3:12 PM

To: John Murphy

Subject: RE:

Ok mate - thanks

George Maltezos, CFA

JUL 002034
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Executive Director

Head of Structured Asset Solutions

Telephone 612 9320 1431

Facsimile 612 9320 1222

Mobile 61403 189 116

george.maltezos@gjbw.com <<mailto:george.maltezos@gsjbw.com>>

www.gsjbw.com <<http://www.gsjbw.coml/>>

From: John Murphy <mailto jmurphy@basiscap.com.au>]

Sent: Tuesday, 29 May 2007 3:04 PM

To: Maltezos, George

Subject RE:

I got our guys looking at the repo terms to see if that causes them any grief

other than that nothing to discuss as yet

John Murphy

Director - Funds Management

Direct 02 - 8234 5514

Mobile:
www basiscap.com.au
Disclaimer.

The information contained in this email may be confidential and/or privileged. If you are not the intended recipient, you are prohibited from

using, disclosing, copying or distributing the information in or attachments to this email in any way. Internet communications are not secure and

therefore Basis Capital does not accept legal responsibility for the contents of this message. Although Basis Capital operates anti-virus

programmes, it does not accept responsibility for any damage whatsoever that is caused by viruses being passed.

From: Maltezos, George [<mailto:george.maltezos@gsjbw.com>]

Sent: Tuesday, 29 May 2007 3:03 PM

To: John Murphy
Subject:

Murph - shall we set a time aside to discuss the levered Timberwolf AAA and AA trade idea?

George Maltezos, CFA
Executive Director
Head of Structured Asset Solutions

Fixed Income, Currency and Commodities

Goldman Sachs JBWere Pty Ltd

Telephone 612 9320 1431

Facsimile 612 9320 1222

Mobile
george.maltezos@gsjbw.comn

www.gsjbw.com
Level 48

Governor Phillip Tower

I Farrer Place

Sydney NSW 2000

Australia

Redacted by the Permanent
Subcommittee on Investigations

Risk Factors: An investment in the securities presents certain risks, please see the Preliminary Offering Circular for a description of certain risk

factors.

Disclaimer: This material has been prepared specifically for you and contains indicative terms only. All material contained herein, including

proposed terms and conditions are for discussion purposes only. Finalized terms and conditions are subjeact to further discussion and negotiation.

Goldman Sachs shall have no liability, contingent or otherwise, to the user or to third parties, for the quality, accuracy, timeliness, continued

availability or completeness of the data and information. Goldman Sachs does not provide accounting, tax or legal advice; such matters should

be discussed with your advisors and or counsel. In addition, we mutually agree that, subject to applicable law, you may disclose any and all

aspects of this material that are necessary to support any U.S. federal income tax benefits, without Goldman Sachs imposing any limitation of

JUL 002035
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From: Molloy, Macdara

Sent: Wednesday, May 02, 2007 3:37 AM

To: Maltezos, George (GSJBW)

Cc: Hammatt, Julie; Cao, Joanna J

'Subject: RE: Updated Calls and reports

In that case it seems we were fed the wrong price. We will follow up.

...... .... ... ............ ..... .....

From: Maltezos, George ( GSJBW)
Sent: Wednesday, May 02, 2007 8:35 AM
To: Molloy, Macdara
Cc: Hammatt, Julie; Cao, Joanna I
Subject: RE: Updated Calls and reports

Not sure I agree. The desk had confirmed marking this at the 81.72 level. Not sure when it was lower.

George Maltezos, CFA
Executive Director
Head of Structured Asset Solutions

Telephone 612 9320 1431
Facsimile 612 9320 1222
Mobile 61
qeorge.mattezos(a qsibw.com
www.asibw.com

- = Redacted by the Permanent
Subcommittee on Investigations

From: Molloy, Macdara [mailto:macdara.molloy@gs.coml]
Sent: Wednesday, 2 May 2007 5:30 PM
To: Maltezos, George
Cc: Hammatt, Julie - GS; Cao, Joanna J - GS
Subject: RE: Updated Calls and reports

Thanks George.

That's fine we can update the reports today with the new prices.

They should really meet the original call as the price dropped creating the call and has now gone back up to the
81.72 level decreasing the call.
We will apply the new prices today and see where we are which should reduce the call.

Regards,

Macdara

GS MBS-E-002003102Confidential Treatment Requested by
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From: Maltezos, George ( GSJBW)
Sent: Wednesday, May 02, 2007 8:25 AM
To: Molloy, Macdara
Cc: Hammatt, Julie; Cao, Joanna 3
Subject: RE: Updated Calls and reports

I did, but I think they want to see it confirmed in the reports....

Call me if its helpful. = Redacted by the Permanent
Subcommittee on Investigations

George Maltezos, CFA
Executive Director
Head of Structured Asset Solutions

Telephone 612 9320 1431
Facsimile 612 9320 1222
Mobile 61
george.maltezosdosibw.com

ww.9sibw. corn

From: Molloy, Macdara [mailto: macdara.molloy@gs.com]
Sent: Wednesday, 2 May 2007 5:23 PM
To: Maltezos, George
,Cc: Hammatt, Julie - GS; Cao, Joanna 3 - GS
Subject: RE: Updated Calls and reports

Thanks George,

Were you able to pass this information on to Basis?

Regards,

Macdara

This message may contain information that is confidential or privileged. If you are not the intended recipient, please advise the sender

immediately and delete this message. See httpl/www.gs com/disclaimer/email for further information on confidentiality and the risks inherent in

electronic communication.

From: Maltezos, George ( GSJBW)

Sent: Wednesday, May 02, 2007 8:21 AM

To: Molloy, Macdara

Cc: Hammatt, Julie; Cao, Joanna J

Subject: RE: Updated Calls and reports

This is what I have from NY.... Ben Case.

Cnnfidential Treatment Reauested by Goldman Sachs GS MBS-E-002003103
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George Maltezos, CFA
Executive Director
Head of Structured Asset Solutions

Telephone 612 9320 1431
Facsimile 612 9320 1222
Mobile 61
george.maltezosacdsibw.com
sysgsjbw.com

S Redlacted by the Permanent ,
Subcommittee on Investigatiom

From: Molloy, Macdara [mailto:macdara.molloy@gs.com]
Sent: Wednesday, 2 May 2007 4:54 PM
To: Maltezos, George
Cc: Hammatt, Julie - GS; Cao, Joanna J - GS
Subject: FW: Updated Calls and reports

George,

Not sure if you have been involved with this price query but have you spoken to anyone in NY on
this?
If not we will follow up.

Regards,

Macdara

This message may contain information that is confidential or privileged. If you are not the intended recipient, please advise the sender

immediately and delete this message. See http-jwww.qs.cornidisclaimerlemail for further information on confidentiality and the risks

inherent in electronic communication.

From: John Murphy [mailto:jmurphy@basiscap.com.au]
Sent: Wednesday, May 02, 2007 7:52 AM
To: Molloy, Macdara; Phillipa Chen
Cc: Sahil Sachdev; Hammatt, Julie; Maltezos, George ( GSJBW); Fei An; Trades; Peter
Dobson; Cao, Joanna 3
Subject: RE: Updated Calls and reports

Macdara

For you guide we did flag this discrepancy with your Sydney office yesterday (Tue) morning.

Regards

John

John Murphy
Director - Funds Management

Direct: 02 - 8234 5514

('rfrinnhcol Trotmmat Ppm i pqtpri hV (roldman SachsGSM -E02314GS MBS-E-002003104
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Mobile: 0 - = Redacted by the Permanent
Ibi m Subcommittee on Investigations

www.basiscap.com .au _________________

Disclaimer:
The information contained in this email may be confidential and/or privileged. If you are not the

intended recipient, you are prohibited from using, disclosing, copying or distributing the information in

or attachments to this email in any way. Internet communications are not secure and therefore Basis

Capital does not accept legal responsibility for the contents of this message. Although Basis Capital

operates anti-virus programmes, it does not accept responsibility for any damage whatsoever that is

caused by viruses being passed.

From: Molloy, Macdara [mailto:macdara.molloy@gs.com]
Sent: Wednesday, 2 May 2007 4:48 PM
To: Phillipa Chen
Cc: Sahil Sachdev; Hammatt, Julie; Maltezos, George ( GSJBW); Fei An; Trades; John

Murphy; Peter Dobson; Cao, Joanna J
Subject: RE: Updated Calls and reports

Phillipa,

Thanks we will book to receive the $280,000 on Pac Rim for value 3rd of May.

We will investigate the price move on the Point Pleasant however as the traders/valuations are

in New York we will have to speak to them later today.

Regards,

Macdara

Margin Valuations & Pricing

Goldman Sachs International

Christchurch Court I 10-15 Newgate Hill London EC1A 7HD

T: +44 (0) 207 774 6829

F: +44 (0) 207 552 7323

E: Macdara.Molloy@gs.com

This message may contain information that is confidential or privileged. If you are not the intended recipient, please advise the

sender immediately and delete this message. See http//ww.w.gs.comdisclaimr/pemail for further information on confidentiality

and the risks inherent in electronic communication.

From: Phillipa Chen [mailto:pchen@basiscap.com.au]
Sent: Wednesday, May 02, 2007 12:50 AM
To: Molloy, Macdara
Cc: Sahil Sachdev; Hammatt, Julie; Maltezos, George ( GSJBW ); Fei An; Trades; John
Murphy; Peter Dobson
Subject: RE: Updated Calls and reports

rlFAnlMTrnn+ronf Pcwu ~tOP hv C(oldman Sachs SM -E02315GS MBS-E-002003105

Footnote Exhibits  - Page 4500



Hi Macdara, Julie and George,

Thanks a lot for your emails and clarifications.

We agree with Pac-Rim's Margin call USD $280,000 and will instruct our custodian to
pay in the morning.

As to Yield Alpha I still have further concerns (sorry):

It seems that nearly $600,000 out of the $720,000 can be attributed to the mark down of
our recent purchase Point Pleasant (which was marked from 81.72 down to 76.72).
However, the end of month price mark that we just received from GS indicated that the
price of the security remains at 81.72 --Please see attached the end of month mark.

Could you please kindly and urgently check this for us?

Many thanks.

Kind Regards,

Phillipa Chen

Basis
P: +61-(0) 2-8234 5500
D: +61-(0) 2-8234 5553
F: +61-(0) 2-8234 5501
E: pchen@basiscap.coi.au
W:_wwwbasiscap.cOfsAu.

Disclaimer:
The information contained in this email may be confidential and/or privileged. If you are not the intended recipient, you are

prohibited from using, disclosing, copying or distributing the information in or attachments to this email in any way. Internet

communications are not secure and therefore Basis Capital does not accept legal responsibility for the contents of this message.

Although Basis Capital operates anti-virus programmes, it does not accept responsibility for any damage whatsoever that is

caused by viruses being passed.

From: Molloy, Macdara [mailto:macdara.molloy@gs.com]
Sent: Tuesday, May 01, 2007 3:19 AM
To: Phillipa Chen
Cc: Sahil Sachdev; Hammatt, Julie; Maltezos, George ( GSJBW ); Peter O'Donnell; Fei

An; Trades
Subject: Updated Calls and reports

Phillipa,

I thought it would be helpful to send updated reports and calls for both funds.

We have updated the 25% HC for Yield Alpha and hopefully you are happy with
George's explanation of the new price on the NYFLAT attached.

We now see the following calls with details attached:

BASIS PAC-RIM OPPORTUNITY FUND (MASTER) -.$280,000

BASIS YIELD ALPHA FUND (MASTER) - $720,000

Please let me know if you agree and the value date you will be paying the funds for.

GS MBS-E-0020031061--r-4-44-1 Tr,= ,nfrnnn+ Pario ioctimri hv rlr)lrimqn Rachs
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Regards,

Macdara

Margin Valuations & Pricing

Goldman Sachs international

Christchurch Court 1 10-15 Newgate Hill. I London EC1A 7HD

T: +44 (0) 207 774 6829

F: +44 (0) 207 552 7323

E: Macdara.Molloy@gs.com

This message may contain information that is confidential or privileged. If you are not the intended recipient, please

advise the sender immediately and delete this message. See http //www.qs.com/disclaimeriemail for further

information on confidentiality and the risks inherent in electronic communication.

From: Hammatt, Julie
Sent: Monday, April 30, 2007 2:43 PM
To: Maltezos, George ( GSJBW ); Phillipa Chen; Peter O'Donnell; Fei An; Trades
Cc: Molloy, Macdara; ssachdev@basiscap.com.au
Subject: RE: BASIS YIELD ALHA MARGIN CALL 25 APR 07

Phillipa,

Do you agree with the below, if so please can you confirm your proposed margin
movement.

Thanks
Julie

From: Maltezos, George ( GSJBW )
Sent: Monday, April 30, 2007 8:53 AM
To: Phillipa Chen; Hammatt, Julie; Peter O'Donnell; Fei An; Trades
Cc: Molloy, Macdara; ssachdev@basiscap.com.au
Subject: RE: BASIS YIELD ALHA MARGIN CALL 25 APR 07

Hi Phillipa,

I checked with the secondary trader (Philip Ha) in NY and he confirmed
the mark on NYFLAT. He said this was due to the 6.7% distribution on
April 20.

I hope this helps.

Rgds,
George

George Maltezos, CFA
Executive Director
Head of Structured Asset Solutions

GS MBS-E-002003107-r,--4.---4. D,,.. ne+,ari hw f--rIrimnn qnt-.h+cz
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Telephone 612 9320 1431
Facsimile 612 9320 1222
Mobile 61
george.maltezos(cigsibw.com
www.asibw.com

From: Phillipa Chen [mailto:pchen@basiscap.com.au]
Sent: Monday, 30 April 2007 4:42 PM
To: Hammatt, Julie - GS; Peter O'Donnell; Fei An; Maltezos, George;
Trades
Cc: Molloy, Macdara - GS
Subject: RE: BASIS YIELD ALHA MARGIN CALL 25 APR 07

Redacted by the Permanent Thank you very much for that Julie.
Subcommittee on Investigations

We'll be grateful if you could come back with the price for NYFLAT and
will meet the call as soon as we hear back from you.

Thank you and have a nice day.

Kind Regards,

Phillipa Chen

Basis
P: +61-(0) 2-8234 5500
D: +61-(0) 2-8234 5553
F: +61-(0) 2-8234 5501
E: pchen@basiscp.col.au
W: www.basiscap.com.au

Disclaimer
The information contained in this email may be confidential and/or privileged. If you are not the intended

recipient, you are prohibited from using; disclosing, copying or distributing the information in or

attachments to this email in any way. Internet communications are not secure and therefore Basis Capital

does not accept legal responsibility for the contents of this message. Although Basis Capital operates anti-

virus programmes, it does not accept responsibility for any damage whatsoever that is caused by viruses

being passed.

From: Hammatt, Julie [mailto:ju lie.hammatt@gs.com]
Sent: Friday, April 27, 2007 11:26 PM
To: Phillipa Chen; Peter O'Donnell; Fei An; Maltezos, George ( GSJBW );
Trades
Cc: Molloy, Macdara
Subject: RE: BASIS YIELD ALHA MARGIN CALL 25 APR 07

Hi Phillipa,

The haircut for Pleasant Point has been amended to 25%, resulting in a
margin call to you for USD 700,000. I have attached the PDF file
containing the new marks, please confirm your agreement.

We aip continuing to investigate the price query for Pac Rim.

Best regards
Julie

STr:mncmn* Pa iostAri hv rnlrimn Sachs GS MBS-E-002003108
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From: Phillipa Chen [mailto:pchen@basiscap.com.au]
Sent: Friday, April 27, 2007 12:55 AM
To: Hammatt, Julie; Peter O'Donnell; Fei An; Maltezos, George
(GSBW ); Trades
Subject: RE: BASIS YIELD ALHA MARGIN CALL 25 APR 07

Hi Julie,

Hope you are well.

We have some questions regarding the call amount: the major
contribution for the US 3.2m call is our recent purchase,

Subctbyte er nvetgonsstigatis Pleasant Point (3.091 million call amount); We only recently
bought this security and the haircut amount should be 25%
instead of 50% as shown in the margin call statement. Could you
please double check for us?

Also could you please kindly review the price for NYFLAT
As of the end of March the price was 74 and

it is now priced at 67. Could you please kindly review this price
with your pricing team and advise?

Many thanks.

Kind Regards,

Phillipa Chen

Basis
P: +61-(0) 2-8234 5500
D: +61-(0) 2-8234 5553
F: +61-(0) 2-8234 5501
E: pchen bsis2cap.com
W: www.basiscap.com.au

Disclaimer:
The information contained in this email may be confidential and/or privileged. If you are not

the intended recipient. you are prohibited from using, disclosing, copying or distributing the

information in or attacluments to this email in any way. Internet cormounications are not secure

and therefore Basis Capital does not accept legal responsibility for the contents of this message.

Although Basis Capital operates anti-virus programmes, it does not accept responsibility for

any damage whatsoever that is caused by viruses being passed.

From: Hammatt, Julie [mailto:julie.hammatt@gs.com]
Sent: Friday, April 27, 2007 2:24 AM
To: Peter O'Donnell; Phillipa Chen; Fei An; Maltezos, George
( GSJBW ); Trades
Cc: Hammatt, Julie
Subject: BASIS YIELD ALHA MARGIN CALL 25 APR 07

Hello,

We are exposed by USD 3,200,000 today - please see attached
for trade details and advise if you are able to meet our call.

GS MBS-E-002003109om^_nL_+ori h,, rzn1rimnn Rnr.h.q
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F.rom: Sharma, Nityanand
Sent: Wednesday, May 16, 2007 9:24 AM

To: Lehman, David A.; ficc-spcdo

Subject: RE: Yld tables

Attachments: Timberwolf 1, Price-DM Table 05-16-2007.xis

Attached is a price OM table for Timberwolf I.

Timberwolf 1,
Price-DM Table 0...

From: Lehman, David A.
Sent: Wednesday, May 16, 2007 8:41 AM

To: ficc-spcdo
Subject: Yid tables

Would it be possible to get px/dm tables for the following positions:

TWOLF A2 Centered @ +500 DM, up and down 10 pts by 2 pt increments

TWOLF B Centered @ +750 DM, up and down 10 pts by 2 pt increments

PTPLS Al Centered @ +250 DM, up and down 5 pts by 1 pt increments

PTPLS A2 Centered @ +400 DM, up and down 10 pts by 2 pt increments

PTPLS B Centered @ +600 DM, up and down 10 pts by 2 pt increments

................ ..................................
Goldman, Sachs & Co.
85 Broad Street I New York, NY 10004

Redacted by the PermanentTel: 212-902-2927 I Fax: 212-493-9681 I Mob: 917 .... t .. Red eg ions
e-mail: david.lehman@gs.com

SachsDavid Lehman
Fixed Income, Currency & Commodities

Disclaimer:

This material has been prepared specifically for you by the Goldman Sachs Fixed Income Structured Product Group (SPG)

Trading Desk and is not the product of Fixed Income Research. We are not soliciting any action based upon this material.

Opinions expressed are our present opinions only. The material is based upon public information which we consider reliable,

but we do not represent that it is accurate or complete, and it should not be relied upon as such. Additionally, the material is

based on certain factors and assumptions as the SPG Trading Desk may in its absolute discretion have considered appropriate.

There can be no assurance that these factors and assumptions are accurate or complete, that estimated returns or projections can

be realized, or that actual returns or results will not be materially different than those presented. Certain transactions, including

those involving ABS, CMBS, and CDOs, may give rise to substantial risk and are not suitable for all investors. The SPG

Trading Desk may have accumulated long or short positions in, and buy or sell, the securities that are the basis of this analysis.

The SPG Trading Desk does not undertake any obligation to update this material.

Pemaet ubomitee ofl n estwti

Wall Street & The Financial Crisis

Report Footnote #2417 GS MBS-E-00181022
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Timberwoif 1, Ltd.

For Illustrative purposes only. These cashflow, projections ea based solely upon the currant expected liability structure and currant market conditions. No assurances can

be made as to the actual performance of the portfolio. The actual composition of the collateral to be acquired and the structure of the notes being Issued, which will be the

basis for an equity raturn analysis, will be determined at or eround the time of pricing of the notes based upon merket conditions end other epplicable factors et that time.

No securities ae bieing offered by these summary materials. If the securities described herein or other securities ae ultimately offered, they will be offered only pursuant to

a definitive Offering Circular, and prospective Investors who consider purchasing any such securities should make their Investment decisions based only upon the

Information provided therein (including the "Risk Factors" section contained thterein) and consultation ith their own advisers. This material Is for your private Information

and we ae not soliciting any action based upon it This material Is not to be construed as an offer to sell or the solicitation of any offer to buy any security In any jurisdiction

whoma such en offer or solicitation would be Illegal. This material is based on Information that we consider reliable, but we do not reprasent that It Is accurate or complete

and it should not be railed upon as such. By accepting this material the recipient agrees that It will not distribute or provide the material to any other person. The

Information contained In this material may not pertain to any securities that will actually be sold. The Information contained in this material may be based on assumptions

regarding market conditions and other matters as reflected thersin. We make no reprasentations regarding the reasonableness of such assumptions or the likelihood that

any of such assumptions will coincide with actual market conditions or events. and this material should not be railed upon for such purposes. We and our affiliates, officers,

diractors, partners and employees, Including persons Involved in the preparation or issuance of this material may. from time to time, have long or short positions In, and buy

and sell, the securities mentioned thersin or derivatives thereof (including options). Information contained In this material is currant as of the date appearing on this material

only. Information In this material regarding any assets backing any securities discussed heroin supersedes all prior Information regarding such assets. All Information In

these materials, whether regarding the assets backing any securities discussed heroin or otherwise, will be superseded by the Information contained In any final Offering

Circular for any securities actually sold to you. Goldman Sachs does not provide accounting, tax or legal advice. in addition, we mutually aggee that, subject to applicable

law,' you may disclose any and all aspects of any potential transaction or structure described heroin that ae necessary to support any U.S. federal Income tax benefits

expected to be claimed with respect to such transactions, and all materials of any kind (including tax opinions and other tax analyses) relating to those benefits, without

Goldman Sachs Imposing limitation of any kind.

00
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Timberwolf 1, Ltd.

Modeling Assumptions

Liability-Related Assumptions
- Whling assumes a $1,ooo,000,000 transaction with the following capital structure:

Expectea Kangs /o O apita trucure al OC Target OC
Classes (Moody's/S&P) Beginning Balance at Issuance Stated Margin Initl CNIA

Aaa I AAA
Aaa /AAA
Aaa I AAA
Aaa /AAA
Aaa /AAA
Aaa / AAA
Aaa /AAA
Aa2I/AAA

A2IA
Ba2IBB
Baa/BB

$8.30 MM
$100.0 MM
$200.0 MM
$100.0 MM
$100.0 MM
$305.0 MM
$107.0 MM
$36.0 MM
$30.0 MM
e', n K~ARA

N/A
N0/A

10.0%
20.0%
10.0%
30.5%
30.5%
30.6%

3.0%

3mL + 0.35%Y
3mL + 0.05%
3mL + 0.5%
3mL + 0.50%

3mL + 1.30%
3mL + 0.90%
3mL + 1.40%
3mL + 4.00%
3mL + 10.00%

N/A

N/A N/A
1000.0% N/A

333.3%N/A
250.0% N/A
200.0% N/A
124.2% 126.7%
109.6% 110.6%
105.'5% 106.0%
102.2% 102.7%

N/A NA

- The payment date for each class of notes takes place on the 3rd day of each March, June, September, and December, commencing on September 2007

- Ongoing Fees and Expenses:
Base Collateral Management Fee -4 bps p.a.
Deferred Structuring Expense - 4bps p.a.
Trustee and Administrative Fees & Expenses - for each Payment Date, the sum of (i) $35,500 and (ii) the maximum of (a) 0.00725% p.a. of the outstanding

collateral balance and (b) $48,252 p.a.

- The transaction is expected to have a Cash Flow Swap (PIK Swap) with a maximum notional amount of $50mm and a commitment fee equal to 26 bps p.a.

00tz0.0

0
;; Z-

00

Q-~ 0-

0 W E

0

0

0n 0~

0n

0

Enu

Classes UC T est
106.4%
103.3%
101.1%

Asset-Related Assumptions l d are based on the expected spreads / coupons for each asset in the warehouse, based on such

-The spreads / coupons on the assets in the portfolio used for modeling purposes in every perio

asset's expected amortization profile (and net of the 5 bps p.a. fee to GS as put provider)

- Default Swap Collateral is assumed to accrue interest at im L + 10 bps

- No trading gains or call premiums are assumed
- All interest proceeds are held in cash for 30 days, and all principal proceeds are held in cash for 50 days, each earning a rate of 1 month LIBOR minus 30 bps prior to distribution on each quarterly payment date

-All principal proceeds are used to pay down the liabilities; there is no reinvestment period in this transaction

- Defaults (if any) commence in September 2008; Recoveries are 40% and take place immediately upon default

Other Assumptions
-Runs assume Auction Call in Pd 97

Class S-i
Class S-2
Class A-i -a
Class A-i-b
Class A-i-c
Class A-i-d
Class A-2
Class B
Class C
Class D
Income Notes

- OC Tests

Class A/B
Class C
Class D

2.2%NR -9 -
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Timberwolf 1. Ltd

Permanent Subcomnttee on invest* inttdlar~n

Document originally produced in excel format; rf0oattd/mcnste

modified for readability and printing pupe s b y t ee fib ls e.

Orgnldcument retained in teSbofi~lCfls

PriceIDM Table

Class B

DM Price

62.68% 10.52%
64.68% 9.87%
66.68% 9.24%
68.68% 8.64%
70.68% 8.06%
72.68% 7.50%
74.68% 6.96%76.68% 6.44%

78.68% 5.94%
80.68% 5.45%
82.68% 4.97%
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From:
Sent:
To:
Cc:
Subject:

Montag, Tom
Wednesday, June 13, 2007 9:06 PM
Lehman, David A.
Sparks, Daniel L; Mullen, Donald
RE: Basis - done on 50mm Twolf AAA and 50mm Twolf AA in CDS format

great

----- Original Message-----
From: Lehman, David A.
Sent: Thursday, June 14, 2007 10:06 AM
To: Montag, Tom
Cc: Sparks, Daniel L; Mullen, Donald
Subject: Re: Basis - done on 50mm Twolf AAA and 50mm Twolf AA in CDS format

If u assume cds = cash, we have 99mm Twolf AAAs and 57mm AAs in cash bond left

.... = Redacted bv the Permanent
Subcommittee on Investigations

David A. Lehman
Goldman, Sachs & Co.
85 Broad Street I New York, NY 10004
Tel: 212-902-2927 | Fax: 212-902-1691
e-mail: david.lehman@gs.com

I Mob: 917-IMI

----- Original Message -----
From: Montag, Tom
To: Lehman, David A.
Cc: Sparks, Daniel L; Mullen, Donald
Sent: Wed Jun 13 21:02:19 2007
Subject: RE: Basis - done on 50mm Twolf AAA and 50mm Twolf AA in CDS format

how much is left of each now?

----- Original Message-----
From: Lehman, David A.
Sent: Thursday, June 14, 2007 10:00 AM
To: Montag, Tom
Cc: Sparks, Daniel L; Mullen, Donald
Subject: Re: Basis - done on 50mm Twolf AAA and 50mm Twolf AA in CDS format

$65

David A. Lehman
Goldman, Sachs & Co.
85 Broad Street I New York, NY 10004
Tel: 212-902-2927 I Fax: 212-902-1691
e-mail: david.lehman@gs.com

I Mob: 917- il

Confidential Treatment Requested by GS MBS-E-001914580
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----- Original Message -----
From: Montag, Tom
To: Lehman, David A.
Sent: Wed Jun 13 20:10:28 2007
Subject: Re: Basis - done on 50mm Twolf AAA and 50mm Twolf AA in CDS format

Where did we have AA marked?

----- Original Message -----
From: Lehman, David A.
To: Montag, Tom
Cc: Sparks, Daniel L; Mullen, Donald
Sent: Wed Jun 13 05:25:19 2007
Subject: Re: Basis - done on 50mm Twolf AAA and 50mm Twolf AA in CDS format

Basis Capital is an AUS (sydney) account which has been both a CDO buyer and CDO
issuer/sponsor

They are big and real in the sector

Trading prices imply appr 84 on the AAAs and 76 on the AAs assuming Obp cash/cds basis

Acct wanted to trade in CDS b/c of the term "funding" GS is supplying through buying
protection vs. taking the month-to-month financing risk in the repo market if they owned
the bonds

We pushed them towards cash but this was their preferred format

Redacted by the Permanent
Subcommittee on Investigations

David A. Lehman
Goldman, Sachs & Co.
85 Broad Street I New York, NY 10004
Tel: 212-902-2927 Fax: 212-902-1691 | Mob: 917m
e-mail: david.lehman@gs.com

----- Original Message -----
From: Montag, Tom
To: Lehman, David A.
Sent: Wed Jun 13 05:15:59 2007
Subject: Re: Basis - done on 50mm Twolf AAA and 50mm Twolf AA in CDS format

Is it from basis? I don't know them
Why would they write protection vs buying the underlyer What price does this imply

----- Original Message -----
From: Lehman, David A.
To: Swenson, Michael; Mullen, Donald; Brafman, Lester R; Sparks, Daniel L; Montag, Tom

Sent: Wed Jun 13 04:14:54 2007
Subject: Basis - done on 50mm Twolf AAA and 50mm Twolf AA in CDS format

Great job by george maltezos - we have bot 50mm of TWOLF AAA protection @ 450 and 50mm of
TWOLF AA protection @ 650, fixed cap w/ implied writedown

2

Confidential Treatment Requested by Goldman Sachs GS MBS-E-001914581
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From:
Sent:
To:
Cc:
Subject:

Maltezos, George (GSJBW)
Tuesday, June 12, 2007 8:31 AM
Lehman, David A.; Egol, Jonathan
Chaudhary, Omar; Bohra, Bunty; Sparks, Daniel L
Re: Point Pleasant mark

Tks David.

I have been exchanging messages with Stuart Fowler over 
the last hour or so.

Indeed they need to be synched with GS on such issues. He claims we have marked point

pleasant down 3 times since they bought the bonds. I believe he is mistaken. I feel I have

been progressing things, to get to a resolution, but not 
officially there as yet. I have

oferred them time on the phone with you/trading to clariffy 
all but no word back from

Stuart. Its now 1030pm here.

Let's get the final legal issue (re isda) resolved and hit them back.

Rgds
George

George Maltezos
Structured Asset Solutions
Tel: .612 9320 1431
Mob: 61

... .- IRedacted by the Permanent
Subcommittee on Investigations

----- Original Message-
From: Lehman, David A. <david.lehman@gs.com>
To: Maltezos, George; Egol, Jonathan M - GS

Cc: Chaudhary, Omar J - GS; Bohra, Bunty B - GS; Sparks, Dan L - GS

Sent: Tue Jun 12 21:21:58 2007

Subject: Re: Point Pleasant mark

They need to be comfortable with their mark

Mkt has moved since their purchase, as evidenced by the 
pricing we r showing them on the

offered side of the timberwolf AAA and AA

I am happy to get on the phone and discuss

Should be no disconnect here b/w basis and the desk

David A. Lehman
Goldman, Sachs & Co.
85 Broad Street I New York, NY 10004

Tel: 212-902-2927 I Fax: 212-902-1691

e-mail: david.lehman@gs.com

I Mob: 917-

Permanent Subcommittee on Investigations
Wall Street & The Financial Crisis

Report Footnote #2418
GS MBS-E-001912398-r.--4.---+ Dcv4i anefilri h%1 rrl
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----- original Message -----
From: Maltezos, George ( GSJBW
To: Lehman, David A.; Egol, Jonathan

Cc: Chaudhary, Omar; Bohra, Bunty

Sent: Tue Jun 12 06:47:39 2007

Subject: FW: Point Pleasant mark

For Mr. Lehman....tks

From: Maltezos, George
Sent: Tuesday, 12 June 2007 8:46 PM

To: 'Stuart Fowler'
Cc: John Murphy; Sahil Sachdev

Subject: RE: Point Pleasant mark

Stuart - I assure you no foul here.

You bought these bonds at 1200dm / 81.75 dollar price on April 19 and the 75 mark for end-

May is the first adjustment we've made 
since you bought the bonds.

I can also confirm we traded an original large 
block at 1000dm/88.33 dollar price at time

of pricing the deal (April 10).

At just a week after the official pricing 
of the Pt Pleasant deal, we deemed 1200dm 

to be

fair & reasonable - reflecting a "fair & reasonable" premium for the lack of liquidity 
for

a block trade, and I can assure you each of John Niblo, 
Dan Sparks & I sincerely

appreciated your support.

I want to offer you some l-on-l time with the 
trading desk at your earliest convenience 

to

walk through their trading activities and 
how the MTM movements have been reflected. 

This

can also be used to discuss the Timberwolf paper.

Please let me know how I can help address these 
issues.

gm

George Maltezos, CFA

Executive Director

Head of Structured Asset Solutions
2
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Telephone 612 9320 1431

Facsimile 612 9320 1222

Mobile 61

<mailto:george.maltezos@gsjbw.com> 
george.maltezos@gsjbw.com

<http://www.gsjbw.com/> www.gsjbw.com

From: Stuart Fowler [mailto:sfowler@basiscap.com.au]

Sent: Tuesday, 12 June 2007 7:41 PM

To: Maltezos, George

Cc: John Murphy; Sahil Sachdev

Subject: Re: Point Pleasant mark

George why is this happening 
each month?

Did we buy the bonds over a GS mark 
and that keeps coming back at us?

Is there some sort of internal price wedge 
between us, GS NY and through you?

I need to be very clear on this and 
are we going to see a similar problem 

on timberwolf?

Stuart

Stuart Fowler
Managing Director
Basis Capital
Disclaimer:
This message is subject to the Disclaimer on.

http://www.basiscap.com.au/emaildisclaimer.htm

From: Sahil Sachdev [mailto:ssachdev@basiscap.com.aul

Sent: Tuesday, 12 June 2007 5:47 PM

To: Maltezos, George

Cc: Carrett, Paul; John Murphy; Chris Collins; Peter Dobson

Subject: Point Pleasant mark

Hey GM,

Our Point Pleasant bonds have been marked 
down from a purchase price of 81.7 to 

75 (for

month end marks and for margin 
call).

Considering we just bought this, 
why the significant move?!

Also what should we do about the margin 
call whist this issue is pending?

3

. GS MBS-E-00191240
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Regards,
Sahil Sachdev

Structured Credit

Level 37, Gateway Building,

1 Macquarie Place
Sydney, Australia

+ 61 2 8234 5513 a mit~scdvbssa.O~u
. ssachdev@ba apomoaumatssahdea@basiscapmcam au>

www.basiscap.com.au <http://www.basiscap.com.au/>

Disclaimer: din this email may be confidential and/or privileged. If you are

not the intended recipient, you are prohibited from using, disclosing, 
copying or

distributing the information in 
or attachments to this email in 

any way. Internet

communications are not secure and therefore Basis 
Capital does not accept legal

responsibility for the contents of this message. 
Although Basis Capital operates 

anti-

virus programmesf it does not accept responsibility 
for any damage whatsoever that 

is

caused by viruses being passed.

Please note that Goldman Sachs 
JBWere makes important disclosures 

of its interests at

http://www.gsjbw.com/Disclosures

GOLDMAN SACHS JBWERE PTY LTD DISCLAIMER

Goldman Sachs JBWere Pty Ltd and its related entities 
distributing this document and each

of their respective directors, officers and agents 
("Goldman Sachs JBWere Group") believe

that the information contained in this document 
is correct and that any estimates,

opinions, conclusions or recommendations 
contained in this document are reasonably 

held or

made as at the time of compilation. However, 
no warranty is made as to the 

accuracy or

reliability of any estimates, opinions, conclusions, recommendations 
(which may change

rwithout notice) or other information contained in this 
document and, to the maximum extent

permitted by law, Goldman Sachs JBWere 
Group disclaims all liability and 

responsibility

for any direct or indirect loss or 
damage which may be suffered by any 

recipient through

relying on anything contained in 
or omitted from this document. 

This document is for the

intended recipient only and is 
provided on the condition that 

you keep it confidential and

do not copy or circulate it in 
whole or in part.

No part of this document may 
be reproduced without the permission 

of Goldman Sachs JBWere

Group.
Copyright in this document is owned by Goldman 

Sachs JBWere Pty Ltd. The Goldman 
Sachs

JBWere Group does not represent or 
warrant that any attached files are 

free from computer

viruses or other defects.

Any .files provided may only be used on the 
basis that the user assumes all responsibility

for any loss, damage or consequence resulting directly 
or indirectly from their use. The

liability of the Goldman Sachs 
JBWere Group is limited in any 

event to either the resupply

of the attached files or the cost 
of having the attached files resupplied. 

All reasonable

efforts are made to prevent dissemination 
of viruses through the electronic 

portal.

Copyright in this document is 
owned by

Goldman Sachs JBWere Pty Ltd. 2007 Goldman Sachs JBWere Pty Ltd, ABN 21 006 797 897, AFSL

243346.
All rights reserved.

If you do not wish to receive future 
communications of this nature, 

you can unsubscribe by

going to:

http://www.gsjbw.com/?p=Unsubscribe 
<http://www.gsjbw.com/?

p= Unsub scribe&S=george.maltezos@gsjb 
=george.maltezos@gsibwcom

If you require any further information 
regarding our SPAM policy, please 

email spam-

officer@gsjbw.com.
Goldman Sachs JBWere Group 1300 366 790 or (61 3) 9679 1534

4
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oeoroe.maltezosaosibw.cam
sfawler~cbasiscao.com2u
imurmhy(ftasisca.com.au ssachdev(Qbassca.com-au
Re: Point Pleasant mar-k

Ok. It is my understanding it only got marked down once, but this should be easy to clear up.

I want to be constructive Stuart. I know its getting late, and I apologise for chewing up your evening.
I still think a conversation with the trading desk should clariffy all. Let me know when it suits you to do
this call.

I am at your disposal.

... Mt=oRedacted by the Permanent
George Maltezos Subcommittee on investigations

Structured Asset Solutions
Tel: 612 9320 1431
Mob: 61

----- Original Message -----
From: Stuart Fowler <sfowler@basiscap.com.au>
To: Maltezos, George
Cc: John Murphy <jmurphy@basiscap.com.au>; Sahil Sachdev <ssachdev@basiscap.com.au>
Sent: Tue Jun 12 21:42:56 2007
Subject: Re: Point Pleasant mark

We saw a reval in the first week of buying them - down - then April month end and now May month
end. - I recall each time taking the bonds under 90.

Maybe the Basia guys can confirm this?

Stuart Fowler
Managing Director
Basis Capital
Disclaimer:
This message is subject to the Disclaimer on http://www.basiscap.com.aulemaildisclaimer.htm

----- Original Message -----
From: Maltezos, George <george.maltezos@gsjbw.com>
To: Stuart Fowler
Cc: John Murphy; Sahil Sachdev
Sent: Tue Jun 12 21:30:04 2007
Subject: Re: Point Pleasant mark

LPermanent Subcommittee on Investigations
Wall Street & The Financial Crisis

Report Footnote #2419
PSI-Basis-CaptalGroup-3-0001

From:
To:
Cc:
Subject:
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I'm not sure I understand what you mean by 3 times since you bought the bonds. point pleasant BBB

have been marked down once since you've bought... .reflecting overall softness in the market.

I want to resolve this Stuart.

We don't want to have a disconnect between Basis and GS. Let's do a call with our trading desk. Ok?

This can happen now if you are free, or first thing in the morning.

Let me know how we can resolve.

- = Redacted by the Permanent
Subcommittee on InvestigationsGeorge Maltezos

Structured Asset Solutions
Tel: 612 9320 1431
Mob: 61

----- Original Message -----
From: Stuart Fowler <sfowler@basiscapcom.au>
To: Maltezos, George
Cc: John Murphy <jmurphy@basiscap.com.au>; Sahil Sachdev <ssachdev@basiscap.com.au>

Sent: Tue Jun 12 21:11:33 2007
Subject: Re: Point Pleasant mark

Why have we seen this happen 3 times now since buying them at 'fair' price?

Surely the market has generally improved - not backed up 6 points - every time we get to a pricing
date?

I am still not convinced nor happy.

Stuart Fowler
Managing Director
Basis Capital
Disclaimer:
This message is subject to the Disclaimer on ttp://www.basiscaP.com.au/emaildisclaimer.htm

----- Original Message -----
From: Maltezos, George <george.maltezos@gsjbw.com>
To: Stuart Fowler
Cc: John Murphy; Sahil Sachdev

PSI-Basis.Capital.Group- 3-000 2
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Sent: Tue Jun 12 20:45:31 2007
Subject: RE: Point Pleasant mark

Stuart - I assure you no foul here.

You bought these bonds at 1200dm / 81.75 dollar price on April 19 and the 75 mark for end-May is the

first adjustment we've made since you bought the bonds.

I can also confirm we traded an original large block at 10OOdm/88.33 dollar price at time of pricing the

deal (April 10).

At just a week after the official pricing of the Pt Pleasant deal, we deemed 1200dm to be fair &

reasonable - reflecting a "fair & reasonable" premium for the lack of liquidity for a block trade, and I

can assure you each of John Niblo, Dan Sparks & I sincerely appreciated your support.

I want to offer you some 1-on-i time with the trading desk at your earliest convenience to walk

through their trading activities and how the MTIV movements have been reflected. This can also be

used to discuss the Timberwolf paper.

Please let me know how I can help address these issues.

gm

George Maltezos, CFA

Executive Director

Head of Structured Asset Solutions

Telephone 612 9320 1431

Facsimile 612 9320 1222

PSI-BasisCapitaGroup- 3-000 3
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Mobile 61 403 189 116

george.maltezos@gsjbw.com <mailto: eorae.maltezos(a0Sibw.coMo>

www.gsjbw.com <htto://wwwasibwcom>

From: Stuart Fowler [maiIto: sfowLerba!iscaP-CQM .au3

Sent: Tuesday, 12 June 2007 7:41 PM
To: Maltezos, George
Cc: John Murphy; Sahil Sachdev
Subject: Re: Point Pleasant mark

George why is this happening each month?

Did we buy the bonds over a (S mark and that keeps coming back at us?

Is there some sort of internal price wedge between us, GS NY and through you?

I need to be very clear on this and are we going to see a similar problem on timberwolf?

Stuart

Stuart Fowler
Managing Director
Basis Capital.
Disclaimer:
This message is subject to the Disclaimer on http://www.basiscap.com.au/emaildisclaimerhtm

----- Original Message -----
From: Sahil Sachdev
To: Stuart Fowler
Sent: Tue Jun 12 18:14:21 2007
Subject: Fw: Point Pleasant mark

FYI

Sahil Sachdev 
(

PSI-BasisCapitalGroup-0
3-0004
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Basis Capital

Disclaimer:
This message is subject to the Disclaimer on http://www.basiscap.com.aulemaildisclaimer.htm

---- Original Message -----
From: Maltezos, George <george.maltezos@gsjbw.com>
To: Sahil Sachdev
Cc: Carrett, Paul <paul.carrett@gsjbw.com>; John Murphy; Chris Collins; Peter Dobson

Sent: Tue Jun 12 18:11:09 2007
Subject: RE: Point Pleasant mark

Hi Sahil - there has certainly been further softening in the market since the Point Pleasant trade was

put on 8 weeks ago. We have infact traded some Point Pleasant BBBs at this level in the last 2 weeks,

as compared to much worse levels we are hearing/seeing being done in the market on other AA-

CDOsqd deals. This is regarded consistent with the marked down Timberwolf paper, and the current

offer (to Basis) at ~84% (for AAAs) and ~77% (for AAs).

I hope this is helpful.

Tks,

George

George Maltezos, CFA

Executive Director

Head of Structured Asset Solutions

Telephone 612 9320 1431

Facsimile 612 9320 1222

Mobile 61

george.maltezos@gsjbw.com <Mdjhoageo l zo bw M>

www.gsjbw.com <htto:I/wWW.OSbV.CQMI>

-= Redacted by the Permanent
Subcommittee on Investigations

PSI-Basis-apital-GroupO 3OOOS
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From: Sahil Sachdev Maul

Sent: Tuesday, 12 June 2007 5:47 PM
To: Maltezos, George
Cc: Carrett, Paul; John Murphy; Chris Collins; Peter Dobson

Subject: Point Pleasant mark

Hey GM,

Our Point Pleasant bonds have been marked down from a purchase price of 81.7 to 75 (for month end

marks and for margin call).

Considering we just bought this, why the significant move?!

Also what should we do about the margin call whist this issue is pending?

Regards,

Sahil Sachdev

Structured Credit

PSI-Basis..CaPitaIGroupOSOOO06
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Level 37, Gateway Building,

1 Macquarie Place

Sydney, Australia

+ 61 2 8234 5513

. ssachdev@basiscap.com.au <mailto:ssachdevchba5iP m >

www.basiscap.com.au < w>

Disclaimer:
The information contained in this email may be confidential and/or privileged. If you are not the

intended recipient, you are prohibited from using, disclosing, copying or distributing the information in

or attachments to this email in any way. Internet communications are not secure and therefore Basis

Capital does not accept legal responsibility for the contents of this message. Although Basis Capital

operates anti-virus programmes, it does not accept responsibility for any damage whatsoever that is

caused by viruses being passed.

Please note that Goldman Sachs JBWere makes important disclosures of its interests at

GOLDMAN SACHS JBWERE PTY LTD DISCLAIMER
Goldman Sachs JBWere Pty Ltd and its related entities distributing this document and each of their

respective
directors, officers and agents ("Goldman Sachs JBWere Group") believe that the information contained

in this

document is correct and that any estimates, opinions, conclusions or recommendations contained in this

document are reasonably held or made as at the time of compilation. However, no warranty is made as

to
the accuracy or reliability of any estimates, opinions, conclusions, recommendations

(which may change without notice) or other information contained in this document and, to the

maximum
extent permitted by law, Goldman Sachs JBWere Group disclaims all liability and responsibility for any

direct or indirect loss or damage which may be suffered by any recipient through relying on anything

contained in or omitted from this document. This document is for the intended recipient only and is

provided on the condition that you keep it confidential and do not copy or circulate it in whole or in

part.

No part of this document may be reproduced without the permission of Goldman Sachs JBWere Group.

Copyright in this document is owned by Goldman Sachs JBWere Pty Ltd. The Goldman Sachs JBWere

Group

PSlBasis.CapitalGroupO03OO0 7
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does not represent or warrant that any attached files are free from computer viruses or other defects.

Any files provided may only be used on the basis that the user assumes all responsibility for any loss,

damage or consequence resulting directly or indirectly from their use. The liability of the

Goldman Sachs JBWere Group is limited in any event to either the resupply of the attached files or

the cost of having the attached files resupplied. All reasonable efforts are made to prevent

dissemination of viruses through the electronic portal.

Copyright in this document is owned by
Goldman Sachs JBWere Pty Ltd. 2007 Goldman Sachs JBWere Pty Ltd, ABN 21 006 797 897, AFSL

243346.
All rights reserved.

If you do not wish to receive future communications of this nature, you can unsubscribe by going to:

http://www.asbw.comn/?p=Unsubscribe8Oeoraemaltezos giw

If you require any further information regarding our SPAM policy, please email spam-officer@gsjbw.com.

Goldman Sachs JBWere Group 1300 366 790 or (61 3) 9679 1534

Please note that Goldman Sachs JBWere makes important disclosures of its interests at

http://www.qsibw.com/Disclosures

GOLDMAN SACHS JBWERE.PTY LTD DISCLAIMER
Goldman Sachs JBWere Pty Ltd and its related entities distributing this document and each of their

respective
directors, officers and agents ("Goldman Sachs JBWere Group") believe that the information contained

in this
document is correct and that any estimates, opinions, conclusions or recommendations contained in this

document are reasonably held or made as at the time of compilation. However, no warranty is made as

to
the accuracy or reliability of any estimates, opinions, conclusions, recommendations

(which may change without notice) or other information contained in this document and, to the

maximum
extent permitted by law, Goldman Sachs JBWere Group disclaims all liability and responsibility for any

direct or indirect loss or damage which may be suffered by any recipient through relying on anything

contained in or omitted from this document. This document is for the intended recipient only and is

provided on the condition that you keep it confidential and do not copy or circulate it in whole or in

part.
No part of this document may be reproduced without the permission of Goldman Sachs JBWere Group.

Copyright in this document is owned by Goldman Sachs JBWere Pty Ltd. The Goldman Sachs JBWere

Group
does not represent or warrant that any attached files are free from computer viruses or other defects.

Any files provided may only be used on the basis that the user assumes all responsibility for any loss,

damage or consequence resulting directly or indirectly from their use. The liability of the

Goldman Sachs JBWere Group is limited in any event to either the resupply of the attached files or

the cost of having the attached files resupplied. All reasonable efforts are made to prevent

dissemination of viruses through the electronic portal.

Copyright in this document is owned by
Goldman Sachs JBWere Pty Ltd. 2007 Goldman Sachs JBWere Pty Ltd, ABN 21 006 797 897, AFSL

243346.
All rights reserved.

If you do not wish to receive future communications of this nature, you can unsubscribe by going to:

PSI-Basis.Capital-Group-0 3 -0008
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httD://www.Qsibw.cOm/?p=Unsubscribe&S=peorce.maltezos@asibw com.

If you require any further information regarding our SPAM policy, please email spam-officer@gsjbw.com.

Goldman Sachs JBWere Group 1300 366 790 or (61 3) 9679 1534

Please note that Goldman Sachs JBWere makes important disclosures of its interests at

http://www.asibw.com/DisCclsures

GOLDMAN SACHS JBWERE PTY LTD DISCLAIMER

Goldman Sachs JBWere Py Ltd and its related entities distributing this document and each of their

respective directors, officers and agents ("Goldman Sachs JBWere Group") believe that the information

contained in this documen *t is correct and that any estimates, opinions, conclusions or recommendations

contained in this document are reasonably held or made as at the time of compilation. However, no

warranty is made as to the accuracy or reliability of any estimates, opinions, conclusions,

recommendations (which may change without notice) or other information contained in this document

and, to the maximum extent permitted by law, Goldman Sachs JBWere Group disclaims all liability and

responsibility for any direct or indirect loss or damage which may be suffered by any recipient through

relying on anything contained in or omitted from this document.

This document is for the intended recipient only and is provided on the condition that you keep it

confidential and do not copy or circulate it in whole or in part. No part of this document may be

reproduced without the permission of Goldman Sachs JBWere Group. Copyright in this document is

owned by Goldman Sachs JBWere Ply Ltd. The Goldman Sachs JBWere Group does not represent or

warrant that any attached files are free from computer viruses or other defects. Any files provided may

only be used on the basis that the user assumes all responsibility for any loss, damage or consequence

resulting directly or indirectly from their use. The liability of the Goldman Sachs JBWere Group is limited

in any event to either the resupply of the attached files or the cost of having the attached files

resupplied. All reasonable efforts are made to prevent dissemination of viruses through the electronic

portal.

Copyright in this document is owned by Goldman Sachs JBWere Ply Ltd.2007 Goldman Sachs JBWere

Ply Ltd, ABN 21 006 797 897, AFSL 243346.

All rights reserved.

If you do not wish to receive future communications of this nature, you can unsubscribe by going

to: http://wwwv~.g5jbw .com!/?= 1.ci - -4- ~c

If you require any further information regarding our SPAM policy, please email spam-officer@gsjbw.com.

Goldman Sachs JBWere Group 1300 366 790 or (61 3) 9679 1534

Please note that Goldman Sachs JBWere makes important disclosures of its interests at

GOLDMAN SACHS JBWERE PlY LTD DISCLAIMER
Goldman Sachs JBWere Pty Ltd and its related entities distributing this document and each of their

respective directors, officers and agents ("Goldman Sachs JBWere Group") believe that the information

contained in this document is correct and that any estimates, opinions, conclusions or recommendations

contained in this document are reasonably held or made as at the time of compilation. However, no

PSI-Basis.Capital-GroupO 3OOO09
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warranty is made as to the accuracy or reliability of any estimates, opinions, conclusions,
recommendations (which may change without notice) or other information contained in this document

and, to the maximum extent permitted by law, Goldman Sachs JBWere Group disclaims all liability and

responsibility for any direct or indirect loss or damage which may be suffered by any recipient through
relying on anything contained in or omitted from this document.

This document is for the intended recipient only and is provided on the condition that you keep it
confidential and do not copy or circulate it in whole or in part. No part of this document may be

reproduced without the permission of Goldman Sachs JBWere Group. Copyright in this document is

owned by Goldman Sachs JBWere Pty Ltd. The Goldman Sachs JBWere Group does not represent or

warrant that any attached files are free from computer viruses or other defects. Any files provided may

only be used on the basis that the user assumes all responsibility for any loss, damage or consequence
resulting directly or indirectly from their use. The liability of the Goldman Sachs JBWere Group is limited
in any event to either the resupply of the attached files or the cost of having the attached files

resupplied. All reasonable efforts are made to prevent dissemination of viruses through the electronic
portal.

Copyright in this document is owned by Goldman Sachs JBWere Pty Ltd. 2007 Goldman Sachs JBWere

Pty Ltd, ABN 21 006 797 897, AFSL 243346.

All rights reserved.

If you do not wish to receive future communications of this nature, you can unsubscribe by going
to:http:/Iwww.asibwcom/?p=Unsubscribe&S=aeoraemaltezos(asibw.com.

If you require any further information regarding our SPAM policy, please email spam-officer@gsjbw.com.

Goldman Sachs JBWere Group 1300 366 790 or (61 3) 9679 1534

PSI-Basis-CaPital-Group-3-OO1 0
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From: Maltezos, George ( GSJBW)

Sent: Tuesday, June 12, 2007 6:27 AM

To: Lehman, David A.; Egol, Jonathan

Cc: Chaudhary, Omar

Subject: for David Lehman

Basis questioning the 75 mark on their Pt Pleasant BBBs.
As you know they bought 15mm at 81.75 (1200dm) and Mariner bought 11mm at 88.33(1 000dm).
I am curious - where did you trade the last 6mm? (there were 32mm in the BBB class)

Does the 75 mark reflect actual trading or overall softness in the market?
I know you had indicated 70 was more like the number.

I would really appreciate your urgent attention here as Basis are crying foul ...we may need to get on the phone with them
NOW

Tks,

Gm
+61 403 189 116 - Redacted by the Permanent

Subcommittee on Investigations

George Maltezos, CFA Fixed Income, Currency and Commodities
Executive Director Goldman Sachs JBWere Pty Ltd
Head of Structured Asset Solutions
Telephone 612 9320 1431 Level 48
Facsimile 612 9320 1222 Governor Phillip Tower
Mobile 61 1 Farrer Place
george. naltezos gsibw~com Sydney NSW 2000
www.gs.bw.com Australia

Risk Factors: An investment in the securities presents certain risks, please see the Preliminary Offering
Circular for a description of certain risk factors.

Disclaimer: This material has been prepared specifically for you and contains indicative terms only. All
material contained herein, including proposed terms and conditions are for discussion purposes only.
Finalized terms and conditions are subject to further discussion and negotiation. Goldman Sachs shall
have no liability, contingent or otherwise, to the user or to third parties, for the quality, accuracy,
timeliness, continued availability or completeness of the data and information. Goldman Sachs does not
provide accounting, tax or legal advice; such matters should be discussed with your advisors and or
counsel. In addition, we mutually agree that, subject to applicable law, you may disclose any and all
aspects of this material that are necessary to support any U.S. federal income tax benefits, without
Goldman Sachs imposing any limitation of any kind.

This communication shall not constitute an offer to sell or the solicitation of an offer to buy nor shall there
be any sale of these securities in any State in which such offer, solicitation or sale would be unlawful prior
to registration or qualification under the securities laws of any such State. These securities are being
offered by the issuer and represent a new financing. A final prospectus relating to these securities may be
obtained from the offices of Goldman, Sachs & Co., 85 Broad Street, New York, NY 10004.

Permanent Subcommittee on Investigations

Wall Street & The Financial Crisis

Report Footnote #2419 -
r '~-~

GS1 MBS0--0U/02252Confidential Treatment Requested by Go
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From: Rothery, Simon (GSJBW)
Sent: Wednesday, June 13, 2007 7:11 AM
To: Maltezos, George (GSJBW); Sparks, Daniel L; Lehman, David A.

Cc: Egol, Jonathan; Bohra, Bunty; Case, Benjamin
Subject: Re: URGENT: Basis

Awesome job George

----- Original Message -----
From: Maltezos, George
To: Sparks, Dan L - GS; Lehman, David A - GS

Cc: Egol, Jonathan M - GS; Bohra, Bunty B - GS; Rothery, Simon; Case, Benjamin C - GS

Sent: Wed Jun 13 18:09:59 2007

Subject: RE: URGENT: Basis

We are done!

I have just spoken to Stuart Fowler.

100mm trade is confirmed with Basis.

Thank you to all for your enormous focus & help to get this trade over the line.

Tks,
George

----- Original Message-----
From: Sparks, Daniel L [mailto:dan.sparks@gs.com]

Sent: Wednesday, 13 June 2007 10:38 AM

To: Maltezos, George; Lehman, David A - GS

Cc: Egol, Jonathan M - GS; Bohra, Bunty B - GS

Subject: Re: URGENT: Basis

Let me know if you need help tonight - or feel free to wake up the boys in spain. I'd love

to tell the senior guys on 30 at risk comm wednesday morning that you moved 100mm

---- Original Message -----
From: Maltezos, George ( GSJBW
To: Sparks, Daniel L; Lehman, David A.

Cc: Egol, Jonathan; Bohra, Bunty

Sent: Tue Jun 12 18:58:03 2007

Subject: RE: URGENT: Basis

Dan - from what I can tell, we have credit & legal approvals in place.

We will document under Long Form Confo.

I have sent to Basis an update of all the trade details & will look to execute today for

18/June settlement.

The only pending issue is related to Point Pleasant marks and helping them 
get comfortable

with this.

I will post you on any & all updates.

George
612 9320 1431

----- Original Message-----

Permanent Subcommittee on Investigations
Wall Street & The Financial Crisis
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From: Sparks, Daniel L [mailto:dan.sparks@gs.com]
Sent: Wednesday, 13 June 2007 8:32 AM

To: Maltezos, George; Lehman, David A - GS; Purswani, -Hema---GS--

Cc: Egol, Jonathan M - GS; Chan, Joanna - GS; Koblihova, Olga - GS

Subject: RE: URGENT: Basis

How's it going

----- Original Message-----
From: Maltezos, George ( GSJBW
Sent: Tuesday, June 12, 2007 4:58 PM

To: Lehman, David A.; Purswani, Hema

Cc: Egol, Jonathan; Chan, Joanna; Koblihova, Olga - GS; Sparks, Daniel L

Subject: RE: URGENT: Basis

Hema,

As you know, this language is standard for Basis 
on all their ISDAs, including the one we

currently have with their other fund.

This language is a "must have" for Basis. They will not sign an ISDA otherwise. To give

you an idea, this point was negotiated for about 3 months 
last year.

Given the above, and David's comments below, the only 
solution I see is to trade under

Long Form Confirmation.

Can we pls move forward on that basis please?

Rgds,
George
612 9320 1431

----- Original Message-----
From: Lehman, David A. [mailto:david.lehman@gs.com]
Sent: Wednesday, 13 June 2007 2:29 AM

To: Purswani, Hema - GS
Cc: Egol, Jonathan M - GS; Maltezos, George; Chan, Joanna

Sparks, Dan L - GS

Subject: Re: URGENT: Basis

We r fine with the below language for the current trades,

to this language for the ISDA @ this time

- GS; Koblihova, Olga - GS;

but not sure we want to commit

Can we carve these trades out and document under 
a LFC?

George, can u also pls push the client to agree to standard 
MQ where they get unwound @

the appropriate side of the mkt? If not, as stated, we agree to the mid language 
for

these trades, but need to think abt it more for 
the ISDA.

= Redacted by the Permanent
Subcommittee on Investigations

David A. Lehman
Goldman, Sachs & Co.
85 Broad Street I New York, NY 10004

Tel: 212-902-2927 1 Fax: 212-902-1691 I Mob: 917 -_ I

GS MBS-E-002006150
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e-mail: david.lehman@gs.com

----- Original Message -----
From: Purswani, Hema
To: Lehman, David A.
Cc: Egol, Jonathan; Maltezos, George ( GSJBW ); Chan, Joanna; Koblihova, Olga

Sent: Tue Jun 12 11:31:27 2007

Subject: URGENT: Basis

David,

I refer to the below correspondence re: the ISDA with Basis Yield Alpha Fund (Master), and

your email which George has kindly forwarded 
to us for reference.

As we understand that this is fairly urgent for tomorrow morning Sydney time, in order to

facilitate the process, we would just like t o clarify that the Market 
Quotation applied in

the existing ISDA with Basis Pac-Rim and also 
for this Fund is not the standard MQ per

1992 ISDA, but the amended version of MQ (copied below for your reference). I also attach

for your reference the previous discussions about 
this from late last year.

"The Market Quotation will apply; provided 
that where anl Early Termination Date is

designated due to the occurrence of any Additional Termination 
Event, any quotation from a

Reference Market-maker shall be a Mid-market Quotation. For these purposes, a "Mid-market

Quotation"
means a quotation from a Reference Market-maker that has been adjusted 

to exclude any

spread; provided that, if the Reference Market-maker will not reveal 
the spread included

in its quotation, the Calculation Agent shall determine 
the appropriate adjustment in good

faith and a commercially reasonable manner.

Accordingly, we would appreciate if you could 
kindly confirm that you are OK with the

above amended version of Market Quotation to apply for the ISDA with Basis Yield Alpha

Fund (Master) as well.

Many thanks, Hema

Goldman Sachs (Asia) L.L.C.

68/F Cheung Kong Center 1 2 Queen's Road Central I Hong Kong
Tel: 852-2978 1662 I Fax: 852-2978 1966

email: hema.purswani@gs.com

Hema Purswani Goldman

Legal Department Sachs

This message may contain information that is confidential or privileged.

If you are not the intended recipient, please advise the sender immediately and delete

this message. See http://www.gs.com/disclaimer/email 
<htp://www.g.com/disclaimer/email>

for further information on confidentiality and 
the risks inherent in electronic

communication.

----- Original Message-----
From: Maltezos, George ( GSJBW

Sent: Tuesday, June 12, 2007 9:58 PM

To: Purswani, Hema; Koblihova, Olga - GS

Subject: FW: Basis

Hema - as per a vmail, please find below the OK 
from the business (David LEHMAN is Jon

EGOL's boss).

I am keen to hear from you how to translate 
this to a GREEN LIGHT to trade the risk with

Basis Capital.

3
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Pis email/call me with your advice.

Tks,
gm
612 9320 1431

----- Original Message-----
From: Lehman, David A. [mailto:david.lehman@gs.com <mailto:david.lehman@gs.com>

Sent: Tuesday, 12 June 2007 11:56 PM

To: Maltezos, George
Cc: Sparks, Dan L - GS; Egol, Jonathan M - GS

Subject: Basis

As discussed, we r comfortable with "market quotation" for the ISDA with Basis Yield Alpha

and the CDO^2 trade we r discussung.

Ps .trade in the a.m. Syndey time @ the agreed upon levels

Don't hesitate to call me if things change.

David A. Lehman
Goldman, Sachs & Co.
85 Broad Street 1. New York, NY 10004

Tel: 212-902-2927 I Fax: 212-902-1691

e-mail: david.lehman@gs.com

Crnnfidential Treatment Requested by Goldman Sachs

Mob: 9174g i

....=Redacted by the Permanent

Subcommittee on Investigations
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From: Maltezos, George (GSJBW)
Sent: Wednesday, June 13, 2007 2:24 AM
To: John Murphy; Stuart Fowler
Cc: Lehman, David A.; Sahil Sachdev
Subject: Timberwoif

Murph & Stuart - I just wanted to mention David LEHMAN is in Barcelona and available for

the next 60minutes to discuss the trading activities of Goldman and 
more specifically the

Point Pleasant BBB notes.

He is en route to the airport, after which he will be 
flying to NY.

I wanted to ensure you had the opportunity to speak with him while 
he was available on any

outstanding issues.

Pls call/email me your thoughts re next steps to help 
finalise the Timberwolf trade.

George
+612 9320 1431

----- Original Message-----
From: Stuart Fowler [mailto:sfowler@basiscap.com.au]
Sent: Wednesday, 13 June 2007 10:07 AM

To: Maltezos, George

Subject: RE: Stuart - are you free to talk?

No - I am going into a 2 hour DD session .... it will have to be late this afternoon..

-----Original Message-----
From: Maltezos, George [mailto:george.maltezos@gsjbw.com]

Sent: Wednesday, 13 June 2007 10:05 AM

To: Stuart Fowler

Subject: Stuart - are you free to talk?

From: Maltezos, George
Sent: Wednesday, 13 June 2007 7:24 AM

To: 'Stuart Fowler'; John Murphy; Sahil Sachdev

Cc: Lehman, David A - GS; Carrett, Paul; Harris, Kate; Rolleston, Jeremy

Subject: Timberwolf I, Ltd. -- PAUG trade with Basis Cap (YIELD ALPHA

FUND)

Good Morning Stuart.

Not sure how you want to deal with the Point Pleasant marks/discussion.

FYI - David Lehman (cc:ed above), who runs our CDO trading business in NY is currently in

Barcelona (conference) and available this morning to take your call 
to clarify any and all

questions you have on the marking policy of Goldman, 
the actual marking of Point Pleasant,

and the overall trading that has been seen by the GS desk 
in the last 1-6 months.

Please find below and attached updated trade details and 
cashflows on the $100m

Timberwolf PAUG trade. We are looking to trade this under Long Form Confirmation,

incorporating all of the negotiated terms with Peter Dobson 
(which obviously reflects the

standard language used by Basis on all of its ISDAs with the street).

Following the resolution of docs & credit, these are FIRM LEVELS 
(BID SIDE PROTECTION).

Permanent Subcommittee on Investigations
Wall Street & The Financial Crisis

ReportFootnote #2425s6
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We would look to agree & trade this with Basis today for settlement 
Mon June 18, 2007.

You can reach me (at any time) on 0403 189 116 / (02) 9320 1431.

TWOLF 07-1 A2 Trade Details ("AAA" notes):

* Protection Seller: Basis Capital (Yield Alpha Fund)

* Protection Buyer: GSI

* Trade Date: June 13, 2007

* Effective Date: June 18, 2007

* Reference Obligation: TWOLF 2007-1A A2

* CUSIP: 88714PAF3

* Legal Final Maturity: December 3, 2047

* Fixed Rate: 0.90%

* Initial Payment: 15.67% (as per attachment) from Buyer to Seller

(held until final payment date)
* Reference Obligation Coupon: LIBOR 03M + 0.90%

* Initial Face: USD 50,000,000

* Initial Factor: 1.0000
* Reference Obligation Payment Date: 3rd

* Credit Events: Failure to Pay Principal; Writedown; Failure to

Pay Interest; Distressed Ratings Downgrade
* Implied Writedown: Applicable

* Interest Shortfall Cap: Applicable

* Interest Shortfall Cap Basis: Fixed Cap

* Interest Shortfall Compounding: Applicable

* Reference Entity: Timberwolf Ltd

* Scheduled Termination Date: December 3, 2047

* Calculation Agent: Protection Buyer

* Notifying Party: Protection Buyer

* Initial Margin Amount: 7.5% of Initial Face

TWOLF 07-1 B Trade Details ("AA" notes).

* Protection Seller: Basis Capital (Yield Alpha Fund)

* Protection Buyer: GSI

* Trade Date: June 13, 2007

* Effective Date: June 18, 2007

* Reference Obligation: TWOLF 2007-1A B

CUSIP: 88714PAG1
* Legal Final Maturity: December 3, 2047

* Fixed Rate: 1.40%
* Initial Payment: 22.69% (as per attachment) from Buyer to Seller

(held until final payment date)
* Reference Obligation Coupon: LIBOR 03M + 1.40%

* Initial Face: USD 50,000,000

* Initial Factor: 1.0000
* Reference Obligation Payment Date: 3rd

* Credit Events: Failure to Pay Principal; Writedown; Failure to

Pay Interest; Distressed Ratings Downgrade

* Implied Writedown: Applicable

* Interest Shortfall Cap: Applicable

* Interest Shortfall Cap Basis: Fixed Cap

* Interest Shortfall Compounding: Applicable

* Reference Entity: Timberwolf Ltd

* Scheduled Termination Date: December 3, 2047

* Calculation Agent: Protection Buyer

* Notifying Party: Protection Buyer

* Initial Margin Amount: 15% of Initial Face

Tks,

GS MBS-E-001918604. . -- -At- I-- I A --- Q,,-1f4%0
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George
Redacted b. the Perm:ment
Siieomliifttee-on- hwout-g..uins

George Maltezos, CFA
Executive Director
Head of Structured Asset Solutions

Telephone 612 9320 1431

Facsimile 612

Mobile 6

george.maltezos@gsjbw.com
www.gsjbw.com <http://www.gsjbw.com/>

From: Sharma, Nityanand [mailto:Nityanand.Sharma@gs.coml

Sent: Wednesday, 13 June 2007 2:40 AM

To: Maltezos, George
Cc: Case, Benjamin C - GS; Bieber, Matthew G - GS; Lehman, David A - GS; Chaudhary, Omar J

- GS; Bohra, Bunty B - GS; Carrett, Paul; Rolleston, Jeremy; Harris, Kate; Creed,

Christopher J - GS; Egol,.Jonathan M - GS

Subject: Timberwolf I, Ltd. otComputational Materials for Basis Cap (144a/Reg S)

(external) -- confidential

Strictly Confidential and Proprietary

Attached are the Price/DM/Avg. Life/Duration on the Class A2 and 
Class B notes of

the Timberwolf I transaction assuming the trade settle on 
06/18/2007. Also are attached

the base case cash flows. Runs assume that trade settles on 06/18/2007.

<<Timberwolf I Cash Flows 06-12-2007.xls>> 
<<Final Offering Circular

(disclaimed).pdf>>

Risk Factors: An investment in the securities 
presents certain risks, please see

the Final Offering Circular for a description 
of certain risk factors.

Disclaimer:

This material has been prepared 
specifically for you and contains indicative terms

only. All material contained herein, including 
proposed terms and conditions are for

discussion purposes only.

Finalized terms and conditions are subject to further discussion 
and negotiation. Goldman

Sachs shall have no liability, contingent or otherwise, to the user or to third parties,

for the quality, accuracy, timeliness, continued availability or completeness 
of the data

and information. Goldman Sachs does not provide accounting, tax or legal 
advice; such

matters should be discussed with your advisors 
and or counsel. In addition, we mutually

agree that, subject to applicable law, you may 
disclose any and all aspects of this

material that are necessary to support any U.S. federal income tax benefits, without

Goldman Sachs imposing any limitation of any 
kind.

This communication shall not constitute 
an offer to sell or the solicitation of an

offer-to buy nor shall there be any sale 
of these securities in any State in which 

such

offer, solicitation or sale would-be unlawful prior to registration 
or qualification under

the securities laws of any such State. These securities are being offered by the 
issuer

andrepresent a new financing. A final prospectus 
relating to these securities may be

obtained from the offices of Goldman, Sachs & Co., 85 Broad Street, New York, NY 10004.

This message may contain confidential 
or privileged information.

If you are not the intended recipient, 
please advise us immediately and delete 

this

message. See http://www.gs.com/disclaimer/email/ 
for further information on

confidentiality and the risks of non-secure electronic communication. If you cannot access

these links, please notify us by reply message and 
we will send the contents to you.

3
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From: Maltezos, George

To: Sahil Sachdev; John MurphyiYtuart

Fowler;

CC:

Subject: RE: Point Pleasant mark

Date: Wednesday, June 13, 2007 3:32:37 AM

Attachments: image01.ipg

Stuart,
Please accept my sincerest apologies for the mis-information below.

As David mentioned, the 75 mark on Pt Pleasant BBB was more relfective of an

interpretation of softer AAA-AA rated CDO-sqd paper translating to BBB part of

the curve.

George

From: Maltezos, George
Sent: Tuesday, 12 June 2007 6:11 PM
To: 'Sahil Sachdev'
Cc: Carrett, Paul; John Murphy; Chris Collins; Peter Dobson

Subject: RE: Point Pleasant mark

Hi Sahil - there has certainly been further softening in the market since the Point

Pleasant trade was put on 8 weeks ago. We have infact traded some Point

Pleasant BBBs at this level in the last 2 weeks, as compared to much worse levels

we are hearing/seeing being done in the market on other AA-CDOsqd deals. This

is regarded consistent with the marked down Timberwolf paper, and the current

offer (to Basis) at -84% (for AAAs) and -77% (for AAs).

I hope this is helpful.

Tks,
George

EPe--ma- ent ubcmmitt on InvesiDations

Wall Street & The Financial Crisis
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George Maltezos, CFA --

Executive Director
Head of Structured Asset Solutions

Telephone 612 9320 1431
Facsimile 612 9320 1222
Mobile 61
george.maltezos@qsibw.com
www.qsibw.com

I - Redacted by the Permanent
Subcommittee on Investigations

From: Sahil Sachdev [mailto:ssachdev@basiscap.com-au]
Sent: Tuesday, 12 June 2007 5:47 PM
To: Maltezos, George
Cc: Carrett, Paul; John Murphy; Chris Collins; Peter Dobson
Subject: Point Pleasant mark

Hey GM,

Our Point Pleasant bonds have been marked down from a purchase price of 81.7 to 75 (for

month end marks and for margin call).

Considering we just bought this, why the significant move?!

Also what should we do about the margin call whist this issue is pending?

Regards,

Sahil Sachdev

Structured Credit

3asis
Level 37, Gateway Building,

1 Macquarie Place

PSI-Basis..Capital-Group-0 2OOO02
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Sydney, Australia

+ 612 8234 5513

40D ssachdev@basiscap.com.au

www.basiscap .com.au
Disclaimer:
The information contained in this email may be confidential and/or privileged. If you are not the intended recipient, you are

prohibited from using, disclosing, copying or distributing the information in or attachments to this email in any way.

Internet communications are not secure and therefore Basis Capital does not accept legal responsibility for the contents of

this message. Although Basis Capital operates anti-virus programmes, it does not accept responsibility for any damage

whatsoever that is caused by viruses being passed.

Please note that Goldman Sachs JBWere makes important disclosures of its

interests at http://www.gsibw.com/Disclosures

GOLDMAN SACHS JBWERE PTY LTD DISCLAIMER

Goldman Sachs JBWere Pty Ltd and its related entities distributing this document

and each of their respective
directors, officers and agents ("Goldman Sachs JBWere Group") believe that the

information contained in this

document is correct and that any estimates, opinions, conclusions or

recommendations contained in this

document are reasonably held or made as at the time of compilation. However, no

warranty is made as to
the accuracy or reliability of any estimates, opinions, conclusions,

recommendations
(which may change without notice) or other information contained in this

document and, to the maximum
extent permitted by law, Goldman Sachs JBWere Group disclaims all liability and

responsibility for any
direct or indirect loss or damage which may be suffered by any recipient through

relying on anything
contained in or omitted from this document. This document is for the intended

recipient only and is

provided on the condition that you keep it confidential and do not copy or

circulate it in whole or in part.

No part of this document may be reproduced without the permission of Goldman

Sachs JBWere Group.

PSI.Basis.Captal-Group-02-OO 3
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Copyright in this document is owned by Goldman Sachs JBWere Pty Ltd. The

Goldman Sachs JBWere Group
does not represent or warrant that any attached files are free from computer

viruses or other defects.

Any files provided may only be used on the basis that the user assumes all

responsibility for any loss,

damage or consequence resulting directly or indirectly from their use. The liability

of the
Goldman Sachs JBWere Group is limited in any event to either the resupply of the

attached files or
the cost of having the attached files resupplied. All reasonable efforts are made to

prevent
dissemination of viruses through the electronic portal.

Copyright in this document is owned by

Goldman Sachs JBWere Pty Ltd. 2007 Goldman Sachs JBWere Pty Ltd, ABN 21

006 797 897, AFSL 243346.
All rights reserved.

If you do not wish to receive future communications of this nature, you can

unsubscribe by going to:

http://www. sibw.com/?p=Unsubscribe&

If you require any further information regarding our SPAM policy, please email

spam-officer(c,gsibw.com.
Goldman Sachs JBWere Group 1300 366 790 or (61 3) 9679 1534

PSI-BasisCapital.Group-0
2-0004
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From: Case, Benjamin
Sent: Wednesday, July 11, 2007 8:22 PM
To: Bieber, Matthew G.
Subject: FW: Basis

----- original Message-----
From: Sparks, Daniel L

Sent: Wednesday, July 11, 2007 8:20 PM

To: Sheppard, Shaun; Messina, Michaela Leti; 
Tamman, Maurice; Hammatt, Julie; Kane,

Nicola; Molloy, Macdara; Lam, Desiree; Maltezos, George ( GSJBW ); Lim, Sonia; Benkert,

Olly; Lehman, David A.; Viani, Matthew; Ng, Chris; Morel, Jean-Marc; Yamamoto, 
Yumi; Witt,

Natalie; Preisano, Anthony; Bury, Jonathan; Rapfogel, Alan; Armstrong, Phil; Young, Greg;

Wong, June C.; Ouderkirk, Gerald

Cc: Case, Benjam.in Harris, Kate ( GSJBW ); Rolleston, Jeremy ( GSJBW ); Swenson, Michael;

Egol, Jonathan; Wang, Josh (HK Credit); Chan, Joanna; Dausch, Andrew; Ireland, Alan;

Anderson, James; Pynt, Benjamin; Vince, Robin; Riggs, Tom; 
Carrett, Paul; Huffman, Robyn;

Waskow, Andrew; Tribolati, John; Lamb, Rob; Swann, Brian

Subject: RE: Basis

It they default, can we apply any excess from 
repo to swaps?

----- Original Message-----
From: Sheppard, Shaun
Sent: Wednesday, July 11, 2007 4:54 PM

To: Sheppard, Shaun; Messina, Michaela Leti; Tamman, Maurice; Hammatt, Julie; Kane,

Nicola; Molloy, Macdara; Lam, Desiree; Maltezos, George ( GSJBW ); Sparks, Daniel L; Lim,

Sonia; Benkert, Olly; Lehman, David A.; Viani, Matthew; Ng, Chris; Morel, Jean-Marc;

Yamamoto, Yumi; Witt, Natalie; Preisano, Anthony; Bury, Jonathan; Rapfogel, Alan;

Armstrong, Phil; Young, Greg; Wong, June C.; Ouderkirk, Gerald

Cc: Case, Benjami; Harris, Kate ( GSJBW ); Rolleston, Jeremy ( GSJBW ); Swenson, Michael;

Egol, Jonathan; Wang, Josh (HK Credit); Chan, Joanna; Dausch, Andrew; Ireland, Alan;

Anderson, James; Pynt, Benjamin; Vince, Robin; Riggs, Tom; 
Carrett, Paul; Huffman, Robyn;

Waskow, Andrew; Tribolati, John; Lamb, Rob; Swann, Brian

Subject: RE: Basis

Update following conf call trading/legal(Ldn&NY)/Ops 
(credit unable to join - have left an

update v-m for Greg):

-Estimated clean funds available to 
meet call requirements approx USD13.5mm 

if Basis

accepts GS bids.

-estimated surplus after meeting repo margin requirement 
USD5mm approx

- documentation does not allow us to automatically use this to cover swaps collateral

requirement. Client agreement/authorisation would 
be required.

-agreed to make client's agreement to 
this a condition of trade - ldn legal (Michaela) to

draft suitable authorisation for David to send on.

- Ops will need to hand hold 
all events to make sure no 

external settlement made 
and funds

applied to calls. Brian has reached 
out to give settlement groups a heads 

up.

- David to George on situation
- George to update this group on outcome of communication 

with Basis and how they plan to

meet the calls either by accepting GS bids, or delivery 
of cash value tomorrow.

Shaun

----- Original Message----
From: Sheppard, Shaun

Sent: Wednesday, July 11, 2007 7:25 PM

Permanent Subcommittee on Investigations

Wall Street & The Financial Crisis
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To: Messina, Michaela Leti; Tamman, Maurice; Hammatt, Julie; Kane, Nicola; Molloy,

Macdara; Lam, Desiree; Maltezos, George 
( GSJBW ); Sparks, Daniel L; .Lim, Sonia; Benkert,

Oily; Lehman, David A.; Viani, Matthew; Ng, Chris; Morel, Jean-Marc; Yamamoto, 
Yumi; Witt,

Natalie; Preisao, Anthony; Bury, Jonathan; Rapfogel, Alan; Armstrong, Phil; Young, Greg;

Wong, June C.; Ouderkirk, Gerald

Cc: Case, Benjamin; Harris , Kate ( GSJBW ); Rolleston, Jeremy ( GSJBW ); Swenson, Michael;

Egol, Jonathan; Wang, Josh (HK Credit); Chan, Joanna; Dausch, 
Andrew; Ireland, Alan;

Anderson, James; Pynt, Benjamin; Vince, Robin; Riggs, 
Tom; Carrett, Paul; Huffman, Robyn;

Waskow, Andrew; Tribolati, John; 
Lamb, Rob; Swann, Brian

Subject: RE: Basis

Have just spoken to David Lehman and 
we have just left a v-m with Tom Riggs:

Update:

Gerry Oudekirk and David Lehman are to meet 
with Dan Sparks and Don Mullen to agree 

bid

pricing this in the next 90 minutes or so. David will revert to this group 
with an update

following this. We should get n idea of the clean funds which might be available 
to

Basis if they accept our bids. Clearly preference would be for 
Basis to meet calls with

free cash.

David and I will circle 
back with legal/credit/ops 

to establish next steps 
re netting

margin requirements vs proceeds 
to make sure we don't inadvertently 

release

funds/securities to the client.

David has a 5pmNY/7am Sydney call 
with George to update and agree 

approach with client.

Shaun

----- Original Message-----

From: Messina, Michaela Leti

Sent: Wednesday, July 11, 2007 6:38 PM

To: Tammaan, Maurice; H-ammatt, Julie; Kane, Nicola; Molloy, Macdara; 
Lam, Desiree;

Maltezos, George ( GSJBW ); Sparks, Daniel L; Lim, Sonia; Benkert, Olly; Lehman, 
David A.;

Viani, Matthew; Ng, Chris; Morel, Jean-Marc* Yamamoto, Yumi; Witt, 
Natalie; Preisano,

Anthony; Bury, Jonathan; Rapfogel, Alan; Armstrong, 
Phil; Young, Greg; Wong, June 

C.;

Sheppard, Shaun
Cc: Case, Benjamin; Harris, Kate ( GSJBW ); Rolleston, Jeremy ( GSJBW ); Swenson, Michael;

Egol, Jonathan; Wang, Josh (HK Credit); Chan, Joanna; Dausch, Andrew; 
Ireland, Alan;

Anderson, James; Pynt, Benjamin; Vince, Robin; Riggs, Tom; Carrett, Paul; Huffman, Robyn;

Waskow, Andrew; Tribolati, John

Subject: RE: Basis

Copying Robyn, Andy and John in 
NY and London Legal.

Goldman Sachs International

PGterborough Court 133 Fleet Street I London EC4A 2BB Tel + 44 (0) 20 7552 2303 Fax +

44 (0) 20 7774 1989 E-mail FMchaeaeti.Messina@gs.com

Michaela Leti Messina

Executive Director and Counsel

Legal Department

This message may contain information 
that is confidential or privileged. 

If you are not

the intended recipient, please advise the sender immediately 
and delete this message. See

hh t/fogsreom nclaimeasemai er further information on confidentiality 
and the

risks inherent in electronic 
communication.

----- Original Message-----

From: Tanman, Maurice
Sent: Wednesday, July 11, 2007 1:06 PM
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To: Tamman, Maurice; Hammatt, Julie; Kane, Nicola; Molloy, Macdara; Lam, Desiree;

Maltezos, George ( GSJBW ); Sparks, Daniel L; Lim, Sonia; Benkert, Olly; Lehman, David A.;

Viani, Matthew; Ng, Chris; Morel, Jean-Marc; Yamamoto, Yumi; Witt, Natalie; Preisano,

Anthony; Bury, Jonathan; Rapfogel, Alan; Armstrong, Phil; Young, Greg; Wong, June C.;

Sheppard, Shaun
Cc: Case, Benjamin; Harris, Kate ( GSJBW ); Rolleston, Jeremy ( GSJBW ); Swenson, Michael;

Egol, Jonathan; Wang, Josh (HK Credit); Chan, Joanna; Dausch, Andrew; Ireland, Alan;

Anderson, James; Messina, Michaela Leti; Pynt, Benjamin; Vince, Robin; Riggs, Tom;

Carrett, Paul
Subject: RE: Basis

Conversation this morning between George Maltezos, .Jean-Marc Morel, Desiree Lam, 
Shaun

Sheppard and I to confirm and agree expectations and timeline/actions around 
Basis meeting

the three calls we issued last night London time:

- Gerald Ouderkik's desk to provide bid pricing on CLO to Basis for Australia start of

business - David /George please can you confirm to Gerald the positions to be priced if

not already done so?
- George to speak to Basis tomorrow, Sydney AM, to agree how client will honour 

the

margin call.
- Basis to agree calls by 12 Jul COB Sydney time/SOB London time

- Funds due to meet all calls by COB 12 Jul

Thanks,
Maurice

>This message may contain information that is confidential or privileged. 
If you are not

the intended recipient, please advise the sender immediately and 
delete this message. See

http://www.gs.com/disclaimer/email for further information on confidentiality and the

risks inherent in electronic communication.

----- Original Message-----
From: Tamman, Maurice
Sent: Tuesday, July 10, 2007 9:22 PM

To: Hammatt, Julie; Kane, Nicola; Molloy, Macdara; Lam, Desiree; Maltezos, George .( GSJBW

); Sparks, Daniel L; Lim, Sonia; Benkert, Oly; Lehman, David A.; Viani, Matthew; Ng,

Chris; Morel, Jean-Marc; Yamamoto, Yumi; Witt, Natalie; Preisano, Anthony; Bury, Jonathan;

Rapfogel, Alan; Armstrong, Phil; Young, Greg; Wong, June C.; Sheppard, Shaun

Cc: Case, Benjamin; 'paul.carrett@gsjbw.com'; Harris, Kate ( GSJBW ); Rolleston, Jeremy

GSJBW ); Swenson, Michael; Egol, Jonathan; Wang, Josh (HK Credit); Chan, Joanna; Dausch,

Andrew; Ireland, Alan; Anderson, James; Messina, Michaela Leti; Pynt, Benjamin; Vince,

Robin; Riggs, Tom
Subject: Re: Basis

All,

These margin calls have been issued late in the London day on 
instruction from David

Lehman, with the intention of ensuring the client has time to 
review and respond to the

margin call by CoB Australia T+l.

Thanks,
Maurice

----- Original Message-
From: Hammatt, Julie
To: Kane, Nicola; Molloy, Macdara; Lam, Desiree; Maltezos, George ( GSJBW ); Sparks,

Daniel L; Lim, Sonia; Benkert, Olly; Lehman, David A.; Viani, Matthew; Ng, Chris; Morel,

Jean-Marc; Yamamoto, Yumi; Witt, Natalie; Preisano, Anthony; Tamman, Maurice; Bury,

Jonathan; Rapfogel, Alan; Armstrong, Phil; Young, Greg; Wong, June C.; Sheppard, Shaun

Cc: Case, Benjamin; Carrett, Paul ( GSJBW ); Harris, Kate ( GSJBW ); Rolleston, Jeremy
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GSJBW ); Swenson, Michael; Egol, Jonathan; Wang, Josh (HK Credit); Chan, Joanna; Dausch,

Andrew; Ireland, Alan; Anderson, James; Messina, Michaela Leti; Pynt, Benjamin; Vince,

Robin; Riggs, Tom
Sent: Tue Jul 10 21:13:07 2007
Subject: RE: Basis

Hi,

Using the marks received by the desk, we see the following calls on BASIS.

These calls have been issued this evening London

tomorrow morning.

time for BASIS to receive first thing

REPO

Basis Pac Rim Opportunity

Basis Yield Alpha

Basis Yield Alpha

$4,130,000

$4,270,000

$5,100,000

We will await the client's response and will keep you updated tomorrow.

Regards

Julie

----- Original Message-----
From: Kane, Nicola
Sent: Thursday, July 05, 2007 11:27 AM
To: Molloy, Macdara; Lam, Desiree; Maltezos, George ( GSJBW ); Sparks, Daniel L; Lim,

Sonia; Benkert, Olly; Lehman, David A.; Viani, Matthew; Ng, Chris; Morel, Jean-Marc;

Yamamoto, Yumi; Witt, Natalie; Preisano, Anthony; Tamman, Maurice; Hammatt, Julie; Bury,

Jonathan; Rapfogel, Alan; Armstrong, Phil; Young, Greg; Wong, June C.; Sheppard, Shaun

Cc: Case, Benjamin; Carrett,.Paul ( GSJBW ); Harris, Kate ( GSJBW ); Rolleston, Jeremy

GSJBW ); Swenson, Michael; Egol, Jonathan; Wang, Josh (HK Credit); Chan, Joanna; Dausch,

Andrew; Ireland, Alan; Anderson, James; Messina, Michaela Leti; Pynt, Benjamin; Vince,

Robin; Riggs, Tom
Subject: RE: Basis
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Adding Tom Riggs and Robin Vince into the chain for completeness

Nicola

----- Original Message-- .

From: Molloy, Macdara

Sent: Thursday, July 05, 2007 10:43 AM

To: Lam, Desiree;,Maltezos, George ( GSJBW ); Sparks, Daniel L; Lim, Sonia; Benkert, Olly;

Lehman, David A.; Viani, Matthew; Ng, Chris; Morel, Jean-Marc; Yamamoto, Yumi; Witt,

Natalie; Preisano, Anthony; Tamman, Maurice; Hammatt, Julie; Bury, Jonathan; Rapfogel,

Alan; Armstrong, Phil; Young, Greg; Wong, June C.; Kane, Nicola; 
Sheppard, Shaun

Cc: Case, Benjamin; Carrett, Paul ( GSJBW ); Harris, Kate ( GSJBW ); Rolleston, Jeremy

GSJBW ); Swenson, Michael; Egol, Jonathan; Wang, Josh (HK Credit); Chan, Joanna; Dausch,

Andrew; Ireland, Alan; Anderson, James; Messina, Michaela Leti; Pynt, Benjamin

Subject: RE: Basis

Yes Desiree I think another call is necessary to take them through the marks, they will

have left the office in Sydney by the time New York get in.

Regards,

Macdara

----- Original Message-----

From: Lam, Desiree

Sent: Thursday, ,July 05, 2007 10:38 AM

To: Molloy, Macdara; Maltezos, George ( GSJBW ); Sparks, Daniel L; Lim, Sonia; Benkert,

Olly; Lehman, David A.; Viani, Matthew; Ng, Chris; Morel, 
Jean-Marc; Yamamoto, Yumi; Witt,

Natalie; Preisano, Anthony; Tamman, Maurice; Hammatt, Julie; Bury, Jonathan; Rapfogel,

Alan; Armstrong, Phil; Young, Greg; Wong, June C.; Kane, Nicola; Sheppard, Shaun

Cc: Case, Benjamin; Carrett, Paul ( GSJBW ); Harris, Kate

GSJBW ); Swenson, Michael; Egol, Jonathan; Wang, Josh (HK

Andrew; Ireland, Alan; Anderson, James; Messina, Michaela

( GSJBW ); Rolleston, Jeremy (
Credit); Chan, Joanna; Dausch,
Leti; Pynt, Benjamin

Subject: RE: Basis

Thanks Macdara. Does it mean that they'd need to see the full break down of the marks and
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talk to David again (earliest NY time tonight) before they'd decide whether they agree on

the marks? And there'll be at least 1 day delay for their margin?

Regards,

Desiree

----- Original Message-----

From: Molloy, Macdara

Sent: Thursday, July 05, 2007 4:32 PM

To: Maltezos, George ( GSJBW ); Lam, Desiree; Sparks, Daniel L; Lim, Sonia; Benkert, 0lly;

Lehman, David A.; Viani, Matthew; Ng, Chris; Morel, Jean-Marc; Yamamoto, Yumi; Witt,

Natalie; Preisano, Anthony; Tamman, Maurice; Hammatt, Julie; Bury, Jonathan; Rapfogel,

Alan; Armstrong, Phil; Young, Greg; Wong, June C.; Kane, Nicola; Sheppard, Shaun

Cc: Case, Benjamin; Carrett, Paul ( GSJBW ); Harris, Kate ( GSJBW ); Rolleston, Jeremy

GSJBW ); Swenson, Michael; Egol, Jonathan; Wang, Josh (HK Credit); Chan, Joanna; Dausch,

Andrew; Ireland, Alan; Anderson, James; Messina, Michaela Leti; Pynt, Benjamin

Subject: RE: Basis

Despite giving the impression that they agreed 
the CDO marks as discussed on the call with

the Trading desk, Basis have now stated that they want further 
clarification on these

marks before they are happy to meet the two Repo calls.

David - they are looking for a line by line breakdown of the changes 
for

The OTC has been agreed in full with a payment of $5.04mm 
paid for value

checking with Treasury to see when these funds hit our 
account.

Regards,

Macdara

----- Original Message-----

each mark.

today, we are

From: Maltezos, George ( GSJBW

Sent: Thursday, July 05, 2007 8:17 AM

To: Lam, Desiree; Sparks, Daniel L; Lim, Sonia; Benkert, Olly; Lehman, David A.; Viani,

Matthew; Ng, Chris; Morel, Jean-Marc; Yamamoto, Yumi; Witt, Natalie; Molloy, Macdara;
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Preisano, Anthony; Tamman, Maurice; H-ammatt,.Julie; Bury, Jonathan; Rapfogel, Alan;

Armstrong, Phil; Young, Greg

Cc: Case, Benjamin; Carrett, Paul ( GSJBW ); Harris, Kate ( GSJBW ); Rolleston, Jeremy

GSJBW ); Swenson, Michael; Egol, Jonathan; Wang, Josh (HK Credit); Chan, Joanna; Dausch,

Andrew; Ireland, Alan; Anderson, James; Messina, Michaela Leti; Pynt, Benjamin

Subject: Re: Basis

Update:

There was a constructive call between basis and trading (Lehman, Case, Egol) 
re marks at

8PM EST Wednesday.

Natalie Witt and I just spoke to John Murphy at basis. It seems the marks have been

accepted and we are awaiting confirmation of basis's plans 
to meet the margin call.

Will revert ASAP.

George Maltezos

Structured Asset Solutions

Tel: 612 9320 1431

Mob: 61

I=-= Redacted bi the Permanent
Subcommittee on Investigations

----- Original Message -----

From: Lam, Desiree <desiree.lam@gs.com>

To: Sparks, Dan L - GS; Lim, Sonia - GS; Benkert, Oliver B - GS; Maltezos, George; Lehman,

David A - GS; Viani, Matthew L - GS; Ng, Chris - GS; Morel, Jean-Marc - GS; Yamamoto, Yumi

- GS; Witt, Natalie - GS; Molloy, Macdara - GS; Preisano, Anthony P - GS; Tamman, Maurice

- GS; Hammatt, Julie - GS; Bury, Jonathan P - GS; Rapfogel, Alan M - GS; Armstrong, Phil S

- GS; Young, Gregory - GS

Cc: Case, Benjamin C - GS; Carrett, Paul; Harris, Kate; Rolleston, Jeremy; Swenson,

Michael J - GS; Egol, Jonathan M - GS; Wang, Josh - GS; Chan, Joanna - GS; Dausch, Andrew

W - GS; Ireland, Alan - GS; Anderson, James A - GS; Messina, Michaela Leti - GS; Pynt,

Benjamin - GS

Sent: Wed Jul 04 22:33:51 2007

Subject: RE: Basis

Copying Greg Young in the conversation. Thx.
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----- Original Message-----

From: Sparks, Daniel L

Sent: Wednesday, July 04, 2007 8:31 PM

To: Lim, Sonia; Benkert, Olly; Maltezos, George ( GSJBW ); Lam, Desiree; Lehman, David A.;

Viani, Matthew; Ng, Chris; Morel, Jean-Marc; Yamamoto, Yumi; Witt, Natalie; Molloy,

Macdara; Preisano, Anthony; Tamman, Maurice; Hammatt, Julie; Bury, Jonathan; Rapfogel,

Alan; Armstrong, Phil

Cc: Case, Benjamin; Carrett, Paul ( GSJBW ); Harris, Kate ( GSJBW ); Rolleston, Jeremy

GSJBW ); Swenson, Michael; Egol, Jonathan; Wang, Josh (HK Credit); Chan, Joanna; Dausch,

Andrew; Ireland, Alan; Anderson, James; Messina, Michaela Leti; Pynt, Benjamin

Subject: RE: Basis

Please keep me posted and involved if decisions get difficult

----- Original Message-----

From: Lim, Sonia

Sent: Wednesday, July 04, 2007 6:27 AM

To: Benkert, Olly; Maltezos, George ( GSJBW ); Lam, Desiree; Lehman, David A.; Viani,

Matthew; Ng, Chris; Morel, Jean-Marc; Yamamoto, Yumi; Witt, Natalie; Molloy, Macdara;

Preisano, Anthony; Tamman, Maurice; Hammatt, Julie; Bury, Jonathan

Cc: Case, Benjamin; Carrett, Paul ( GSJBW ); Harris, Kate ( GSJBW ); Rolleston, Jeremy
GSJBW ); Sparks, Daniel L; Swenson, Michael; Egol, Jonathan; Wang, Josh (HK Credit); Chan,

Joanna; Dausch, Andrew; Ireland, Alan; Anderson, James; Messina, Michaela Leti; Pynt,

Benjamin

Subject: RE: Basis

Desiree, thanks for the heads up on this. As dsicussed, please can you arrange for the

documents for the outstanding transactions to be forwarded to us ? Please can you also

keep Ben Pynt copied on this as he will assist with any input which is required from legal

Thanks, Sonia

----- Original Message-----

From: Benkert, Olly

Sent: Wednesday, July 04, 2007 6:18 PM

To: Maltezos, George ( GSJBW ); Lam, Desiree; Lehman, David A.; Viani, Matthew; Ng, Chris;
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Morel, Jean-Marc; Yamamoto, Yumi; Witt, Natalie; Molloy, Macdara; Preisano, Anthony;

Tamman, Maurice; Hammatt, Julie; Bury, Jonathan

Cc: Case, Benjamin; Carrett, Paul ( GSJBW ); Harris, Kate ( GSJBW ); Rolleston, Jeremy

GSJBW ); Sparks, Daniel L; Swenson, Michael; Egol, Jonathan; Wang, Josh (:HK Credit); Lim,

Sonia; Chan, Joanna; Dausch, Andrew; Ireland, Alan; Anderson, James; Messina, Michaela

Leti

Subject: RE: Basis

I am following up with ops on the corporate actions to confirm if we can 
agree as soon as

possible what the amounts are we owe them - I understand from ops (copied on this) that

there is some clarification required from Basis.

To their question about netting the corporate action payments with 
the repo margin calls

we are in now way obliged to do that. If they don't meet our margin calls 
by cob tomorrow

we will be within our rights to close them out under the facility agreement and gmra.

That said, we should discuss the approach especially given the (fair?) reponse from Basis

with a view to agreeing the marks on the repos as soon as possible.and we may take the

decision to agree to net the 2 amounts but we would need resolution 
on the corporate

actions before cob tomorrow to do so and that may not be practical.

First up I think is to agree the marks then we can work out how 
we want to move on the

margin vs the corporate action.

----- Original Message-----

From: Maltezos, George ( GSJBW

Sent: Wednesday, July 04, 2007 10:18 AM

To: Lam, Desiree; Lehman, David A.; Viani, Matthew; Ng, Chris; Morel, Jean-Marc; 
Yamamoto,

Yumi; Witt, Natalie; Molloy, Macdara; Benkert, Olly; Preisano, Anthony; Tamman, Maurice;

Hammatt, Julie

Cc: Case, Benjamin; Carrett, Paul ( GSJBW ); Harris, Kate ( GSJBW ); Rolleston, Jeremy

GSJBW ); Sparks, Daniel L; Swenson, Michael; Egol, Jonathan; Wang, Josh (HK Credit); Lim,

Sonia; Chan, Joanna

Subject: RE: Basis

Maurice and I just finished the call with Peter Dobson (Basis).

1 - Basis have plenty of cash to make the full margin-call, but the approach by Goldman

has been viewed to be very aggressive and unwarranted & is hurting the relationship

2 - Basis will arrange for v/d 5 July the Timberwolf margin (USD5.04mm) subj to them

receiving a note confirming the OTC swap would pay them any 
MTM improvement.
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3 - Basis is not prepared to pay the margin call on the Repos (USD3.72mm

+ USD4.43rmn) until the discussion re: revals has been made. David -

lets do this Thu morning SYD / Wed evening NY time. This is the case despite numerous

suggestions for Basis to make a payment now and get a refund if the margin call was

overstated.

4 - Basis cannot see any justification for the massive mark down in the securities (under

the REPO), and are interpreting our revals as a way to reduce the repo financing line.

5 - They are disappointed Goldman have not paid to Basis the equity distributions under

the REPO/GMRA. We potentially owe Basis approx USD5mm here. Can this be netted against

the margin call? Oly - can you double check this pls?

6 - Basis claim Goldman have not cared to

to see how they are doing and instead are

irrational behaviour.

check in with Basis (from a credit perspective)

acting like the world is falling over with

George

+612 9320 1431

----- Original Message-----

From: Lam, Desiree [mailto:desiree.am@gs.com]

Sent: Wednesday, 4 July 2007 6:35 PM

To: Lehman, David A - GS; Viani, Matthew L - GS; Maltezos, George; Ng, Chris - GS; Morel,

Jean-Marc - GS; Yamamoto, Yumi - GS; Witt, Natalie - GS; Molloy, Macdara - GS; Benkert,

Oliver B - GS; Preisano, Anthony P - GS; Tamman, Maurice - GS; Hammatt, Julie - GS

Cc: Case, Benjamin C - GS; Carrett, Paul; Harris, Kate; Rolleston, Jeremy; Sparks, Dan L -

GS; Swenson, Michael J - GS; Egol, Jonathan M - GS; Wang, Josh - GS; Lim, Sonia - GS;

Chan, Joanna - GS

Subject: RE: Basis

Importance: High

Even client disagrees on the marks, they are obligated to meet the call amount as provided
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by the calculator, GS. But they have the right to go through the prices with us. If they

don't meet the call today, they are

in danger of defaulting margin payment. George is trying to explain to

client that if they have cash available, they are encouraged to first meet the call and

continue the marks discussion throughout the next 2 days.

Copying Sonia Lim from Legal to confirm the legal proceedings, as we may potentially 
need

to issue demand note tomorrow.

George, Maurice, how was the discussion with client? If necessary, 
we'd need to trouble

David to be on call with client to understand what exactly they want to clarify in terms

of the marks.

Desiree

----- Original Message-

From: Lehman, David A.

Sent: Wednesday, July 04, 2007 4:22 PM

To: Viani, Matthew; Lam, Desiree; Maltezos, George ( GSJBW ); Ng, Chris; Morel, Jean-Marc;

Yamamoto, Yumi; Witt, Natalie; Molloy, Macdara; Benkert, Olly; Preisano, Anthony; Tamman,

Maurice; Hammatt, Julie

Cc: Case, Benjamin; Carrett, Paul ( GSJBW ); Harris, Kate ( GSJBW ); Rolleston, Jeremy

GSJBW ); Sparks, Daniel L; Swenson, Michael; Egol, Jonathan

Subject: Re: Basis

I can get on the phone this morning NY time to discuss (ie Wed works) w the client

I would like to know what the precedent there is here - does GS need (outside of the

client issues) to provide the below info to justify our prices???

For example, on the TWOLF CDS, GS is willing to deal (bid and offer) in the context of our

prices

On the equity securities, this is an illquid mkt where there are not a lot of recent trade

spots, but it is clear that 1) other parts of the CDO cap structure 
are materially wider

2) the underlying assets w/i the CDO are materially wider

If credit can speak to the above ASAP it would be appreciated
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David A. Lehman

Goldman, Sachs & Co.

85 Broad Street I New York, NY 10004

Tel: 212-902-2927 I Fax: 212-902-1691

I Redacted by the Permanent
Subcommittee on Investigations

I Mob: 9174 11111111

e-mail: david.lehman@gs.com

----- Original Message -----

From: Viani, Matthew

To: Lam, Desiree; Maltezos, George ( GSJBW ); Ng, Chris; Morel, Jean-Marc; Yamamoto, Yumi;

Witt, Natalie; Molloy, Macdara; Benkert, Olly; Preisano, Anthony; Tamman, Maurice;

Hammatt, Julie

Cc: Lehman, David A.; Case, Benjamin; Carrett, Paul ( GSJBW ); Harris, Kate ( GSJBW );
Rolleston, Jeremy ( GSJBW ); Molloy, Macdara

Sent: Wed Jul 04 03:32:44 2007

Subject: Re: Basis

Technically basis should have already satisfied the call by the time the NY folks get back

into the office thursday morning NY time. Would obviously still be happy to have a call /
provide any additional color at that time.

----- Original Message -----

From: Lam, Desiree

To: Maltezos, George ( GSJBW ); Ng, Chris; Morel, Jean-Marc; Yamamoto, Yumi; Witt,
Natalie; Molloy, Macdara; Benkert, Olly; Preisano, Anthony; Viani, Matthew; Tamman,

Maurice; Hammatt, Julie

Cc: Lehman, David A.; Case, Benjamin; Carrett, Paul ( GSJBW ); Harris, Kate ( GSJBW );
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Rolleston, Jeremy ( GSJBW

Sent: Wed Jul 04 02:51:29 2007

Subject: RE: Basis

It's NY holiday today, would we be able to reach the right person in NY in time? Thanks.

Desiree

From: Maltezos, George ( GSJBW

Sent: Wednesday, July 04, 2007 2:47 PM

To: Lam, Desiree; Ng, Chris; Morel, Jean-Marc; Yamamoto, Yumi; Witt,

Natalie; Molloy, Macdara; Benkert, Olly; Preisano, Anthony; Viani, Matthew; Tamman,

Maurice; Hammatt, Julie

Cc: Lehman, David A.; Case, Benjamin; Carrett, Paul ( GSJBW );

Harris, Kate ( GSJBW ); Rolleston, Jeremy ( GSJBW

Subject: Basis

I just spoke with Peter Dobson at Basis (430pm SYD time).

He is not concerned with the $$ of the margin call, but very concerned about the marks -

they are contesting these levels, ie seeking clarity before agreeing to pay the margin.

They want to see:-

- the comparable market data point for the Timberwolf marks

- more info for each of the ABS CDO marks like IRRs, CDR, CPR, reinvestment profile, WAL,

cashflows, etc

- the market data point for those marks, & actual trade examples done at these levels

- any other colour specific to these deals which helps Basis understand 
the marks

I will be arranging a call b/wn Basis and the NY traders asap

Rgds,

George

+612 9320 1431
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From: Lam, Desiree [mailto:desiree.lam@gs.coml

Sent: Wednesday, 4 July 2007 4:30 PM

To: Maltezos, George

Cc: Ng, Chris - GS; Morel, Jean-Marc - GS; Yamamoto, Yuni - GS; Witt, Natalie - GS;

Molloy, Macdara - GS

Subject: RE: Basis

HI George, please help confirm client's plan to meet the margin call.

Thanks.

Copying Ops as well.

Desiree

From: Maltezos, George ( GSJBW

Sent: Wednesday, July 04, 2007 8:56 AM

To: Lam, Desiree

Cc: Ng, Chris; Morel, Jean-Marc

Subject: RE: Basis

Good morning - basis has received the margin calls. I have not heard back. Will revert

asap.

From: Lam, Desiree [mailto:desiree.lam@gs.com]

Sent: Wednesday, 4 July 2007 10:53 AM

To: Maltezos, George

Cc: Ng, Chris - GS; Morel, Jean-Marc - GS

Subject: Basis
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Hi George, good morning.

Not sure if you have a chance to talk to the client this morning, are

they ok to arrange funding today? Kindly keep us posted.

Many thanks,

Desiree Lam

Credit Risk Management & Advisory

Tel: 852.29781203 I Fax: 852.29780242

Email: desiree.lam@gs.com
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From: Lehman, David A.
Sent: Friday, July 13, 2007 10:13 AM
To: Montag, Tom
Cc: Sparks, Daniel L; Mullen, Donald
Subject: FW: Basis

Tom - As discussed

----- Original Message-----
From: Lehman, David A.
Sent: Friday, July 13, 2007 6:50 AM

To: Lehman, David A.; Riggs, Tom; Schick, Sharon; Egol, Jonathan; Kane, Nicola; Young,

Greg; Tota, Frank; Waskow, Andrew; Pynt, Benjamin; Maltezos, George ( GSJBW ); Ouderkirk,

Gerald; Jacobsen, Glade; Huffman, Robyn; Saunders, Tim; Bowden, Tricia; Messina, Michaela

Leti; Sparks, Daniel L; Sheppard, Shaun; Morel, Jean-Marc; Wang, Josh (HK Credit); Wyllie,

Denise; Armstrong, Phil; Cafagna, Francesco; 'Seth GROSSHANDLER'; Hammatt, Julie; Witt,

Natalie; Mullen, Donald; Brafman, Lester R

Cc: Rapfogel, Alan; Broderick, Craig; Lepis, Brendan; Olson, Matthew (Credit); Buckholz,

Keith; Chen, Vincent; Balogh, Susan

Subject: RE: Basis

Update

George Maltezos spoke with Basis late afternoon 
SYD time

In short, the client is communicating that the PAC RIM 
fund is OK and the YLD ALPHA fund

is in real trouble

Basis indicated that GS was the first to send them default notices

Basis is still not signing the 2-page netting agreement

Basis has indicated that they will entertain a portfolio 
trade for all the assets (CDS and

Cash) in YLD ALPHA

Basis has asked for "breathing space" w/r/t what they owe us, 
and claim 4 other financing

CPs are giving them some grace time

I hope to get on with Basis in the next lhr

Either way, let's circle up internally @ 8:00 NYT

Domestic:. 1-888-446-9294
International: 1-719-884-8863
Passcode: 891254

----- Original Message-----
From: Lehman, David A.

Sent: Thursday, July 12, 2007 5:54 PM

To: Riggs, Tom; Schick, Sharon; Egol, Jonathan; Kane, Nicola; Young, Greg; Tota, Frank;

Waskow, Andrew; Pynt, Benjamin; Maltezos, George ( GSJBW ); Ouderkirk, Gerald; Jacobsen,

Glade; Huffman, Robyn; Saunders, Tim; Bowden, Tricia; Messina, Michaela Leti, Sparks,

Daniel L; Sheppard, Shaun; Morel, Jean-Marc; Wang, Josh (HK Credit); Wyllie, Denise;

Armstrong, Phil; Cafagna, Francesco; 'Seth GROSSHAND.LER'; Hamnmatt, Julie; Witt, Natalie

Cc: Rapfogel, Alan; Broderick, Craig; Lepis, Brendan; Olson, Matthew (Credi t); Buckholz,

Keith; Chen, Vincent; Balogh, Susan

Subject: RE: Basis

OK - for the swaps, yesterday we were owed 5.1mm USD, 
today we are calling for an add'l

Permanent Subcommittee on Investigations
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8.18mmn, so 13.28mm all-day in YLD ALPHA

Can GSI pls bifurcate for the client ASAP?

----- Original Message-----
From: Riggs, Tom
Sent: Thursday, July 12, 2007 5:42 PM
To: Lehman, David A.; Schick, Sharon; Egol, Jonathan; Kane, Nicola; Young, Greg; Tota,

Frank; Waskow, Andrew; Pynt, Benjamin; Maltezos, George ( GSJBW ); Ouderkirk, Gerald;

Jacobsen, Glade; Huffman, Robyn; Saunders, Tim; Bowden, Tricia; Messina, Michaela Leti;

Sparks, Daniel L; Sheppard, Shaun; Morel, Jean-Marc; Wang, Josh (HK Credit); Wyllie,

Denise; Armstrong, Phil; Cafagna, Francesco; 'Seth GROSSHANDLER'

Cc: Rapfogel, Alan; Broderick, Craig; Lepis, Brendan; Olson, Matthew (Credit); Buckholz,

Keith; Chen, Vincent; Balogh, Susan

Subject: RE: Basis

Then we will mess up the timing for delivery.... we need to track the due dates for grace

period, at least for the swaps

----- Original Message -----
From: Lehman, David A.
Sent: Thursday, July 12, 2007 5:40 PM

To: Riggs, Tom; Schick, Sharon; Egol, Jonathan; Kane, Nicola; Young, Greg; Tota, Frank;

Waskow, Andrew; Pynt, Benjamin; Maltezos, George ( GSJBW ); Ouderkirk, Gerald; Jacobsen,

Glade; Huffman, Robyn; Saunders, Tim; Bowden, Tricia; Messina, Michaela Leti; Sparks,

Daniel L; Sheppard, Shaun; Morel, Jean-Marc; Wang, Josh (HK Credit); Wyllie, Denise;

Armstrong, Phil; Cafagna, Francesco

Cc: Rapfogel, Alan; Broderick, Craig; Lepis, Brendan; Olson, Matthew (Credit); Buckholz,

Keith; Chen, Vincent; Balogh, Susan

Subject: RE: Basis

No - to be clear, this is inclusive of what they owe us from y'day

----- Original Message-----
From: Riggs, Tom
Sent: Thursday, July 12, 2007 5:39 PM

To: Lehman, David A.; Schick, Sharon; Egol, Jonathan; Kane, Nicola; Young, Greg; Tota,

Frank; Waskow, Andrew; Pynt, Benjamin; Maltezos, George ( GSJBW ); Ouderkirk, Gerald;

Jacobsen, Glade; Huffman, Robyn; Saunders, Tim; Bowden, Tricia; Messina, Michaela Leti;

Sparks, Daniel L; Sheppard, Shaun; Morel, Jean-Marc; Wang, Josh (HK Credit); Wyllie,

Denise; Armstrong, Phil; Cafagna, Francesco

Cc: Rapfogel, Alan; Broderick, Craig; Lepis, Brendan; Olson, Matthew (Credit); Buckholz,

Keith; Chen, Vincent; Balogh, Susan

Subject: RE: Basis

These are in addition to the missed calls yesterday, right?

----- Original Message----
From: Lehman, David A.
Sent: Thursday, July 12, 2007 5:38 PM

To: Schick, Sharon; Egol, Jonathan; Kane, Nicola; Young, Greg; Tota, Frank; Riggs, Tom;

Waskow, Andrew; Pynt, Benjamin; Maltezos, George ( GSJBW ); Ouderkirk, Gerald; Jacobsen,

Glade; Huffman, Robyn; Saunders, Tim; Bowden, Tricia; Messina, Michaela Leti; Sparks,

Daniel L; Sheppard, Shaun; Morel, Jean-Marc; Wang, Josh (HK Credit); Wyllie, Denise;

Armstrong, Phil; Cafagna, Francesco

Cc: Rapfogel, Alan; Broderick, Craig; Lepis, Brendan; Olson, Matthew (Credit); Buckholz,

Keith; Chen, Vincent; Balogh, Susan

Subject: RE: Basis

Tonight we have sent the below margin calls to Basis

REPO - Basis Pac Rim Opportunity $415,000

REPO - Basis Yield Alpha $5,850,000

2
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CDS - Basis Yield Alpha

We'll get on the with account ASAP and circle back to the group with color

----- Original Message-----
From: Schick, Sharon
Sent: Thursday, July 12, 2007 4:02 PM
To: Egol, Jonathan; Kane, Nicola; Lehman, David A.; Young, Greg; Tota, Frank; Riggs, Tom;

Waskow, Andrew; Pynt, Benjamin; Maltezos, George ( GSJBW ); Ouderkirk, Gerald; Jacobsen,

Glade; Huffman, Robyn; Saunders, Tim; Bowden, Tricia; Messina, Michaela Leti; Sparks,

Daniel L; Sheppard, Shaun; Morel, Jean-Marc; Wang, Josh (H-K Credit); Wyllie, Denise;

Armstrong, Phil; Cafagna, Francesco
Cc: Rapfogel, Alan; Broderick, Craig; Lepis, Brendan; Olson, Matthew (Credit); Buckholz,

Keith; Chen, Vincent; Balogh, Susan

Subject: RE: Basis

please include frankie cafagna (ny repo desk head) on all future Basis related emails.

----- Original Message-----
From: Egol, Jonathan
Sent: Thursday, July 12, 2007 3:55 PM

To: Kane, Nicola; Lehman, David A.; Young, Greg; Tota, Frank; Riggs, Tom; Waskow, Andrew;

Pynt, Benjamin; Maltezos, George ( GSJBW ); Ouderkirk, Gerald; Jacobsen, Glade; Huffman,

Robyn; Saunders, Tim; Bowden, Tricia; Messina, Michaela Leti; Sparks, Daniel L; Sheppard,

Shaun; Morel, Jean-Marc; Wang, Josh (HK Credit); Wyllie, Denise; Armstrong, Phil

Cc: Rapfogel, Alan; Broderick, Craig; Lepis, Brendan; Olson, Matthew (Credit); Schick,

Sharon; Buckholz, Keith; Chen, Vincent; Balogh, Susan

Subject: RE: Basis

Attached please find updated marks for COB 12 July 2007 (see column N highlighted in

yellow).

Please apply these marks to generate the margin call for Sydney open.

Also, for purposes of the TWOLF CDS versus Yield Alpha, we have input the follow 
marks for

COB 12th July 2007:

TWOLF A2 = $17.5mm in favor of GSI (ie, 65 price) TWOLF B = $20.0mm in favor of GSI (ie,

60 price)

Please call David Lehman or Jonathan Egol with questions.

----- Original Message-----
From: Kane, Nicola
Sent: Thursday, July 12, 2007 3:43 PM

To: Lehman, David A.; Young, Greg; Tota, Frank; Riggs, Tom; Waskow, Andrew; Pynt,

Benjamin; Maltezos, George ( GSJBW ); Ouderkirk, Gerald; Jacobsen, Glade; Egol, Jonathan;

Huffman, Robyn; Saunders, Tim; Bowden, Tricia; Messina, Michaela Leti; Sparks, Daniel L;

Sheppard, Shaun; Morel, Jean-Marc; Wang, Josh (HK Credit); Wyllie, Denise; Armstrong, Phil

Cc: Rapfogel, Alan; Broderick, Craig; Lepis, Brendan; Olson, Matthew (Credit); Schick,

Sharon; Buckholz, Keith; Chen, Vincent; Balogh, Susan

Subject: RE: Basis

As per our call the collateral numbers based upon COB Wed 11th July are:

REPO

Basis Pac Rim Opportunity

Loan Amount $23,132,400

Offset by securities plus cash held (pre-haircut) $37,255,400 (this includes the $4.13

received today)
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Basis Yield Alpha

Loan Amount $22,356,689

Offset by securities plus cash held (pre-haircut) $25,740,000

Call issued to client (COB 10th) $4,280,000

OTC

Basis Yield Alpha

Total exposure $29,169,682

Collateral Held $35,471,850

Call issued to client (COB 10th) $5,100,000

We will send revised numbers based on today's marks.

Nicola

----- Original Message-----
From: Lehman, David A.
Sent: Thursday, July 12, 2007 7:20 PM

To: Kane, Nicola; Young, Greg; Tota, Frank; Riggs, Tom; Waskow, Andrew; Pynt, Benjamin;

Maltezos, George ( GSJBW ); Ouderkirk, Gerald; Jacobsen, Glade; Egol, Jonathan; Huffman,

Robyn; Saunders, Tim; Bowden, Tricia; Messina, Michaela Leti; Sparks, Daniel L; Sheppard,

Shaun; Morel, Jean-Marc; Wang, Josh (HK Credit); Wyllie, Denise; Armstrong, Phil

Cc: Rapfogel, Alan; Broderick, Craig; Lepis, Brendan; Olson, Matthew (Credit); Schick,

Sharon; Buckholz, Keith; Chen, Vincent; Balogh, Susan

Subject: RE: Basis

The client has been unresponsive for the past 60 minutes

As of now Basis has not committed to make the repo or CDS margin call in 
Yld Alpha

In addition, we have not traded the CLO equity or executed 
the netting agreement

Let's get on the phone @ 2:30 to discuss next steps and thoughts

Domestic: 1-888-446-9294
International: 1-719-884-8863
Passcode: 891254

----- Original Message-----
From: Kane, Nicola
Sent: Thursday, July 12, 2007 2:15 PM

To: Young, Greg; Tota, Frank; Riggs, Tom; Lehman, David A.; Waskow, Andrew; Pynt,

Benjamin; Lehman, David A.; Maltezos, George ( GSJBW ); Ouderkirk, Gerald; Jacobsen,

Glade; Egol, Jonathan; Huffman, Robyn; Saunders, Tim; Bowden, Tricia; Messina, Michaela

Leti; Sparks, Daniel L; Sheppard, Shaun; Morel, Jean-Marc; Wang, Josh (HK Credit); Wyllie,

Denise; Armstrong, Phil

Cc: Rapfogel, Alan; Broderick, Craig; Lepis, Brendan; Olson, Matthew (Credit); Schick,

Sharon; Buckholz, Keith; Chen, Vincent; Balogh, Susan

Subject: RE: Basis

ccing Denise and Phil

----- Original Message-----
From: Young, Greg
Sent: Thursday, July 12, 2007 7:05 PM

To: Tota, Frank; Kane, Nicola; Riggs, Tom; Lehman, David A.; Waskow, Andrew; Pynt,

Benjamin; Lehman, David A.; Maltezos, George ( GSJBW ); Ouderkirk, Gerald; Jacobsen,
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Glade; Egol, Jonathan; Huffman, Robyn; Saunders, Tim; Bowden, Tricia; Messina, Michaela

Leti; Sparks, Daniel L; Sheppard, Shaun; Morel, Jean-Marc; Wang, Josh (HK Credit)

Cc: Rapfogel, Alan; Broderick, Craig; Lepis, Brendan; Olson, Matthew (Credit); Schick,

Sharon; Buckholz, Keith; Chen, Vincent; Balogh, Susan

Subject: RE: Basis

Given that Basis must consent to this, and given

on meeting margin calls, I suspect that a recall

know you've been in ongoing discussion with them.

we are in ongoing discussions with Basis
effort would not be successful. David, I

What's your assessment?

----- Original Message-----
From: Tota, Frank
Sent: Thursday, July 12, 2007 1:57 PM
To: Kane, Nicola; Young, Greg; Riggs, Tom; Lehman, David A.; Waskow, Andrew; Pynt,

Benjamin; Lehman, David A.; Maltezos, George ( GSJBW .); Ouderkirk, Gerald; Jacobsen,

Glade; Egol, Jonathan; Huffman, Robyn; Saunders, Tim; Bowden, Tricia; Messina, Michaela

Leti; Sparks, Daniel L; Sheppard, Shaun; Morel, Jean-Marc; Wang, Josh (HK Credit)

Cc: Rapfogel, Alan; Broderick, Craig; Lepis, Brendan; Olson, Matthew (Credit); Schick,

Sharon; Buckholz, Keith; Chen, Vincent; Balogh, Susan

Subject: RE: Basis

We have the ability to initiate a recall of the funds through , but it would be
accomplished with the consent of Basis allowing OgANEW to take back the funds, which is

standard practice. I had a quick conversation with aggggggggi1 and we thought it would be

wise to present this option to the distribution to determine if 
we want to take this

course of action.

Many thx
Frank Tota

----- Original Message-----
From: Kane, Nicola
Sent: Thursday, July 12, 2007 1:06 PM

To: Young, Greg; Riggs, Tom; Lehman, David A.; Waskow, Andrew; Pynt, Benjamin; Lehman,

David A.; Maltezos, George ( GSJBW ); Ouderkirk, Gerald; Jacobsen, Glade; Egol, Jonathan;

Huffman, Robyn; Saunders, Tim; Bowden, Tricia; Messina, Michaela 
Leti; Sparks, Daniel L;

Sheppard, Shaun; Morel, Jean-Marc; Wang, Josh (HK Credit); Tota, Frank

Cc: Rapfogel, Alan; Broderick, Craig; Lepis, Brendan; Olson, Matthew (Credit); Schick,

Sharon; Buckholz, Keith; Chen, Vincent

Subject: RE: Basis

I have spoken to Frank Tota who runs Treasury Ops and asked him to investigate this.

----- Original Message-----
From: Young, Greg
Sent: Thursday, July 12, 2007 5:47 PM

To: Riggs, Tom; Lehman, David A.; Waskow, Andrew; Pynt, Benjamin; Lehman, David A.;

Maltezos, George ( GSJBW ); Ouderkirk, Gerald; Jacobsen, Glade; Egol, Jonathan; Huffman,

Robyn; Saunders, Tim; Bowden, Tricia; Messina, Michaela Leti; Sparks, Daniel L; Sheppard,

Shaun; Kane, Nicola; Morel, Jean-Marc; Wang, Josh (HK Credit)

Cc: Rapfogel, Alan; Broderick, Craig; Lepis, Brendan; Olson, Matthew (Credit); Schick,

Sharon; Buckholz, Keith; Chen, Vincent

Subject: RE: Basis - = Redacted by the Permanent

L _ Subcommittee on Investigations
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Tom,

I do not know any of the details behind this - I've asked for them.

------Original Message-
From: Riggs, Tom
Sent: Thursday, July 12, 2007 12:42 PM
To: Young, Greg; Lehman, David A.; Waskow, Andrew; Pynt, Benjamin; Lehman, David A.;

Maltezos, George ( GSJBW ); Ouderkirk, Gerald; Jacobsen, Glade; Egol, Jonathan; Huffman,

Robyn; Saunders, Tim; Bowden, Tricia; Messina, Michaela Leti; Sparks, Daniel L; Sheppard,

Shaun; Kane, Nicola; Morel, Jean-Marc; Wang, Josh (HK Credit)

Cc: Rapfogel, Alan; Broderick, Craig; Lepis, Brendan; Olson, Matthew (Credit); Schick,

Sharon; Buckholz, Keith; Chen, Vincent

Subject: RE: Basis

I thought that couldn't happen?

----- Original Message-----
From: Young, Greg
Sent: Thursday, July 12, 2007 12:41 PM

To: Lehman, David A.; Waskow, Andrew; Pynt, Benjamin; Lehman, David A.; Maltezos, George

( GSJBW ); Ouderkirk, Gerald; Jacobsen, Glade; Young, Greg; Egol, Jonathan; Huffman,

.Robyn; Saunders, Tim; Riggs, Tom; Bowden, Tricia; Messina, Michaela Leti; Sparks, Daniel

L; Sheppard, Shaun; Kane, Nicola; Morel, Jean-Marc; Wang, Josh (HK Credit)

Cc: Rapfogel, Alan; Broderick, Craig; Lepis, Brendan; Olson, Matthew (Credit); Schick,

Sharon; Buckholz, Keith; Chen, Vincent

Subject: FW: Basis

I've just been informed that this payment was inadvertently released 
without approval.

----- Original Message-----
From: Young, Greg
Sent: Thursday, July 12, 2007 12:15 PM

To: Lehman, David A.; Waskow, Andrew; Pynt, Benjamin; Lehman, David A.; Maltezos, George

( GSJBW ); Ouderkirk, Gerald; Jacobsen, Glade; Young, Greg; Egol, Jonathan; Huffman,

Robyn; Saunders, Tim; Riggs, Tom; Bowden, Tricia; Messina, Michaela Leti; Sparks, Daniel

L; Sheppard, Shaun; Kane, Nicola; Morel, Jean-Marc; Wang, Josh (HK Credit)

Cc: Rapfogel, Alan; Broderick, Craig; Lepis, Brendan; Olson, Matthew (Credit); Schick,

Sharon; Buckholz, Keith; Chen, Vincent

Subject: FW: Basis

Per the attached, GS has a reverse repo trade with Basis Yield Alpha 
on GSN 8ROERO. This

repo was open over a record date of a coupon payment. Consequently GSIL received the

coupon that, under the repo terms is due back to Basis. Upon a claim from Merrill Lynch

(custodian for Basis) Asset Services submitted this $327k 
payment. This payment has now

hit the high risk payments system for release.

Subject to comments from the group, we are not releasing 
these funds. If there are

factors we should consider with respect to releasing payment, 
please let us know.

Thanks

Greg

----- Original Message-----
From: Lepis, Brendan
Sent: Thursday, July 12, 2007 11:09 AM
To: Olson, Matthew (Credit); Young, Greg; Schick, Sharon

Cc: Buckholz, Keith; Chen, Vincent

Subject: FW: Basis

Thanks for forwarding this email.
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I want to bring everyone involved, ie Greg, the repo team and high risk team, up to speed

that there is a $327,292 high risk payment pending. The attached email gives background

on this payment.

Based on the email below we are obviously not releasing this money until we receive

guidance from Greg.

Let me know if there are any questions.

Please forward to others as necessary.

Thanks very much.

----- Original Message-----
From: Olson, Matthew (Credit)
Sent: Thursday, July 12, 2007 10:55 AM
To: Lepis, Brendan
Subject: FW: Basis

FYI

----- Original Message-----
From: Schick, Sharon
Sent: Thursday, July 12, 2007 10:51 AM

To: Olson, Matthew (Credit)
Subject: FW: Basis

fyi

----- Original Message-----
From: Lehman, David A.
Sent: Thursday, July 12, 2007 3:04 AM

To: Huffman, Robyn; Sparks, Daniel L; Sheppard, Shaun; Messina, Michaela Leti; Tamman,

Maurice; Hammatt, Julie; Kane, Nicola; Molloy, Macdara; Lam, Desiree; Maltezos, George

GSJBW ); Lim, Sonia; Benkert, Olly; Viani, Matthew; Ng, Chris; Morel, Jean-Marc; Yamamoto,

Yumi; Witt, Natalie; Preisano, Anthony; Bury, Jonathan; Rapfogel, Alan; Armstrong, Phil;

Young, Greg; Wong, June C.; Ouderkirk, Gerald; Sobel, Jonathan; Mullen, Donald; Brafman,

Lester R
Cc: Case, Benjamin; Harris, Kate ( GSJBW ); Rolleston,-Jeremy ( GSJBW ); Swenson, Michael;

Egol, Jonathan; Wang, Josh (HK Credit); Chan, Joanna; Dausch, Andrew; Ireland, Alan;

Anderson, James; Pynt, Benjamin; Vince, Robin; Riggs, Tom; Carrett, Paul; Waskow, Andrew;

Tribolati, John; Lamb, Rob; Swann, Brian; Cafagna, Francesco

Subject: RE: Basis

We have had several calls with Basis tonight

Gerry Ouderkirk provided the client with bid levels on $20rnm face of CLO equity to free up

capital to be applied against their margin call

Basis informed us that despite the net monies freed by the proposed CLO sale (-7mm), they

are unable or unwilling to provide add'l cash or collateral to meet our margin call

Our bids for the CLO equity are contingent upon Basis signing a netting agreement which

CGSH and GS Legal drafted

Our bids are also subject to material mkt moves as well as Basis executing by NY open

At this time the client is reviewing the netting agreement

After discussing with GS legal, we have informed the client that a formal notice will 
be

sent to them by GS Legal by EOD Thursday Sydney time w/r/t their deficiency on meeting

margin to preserve Goldman's rights and remedies

----- Original Message-----

From: Huffman, Robyn
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Sent: Wednesday, July 11, 2007 8:22 PM
To: Sparks, Daniel L; Sheppard, Shaun; Messina, Michaela Leti; Tamman, Maurice; Hammatt,
Julie; Kane, Nicola; Molloy, Macdara; Lam, Desiree; Maltezos, George ( GSJBW ); Lim,
Sonia; Benkert, Olly; Lehman, David A.; Viani, Matthew; Ng, Chris; Morel, Jean-Marc;
Yamamoto, Yumi; Witt, Natalie; Preisano, Anthony; Bury, Jonathan; Rapfogel, Alan;

Armstrong, Phil; Young, Greg; Wong, June C.; Ouderkirk, Gerald
Cc: Case, Benjamin; Harris, Kate ( GSJBW ); Rolleston, Jeremy ( GSJBW ); Swenson, Michael;
Egol, Jonathan; Wang, Josh (HK Credit); Chan, Joanna; Dausch, Andrew; Ireland, Alan;

Anderson, James; Pynt, Benjamin; Vince, Robin; Riggs, Tom; Carrett, Paul; Waskow, Andrew;

Tribolati, John; Lamb, Rob; Swann, Brian
Subject: RE: Basis

Not without consent of Basis, which is being drafted right now by LDN legal and Cleary.

Jerry's bid will-be subject to their agreeing to that.

----- Original Message-----
From: Sparks, Daniel L
Sent: Wednesday, July 11, 2007 8:20 PM
To: Sheppard, Shaun; Messina, Michaela Leti; Tamman, Maurice; Hammatt, Julie; Kane,

Nicola; Molloy, Macdara; Lam, Desiree; Maltezos, George ( GSJBW ); Lim, Sonia; Benkert,

0lly; Lehman, David A.; Viani, Matthew; Ng, Chris; Morel, Jean-Marc; Yamamoto, Yumi; Witt,

Natalie; Preisano, Anthony; Bury, Jonathan; Rapfogel, Alan; Armstrong, Phil; Young, Greg;

Wong, June C.; Ouderkirk, Gerald
Cc: Case, Benjamin; Harris, Kate ( GSJBW ); Rolleston, Jeremy ( GSJBW ); Swenson, Michael;
Egol, Jonathan; Wang, Josh (HK Credit); Chan, Joanna; Dausch, Andrew; Ireland, Alan;

Anderson, James; Pynt, Benjamin; Vince, Robin; Riggs, Tom; Carrett, Paul; Huffman, Robyn;
Waskow, Andrew; Tribolati, John; Lamb, Rob; Swann, Brian
Subject: RE: Basis

It they default, can we apply any excess from repo to swaps?

----- Original Message----
From: Sheppard, Shaun
Sent: Wednesday, July 11, 2007 4:54 PM
To: Sheppard, Shaun; Messina, Michaela Leti; Tamman, Maurice; Hammatt, Julie; Kane,

Nicola; Molloy, Macdara; Lam, Desiree; Maltezos, George ( GSJBW ); Sparks, Daniel L; Lim,

Sonia; Benkert, Olly; Lehman, David A.; Viani, Matthew; Ng, Chris; Morel, Jean-Marc;

Yamamoto, Yumi; Witt, Natalie; Preisano, Anthony; Bury, Jonathan; Rapfogel, Alan;

Armstrong, Phil; Young, Greg; Wong, June C.; Ouderkirk, Gerald

Cc: Case, Benjamin; Harris, Kate ( GSJBW ); Rolleston, Jeremy ( GSJBW ); Swenson, Michael;
Egol, Jonathan; Wang, Josh (HK Credit); Chan, Joanna; Dausch, Andrew; Ireland, Alan;

Anderson, James; Pynt, Benjamin; Vince, Robin; Riggs, Tom; Carrett, Paul; Huffman, Robyn;

Waskow, Andrew; Tribolati, John; Lamb, Rob; Swann, Brian
Subject: RE: Basis

Update following conf call trading/legal(Ldn&NY)/Ops (credit unable to join - have left an

update v-m for Greg):

-Estimated clean funds available to meet call requirements approx USD13.5mm if Basis

accepts GS bids.
-estimated surplus after meeting repo margin requirement USD5mm approx

- documentation does not allow us to automatically use this to cover swaps collateral

requirement. Client agreement/authorisation would be required.

-agreed to make client's agreement to this a condition of trade - ldn legal (Michaela) to

draft suitable authorisation for David to send on.

- Ops will need to hand hold all events to make sure no external settlement made and funds

applied to calls. Brian has reached out to give settlement groups a heads up.

- David to George on situation
- George to update this group on outcome of communication with Basis and how they plan to

meet the calls either by accepting GS bids, or delivery of cash value tomorrow.

Shaun
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----- Original Message-----
From:.Sheppard, Shaun
Sent: Wednesday, July 11, 2007 7:25 PM
To: Messina,.Michaela Leti; Tamman, Maurice; Hammatt, Julie; Kane, Nicola; Molloy,

Macdara; Lam, Desiree; Maltezos, George ( GSJBW ); Sparks, Daniel L; Lim, Sonia; Benkert,

Olly; Lehman, David A.; Viani, Matthew; Ng, Chris; Morel, .Jean-Marc; Yamamoto, Yumi; Witt,
Natalie; Preisano, Anthony; Bury, Jonathan; Rapfogel, Alan; Armstrong, Phil; Young, Greg;

Wong, June C.; Ouderkirk, Gerald
Cc: Case, Benjamin; Harris, Kate ( GSJBW ); Rolleston, Jeremy ( GSJBW ); Swenson, Michael;

Egol, Jonathan; Wang, Josh (HK Credit); Chan, Joanna; Dausch, Andrew; Ireland, Alan;

Anderson, James; Pynt, Benjamin; Vince, Robin; Riggs, Tom; Carrett, Paul; Huffman, Robyn;

Waskow, Andrew; Tribolati, John; Lamb,. Rob; Swann, Brian
Subject: RE: Basis

Have just spoken to David Lehman and we have just left a v-m with Tom Riggs:

Update:

Gerry Oudekirk and David Lehman are to meet with Dan Sparks and Don Mullen to agree bid

pricing this in the next 90 minutes or so. David will revert to this group with an update

following this. We should get an idea of the clean funds which might be available to

Basis if they accept our bids. Clearly preference would be for Basis to meet calls with

free cash.

David and I will circle back with legal/credit/ops to establish next steps re netting

margin requirements vs proceeds to make sure we don't inadvertently release

funds/securities to the client.

David has a 5pmNY/7am Sydney call with George to update and agree approach with client.

Shaun

----- Original Message-----
From: Messina, Michaela Leti
Sent: Wednesday, July 11, 2007 6:38 PM
To: Tamman, Maurice; Hammatt, Julie; Kane, Nicola; Molloy, Macdara; Lam, Desiree;

Maltezos, George ( GSJBW ); Sparks, Daniel L; Lim, Sonia; Benkert, Olly; Lehman, David A.;

Viani, Matthew; Ng, Chris; Morel, Jean-Marc; Yamamoto, Yumi; Witt, Natalie; Preisano,

Anthony; Bury, Jonathan; Rapfogel, Alan; Armstrong, Phil; Young, Greg; Wong, June C.;

Sheppard, Shaun
Cc: Case, Benjamin; Harris, Kate ( GSJBW ); Rolleston, Jeremy ( GSJBW ); Swenson, Michael;
Egol, Jonathan; Wang, Josh (HK Credit); Chan, Joanna; Dausch, Andrew; Ireland, Alan;

Anderson, James; Pynt, Benjamin; Vince, Robin; Riggs, Tom; Carrett, Paul; Huffman, Robyn;

Waskow, Andrew; Tribolati, John
Subject: RE: Basis

Copying Robyn, Andy and John in NY and London Legal.

Goldman Sachs International
Peterborough Court I 133 Fleet Street I London EC4A 2BB Tel + 44 (0) 20 7552 2303 I Fax +

44 (0) 20 7774 1989 E-mail MichaelaLeti.Messina@gs.com

Michaela Leti Messina
Executive Director and Counsel
Legal Department

This message may contain information that is confidential or privileged. If you are not

the intended recipient, please advise the sender immediately and delete this message. See

http://www.gs.com/disclaimer/email for further information on confidentiality and the

risks inherent in electronic communication.
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----- Original Message-----
From: Tamman, Maurice
Sent: Wednesday, July 11, 2007 1:06 PM
To: Tamman, Maurice; Hammatt, Julie; Kane, Nicola; Molloy, Macdara; Lam, Desiree;

Maltezos, George ( GSJBW ); Sparks, Daniel L; Lim, Sonia; Benkert, Olly; Lehman, David A.;

Viani, Matthew; Ng, Chris; Morel, Jean-Marc; Yamamoto, Yumi; Witt, Natalie; Preisano,

Anthony; Bury, Jonathan; Rapfogel, Alan; Armstrong, Phil; Young, Greg; Wong, June C.;

Sheppard, Shaun
Cc: Case, Benjamin; Harris, Kate ( GSJBW ); Rolleston, Jeremy ( GSJBW ); Swenson, Michael;
Egol, Jonathan; Wang, Josh (HK Credit); Chan, Joanna; Dausch, Andrew; Ireland, Alan;

Anderson, James; Messina, Michaela Leti; Pynt, Benjamin; Vince, Robin; Riggs, Tom;

Carrett, Paul
Subject: RE: Basis

Conversation this morning between George Maltezos, Jean-Marc Morel, Desiree Lam, Shaun

Sheppard and I to confirm and agree expectations and timeline/actions around Basis meeting

the three calls we issued last night London time:

- Gerald Ouderkik's desk to provide bid pricing on CLO to Basis for Australia start of

business - David /George please can you confirm to Gerald the positions to be priced if

not already done so?
- George to speak to Basis tomorrow, Sydney AM, to agree how client will honour the

margin call.
- Basis to agree calls by 12 Jul COB Sydney time/SOB London time

- Funds due to meet all calls by COB 12 Jul

Thanks,
Maurice

>This message may contain information that is confidential or privileged. If you are not

the intended recipient, please advise the sender immediately and delete this message. See

http://www.gs.com/disclaimer/email for further information on confidentiality and the

risks inherent in electronic communication.

----- Original Message-----
From: Tamman, Maurice
Sent: Tuesday, July 10, 2007 9:22 PM
To: Hammatt, Julie; Kane, Nicola; Molloy, Macdara; Lam, Desiree; Maltezos, George ( GSJBW

); Sparks, Daniel L; Lim, Sonia; Benkert, Olly; Lehman, David A.; Viani, Matthew; Ng,

Chris; Morel, Jean-Marc; Yamamoto, Yumi; Witt, Natalie; Preisano, Anthony; Bury, Jonathan;

Rapfogel, Alan; Armstrong, Phil; Young, Greg; Wong, June C.; Sheppard, Shaun

Cc: Case, Benjamin; 'paul.carrett@gsjbw.com'; Harris, Kate ( GSJBW ); Rolleston, Jeremy
GSJBW ); Swenson, Michael; Egol, Jonathan; Wang, Josh (HK Credit); Chan, Joanna; Dausch,

Andrew; Ireland, Alan; Anderson, James; Messina, Michaela Leti; Pynt, Benjamin; Vince,

Robin; Riggs, Tom
Subject: Re: Basis

All,

These margin calls have been issued late in the London day on instruction from David

Lehman, with the intention of ensuring the client has time to review and respond to the

margin call by CoB Australia T+l.

Thanks,
Maurice

----- Original Message -----
From: Hammatt, Julie
To: Kane, Nicola; Molloy, Macdara; Lam, Desiree; Maltezos, George ( GSJBW ); Sparks,
Daniel L; Lim, Sonia; Benkert, Olly; Lehman, David A.; Viani, Matthew; Ng, Chris; Morel,
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Jean-Marc; Yamamoto, Yumi; Witt, Natalie; Preisano, Anthony; Tamman, Maurice; Bury,

Jonathan; Rapfogel, Alan; Armstrong, Phil; Young, Greg; Wong, June C.; Sheppard, Shaun

Cc: Case, Benjamin; Carrett, Paul ( GSJBW ); Harris, Kate ( GSJBW ); Rolleston, Jeremy
GSJBW ); Swenson, Michael; Egol, Jonathan; Wang, Josh (HK Credit); Chan, Joanna; Dausch,

Andrew; Ireland, Alan; Anderson, James; Messina, Michaela Leti; Pynt, Benjamin; Vince,

Robin; Riggs, Tom
Sent: Tue Jul 10 21:13:07 2007
Subject: RE: Basis

Hi,

Using the marks received by the desk, we see the following calls on BASIS.

These calls have been issued this evening
tomorrow morning.

London time for BASIS to receive first thing

REPO

Basis Pac Rim Opportunity

Basis Yield Alpha

$4,130,000

$4,270,000

OTC

Basis Yield Alpha $5,100,000

We will await.the client's response and will keep you updated tomorrow.

Regards

Julie

----- Original Message-----
From: Kane, Nicola -
Sent: Thursday, July 05, 2007 11:27 AM
To: Molloy, Macdara; Lam, Desiree; Maltezos, George ( GSJBW ); Sparks, Daniel L; Lim,

Sonia; Benkert, Olly; Lehman, David A.; Viani, Matthew; Ng, Chris; Morel, Jean-Marc;

Yamamoto, Yumi; Witt, Natalie; Preisano, Anthony; Tamman, Maurice; Hammatt, Julie; Bury,

Jonathan; Rapfogel, Alan; Armstrong, Phil; Young, Greg; Wong, June C.; Sheppard, Shaun

Cc: Case, Benjamin; Carrett, Paul ( GSJBW ); Harris, Kate ( GSJBW ); Rolleston, Jeremy
GSJBW ); Swenson, Michael; Egol, Jonathan; Wang, Josh (HK Credit); Chan, Joanna; Dausch,
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Andrew; Ireland, Alan; Anderson, James; Messina, Michaela Leti; Pynt, Benjamin; Vince,

Robin; Riggs, Tom
Subject: RE: Basis

Adding Tom Riggs and Robin Vince into the chain for completeness

Nicola

----- Original Message-----

From: Molloy, Macdara

Sent: Thursday, July 05, 2007 10:43 AM

To: Lam, Desiree; Maltezos, George ( GSJBW ); Sparks, Daniel L; Lim, Sonia; Benkert, Olly;

Lehman, David A.; Viani, Matthew; Ng, Chris; Morel, Jean-Marc; Yamamoto, Yumi; Witt,

Natalie; Preisano, Anthony; Tamman, Maurice; Hammatt, Julie; Bury, Jonathan; Rapfogel,

Alan; Armstrong, Phil; Young, Greg; Wong, June C.; Kane, Nicola; Sheppard, Shaun

Cc: Case, Benjamin; Carrett, Paul ( GSJBW ); Harris, Kate ( GSJBW ); Rolleston, Jeremy
GSJBW ); Swenson, Michael; Egol, Jonathan; Wang, Josh (HK Credit); Chan, Joanna; Dausch,

Andrew; Ireland, Alan; Anderson, James; Messina, Michaela Leti; Pynt, Benjamin

Subject: RE: Basis

Yes Desiree I think another call is necessary to take them through the marks, they will

have left the office in Sydney by the time New York get in.

Regards,

Macdara

----- Original Message-----

From: Lam, Desiree

Sent: Thursday, July 05, 2007 10:38 AM

To: Molloy, Macdara; Maltezos, George ( GSJBW ); Sparks, Daniel L; Lim, Sonia; Benkert,

Olly; Lehman, David A.; Viani, Matthew; Ng, Chris; Morel, Jean-Marc; Yamamoto, Yumi; Witt,

Natalie; Preisano, Anthony; Tamman, Maurice; Hammatt, Julie; Bury, Jonathan; Rapfogel,

Alan; Armstrong, Phil; Young, Greg; Wong, June C.; Kane, Nicola; Sheppard, Shaun

Cc: Case, Benjamin; Carrett, Paul ( GSJBW ); Harris, Kate
GSJBW ); Swenson, Michael; Egol, Jonathan; Wang, Josh (HK

Andrew; Ireland, Alan; Anderson, James; Messina, Michaela

( GSJBW ); Rolleston, Jeremy (
Credit); Chan, Joanna; Dausch,
Leti; Pynt, Benjamin

Subject: RE: Basis
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Thanks Macdara. Does it mean that they'd need to see the full break down of the marks and

talk to David again (earliest NY time tonight) before they'd decide whether they agree on

the marks? And there'll be at least 1 day delay for their margin?

Regards,

Desiree

----- Original Message-----

From: Molloy, Macdara

Sent: Thursday, July 05, 2007 4:32 PM

To: Maltezos, George ( GSJBW ); Lam, Desiree; Sparks, Daniel L; Lim, Sonia; Benkert, Olly;

Lehman, David A.; Viani, Matthew; Ng, Chris; Morel, Jean-Marc; Yamamoto, Yumi; Witt,

Natalie; Preisano, Anthony; Tamman, Maurice; Hammatt, Julie; Bury, Jonathan; Rapfogel,

Alan; Armstrong, Phil; Young, Greg; Wong, June C.; Kane, Nicola; Sheppard, Shaun

Cc: Case, Benjamin; Carrett, Paul ( GSJBW ); Harris, Kate ( GSJBW ); Rolleston, Jeremy

GSJBW ); Swenson, Michael; Egol, Jonathan; Wang, Josh (HK Credit); Chan, Joanna; Dausch,

Andrew; Ireland, Alan; Anderson, James; Messina, Michaela Leti; Pynt, Benjamin

Subject: RE: Basis

Despite giving the impression that they agreed the CDO marks as discussed 
on the call with

the Trading desk, Basis have now stated that they want further clarification on 
these

marks before they are happy to meet the two Repo calls.

David - they are looking for a line by line breakdown of the changes for each mark.

The OTC has been agreed in full with a payment of $5.04mm paid for

checking with Treasury to see when these funds hit our account.
value today, we are

Regards,

Macdara

----- Original Message-----

From: Maltezos, George ( GSJBW )

Sent: Thursday, July 05, 2007 8:17 AM
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To: Lam, Desiree; Sparks, Daniel L; Lim, Sonia; Benkert, Olly; Lehman, David A.; Viani,

Matthew; Ng, Chris; Morel, Jean-Marc; Yamamoto, Yumi; Witt, Natalie; Molloy, Macdara;

Preisano, Anthony; Tamman, Maurice; Hammatt, Julie; Bury, Jonathan; Rapfogel, Alan;

Armstrong, Phil; Young, Greg

Cc: Case, Benjamin; Carrett, Paul ( GSJBW ); Harris, Kate
GSJBW ); Swenson, Michael; Egol, Jonathan; Wang, Josh (HK

Andrew; Ireland, Alan; Anderson, James; Messina, Michaela

GSJBW ); Rolleston, Jeremy
Credit); Chan, Joanna; Dausch,
Leti; Pynt, Benjamin

Subject: Re: Basis

Update:

There was a constructive call between basis and trading (Lehman, Case, Egol) re marks at

8PM EST Wednesday.

Natalie Witt and I just spoke to John Murphy at basis. It seems the marks have been

accepted and we are awaiting confirmation of basis's plans to meet the margin call.

Will revert ASAP.

George Maltezos

Structured Asset Solutions

Tel: 612 9320 1431

... = Redacted by the Permanent
Subcommittee on Investigations

Mob: 61

----- Original Message -----

From: Lam, Desiree <desiree.lam@gs.com>

To: Sparks, Dan L - GS; Lim, Sonia - GS; Benkert, Oliver B - GS; Maltezos, George; Lehman,

David A - GS; Viani, Matthew L - GS; Ng, Chris - GS; Morel, Jean-Marc - GS; Yamamoto, Yumi

- GS; Witt, Natalie - GS; Molloy, Macdara - GS; Preisano, Anthony P - GS; Tamman, Maurice

- GS; Hammatt, Julie - GS; Bury, Jonathan P - GS; Rapfogel, Alan M - GS; Armstrong, Phil S

- GS; Young, Gregory - GS

Cc: Case, Benjamin C - GS; Carrett, Paul; Harris, Kate; Rolleston, Jeremy; Swenson,

Michael J - GS; Egol, Jonathan M - GS; Wang, Josh - GS; Chan, Joanna - GS; Dausch, Andrew

W - GS; Ireland, Alan - GS; Anderson, James A - GS; Messina, Michaela Leti - GS; Pynt,

Benjamin - GS

Sent: Wed Jul 04 22:33:51 2007

Subject: RE: Basis
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Copying Greg Young in the conversation. Thx.

----- Original Message-----

From: Sparks, Daniel L

Sent: Wednesday, July 04, 2007 8:31 PM.

To: Lim, Sonia; Benkert, Oly; Maltezos, George ( GSJBW ); Lam, Desiree; Lehman, David A.;

Viani, Matthew; Ng, Chris; Morel, Jean-Marc; Yamamoto, Yumi; Witt, Natalie; Molloy,

Macdara; Preisano, Anthony; Tamman, Maurice; Hammatt, Julie; Bury, Jonathan; Rapfogel,

Alan; Armstrong, Phil

Cc: Case, Benjamin; Carrett, Paul ( GSJBW ); Harris, Kate ( GSJBW ); Rolleston, Jeremy

GSJBW ); Swenson, Michael; Egol, Jonathan; Wang, Josh (HK Credit); Chan, Joanna; Dausch,

Andrew; Ireland, Alan; Anderson, James; Messina, Michaela Leti; Pynt, Benjamin

Subject: RE: Basis

Please keep me posted and involved if decisions get difficult

----- Original Message-----

From: Lim, Sonia

Sent: Wednesday, July 04, 2007 6:27 AM

To: Benkert, Olly; Maltezos, George ( GSJBW ); Lam, Desiree; Lehman, David A.; Viani,

Matthew; Ng, Chris; Morel, Jean-Marc; Yamamoto, Yumi; Witt, Natalie; Molloy, Macdara;

Preisano, Anthony; Tamman, Maurice; Hammatt, Julie; Bury, Jonathan

Cc: Case, Benjamin; Carrett, Paul ( GSJBW ); Harris, Kate ( GSJBW ); Rolleston, Jeremy

GSJBW ); Sparks, Daniel L; Swenson, Michael; Egol, Jonathan; Wang, Josh (HK Credit); Chan,

Joanna; Dausch, Andrew; Ireland, Alan; Anderson, James; Messina, Michaela Leti; Pynt,

Benjamin

Subject: RE: Basis

Desiree, thanks for the heads up on this. As dsicussed, please can you arrange for the

documents for the outstanding transactions to be forwarded to us ? Please can you also

keep Ben Pynt copied on this as he will assist with any input which is required from legal

Thanks, Sonia

----- Original Message-----

From: Benkert, Olly
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Sent: Wednesday, July 04, 2007 6:18 PM

To: Maltezos, George ( GSJBW ); Lam, Desiree; Lehman, David A.; Viani, Matthew; Ng, Chris;

Morel, Jean-Marc; Yamamoto, Yumi; Witt, Natalie; Molloy, Macdara; Preisano, Anthony;

Tamman, Maurice; Hammatt, Julie; Bury, Jonathan

Cc: Case, Benjamin; Carrett, Paul ( GSJBW ); Harris, Kate ( GSJBW ); Rolleston, Jeremy

GSJBW ); Sparks, Daniel L; Swenson, Michael; Egol, Jonathan; Wang, Josh (HK Credit); Lim,

Sonia; Chan, Joanna; Dausch, Andrew; Ireland, Alan; Anderson, James; Messina, Michaela

Leti

Subject: RE: Basis

I am following up with ops on the corporate actions to confirm 
if we can agree as soon as

possible what the amounts are we owe them - I understand from ops (copied on this) that

there is some clarification required from Basis.

To their question about netting the corporate action payments 
with the repo margin calls

we are in now way obliged to do that. If they don't meet our margin 
calls by cob tomorrow

we will be within our rights to close them out under the facility agreement 
and gira.

That said, we should discuss the approach especially given 
the (fair?) reponse from Basis

with a view to agreeing the marks on the repos as soon as possible and we may take the

decision to agree to net the 2 amounts but we would need 
resolution on the corporate

actions before cob tomorrow to do so and that may not be practical.

First up I think is to agree the marks then we can work 
out how we want to move on the

margin vs the corporate action.

----- Original Message-----

From: Maltezos, George ( GSJBW

Sent: Wednesday, July 04, 2007 10:18 AM

To: Lam, Desiree; Lehman, David A.; Viani, Matthew; Ng, Chris; Morel, Jean-Marc; Yamamoto,

Yumi; Witt, Natalie; Molloy, Macdara; Benkert, Olly; Preisano, Anthony; Tamman, Maurice;

Hammatt, Julie

Cc: Case, Benjamin; Carrett, Paul ( GSJBW ); Harris, Kate ( GSJBW ); Rolleston, Jeremy

GSJBW ); Sparks, Daniel L; Swenson, Michael; Egol, Jonathan; Wang, Josh (HK Credit); Lim,

Sonia; Chan, Joanna

Subject: RE: Basis

Maurice and I just finished the call with Peter Dobson (Basis).

1 - Basis have plenty of cash to make the full margin call, 
but the approach by Goldman

has been viewed to be very aggressive and unwarranted & is hurting 
the relationship
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2 - Basis will arrange for v/d 5 July the Timberwolf margin (USD5.04mm) subj to them

receiving a note confirming the OTC swap would pay them any MTM improvement.

3 - Basis is not prepared to pay the margin call on the Repos (USD3.72mm

+ USD4.43mm) until the discussion re: revals has been made. David -

lets do this Thu morning SYD / Wed evening NY time. This is the case despite numerous

suggestions for Basis to make a payment now and get a refund if the margin call was

overstated.

4 - Basis cannot see any justification for the massive mark down in the securities (under

the REPO), and are interpreting our revals as a way to reduce the repo financing line.

5 - They are disappointed Goldman have not paid to Basis the equity distributions under-

the REPO/GMRA. We potentially owe Basis approx USD5mm here. Can this be netted against

the margin call? ally - can you double check this pls?

6 - Basis claim Goldman have not cared to

to see how they are doing and instead are

irrational behaviour.

check in with Basis (from a credit perspective)
acting like the world is falling over with

George

+612 9320 1431

----- Original Message-----

From: Lam, Desiree [mailto:desiree.am@gs.com]

Sent: Wednesday, 4 July 2007 6:35 PM

To: Lehman, David A - GS; Viani, Matthew L - GS; Maltezos, George; Ng, Chris - GS; Morel,

Jean-Marc - GS; Yamamoto, Yumi - GS; Witt, Natalie - GS; Molloy, Macdara - GS.; Benkert,

Oliver B - GS; Preisano, Anthony P - GS; Tamman, Maurice - GS; Hammatt, Julie - GS

Cc: Case, Benjamin C - GS; Carrett, Paul; Harris, Kate; Rolleston, Jeremy; Sparks, Dan L -

GS; Swenson, Michael J - GS; Egol, Jonathan M - GS; Wang, Josh - GS; Lim, Sonia - GS;

Chan, Joanna - GS

Subject: RE: Basis

Importance: High
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Even client disagrees on the marks, they are obligated to meet the call amount as provided

by the calculator, GS. But they have the right to go through the prices with us. If they

don't meet the call today, they are

in danger of defaulting margin payment. George is trying to explain to

client that if they have cash available, they are encouraged to first meet the call and

continue the marks discussion throughout the next 2 days.

Copying Sonia Lim from Legal to confirm the legal proceedings, as we may potentially need

to issue demand note tomorrow.

George, Maurice, how was the discussion with client? If necessary, we'd need to trouble

David to be on call with client to understand what exactly they want to clarify in terms

of the marks.

Desiree

----- Original Message---.

From: Lehman, David A.

Sent: Wednesday, July 04, 2007 4:22 PM

To: Viani, Matthew; Lam, Desiree; Maltezos, George ( GSJBW ); Ng, Chris; Morel, Jean-Marc;
Yamamoto, Yumi; Witt, Natalie; Molloy, Macdara; Benkert, Olly; Preisano, Anthony; Tamman,

Maurice; Hammatt, Julie

Cc: Case, Benjamin; Carrett, Paul ( GSJBW ); Harris, Kate ( GSJBW ); Rolleston, Jeremy
GSJBW ); Sparks, Daniel L; Swenson, Michael; Egol, Jonathan

Subject: Re: Basis

I can get on the phone this morning NY time to discuss (ie Wed works) w the client

I would like to know what the precedent there is here - does GS need (outside of the

client issues) to provide the below info to justify our prices???

For example, on the TWOLF CDS, GS is willing to deal (bid and offer) in the context of our

prices

On the equity securities, this is an illquid mkt where there are not a lot of recent trade

spots, but it is clear that 1) other parts of the CDO cap structure are materially wider

2) the underlying assets w/i the CDO are materially wider
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If credit can speak to the above ASAP it would be appreciated

David A. Lehman

Goldman, Sachs & Co.

85 Broad Street | New York, NY 10004

Tel: 212-902-2927 | Fax: 212-902-1691

- = Redacted by the Permanent
Subcommittee on Investigations

I Mob: 917- rnMMEMEM

e-mail: david.lehman@gs.com

------ Original Message -----

From: Viani, Matthew

To: Lam, Desiree; Maltezos, George ( GSJBW ); Ng, Chris; Morel, Jean-Marc; Yamamoto, Yumi;

Witt, Natalie; Molloy, Macdara; Benkert, Olly; Preisano, Anthony; Tamman, Maurice;

Hammatt, Julie

Cc: Lehman, David A.; Case, Benjamin; Carrett, Paul ( GSJBW ); Harris, Kate ( GSJBW );

Rolleston, Jeremy ( GSJBW ); Molloy, Macdara

Sent: Wed Jul 04 03:32:44 2007

Subject: Re: Basis

Technically basis should have already satisfied the call by the 
time the NY folks get back

into the office thursday morning NY time. Would obviously still be happy 
to have a call /

provide any additional color at that time.

----- Original Message -----

From: Lam, Desiree

To: Maltezos, George ( GSJBW ); Ng, Chris; Morel, Jean-Marc; Yamamoto, Yumi; Witt,

Natalie; Molloy, Macdara; Benkert, Olly; Preisano, Anthony; Viani, Matthew; Tamman,
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Maurice; Hammatt, Julie

Cc: Lehman, David A.; Case, Benjamin; Carrett, Paul ( GSJBW ); Harris, Kate ( GSJBW );
Rolleston, Jeremy ( GSJBW

Sent: Wed Jul 04 02:51:29 2007

Subject: RE: Basis

It's NY holiday today, would we be able to reach the right person in NY in time? Thanks.

Desiree

From: Maltezos, George ( GSJBW

Sent: Wednesday, July 04, 2007 2:47 PM

To: Lam, Desiree; Ng, Chris; Morel, Jean-Marc; Yamamoto, Yumi; Witt,

Natalie; Molloy, Macdara; Benkert, Olly; Preisano, Anthony; Viani, Matthew; Tanman,

Maurice; Hammatt, Julie

Cc: Lehman, David A.; Case, Benjamin; Carrett, Paul ( GSJBW );

Harris, Kate ( GSJBW ); Rolleston, Jeremy ( GSJBW

Subject: Basis

I just spoke with Peter Dobson at Basis (430pm SYD time).

He is not concerned with the $$ of the margin call, but very concerned about the marks -

they are contesting these levels, ie seeking clarity before agreeing to pay the margin.

They want to see:-

- the comparable market data point for the Timberwolf marks

- more info for each of the ABS CDO marks like IRRs, CDR, CPR, reinvestment profile, WAL,

cashflows, etc

- the market data point for those marks, & actual trade examples done at these levels

- any other colour specific to these deals which helps Basis understand the marks

I will be arranging a call b/wn Basis and the NY traders asap

Rgds,

George

+612 9320 1431
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From: Lam, Desiree [mailto:desiree.lam@gs.com]

Sent: Wednesday, 4 July 2007 4:30 PM

To: Maltezos, George

Cc: Ng, Chris - GS; Morel, Jean-Marc - GS; Yamamoto, Yumi - GS; Witt, Natalie - GS;
Molloy, Macdara - GS

Subject: RE: Basis

HI George, please help confirm client's plan to meet the margin call.

Thanks.

Copying Ops as well.

Desiree

From: Maltezos, George ( GSJBW

Sent: Wednesday, July 04, 2007 8:56 AM

To: Lam, Desiree

Cc: Ng, Chris; Morel, Jean-Marc

Subject: RE: Basis

Good morning - basis has received the margin calls. I have not heard back. Will revert

asap.

From: Lam, Desiree [mailto:desiree.lam@gs.com]

Sent: Wednesday, 4 July 2007 10:53 AM

To: Maltezos, George
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Cc: Ng, Chris - GS; Morel, Jean-Marc - GS

Subject: Basis

Hi George, good morning.

Not sure if you have a chance to talk to the client this morning, are

they ok to arrange funding today? Kindly keep us posted.

Many thanks,

Desiree Lam

Credit Risk Management & Advisory

Tel: 852.29781203 I Fax: 852.29780242

Email: desiree.lam@gs.com
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Thanks
Julie

Julie Hammatt
Collateral Management
Goldman Sachs International
Tel: 0207-774-8150 Fax: 0207-552-7323
julie.hammatt@gs.com

This message may contain Information that Is confidential or
privileged. If you are not the intended recipient, please advise the
sender Immediately and delete this message. See
htp://www.gs.com/disclaimeremail for further information on
confidentiality and the risks inherent in electronic communication.
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From: Riggs, Tom
Sent: Monday, July 16, 2007 12:58 PM
To: Egol, Jonathan; Kane, Nicola; Lehman, David A.; Young, Greg; Tota, Frank; Waskow,

Andrew; Pynt, Benjamin; Maltezos, George (GSJBW); Ouderkirk, Gerald; Jacobsen, Glade;
Huffman, Robyn; Saunders, Tim; Bowden, Tricia; Messina, Michaela Leti; Sparks, Daniel L;
Sheppard, Shaun; Morel, Jean-Marc; Wang, Josh (HK Credit); Wyllie, Denise; Armstrong,
Phil; Littlejohn, Darren

Cc: Rapfogel, Alan; Broderick, Craig; Lepis, Brendan; Olson, Matthew (Credit); Schick, Sharon;
Buckholz, Keith; Chen, Vincent; Balogh, Susan

Subject: RE: Basis

here is the language:

"Nothing in this notice shall be deemed to constitute a waiver of any Potential Event of

Default, Event of Default or similar event (including on the basis of any prior margin

call), and GSI hereby reserves all rights and remedies that it may have under any

agreement between GSI or any of its affiliates and Counterparty or any of its affiliates

and under applicable law."

----- Original Message--
From: Egol, Jonathan
Sent: Monday, July 16, 2007 12:48 PM
To: Egol, Jonathan; Kane, Nicola; Lehman, David A.; Young, Greg; Tota, Frank; Riggs, Tom;

Waskow, Andrew; Pynt, Benjamin; Maltezos, George ( GSJBW ); Ouderkirk, Gerald; Jacobsen,

Glade; Huffman, Robyn; Saunders, Tim; Bowden, Tricia; Messina, Michaela Leti; Sparks,

Daniel L; Sheppard, Shaun; Morel, Jean-Marc; Wang, Josh (HK Credit); Wyllie, Denise;

Armstrong, Phil
Cc: Rapfogel, Alan; Broderick, Craig; Lepis, Brendan; Olson, Matthew (Credit); Schick,

Sharon; Buckholz, Keith; Chen, Vincent; Balogh, Susan; Riggs, Tom

Subject: RE: Basis

As discussed on this morning's internal call we are changing some marks on ABS CDO

positions for COB 16 July 2007 to be processed immediately for today's call. Note this

does not include any mark changes from Gerry Ouderkirk's desk on the CLO positions.

Note from Tom Riggs -- we should include no waiver language in these margin calls, Tom

said he would follow up to this group shortly.

Please contact me if there are any questions/comments.

Yield Alpha:

PTPLS 07-1X D (USG71503AA78) 10.00% (from 15.00%)
45.00% (from 50.00%) Redacted rmnt350 (fo 400)tc ~rmanent

30 (from 400) nvestigations

Pac-Rim:

FORTD 07-1X INC (UG36395AF10) 8.00% (from 10.00%)
350 (from 400)
500 (from 550)

ENL 550 (from 600)

We will also be inputting in our systems the following mark changes on the 2 TWOLF CDS vs

Yield Alpha:

TWOLF A2 (Trade ID SDB981814615A) to 55% (from 65%) TWOLF B (Trade ID DB981814981A) to 45%

(from 60%)
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----- Original Message-----
From: Egol, Jonathan
Sent: Thursday, July 12, 2007 3:55 PM
To: Kane, Nicola; Lehman, David A.; Young, Greg; Tota, Frank; Riggs, Tom; Waskow, Andrew;
Pynt, Benjamin; Maltezos, George ( GSJBW ); Ouderkirk, Gerald; Jacobsen, Glade; Huffman,
Robyn; Saunders, Tim; Bowden, Tricia; Messina, Michaela Leti; Sparks, Daniel L; Sheppard,
Shaun; Morel, Jean-Marc; Wang, Josh (HK Credit); Wyllie, Denise; Armstrong, Phil
Cc: Rapfogel, Alan; Broderick, Craig; Lepis, Brendan; Olson, Matthew (Credit); Schick,
Sharon; Buckholz, Keith; Chen, Vincent; Balogh, Susan
Subject: RE: Basis

Attached please find updated marks for COB 12 July 2007 (see column N highlighted in

yellow).

Please apply these marks to generate the margin call for Sydney open.

Also, for purposes of the TWOLF CDS versus Yield Alpha, we have input the follow marks for

COB 12th July 2007:

TWOLF A2 = $17.5mm in favor of GSI (ie, 65 price) TWOLF B = $20.0mm in favor of GSI (ie,
60 price)

Please call David Lehman or Jonathan Egol with questions.

----- Original Message-----
From: Kane, Nicola
Sent: Thursday, July 12, 2007 3:43 PM
To: Lehman, David A.; Young, Greg; Tota, Frank; Riggs, Tom; Waskow, Andrew; Pynt,
Benjamin; Maltezos, George ( GSJBW ); Ouderkirk, Gerald; Jacobsen, Glade; Egol, Jonathan;
Huffman, Robyn; Saunders, Tim; Bowden, Tricia; Messina, Michaela Leti; Sparks, Daniel L;

Sheppard, Shaun; Morel, Jean-Marc; Wang, Josh (HK Credit); Wyllie, Denise; Armstrong, Phil

Cc: Rapfogel, Alan; Broderick, Craig; Lepis, Brendan; Olson, Matthew (Credit); Schick,
Sharon; Buckholz, Keith; Chen, Vincent; Balogh, Susan
Subject: RE: Basis

As per our call the collateral numbers based upon COB Wed 11th July are:

REPO

Basis Pac Rim Opportunity

Loan Amount $23,132,400
Offset by securities plus cash held (pre-haircut) $37,255,400 (this includes the $4.13

received today)

Call issued to client (COB 10th) $4,130,000 - FUNDS RECEIVED

Basis Yield Alpha

Loan Amount $22,356,689
Offset by securities plus cash held (pre-haircut) $25,740,000

Call issued to client (COB 10th) $4,280,000

OTC

Basis Yield Alpha

Total exposure $29,169,682
Collateral Held $35,471,850

2
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Call issued to client (COB 10th)

We will send revised numbers based on today's marks.

Nicola

----- Original Message-----
From: Lehman, David A.
Sent: Thursday, July 12, 2007 7:20 PM
To: Kane, Nicola; Young, Greg; Tota, Frank; Riggs, Tom; Waskow, Andrew; Pynt, Benjamin;

Maltezos, George ( GSJBW ); Ouderkirk, Gerald; Jacobsen, Glade; Egol, Jonathan; Huffman,

Robyn; Saunders, Tim; Bowden, Tricia; Messina, Michaela Leti; Sparks, Daniel L; Sheppard,

Shaun; Morel, Jean-Marc; Wang, Josh (HK Credit); Wyllie, Denise; Armstrong, Phil

Cc: Rapfogel, Alan; Broderick, Craig; Lepis, Brendan; Olson, Matthew (Credit); Schick,

Sharon; Buckholz, Keith; Chen, Vincent; Balogh, Susan

Subject: RE: Basis

The client has been unresponsive for the past 60 minutes

As of now Basis has not committed to make the repo or CDS margin call in Yld Alpha

In addition, we have not traded the CLO equity or executed the netting agreement

Let's get on the phone @ 2:30 to discuss next steps and thoughts

Domestic: 1-888-446-9294
International: 1-719-884-8863
Passcode: 891254

----- Original Message-----
From: Kane, Nicola
Sent: Thursday, July 12, 2007 2:15 PM
To: Young, Greg; Tota, Frank; Riggs, Tom; Lehman, David A.; Waskow, Andrew; Pynt,

Benjamin; Lehman, David A.; Maltezos, George ( GSJBW ); Ouderkirk, Gerald; Jacobsen,

Glade; Egol, Jonathan; Huffman, Robyn; Saunders, Tim; Bowden, Tricia; Messina, Michaela

Leti; Sparks, Daniel L; Sheppard, Shaun; Morel, Jean-Marc; Wang, Josh (HK Credit); Wyllie,

Denise; Armstrong, Phil
Cc: Rapfogel, Alan; Broderick, Craig; Lepis, Brendan; Olson, Matthew (Credit); Schick,

Sharon; Buckholz, Keith; Chen, Vincent; Balogh, Susan
Subject: RE: Basis

ccing Denise and Phil

-----Original Message--
From: Young, Greg
Sent: Thursday, July 12, 2007 7:05 PM
To: Tota, Frank; Kane, Nicola; Riggs, Tom; Lehman, David A.; Waskow, Andrew; Pynt,

Benjamin; Lehman, David A.; Maltezos, George ( GSJBW ); Ouderkirk, Gerald; Jacobsen,

Glade; Egol, Jonathan; Huffman, Robyn; Saunders, Tim; Bowden, Tricia; Messina, Michaela

Leti; Sparks, Daniel L; Sheppard, Shaun; Morel, Jean-Marc; Wang, Josh (HK Credit)

Cc: Rapfogel, Alan; Broderick, Craig; Lepis, Brendan; Olson, Matthew (Credit); Schick,

Sharon; Buckholz, Keith; Chen, Vincent; Balogh, Susan
Subject: RE.: Basis

Given that Basis must consent to this, and given we are in ongoing discussions with Basis

on meeting margin calls, I suspect that a recall effort would not be successful. David, I

know you've been in ongoing discussion with them. What's your assessment?

----- Original Message-----
From: Tota, Frank
Sent: Thursday, July 12, 2007 1:57 PM
To: Kane, Nicola; Young, Greg; Riggs, Tom; Lehman, David A.; Waskow, Andrew; Pynt,

Benjamin; Lehman, David A.; Maltezos, George ( GSJBW ); Ouderkirk, Gerald; Jacobsen,

Glade; Egol, Jonathan; Huffman, Robyn; Saunders, Tim; Bowden, Tricia; Messina, Michaela
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From: Lehman, David A.
Sent: Tuesday, July 24, 2007 10:45 AM
To: Lehman, David A.; Bermanzohn, Fran; Mullen, Donald; Sparks, Daniel L;

sgrosshandler@cgsh.com; Young, Greg; Messina, Michaela Leti; Saunders, Tim; Littlejohn,
Darren; Waskow, Andrew; nhume@cgsh.com; Rapfogel, Alan; Brafman, Lester R

Cc: Egol, Jonathan
Subject: RE: Basis update - 9:30

Basis Hires Blackstone to Limit Losses on Hedge Funds (Update6)

2007-07-24 10:43 (New York)

(Adds Basis Capital assets in second paragraph.)

By Laura Cochrane

July 24 (Bloomberg) -- Basis Capital Fund Management Ltd., the Australian hedge fund

manager battered by losses in the U.S.

subprime mortgage market, hired Blackstone Group LP as an adviser 
to help avoid a fire

sale of assets.
Blackstone, already helping Bear Stearns Cos. liquidate two hedge funds, will 

advise

Basis Capital ''to prevent adverse pricing and selling of assets,' the Sydney-based firm

said in a statement today. Basis Capital, which had assets of $1 billion as recently as

May, said July 18 that the value of its Yield Alpha fund may fall more than 50 percent if

assets are sold at distressed prices.
The losses at the fund, which recorded an average annual return of 15.5 percent for

the past five years, underscores the global impact of the subprime 
shakeout. Federal

Reserve Chairman Ben S. Bernanke said July 19 that there will be "significant financial

losses'' from risky mortgages, pointing to estimates as high as $100 billion.

"The fallout from subprime is likely to impact most asset classes and investment

strategies over the next couple of years because the ratings agencies 
completely goofed

up,'' said Peter Douglas, founder of Singapore-based hedge fund research firm GFIA Pte.

"Basis Capital is viewed as a bellwether.''
Basis Capital's Aust-Rim Opportunity Fund and the Yield Alpha fund lost 

9 percent and

14 percent respectively in June.

The funds ran into trouble by investing in the unrated, riskiest portions 
of

collateralized debt obligations. These portions, also known by bankers 
as ''toxic

waste,'' are first in line for any losses when borrowers fall short on mortgage 
payments.

Delinquencies Rise

Sophia Harrison, a spokeswoman for Blackstone in London, 
declined to comment about

the firm's role with Basis Capital.

The Australian firm was founded by Steve Howell and Stuart Fowler, who worked together at

County NatWest, in 1999. It was named "Fund.of the Year'' at the 2005 AsiaHedge awards

and Macquarie Bank Ltd.'s "Skilled Manager of the Year" in 2004.

Delinquencies on U.S. subprime mortgages -- home loans to people with poor credit --

surged to a 10-year high this year after borrowing costs rose.

While sales of CDOs -- used to pool bonds, loans and their derivatives into new debt

-- rose fivefold to $503 billion last year from 2003, investor appetite for 
the securities

is now waning. Analysts at New York-based JPMorgan Chase & Co. said 
yesterday that CDO

sales dwindled to $3.7 billion in the U.S.

this month from $42 billion in June.

Credit Markets

The extent of the asset declines such as those at Basis Capital and Bear Stearns Cos.

is masked by the reluctance of investors to buy or sell the illiquid securities, said

Sarah Percy-Dove, the Sydney-based head of credit research at Australia 
& New Zealand

Banking Group Ltd.
''Every single CDO is very different,'' she said. "To get somebody to price a CDO at

all can be difficult because people won't price something they don't understand.''
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Footnote Exhibits  - Page 4578



Bear Stearns, the fifth-largest U.S. securities firm, said July 18 that investors 
in

its two failed hedge funds will get little if any money back after "unprecedented

declines'' in the value of securities used to bet on subprime mortgages.

The losses triggered a selloff across credit markets because of concerns 
that CDO

declines would mean losses for holders of even the least risky debt and 
that fewer sales

of new CDOs would reduce demand for bonds and loans.

S&P Downgrades

The Basis Capital funds, which were open to individual and institutional investors,

had the highest five-star ratings from Standard & Poor's before the ranking was put ''on

hold'' July 17.
This means the rating is being reviewed because ''issues potentially affecting the

management of the fund have emerged,''
according to S&P's Web site.

David Erdonmez, a fund analyst at S&P, said the revaluation of Basis's 
assets had

triggered margin calls from investment banks that have 
seized and begun to sell off

assets. S&P today kept the funds on hold after meeting with management.

Investors have criticized S&P, Fitch Ratings and Moody's Investors Service, 
saying

their ratings on bonds backed by U.S.

mortgages to people with limited credit didn't reflect 
the rising default rate. They often

gave top ratings to the securities. Some bonds have 
lost more than 50 cents on the dollar

this year while their credit ratings haven't changed.

Australian Market

"This won't be the last fund in Australia or overseas to find itself in financial

difficulty because of U.S. subprime,''
said Mark Bayley, a Sydney-based director in credit and structuring at ABN 

Amro Holding

NV.
Mariner Bridge Investments Ltd., another Sydney-based asset manager, wrote down its

U.S. residential mortgage-backed securities portfolio on July 
20 to 26 percent below face

value on subprime losses. Mariner said A$36 million of 
its A$302 million in assets was

invested in U.S. residential mortgage-backed securities.

Australian investors, mostly individuals, had A$675 million in 
the two Basis funds,

the Australian Financial Review said July 19. Hedge funds in Australia are open to retail

investors, unlike in the U.S. where the largely unregulated pools of capital are generally

limited to institutions and wealthy individuals. The funds' managers participate

substantially in any gains on the money invested.

--With reporting by Bei Hu in Hong Kong and Stuart Kelly 
in Sydney. Editor: Miller

(phl/pdv/tbq)

Story illustration: For an index of hedge-fund returns, see (HEDGNAV <Index> GP <GO>}. For

more news on hedge funds, see {NI HEDGE <GO>) and subprime loses see {NI SUBPRIME <GO>).

For Bloomberg's hedge-fund home page see {HFND <GO>).

To contact the reporter on this story:
Laura Cochrane in Melbourne at +61-3-9228-8732 or cochranel3bloomberg.net.

To contact the editor responsible for this story:

Netty Ismail at +65-9782-2410 or nismail3@bloomberg.net

[TAGINFO]

BX US <Equity> CN
BSC US <Equity> CN

NI SUBPRIME
NI HEDGE
NI ASIA -
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FND
FIN
AUD
AUB
CRA
ANZ
BON
COS
FIN
MOR
DRV
CDRV
CMO
CDO

#<536369.3815268.1.0.38.15369.25>#
#<825420.162376.1.0.38.15369.25>#

#<582190.4087.1.0.38.15369.25>#
-0- Jul/24/2007 14:43 GMT

----- Original Message-----
From: Lehman, David A.
Sent: Tuesday, July 24, 2007 10:38 AM
To: Lehman, David A.; Bermanzohn, Fran; Mullen, Donald; Sparks, Daniel L;

'sgrosshandler@cgsh.com'; Young, Greg; Messina, Michaela Leti; Saunders, Tim; Littlejohn,

Darren; Waskow, Andrew; 'nhume@cgsh.com'; Rapfogel, Alan; Brafman, Lester R

Cc: Egol, Jonathan
Subject: RE: Basis update - 9:30

Spoke with Simon Davies @ Blackstone again

Told him we needed to understand where we are on PacRim ASAP

He was familiar with the notices which GSI sent, the 2 day delay period, 
and that we

reserved our cross-termination rights under the GMRA

----- Original Message-----
From: Lehman, David A.
Sent: Tuesday, July 24, 2007 9:08 AM

To: Bermanzohn, Fran; Mullen, Donald; Sparks, Daniel L;

Greg; Messina, Michaela Leti; Saunders, Tim; Littlejohn,

'nhume@cgsh.com'; Rapfogel, Alan; Brafman, Lester R

Cc: Egol, Jonathan
Subject: RE: Basis update - 9:30

Swap and cash bids due @ 4:00 today from LEH/BS/DB/MS

----- Original Message-----
From: Bermanzohn, Fran
Sent: Tuesday, July 24, 2007 9:06 AM

To: Lehman, David A.; Mullen, Donald; Sparks, Daniel L;

Greg; Messina, Michaela Leti; Saunders, Tim; Littlejohn,

'nhume@cgsh.com'; Rapfogel, Alan; Brafman, Lester R

Cc: Egol, Jonathan
Subject: Re: Basis update - 9:30

Isgrosshandler@cgsh.com!; Young,
Darren; Waskow, Andrew;

'sgrosshandler@cgsh.com'; Young,
Darren; Waskow, Andrew;

What happens now?

----- Original Message -----
From: Lehman, David A.
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To: Lehman, David A.; Mullen, Donald; Sparks, Daniel L; Bermanzohn, Fran;

'sgrosshandler@cgsh.com' <sgrosshandler@cgsh.com>; Young, Greg; Messina, 
Michaela Leti;

Saunders, Tim; Littlejohn, Darren; Waskow, Andrew; 'nhume@cgsh.com' <nhume@cgsh.com>;

Rapfogel, Alan; Brafman, Lester R
Cc: Egol, Jonathan
Sent: Tue Jul 24 08:51:08 2007
Subject: RE: Basis update - 9:30

I called Blackstone this morning

I told them I was very surprised not to have heard back from them (either way) last night

I asked for specific feedback on our proposal and why that did not work

Their only comment was "Basis could not get legal advice last night" and that they went to

bed

Disappointing to say the least

They were aware we sent our notices

----- Original Message-----
From: Lehman, David A.
Sent: Monday, July 23, 2007 9:50 PM

To: Mullen, Donald; Sparks, Daniel L; Bermanzohn, Fran; 'sgrosshandler@cgsh.com'; Young,

Greg; Messina, Michaela Leti; Saunders, Tim; Littlejohn, Darren; Waskow, Andrew;

'nhume@cgsh.com'; Rapfogel, Alan; Brafman, Lester R

Cc: Egol, Jonathan
Subject: RE: Basis update - 9:30

Yes, I reiterated our 12:00 timeline

----- Original Message-----
From: Mullen, Donald
Sent: Monday,. July 23, 2007 9:50 PM

To: Lehman, David A.; Sparks, Daniel L; Bermanzohn, Fran; Isgrosshandler@cgsh.com'; Young,

Greg; Messina, Michaela Leti; Saunders, Tim; Littlejohn, Darren; Waskow, Andrew;

'nhume@cgsh.com'; Rapfogel, Alan; Brafman, Lester R

Cc: Egol, Jonathan
Subject: Re: Basis update - 9:30

Are they coming back tonight???

----- Original Message-----
From: Lehman, David A.
To: Lehman, David A.; Sparks, Daniel L; Mullen, Donald; Bermanzohn, Fran; 'Seth

GROSSHANDLER' <sgrosshandler@cgsh.com>; Young, Greg; Messina, Michaela 
Leti; Saunders,

Tim; Littlejohn, Darren; Waskow, Andrew; 'Nathan Hume' <nhume@cgsh.com>; Rapfogel, Alan;

Brafman, Lester R
Cc: Egol, Jonathan
Sent: Mon Jul 23 21:44:13 2007
Subject: Basis update - 9:30

Just got off a 30 minute call with Martin and Simon from Blackstone

They discussed two things -

1) PacRim vs. Yld Alpha. Age old question, I reiterated our desire to holistically come

to closure with Basis. I assured them we were sensitive to the two distinct funds as is

our proposed agreement.

2) Swap pricing. Sounds like the directors are concerned with committing to trading the
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swaps as there has.been no "third party verification." I told them our auction mechanism

afforded them the best price in the market and walked them through our rationale. I told

them if there was a way to get a higher actionable bid tomorrow it would be better for

both GS and Basis and we should have that conversation.

They are touching base with Sydney and coming back

From: Lehman, David A.
Sent: Monday, July 23, 2007 3:18 PM
To: Sparks, Daniel L; Mullen, Donald; Bermanzohn, Fran; 'Seth GROSSHANDLER'; Young,

Greg; Messina, Michaela Leti; Egol, Jonathan; Saunders, Tim; Littlejohn, Darren; Waskow,

Andrew; 'Nathan Hume'; Rapfogel, Alan; Brafman, Lester R

Subject: FW: Basis / GSI

Response below

Interesting to note -- Three new names on the e-mail list (The 3 Yld Alpha

Directors? I think so...)

1) Steve Howell, Basis, he is the other main principal w/ S. Fowler, he is in Sydney

(showell@basiscap.com.au)
2) David Mapley, SHIMODA CAPITAL ADVISORS in London (mapley@shimoda-ltd.com)

3) Zahid Ullah, Antaeus Capital, location unknown (ullah@antaeuscapital.com)

From: Davies, Simon [mailto:Davies@Blackstone.com]
Sent: Monday, July 23, 2007 3:11 PM
To: Lehman, David A.; Stuart Fowler; John Murphy

Cc: Gudgeon, Martin; nick.reeves@mallesons.com; Mark.Byers@gtuk.com; Steve

Howell; David Mapley; Zahid Ullah
Subject: RE: Basis / GSI

David,

Thanks very much for the note. As we mentioned on the phone earlier, we will

,be speaking with our client and the other advisers later on (a call which is currently

penciled in for midnight UK time) and you will be a priority for discussion. 
Thanks for

taking the time to discuss matters with us earlier and for keeping us updated as to

decisions and process from your side. With the aim of creating as transparent and open a

process as possible, we will commit to do the same from our side.

Kind regards

Simon
Simon Davies
The Blackstone Group International Limited

Tel: +44 20 7451 4397
Fax: +44 20 7451 4132
Mob: +44

Email: davies@blackstone.com .. = Redacted by the Permanent
Subcommittee on Investigations
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From: Lehman, David A. [mailto:david.lehman@gs.com]
Sent: 23 July 2007 19:41
To: Stuart Fowler; John Murphy
Cc: Gudgeon, Martin; Davies, Simon; nick.reeves@mallesons.com;

Mark.Byers@gtuk.com
Subject: Basis / GSI

Team Basis -

Over approximately the past 5 days, GSI has been working with Basis in good
faith towards a consensual agreement regarding our repo and swap exposure

After repeated attempts from GSI to continue our dialogue, GSI has not heard
(e-mail or phone) from Basis over the past 60 hours

As GSI and Basis previously maintained a good dialogue working towards a
common end, GSI is concerned by the lack of communication given the current situation

If the execution of a binding agreement cannot be reached by 12:00 New York
Time tonight (2:00 p.m. Sydney Time), GSI expects to close out our repo and swap exposure

GSI's strong preference is a consensual resolution along the lines negotiated
with Basis, but the lack of communication and inability to move our bilateral agreement
forward leaves GSI little choice

Please note that GSI has postponed the security and swap bid lists scheduled
for this afternoon which were contemplated in our consensual agreement

Goldman, Sachs & Co.
85 Broad Street I New York, NY 10004
Tel: 212-902-2927 I Fax: 212-493-9681 I Mob: 917-gg
e-mail: david.lehman@gs..com

Goldman
Sachs

David Lehman
Fixed Income, Currency &Commodities

.....- Redacted by the =Permanent
Subcommittee on Investigations

Disclaimer:

This material has been prepared specifically for you by the Goldman Sachs
Fixed Income Structured Product Group (SPG) Trading Desk and is not the product of Fixed
Income Research. We are not soliciting any action based upon this material. Opinions
expressed are our present opinions only. The material is based upon public information
which we consider reliable, but we do not represent that it is accurate or complete, and
it should not be relied upon as such. Additionally, the material is based on certain
factors and assumptions as the SPG Trading Desk may in its absolute discretion have
considered appropriate. There can be no assurance that these factors and assumptions are
accurate or complete, that estimated returns or projections can be realized, or that
actual returns or results will not be materially different than those presented. Certain
transactions, including those involving ABS, CMBS, and CDOs,.may give rise to substantial
risk and are not suitable for all investors. The SPG Trading Desk may have accumulated
long or short positions in, and buy or sell, the securities that are the basis of this
analysis. The SPG Trading Desk does not undertake any obligation to update this material.
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Basis Yield Alpha Fund (Master) (Yield Alpha)
C/o Basis Capital Group
Level 37, Gateway Building
1 Macquarie Place
Sydney NSW 2000
Australia

Attention: Stuart Fowler

31 July 2007 3:00 a.m. (London time)

VIA HAND DELIVERY AND EMAIL:

Dear Sirs

EVENT OF DEFAULT UNDER ISDA MASTER AGREEMENT

1. Further to our letter dated 24 July 2007 in which we notified you of the
occurrence of an Event of Default under the Agreement (as defined in that letter) we
write to confirm that, as the Non-defaulting Party, we have calculated the resulting
termination amount payable under Section 6(e) of the Agreement in respect of
outstanding Transactions.

2. As required pursuant to the Agreement, we have designated U.S. Dollars as
the Termination Currency. Accordingly, such termination amount is expressed in U.S.
Dollars.

3. The termination amount payable by Yield Alpha to us as of the date hereof is
U.S.$36,950,578.81, consisting of the Settlement Amount, Unpaid Amounts and
expenses pursuant to Section 11 of the Agreement for our reasonable out-of-pocket
expenses, including legal fees, incurred as at the date hereof by reason of the
enforcement and protection of our rights under the Agreement and by reason of the
early termination of the Transaction, each as detailed in the schedule hereto. Please
send your payment by close of business on 31 July 2007 to the following account:

ABA #:

BANK NAME: Redacted by the Permanent

CITY: NEW YORK Subcommittee on Investigations

A/C #:

ACCOUNT NAME: GOLDMAN SACHS INTERNATIONAL

4. . The Settlement Amount was calculated on the basis of Loss as detailed in the.
schedule hereto as soon as reasonably practicable after the Early Termination Date as
we were unable to obtain the required number of Market Quotations.

5. We reserve the right to exercise from time to time any additional rights,
powers, privileges and remedies we have or to which we are entitled under the

Permanent Subcommittee on Investigations
Wall Street & The Financial Crisis JUL 003958

Report Footnote #2439 1
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Agreement or otherwise, including the right to seek additional legal fees, incurred by
reason of the enforcement and protection of our rights under the Agreement and by
reason of the early termination of the Transaction and recovery of amounts due to us
in the Courts of England.

Yours faithfully

Goldman Sachs International

Page 2
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Schedule

Transaction Reference
Number

SDB981814981.0.0.0/
00647077701

SDB981814615.0.0.0/
0064707770

Reference
Obligation

TWOLF 2007-lA
A2

CUSIP USD
Notional

88714PAF3 50,000,000

TWOLF 2007-1A B 88714PAGI

CDS
Premium

(per
annum)

0.90%

50,000,000 1.40%

Levels for Loss
Determination

70.00%

75.00%

GSI Determination of Loss
(US$)

35,000,000.00

37,500,000.00

Settlement Amount

Credit Support
Balance
Accrued Interest
Unpaid Amount

Expenses

GSI Claim

72,500,000.00

(35,471,850.00)
(162,571.19)

(35,634,421.19)

85,000.00

US$36,950,578.81

LON1587124/12 101607-1644

JUL 003960
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From: Case, Benjamin
Sent: Tuesday, June 05, 2007 9:28 AM
To: Lehman, David A.
Subject: SP CDO positions -gameplan

Order of priority in terms of risk:

1. CDO-squareds
2. Hudson Mezz
3. All other positions - traditional-style CDOs with collateral managers

Gameplan for distribution:

1. CDO-squareds
- target real money institutional buyers that can take larger bite size than traditional CDO buyers and are focused on yield
pick-up vs. other investments -- for example, Asian banks and insurance companies
- target European banks focused on new Basel 2 regulatory capital framework that achieve significant regulatory capital
benefit for investing in highly rated assets vs. the previous system
- offer CDO CDS protection on a portfolio of names in the Timberwolf and Point Pleasant portfolios to buyers looking at
cash liabilities from the two deals as a long/short pair trade -- for example, AIG is currently focused on this trade idea.
GS is currently long CDS protection on 51 CDO names in the two portfolios and we have been aggressively sourcing
further protection in the CDS market on names in the two portfolios recently.
- target hedge funds that can put on this type of relative value long/short trade with short-term financing to achieve
returns attractive relative to CDO equity

2. Hudson Mezz
- focus on institutional buyers that can take larger bite size than traditional CDO buyers
- focus on buyers that are currently long ABX risk and can get comfortable with the Hudson Mezz underlying portfolios
without needing the benefit of a collateral manager - for example, US insurance companies like Progressive.
- offer RMBS CDS protection to buyers looking at cash liabilities as a long/short pair trade
- offer CDO CDS protection to buyers looking at cash liabilities as a long/short pair trade
- pitch Hudson Mezz as a means to express long 06-1/06-2 vs. short 07-1 trade
- target hedge funds that can put on these relative value long/short trades with short-term financing to achieve returns
attractive relative to CDO equity

3. Other positions
- GSC super-senior AAAs - Dresdner is nearing completion of their work on $500mm of our $1.085mm position. Other
options for the remaining size: CIFG, Radian, FGIC
-continue to focus on CDO managers ramping new deals and reinvesting principal paydowns in existing reinvestable
deals for smaller cash pieces (examples in the last 2 weeks -sales to Terwin, Oppenheimer, Deerfield, and Vector
Capital)
- target buying protection in CDS format on the same names we are currently long in cash if there continues to be more
liquidity in CDS vs. cash due to market technicals, and when we reach critical mass ($50-100mm), compile a package of
cash positions that we've bought protection on and offer the package as a negative basis trade
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From: Sparks, Daniel L
Sent: Monday, June 04, 2007 7:17 AM
To: Chaudhary, Omar
Subject: RE: Timberwolf and Hungkuk Life

Good job - keep going

From: Chaudhary, Omar
Sent: Monday, June 04, 2007 6:27 AM
To: Lehman, David A.; Creed, Christopher J; Bleber, Matthew G.; Case, Benjamin
Cc: Sparks, Daniel L; ficc-spgsyn; Lee, Jay; Sugioka, Hirotaka
Subject: RE: Timberwolf and Hungkuk Ufe

We received the following verbal order from Hungkuk Life on Timberwolf: US$36mm TWOLF

2007-lA A2 (85+% delta). Few comments:

* Timing: We expect to receive the 100% firm order by Friday as we need to receive

formal BOK approval and an internal stamp / senior manager approval (these are both

not expected to be a problem) . Once we have formal approval, we will be able to trade

date the ticket

* Price Level: Hungkuk Life will confirm shortly but currently they are in the 84-85

context per our offer

Thanks.

From: Lee, Jay
Sent: Friday, June 01, 2007 9:26 PM
To: Lehman, David A.; Bieber, Matthew G.; Case, Benjamin; Creed, Christopher J

Cc: fico-spgsyn; Wisenbaker, Soott- Black, Robert N; Chaudhary, Omar Lee, Jay

Subject: Timberwolf and Hungkuk Life

Next week Hungkuk Life will submit an approval form on Timberwolf A2's. Their size will be 20mm-40mm,
depending on offer price.

The largest hurdle from the client's perspective is whether or not they can get the mandate to buy something backed

by synthetically sourced CDO's, as they have never bought CDOA2 before. Both the account's GM and Bank of
Korea (Korea's Central Bank) can DK them on this.

The largest hurdle from sales' perspective is MTM. It is an important client, and if the mark widens out more than 1 pt
immediately after selling the asset to them, sales cannot sell it. Understanding that it is a volatile asset, sales wants
to know that where we sell it to the client will not be more than 1pt less than where the mark would be, provided no
new market information.

Please provide the following by Sunday 7pm NYC (Monday morning Asia):

Base Case DM: Offer DM such that the price is 1/2pt above where we intend to mark it (provided no market
changes)
Show Price/DM table centered around the Base Case DM as defined above, and +/- 30bp dm by 10 DM (eg, 7
scenarios total). Assume a settle of June 14th.

If there are any questions, please contact me at +81-90-3523-0936, or email at jay.lee@ezweb.ne.jp

1
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From: Sparks, Daniel L
Sent: Sunday, June 10, 2007 5:38 PM
To: Chaudhary, Omar
Cc: Bohra, Bunty
Subject: RE: SP COO Axes - Summary

Get these done - and then keep going

You boys are awesome - and many people are noticing

----- Original Message-----
From: Chaudhary, Omar
Sent: Sunday, June 10, 2007 10:24 AM
To: Sparks, Daniel L
Cc: Bohra, Bunty
Subject: SP CDO Axes - Summary

Dan:

Per our conversation on Friday, wanted to make sure you had the complete update/summary of
where are on the CDO axes in Asia. Total firm bids for risk $186mm with another potential
20mm this week.

*Tokyo Star Bank (Japan) -- 20mm TWOLF AAA's. Sugi on our desk worked personally on this
daily for 3+ weeks.

*Hungkuk Life (Korea) -- 36mm TWOLF AAA's firm as of Friday; expect firm order on 20mm
more by mid next week (need to book as single ticket). Jay and Sugi working with entire
Korea team (including JH Park) to get this through. Wehave leveraged our personal
relationship / time investment to date with the Korea team to push them on this.

*Basis Capital (Australia) -- 50mm AAA and 50mm AA TWOLF firm order in swap form as of
last week (as you know, just finalizing last few internal credit / doc issues). George has
totally come through on this and again proves how invaluable he is to the business (we
should keep this in mind as we continue to think about important personnel to global SPG
as we expand the trading/syndicate side of the business).

*Tokyo Star Bank (Japan) -- Appr. 20mm indication for Point Pleasant AAA's. PM's taking
deal to their risk committee on Tuesday of this week in Tokyo. Again, Sugi has been
driving this process and getting it done.

Let me or Bunty know if you need further clarification on any of these. In Barcelona
Monday/Tuesday. Thanks.

Omar Chaudhary, Goldman Sachs Japan
Tel: +81 3 6437-7198
Mob: +81 90

- = Redacted by the Permanent
Subcommittee on Investigations
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From: Sparks, Daniel L
Sent: Monday, June 11, 2007 6:31 AM
To: Lehman, David A.
Subject: Re: Hungkuk Life/TWOLF

Who is entering trades - and how many t-wolfs left

----- Original Message-
From: Lehman, David A.
To: Montag, Tom; Mullen, Donald; Brafman, Lester R; Swenson, Michael

Cc: Sparks, Daniel L; Chaudhary, Omar
Sent: Mon Jun 11 04:35:57 2007
Subject: Re: Hungkuk Life/TWOLF

Just confirmed - will be TD today - 56mm @ 84.5

Great job by Omar and his team and JH Park in sales.

I = Redacted by the Permanent
Subcommittee on Investigations

David A. Lehman
Goldman, Sachs & Co.
85 Broad .Street I New York, NY 10004
Tel: 212-902-2927 I Fax: 212-902-1691
e-mail: david.lehman@gs.com

I Mob: 917-4 M

----- Original Message -----
From: Montag, Tom
To: Lehman, David A.; Mullen, Donald; Brafman, Lester R; Swenson, Michael

Cc: Sparks, Daniel L; Chaudhary, Omar
Sent: Mon Jun 11 04:30:26 2007
Subject: RE: Hungkuk Life/TWOLF

incredible job---just incredible

----- Original Message-----
From: Lehman, David A.
Sent: Monday, June 11, 2007 5:20
To: Mullen, Donald; Montag, Tom;
Cc: Sparks, Daniel L; Chaudhary,
Subject: Fw: Hungkuk Life/TWOLF

PM
Brafman, Lester R; Swenson, Michael
Omar

Will be 56mm w/ HK Life of TWOLF A2. TD today or tomorrow, expect $84 or 85 price.

David A. Lehman
Goldman, Sachs & Co.
85 Broad Street I New York, NY 10004

Permanent Subcommittee on Investigations
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Sparks, Daniel L
Monday, June 25, 2007 11:02 AM
Montag, Tom; Mullen, Donald; Lee, Brian-J (Fl Controllers); Salame, Pablo
RE: CDO marks

Focus will be on the 300mm from bsam - but many people are in watch (voyeur) mode so could
take time

----- Original Message-----
From: Montag, Tom
Sent: Monday, June 25, 2007 10:22 AM
To: Sparks, Daniel L; Mullen, Donald; Lee, Brian-J (FI Controllers); Salame, Pablo

Subject: Re: CDO marks

Tks. How are twolf sales doing?

Original Message -----
From: Sparks, Daniel L
To: Mullen, Donald; Montag, Tom; Lee, Brian-J (FI Controllers); Salame, Pablo

Sent: Mon Jun 25 10:13:31 2007
Subject: CDO marks

CDOs have widened a lot (BSAM situation, other) and we probably need to widen things/lower

prices - next few days.

The effect on us will probably be a net positive, with retained CDO positions lower, CDS

protection and correlation having gains. We are still doing work. We are also thinking

through client mark issues including speaking to compliance about using mids.

Also, monthly subprime remittances are out today, and early
and speeds are slow.

Also, Moody's wants to speak (as our corporate rater), NYSE
with the SEC Thursday - all off the BSAM and related stuff.

Permanent Subcommittee on Investigations

Wall Street & The Financial Crisis
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From: Salem, Deeb
Sent: Tuesday, June 26, 2007 8:42 AM
To: Swenson, Michael
Subject: RE: fyi

wow

----- Original Message-----
From: Swenson, Michael
Sent: Tuesday, June 26, 2007 8:31 AM
To: Salem, Deeb; Birnbaum, Josh
Subject: fyi

----- Original Message-----
From: Turok, Michael
Sent: Monday, June 25, 2007 9:29 PM
To: Swenson, Michael
Subject: RE: Mortgages Estimate

Were strats helpful/useful anywhere in this?

----- Original Message-----
From: Swenson, Michael
Sent: Monday, June 25, 2007 9:28 PM
To: Turok, Michael
Subject: Re: Mortgages Estimate

Partially cdos going wider street admitting it is a problem

----- Original Message -----
From: Turok, Michael
To: Swenson, Michael
Sent: Mon Jun 25 21:14:51 2007
Subject: FW: Mortgages Estimate

Big numbers! Motivated by Bear?

From: Zuckerman (Stoner), Sara J.
Sent: Monday, June 25, 2007 6:13 PM
To: ficc-eod
Subject: Mortgages Estimate

FICC Mortgages - Daily P&L Estimate

I. SUMMARY

TOTAL
Structured Products 4

- Resi Prime/Mtg Derivs
- Resi Credit 5,750
- CRE LT 430,000
- ABS L&F
- SPG Trading 120,500,00
- CDO / CLO (84,000,0
- Other Structure Products

Europe
Other (Advisory, PFG, Managers/Other)

2,530,000
(150,000)

,000

0
00)

Permanent Subcommittee on Investigations
Wall Street & The Financial Crisis
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42,530,000

Mortgages WTD
Mortgages MTD

42,530,000
173,988,512

II. DETAIL

Business Strategy Desk Daily Total Comments

STRUCTURED PRODUCTS
Mortgage Derivative 100,000

Agency Derivatives 100,000
Whole Loan Derivs
MSR

Residential Prime
FHA/VA - Primary

FHA/VA - Secondary
Subs
Prime Hybrid - Primary

Prime Hybrid - Secondary

Agency Hybrid
Prime Fixed
Agency CMO - Primary

Agency CMO - Secondary

(250,000)

(250,000) Arms wider

Residential Credit
Scratch and Dent
Subprime
Alt-A
2nd Liens
Residuals - Scra
Residuals - Subp
Residuals - Alt-

Residuals - 2nd

1,000,000
3,500,000 2

550,00
tch & Dent
rime
A
Liens

5,750,000
700,000 07-1 A & 06-1 A & BBB spread widening

06-2 BBB & BBB- spread widening

mm GSAA 07-7, 1.5mm on 06-2 A & BBB spread widening

0 06-2 A & BBB spread widening

I - = Redacted by the PermanentF - Subcommittee on Investigations

SPG Trading
CMBS Trading
CRE CDO
ABS Trading
Property Derivatives
Correlation

20,500,000
8,500,000

81,000,000

31,000,000

CMBS CDS/CRE CDO

ABS CDO CDS, Equities

ABS CDS, CDO CDS, CMBS CDS, TABX, Rates

CDO/CLO (84,000,000)
ABS / MBS CDO (84,
GSI SP Credit Warehouse
US CLO
EURO CLO
CRE CDO
Retained Principal Positions

000,000) CDO mark to market/hedges

Tax Related Securities

GS MBS-E-012371113Confidential Treatment Requested by Goldman Sachs
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Non-economic residuals
Economic residuals

Warehouse Lending
Residential
Commercial
Asset Backed

Syndicate
ABS
CMBS
CDO

Other

Total Structured Products 42,530,000

EUROPE
Acquisition Finance

Syndicate
Trading

European CMBS
Syndicate
Trading

Total Europe

Total Advisory

Total PFG JV

Total Manager's Account / Other

Goldman, Sachs & Co.
180 Maiden Lane I New York, NY 10038
Tel: (212) 357-5917
e-mail: sara.stoner@gs.com

Sara Zuckerman Goldman
Finance Division Sachs

This message may contain information that is confidential or proprietary. If you are
not the intended recipient, please advise the sender immediately and delete this message
and any attachments. Follow this link for further information on confidentiality and the
risks inherent in electronic communication: http://www.gs.com/disclaimer/email/

3
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Lehman, David A.
Friday, July 06, 2007 6:28 AM
Resnick, Mitchell R
RE: Trade with Leor Ceder / London

Can you call me if you are around? I'm on the desk

We have paid 6pts for AAAs and on the one 50mm AA trade we paid 8pts

----- Original Message-----
From: Resnick, Mitchell R
Sent: Friday, July 06, 2007 6:06 AM
To: Lehman, David A.
Subject: Re: Trade with Leor Ceder / London

How much are you paying for a sale at the offer at 700?

----- Original Message -----
From: Lehman, David A.
To: Resnick, Mitchell R
Sent: Fri Jul 06 00:33:50 2007

Subject: RE: Trade with Leor Ceder / London ReSU
7 pts OK?

----- Original Message-----
From: Resnick, Mitchell R
Sent: Thursday, July 05, 2007 7:34 PM
To: Lehman, David A.
Subject: Re: Trade with Leor Ceder / London

I want to pay him well on this please

----- Original Message -----
From: Lehman, David A.
To: Ficc-CDO-MO
Cc: Case, Benjamin; Resnick, Mitchell R; Reis, Jessica
Sent: Thu Jul 05 15:29:49 2007
Subject: Trade with Leor Ceder / London

We traded 6.8mm TWOLF 07-1A B @ $78.25

Pls convert to Reg S for T+5 settlment

Booked in M5

Goldman, Sachs & Co.
85 Broad Street I New York, NY 10004
Tel: 212-902-2927 I Fax: 212-493-9681 1 Mob: 917Am
e-mail: david.lehman@gs.com

Goldman
Sachs

David Lehman
Fixed Income, Currency & Commodities

cted by the Permanent
bcommittee on Investigations

Disclaimer:
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From: Egol, Jonathan
Sent: Monday, May 07, 2007 3:45 PM
To: Turok, Michael
Subject: RE: Timberwolf analysis

Let's discuss live. Happy to look at his spreadsheet.

From: Turok, Michael
Sent: Monday, May 07, 2007 3:43 PM
To: Egol, Jonathan
Subject: FW: Timberwolf analysis

FYI....i can also email you this analysis.

From: Brazil, Alan
Sent: Monday, May 07, 2007 1:08 PM
To: Wiesel, Elisha
Cc: Raz, Shlomi; Turok, Michael; Primer, Jeremy; Huang, Vivien
Subject: RE: Timberwolf analysis

1. Number should be 23%,I am assuming a 50% severity of the single-a cdo that has a
writedown.
2. At the timberwolf level, OC triggers provide support in the case of a ratings downgrade, and
prior to a writedown of the underlying single-as. In those cases, cashflow is directed towards the
senior bonds allowing more oc to build at the jr levels. However, in many of the underlying single-
a cdos, these same triggers could hurt timberwolf. On balance, it probably helps rather than
hurts timberwolf mez triple-as.
3. I came up with level after talking to egol. Having said that it is largely subjective and have not
used it in discussing it with clients other than to say the attachment point for the a2 understates
the protection for the a2.

As an aside, the results look even better if you break the 2006 production home equity into
buckets based on fico. Without bucketing, roughly 27% of the underlying ref obis going all the
way down through to the cdo of the cdo of the cdo, ect, are homeequity of 2006 or later
production based on our weighting framework. This is better than the original analysis, which had
that number at 34%. Even better is that only 14% on a weighted basis of the ref are truly

subprime (fico 625 and lower). So, defaulting all of these does not hit the a2 attachment point.

In terms of telling customers. I prefer to give them the general idea of the trade. Then give them
the excel spread sheet with our info on ref obs and let them draw their own conclusions.

From: Wiesel, Elisha
Sent: Monday, May 07, 2007 12:53 PM
To: Brazil, Alan
Cc: Raz, Shlomi; Turok, Michael; Primer, Jeremy; Huang, Vivien
Subject: RE: Timberwolf analysis

Thanks Alan, this is a really good contribution to analysis we're doing internally as well regarding the pricing
of Timberwolf and our structured product positions.

A couple of questions:

1) Can you explain how you got to 24% writedown based on 25/55 names defaulting?
2) What do you mean when you say that oc triggers could provide added support beyond excess interest?
3) How did you come up with 4% enhancement at the Timberwolf and underlying CDO levels?

1
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The trickiest part about sharing this analysis with custies is that it shows just how rudimentary our own
understanding of these positions actually is. Are other dealers running cashflows for clients on this type of
product? (Including Vivien for her thoughts on what Lehman does).

From: Brazil, Alan
Sent: Friday, May 04, 2007 12:06 PM
To: Wiesel, Elisha; Raz, Shlomi
Subject: Timberwolf analysis

<< File: timberwolf ana 2.xls >>
Here is a spread sheet with our latest info on timberwolf plus some simple analysis. I
basically default every 2006 vintage subprime regardless of rating, and assume losses of
50% of face. I then look at those losses verses an adjusted cdo credit support to see if
there are losses. This brute force approach defaults 25 of the 55 names, or 45%. This
results in a writedown at the timberwolf level of 24%. Although the attachment point of
the a2 is 20%, the effective attachment is higher, again using another 4% or 24% of ce or
attachment for the a2. (BTW this 4% only reflects the value of the excess interest, the oc
triggers would also give added support).

This is pretty much the same results before. Just hitting the low fico 2006 and just the
baal and below would look better. Of course if you start getting complete writedowns of
2006, 2005s will take some hits as well. However, I think assuming all 2006 vintage baal
and below get written down offsets that factor. However, this framework can provide some
rudimentary analysis for us and for customers. Once we send them the spreadsheet with
the information they can do this thern selves.

2
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From: Bieber, Matthew G.
Sent: Sunday, May 20, 2007 1:28 PM
To: Wiesel, Elisha
Subject: RE: CDOA2 EOD Update - Feedback from today

Just a heads up - it is MUCH less comprehensive than the look through data we're now discussing.

From: Wiesel, Elisha
Sent: Sunday, May 20, 2007 1:27 PM
To: Bieber, Matthew G.
Cc: Siegel, Eric
Subject: RE: CDOA2 EOD Update - Feedback from today

tks

From: Bieber, Matthew G.
Sent: Sunday, May 20, 2007 1:27 PM
To: Wiesel, Elisha
Cc: Siegel, Eric
Subject: RE: CDOA2 EOD Update - Feedback from today

Will have one of the analysts on the team send to you this afternoon. Look for an email from Eric Siegel.

From: Wiesel, Elisha
Sent: Sunday, May 20, 2007 1:25 PM
To: Bieber, Matthew G.
Subject: RE: CDOA2 EOD Update - Feedback from today

Can you please fwd me (do you have accessible) electronic copies of the E+Y-"approved" materials for
Timberwolf that went out at initial marketing?

From: Bieber, Matthew G.
Sent: Sunday, May 20, 2007 1:18 PM
To: Wiesel, Elisha
Subject: RE: CDOA2 EOD Update - Feedback from today

Agreed on the likelihood of the fully comforted letter. Not sure what a "big boy" letter is - accountant
letter typically covers OM materials - not info put together after, so we're somewhat in uncharted
territory.

From: Wiesel, Elisha
Sent: Sunday, May 20, 2007 12:48 PM
To: Bieber, Matthew G.
Subject: RE: CDOA2 EOD Update - Feedback from today

Given how complex the data is for a CDOA2, there's little chance we'll ever get "fully" comfortable
beyond the shadow of a doubt that there's nothing materially misleading in the data cuts we provide.
Is best outcome in this situation to just get a big-boy letter drafted? Have you seen any similar
situations?

From: Bieber, Matthew G.
Sent: Sunday, May 20, 2007 11:20 AM
To: Wiesel, Elisha
Subject: RE: CDOA2 EOD Update - Feedback from today

Happy to help. These issues come up at least once or twice for every transaction we do.

Permanent Subcommittee on Investigations

Wall Street & The Financial Crisis
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From: Wiesel, Elisha
Sent: Saturday, May 19, 2007 12:32 PM
To: Wisenbaker, Scott; Bieber, Matthew G.
Subject: RE: CDOA2 EOD Update - Feedback from today

I am corresponding with Saunders on what's involved in disclaiming the lookthru analysis --
we're doing as much as we can to independently audit the lookthru machinery by another
group in Strats, but at some point we're going to have to bite the bullet and send the best we
have at whatever confidence level we're currently at.

If either of you have experience in the "what can we show" thought process, I may need your
help.

From: Msenbaker, Scott
Sent: Friday, May 18, 2007 6:03 PM
To: Schwartz, Harvey; Bash-Polley, Stacy; Comacchia, Thomas; Brazil, Alan; Wiesel, Elisha;

Sparks, Daniel L; Bohra, Bunty; Lehman, David A.; Swenson, Michael; Brafman, Lester R;
Roberts, William; Ouderkirk, Gerald; Weaver, Douglas; Gmelich, Justin

Cc: Wisenbaker, Scott; Bieber, Matthew G.; Creed, Christopher 3; Black, Robert N
Subject: CDOA2 EOD Update - Feedback from today

INTERNAL

Fortress - have continued working and are having trouble modeling the deal in enough
detail to be comfortable providing a level. Davilman continuing to push - planning to
have a call to address their questions and concerns early next week - pushing to have
call Monday, but might happen Tuesday - also still need lookthru analysis that strats are
working on

Winchester - have not come back with an answer - deal has been elevated to senior
management - they are debating appetite for additional sector exposure, if comfortable
adding risk they will come back with what levels work. continuing to push early next
week

Stark - still looking, but concerned about correlation and recent report from moody's.
also concerned with back ended return profile given lower coupon. Gaddi setting up call
with the account Monday to address concerns.

Paramax - very low delta at this point

UBS prop - started work on Timberwolf A2, B and Point Pleasant B class this AM - they
have inherited the bonds that Dillon Read took down when the deal was priced.

Elliot - looking at Timberwolf mezz AAA's for a vehicle - would be vs senior CLOs - they
are going to give us a list of CLOs to bid on vs Timberwolf early next week -potential
size 10-15mm.

AIG - asked for and received additional information on Timberwolf today - they currently
have all the information they have asked for - they are working - Penick to follow up
early next week

DeShaw - had call to discuss Timberwolf mezz AAA - asked for and received additional
information on underlying deals - working - if they care, potential size would be 25-50mm
- low delta

Harvard - evaluating Pt Pleasant Al's vs 40-100 ABX - GS offered at pick 50bps -
account needs more spread and is evaluating counter - Radtke to push next week

Polygon - continuing to work - evaluating structure - Raazi to continue pushing next week

Vanderbilt -evaluating for CDO bucket of their deal -very limited room in bucket so
would be small (5-10mm) if they care

2
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Hyperion - looking - concerned with amount of credit support and moody's report on
correlation and CDOA2 - like discount dollar price - Willing continuing to push

Carlyle - still need lookthru analysis that strats are working on

Highland - still need lookthru analysis that strats are working on

Old Lane - still need lookthru analysis that strats are working on

Sandelman -still need lookthru analysis that strats are working on

Lehman AM - still need lookthru analysis that strats are working on

Updated Feedback sheet below:
<< File: Booki.xis >>

GS MBS-E-001980639Confidential Treatment Requested by Goldman Sachs
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From: Ruberti, Timothy
Sent: Monday, July 16, 2007 1:59 PM
To: Bash-Polley, Stacy; Lehman, David A.
Subject: Carlyle

I've been speaking with scott at carlyle about junior AAA CDO paper and he is starting to see value here - will show him
the GSC deal and walk through it - he seems to have an appetite for risk at these levels which is good but the flip side is
he thinks the market is "unhinged" wrt to valuations, i.e. everything tradirig on technicals and no one talking about
fundamentals - one point, he is going to want to look at the TWOLF trade on a fundamental basis with a lot of supporting
runs to back up any additional mark downs we have - telling him we are busy when it comes to month end and we can't
run that analysis because we are resource-constrained will not be good enough fyi

This should be a double-edged sword that we can use to move risk however, so I hope we see this approach as a net
positive

Timothy Ruberti
Goldman, Sachs & Co.
Fixed Income, Currency & Commodities Goldman
85 Broad Street I New York, NY 10004 Sachs
Tel: 212-357-4663 I Cell: 917@
e-mail: timothy.ruberti@gs.com

- = Redacted by the Permanent
Subcommittee on Investigations

Disclaimer:

This material has been prepared by the Fixed Income Trading/Sales Department and is not

the product of the Fixed Income Research Department. This material is for your private

information, and we are not soliciting any action based upon it. Certain transactions,

including those involving futures, options and high yield securities, give rise to

substantial risk and are not suitable for all investors. Opinions expressed are our

present opinions only. The material is based upon information that we consider reliable,

but we do not represent that it is accurate or complete, and it should not be relied .upon

as such. We, or persons involved in the preparation or issuance of this material, may,

from time to time, have long or short positions in, and buy or sell, securities, futures

or options identical with or related to those mentioned herein. Further information on

any of the securities, futures, or options mentioned in this material may be obtained upon

request.
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From: Huang, Vivien
Sent: Monday, May 07, 2007 1:58 PM
To: Brazil, Alan; Wiesel, Elisha
Cc: Raz, Shlomi; Turok, Michael; Primer, Jeremy
Subject: RE: Timberwl. Number should be 23%,l am assuming a 50% severity of the single-a cdo

that has a writedown. olf analysis

Just want to give a little color, at Lehman (internal strictly), the analysis is more bottom-up: what I mean is that the
individual subprime or other class bonds are analyzed under typical HPA scenarios, then the cashf low gets sum up:
1. usually, the implied HPA of the worst priced ABX index will be used as a "market implied mean HPA" to reflect the
market price
2. a standard deviation (historical national) will be applied on top of the implied HPA assuming very simplistic normal
distribution
3. individual bonds are calling sector models (subprime bonds call up subprime, CMBS bonds call up CMBS), cashflows
are ran under the multiple HPA scenarios. So triggers are ran operational, the curves are based on model projection (and
the tweaks on top ie., originator, vintage, etc.)
4. cashflow summed up based on the CDO structure - this is in development and mannual and not fully scalable the last
time I heard it
5. CDO cashf low under HPA scenariosThat's roughly how the mortgage side go about it.

From: Brazil, Alan
Sent: Monday, May 07, 2007 1:08 PM
To: Wiesel, Elisha
Cc: Raz, Shlomi; Turok, Michael; Primer, Jeremy; Huang, Vivien
Subject: RE: Timberwl. Number should be 23%,I am assuming a 50% severity of the single-a edo that has a writedown. olf analysis

As an aside, the results look even better if you break the 2006 production home equity into buckets
based on fico. Without bucketing, roughly 27% of the underlying ref obis going all the way down
through to the cdo of the cdo of the cdo, ect, are homeequity of 2006 or later production based on
our weighting framework. This is better than the original analysis, which had that number at 34%.
Even better is that only 14% on a weighted basis of the ref are truly subprime (fico 625 and lower).
So, defaulting all of these does not hit the a2 attachment point.

In terms of telling customers. I prefer to give them the general idea of the trade. Then give them
the excel spread sheet with our info on ref obs and let them draw their own conclusions.

From: Wiesel, Elisha
Sent: Monday, May 07, 2007 12:53 PM
To: Brazil, Alan
Cc: Raz, Shlomi; Turok, Michael; Primer, Jeremy; Huang, Vivien
Subject: RE: Timberwolf analysis

Thanks Alan, this is a really good contribution to analysis we're doing internally as well regarding the pricing of
Timberwolf and our structured product positions.

A couple of questions:

1) Can you explain how you got to 24% writedown based on 25/55 names defaulting?
2) What do you mean when you say that oc triggers could provide added support beyond excess interest?
3) How did you come up with 4% enhancement at the Timberwolf and underlying CDO levels?

The trickiest part about sharing this analysis with custies is that it shows just how rudimentary our own
understanding of these positions actually is. Are other dealers running cashflows for clients on this type of
product? (Including Vivien for her thoughts on what Lehman does).
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From:
Sent:
To:
Subject:

Brazil, Alan
Friday, May 04, 2007 12:06 PM
Wiesel, Elisha; Raz, Shlomi
Timberwolf analysis

<< File: timberwolf ana 2.xls >>
Here is a spread sheet with our latest info on timberwolf plus some simple analysis. I basically
default every 2006 vintage subprime regardless of rating, and assume losses of 50% of face. I
then look at those losses verses an adjusted cdo credit support to see if there are losses. This
brute force approach defaults 25 of the 55 names, or 45%. This results in a writedown at the
timberwolf level of 24%. Although the attachment point of the a2 is 20%, the effective
attachment is higher, again using another 4% or 24% of ce or attachment for the a2. (BTW
this 4% only reflects the value of the excess interest, the oc triggers would also give added
support).

This is pretty much the same results before. Just hitting the low fico 2006 and just the baal
and below would look better. Of course if you start getting complete writedowns of 2006,
2005s will take some hits as well. However, I think assuming all 2006 vintage baal and below
get written down offsets that factor. However, this framework can provide some rudimentary
analysis for us and for customers. Once we send them the spreadsheet with the information
they can do this them selves.
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From: Lehman, David A.
Sent: Sunday, July 08, 2007 7:05 PM
To: Maltezos, George (GSJBW)
Subject: Re: Basis conference call follow-ups

Also, when u talk to john/stuart, it wud be good to know what (if anything) they r getting
away

Redaetal by the Permanent
Suboommittee on Investigations

David A. Lehman
Goldman, Sachs & Co.
85 Broad Street I New York, NY 10004
Tel: 212-902-2927 I Fax: 212-902-1691 I Mob: 917-
e-mail: david.lehman@gs.com

----- Original Message -----
From: Maltezos, George ( GSJBW
To: Lehman, David A.
Sent: Sun Jul 08 18:52:36 2007
Subject: RE: Basis conference call follow-ups

thanks

----- Original Message-----
From: Lehman, David A. [mailto:david.lehman@gs.com]
Sent: Monday, 9 July 2007 12:20 AM
To: Maltezos, George
Subject: Fw: Basis conference call follow-ups

I'm going to elevate to Sparks, legal and compliance to take their temp on what we
can/cannot provide

David A. Lehman
Goldman, Sachs & Co.
85 Broad Street I New York, NY 10004
Tel: 212-902-2927 I Fax: 212-902-1691 I Mob: 917-
e-mail: david.lehman@gs.com

----- Original Message -
From: Stuart Fowler <sfowler@basiscap.com.au>
To: Maltezos, George ( GSJBW ); John Murphy <jmurphy@basiscap.com.au>; Peter Dobson
<pdobson@basiscap.com.au>; Sahil Sachdev <ssachdev@basiscap.com.au>
Cc: Case, Benjamin; Egol, Jonathan; Lehman, David A.
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Sent: Sat Jul 07 21:08:26 2007
Subject: Re: Basis conference call follow-ups

George

How many times do we have to request data points and scenarios by email.

These were read out to us on the call and it was agreed that GS would send them through.

I am getting weary of continually hearing about transparency and yet an obvious avoidance
of 'putting things to paper'.

Stuart Fowler
Managing Director
Basis Capital
Disclaimer:
This message is subject to the Disclaimer on
http://www.basiscap.com.au/emaildisclaimer.htm

----- Original Message -----
From: Maltezos, George <george.maltezos@gsjbw.com>
To: John Murphy; Peter Dobson; Stuart Fowler; Sahil Sachdev
Cc: Case, Benjamin C - GS <Benjamin.Case@gs.com>; Egol, Jonathan M - GS
<jonathan.egol@gs.com>; Lehman, David A - GS <david.lehman@gs.com>
Sent: Sun Jul 08 00:39:13 2007
Subject: Re: Basis conference call follow-ups

Hi John,

Thanks for your notes.

As represented on the call on thu morning, we want to be as helpful as possible here.
However, as per the call, the trading desk does not necessarily use a single scenario to
determine the marks. To that end, I would recommend doing a follow up call to go through
the marking methodology for the remaining securities (and/or go over the securities
discussed on thu again).

Does Monday morning SYD time work? If not, pls indicate a time / day that does.

Thanks and kind regards,
George

George Maltezos
Structured Asset Solutions
Tel: 612 9320 1431
Mob: 61

----- Original Message -----
From: John Murphy <jmurphy@basiscap.com.au>
To: Maltezos, George; Peter Dobson <pdobson@ba
<sfowler@basiscap.com.au>; Sahil Sachdev <ssac
Cc: Case, Benjamin C - GS; Egol, Jonathan M -
Sent: Fri Jul 06 23:26:51 2007

2
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Subject: RE: Basis conference call follow-ups

George

Further to my previous email.... can you double check with your guys in NY that they are

preparing the balance of the information requested.

Regards
John

John I Redacted by the Permanent
Subcommittee on Investigations

John Murphy
Director - Funds Management

Direct: 02 - 8234 5514
Mobile: 0418

www.basiscap.com.au

Disclaimer:
The information contained in this email may be confidential and/or privileged. If you are

not the intended recipient, you are prohibited from using, disclosing, copying or
distributing the information in or attachments to this email in any way. Internet
communications are not secure and therefore Basis Capital does not accept legal
responsibility for the contents of this message. Although Basis Capital operates anti-

virus programmes, it does not accept responsibility for any damage whatsoever that is
caused by viruses being passed.

----- Original Message-----
From: Maltezos, George [mailto:george.maltezos@gsjbw.com]
Sent: Friday, 6 July 2007 7:49 AN
To: Peter Dobson; Stuart Fowler; Sahil Sachdev; John Murphy
Cc: Case, Benjamin C - GS; Egol, Jonathan M - GS; Lehman, David A - GS

Subject: Fw: Basis conference call follow-ups

Pls find attached some analysis prepared by the trading desk following the call yesterday.

We would like to discuss this further with you this morning, including next steps
regarding the margin call. Does 8am SYD time work?

George

George Maltezos
Structured Asset Solutions
Tel: 612 9320 1431
Mob: 61

----- Original Message -----
From: Case, Benjamin <Benjamin.Case@gs.com>
To: Maltezos, George
Cc: Lehman, David A - GS; Egol, Jonathan M - GS
Sent: Fri Jul 06 07:38:15 2007
Subject: Basis conference call follow-ups

Attached is the information requested by Basis on our call last night.
<<Materials for Basis.xls>>
<<Materials for Basis.xls>>
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Bieber, Matthew G.
Tuesday, July 31, 2007 7:29 AM
Lehman, David A.
FW: Requesting Compliance Approval

Attachments: ABXTABX Price Movements.ppt; Timberwolf Report Final v3.xls

This is what we plan on sending across - in addition to the public press releases from bloomberg. The column that has
marks/npv is being removed.

From: Ganapathy, Mahesh
Sent: Monday, July 30, 2007 10:54 PM
To: Horvath, Jordan
Cc: Bieber, Matthew G.; Sharma, Nityanand
Subject: Requesting Compliance Approval

Jordan,

Please find attached Timberwolf materials we were intending to send to HunKuk Life Bank in response to their request
by EOB tomorrow. Please let us know if you had any comments( I will follow up with you tomorrow) .

El 0
ABX TABX Price Timberwolf Report
Movements.ppt Final v3.xls...

Thanks,

Mahesh Ganapathy
CDO StructuringMarketing & Principal Investments
Fixed Income,Currency and Commodities Division

Ph: 212-902-6265
Fax:212-256-6570
mahesh.ganapathy(ags.com

IPermanent Subcommittee on Investigations
Wall Street & The Financial Crisis
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From: Lehman, David A.
Sent: Tuesday, August 07, 2007 7:19 AM
To: Lee, Jay
Subject: RE: Tokyo star

And we should be clear that the information we are providing is not our pricing
methodology but rather some thots on the current market

----- Original Message-----
From: Lee, Jay
Sent: Tuesday, August 07, 2007 7:17 AM
To: Ozawa, Fumiko
Cc: Lehman, David A.; Chaudhary, Omar; Sugioka, Hirotaka
Subject: RE: Tokyo star

Ozawa-san,

To clarify, we understand there is urgency from the client's end to see something in

writing by this Wednesday morning, and we are working to provide something.

However, under no circumstances are we going to be able to provide materials specific to

Timberwolf and Point Pleasant, or even use the word "mark" in written materials. Instead,

what we are working to provide is an introduction to some of the frameworks that can be

used to analyze different types of CDO's. Everything will be described in general terms,

and if what we provide is too vague or general, the medium for further clarification must

be oral, not written.

----- Original Message-----
From: Lehman, David A.
Sent: Tuesday, August 07, 2007 7:51 PM
To: Ozawa, Fumiko
Cc: Chaudhary, Omar; Lee, Jay; Sugioka, Hirotaka

Subject: RE: Tokyo star

Our marking policy is a market price (bid and/or offer) -- We do not have a written

methodology for pricing and we should tell Tokyo Star as much

We are able to provide context to our prices verbally, including any CDO trades we have

done (in the underlying deals or the CDO^2 itself if we have traded), and the move in the

underlying portfolio MTM, etc

Also important to note that our marks are actionable bid and offer prices for cash (bid)

or cds (offer) whereas it is not clear if our competitors marks are indicative of the

current market prices

Is there a reason Tokyo Star wants something in writing vs getting on the phone or

discussing verbally?

Can discuss more live

----- Original Message-----
From: Ozawa, Fumiko
Sent: Tuesday, August 07, 2007 5:37 AM
To: Lehman, David A.
Subject: Tokyo star

As jay has asked you before, we really appreciate if you can provide us some explanatory

script about mtm. Thank you always !
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Footnote Exhibits  - Page 4608



From: Mullen, Donald
Sent: Wednesday, July 11, 2007 9:40 AM
To: Lehman, David A.; Sparks, Daniel L
Cc: Swenson, Michael
Subject: Re: CDO Marks

Please notify me if this is a problem to execute in a timely manner

------- Original Message -----
From: Lehman, David A.
To: Sparks, Daniel L; Mullen, Donald
Cc: Swenson, Michael
Sent: Wed Jul 11 09:22:34 2007
Subject: FW: CDO Marks

From: Lehman, David A.
Sent: Wednesday, July 11, 2007 9:13 AM
To: ficc-ops-cdopricing; ficc-tk-intlops-mtm
Cc: Saunders, Tim; Horvath, Jordan; Lin, Shelly; Ouderkirk, Gerald; Ha, Philip;

Swenson, Michael; ficc-mtgcorr-traders
Subject: CDO Marks

Given the current market environment, we would like our bid for size for CDO
valuations to be MAX $3mm for AAA to AA, and $1mm for A and below

No valuations should go out with a bid for $10mm

Call me with any questions

Goldman, Sachs & Co.
85 Broad Street I New York, NY 10004
Tel: 212-902-2927 I Fax: 212-493-9681 I Mob: 91741111111
e-mail: david.lehman@gs.com

Goldman
Sachs

David Lehman
Fixed Income, Currency & Commodities am."Relacted by the Pemianent

subcommittee on Investigations

Disclaimer:

This material has been prepared specifically for you by the Goldman Sachs Fixed
Income Structured Product Group (SPG) Trading Desk and is not the product of Fixed Income
Research. We are not soliciting any action based upon this material. Opinions expressed
are our present opinions only. The material is based upon public information which we
consider reliable, but we do not represent that it is accurate or complete, and it should
not be relied upon as such. Additionally, the material is based on certain factors and
assumptions as the SPG Trading Desk may in its absolute discretion have considered
appropriate. There can be no assurance that these factors and assumptions are accurate or
complete, that estimated returns or projections can be realized, or that actual returns or
results will not be materially different than those presented. Certain transactions,
including those involving ABS, CMBS, and CDOs, may give rise to substantial risk and are
not suitable for all investors. The SPG Trading Desk may have accumulated long or short
positions in, and buy or sell, the securities that are the basis of this analysis. The SPG

1
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From: Bieber, Matthew G.
Sent: Monday, July 16, 2007 2:24 PM
To: Lehman, David A.; Case, Benjamin
Cc: Swenson, Michael
Subject: RE: PTPLS and TWOLF

Confirmed

----- Original Message-----
From: Lehman, David A.
Sent: Monday, July 16, 2007 1:28 PM
To: Bieber, Matthew G.; Case, Benjamin
Cc: Swenson, Michael
Subject: PTPLS and TWOLF

Ben/Matt - We need to create an "unwind" spreadsheet for these deals... one where we can

input CDS spds/prices and liability prices so we can determine if unwinding these deals

makes sense

GS internal desk use only

Can you run point? Thk Deva has worked on this before, maybe him w Connie and Nitya?

Pls confirm

-= Redacted by the Permanent
Subcommittee on Investigations

David A. Lehman
Goldman, Sachs & Co.
85 Broad Street I New York, NY 10004
Tel: 212-902-2927 I Fax: 212-902-1691
e-mail: david.lehman@gs.com

I Mob: 917 11A )

Permanent Subcommittee on Investigations
Wall Street & The Financial Crisis
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From: Lehman, David A.
Sent: Tuesday, July 17, 2007 10:27 PM
To: Sparks, Daniel L
Cc: Swenson, Michael
Subject: FW: Timberwolf Analysis

Attachments: TWOLF Analysis Sheet 2007-07-16.xis

TWOLF Analysis
Sheet 2007-07-1...

Work-in-progress on TWOLF unwind sheet

----- Original Message-----
From: Mishra, Deva R.
Sent: Tuesday, July 17, 2007 7:20 PM

To: Lehman, David A.; Case, Benjamin; Bieber, Matthew G.; Egol, Jonathan

Cc: Swenson, Michael; Creed, Christopher J

Subject: Timberwolf Analysis

Attached is an updated version of the call analysis. I approximated the upfront on 
the

assets using the spread information in TAP. Let me know if you have any comments/changes.

Will discuss with team tomorrow.

GS MBS-E-010857643Confidential Treatment Requested by Gold'
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Permanent Subcommittee on Investigations

Document originally produced in excel format; reformatted/margins
modified for readability and printing purposes by the Subcommittee.

Original document retained in the Subcommittee files.
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Permanent Subcommittee on Investigations

Document originally produced in excel format; reformatted/margins
modified for readability and printing purposes by the Subcommittee.

Original document retained in the Subcommittee files.
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55312BAD MKP A C 00.000 43.00% 2.15% (4.00000) Gaimen Sacts MEZZ8 P COO SDB 1485272
82442VA07 SHERW200 3A A3 10000,000 61.00% 2.30% (.130 ) Gakansachs MEZZ SP COO SDB5 14052
747324A0 PYXIS 20051A C 10 000,000 615% 2.45% (5.10000) G.Ia Sachs MEZZ SP COO 808981405289
578325AD4 MAYF 200614A AL 100,000 600% 225% (6,00 ) Goldra Sachs MEZZ SP COO SOB915073609
89643PAD2 TRNTY 20061AB 10 08,000 3320% 1S5% (3.3000) Gokmn Sachs MEZZ SP COO SDB1507425
87337UADS TAS 200544 D 5.00D0 39.60% 227% (1.505,0003 Lah MEZZ SP COO SDBO1012
7228D44DB PINEM 2005-A C 0.00 3C.50% 1 47% (3.00.000) Lehrnan MEZZ SP COO SDB0 DI3538B

0002WAD2 ACABS200-AA3L 4954705 67.60% 223% (8613910) Lehmn MEZZSP COO 808901016218
242148AE CACDO2 51A CI 15000,000 64.44% 2.32% (8.127500) Lehn MEZZ OP COO SDB981016219
45377MAL5 INDE77AD .00O0 536% 2.40% (8512.500) Lemn MEZZSP COO SDB8I01022
543175AJ2 LSTRT20I4AD 150,000 60,00% 225% (150.00) Lhr1n MEZZSP COO SDB9101633
25454XAD7 DOCOO 202A C 2508.0 5626% 2.20% (15.000) Lhan ME2ZSP COO 0DBOB1364105
157197AC8 CETUS20001A 2 0.000 68.7% 140% (11.30=OO) Lahrnn MEZZSP COO 80091300mB
1571SMAC5 CET 00 - 32A 2.000.000 63.9% Z40% (10.790) Lahrnn MEZZSPCDO SDB91391007
37838NAD3 GLCR2005A4 C 9.936305 4525% 190% (403.630) Leha MEZZSP COO SDB081503861

05301AC0 BFCSL2014 AD 7.i0D0 543% 230% (4.271250) Mrra MEZZSPCDO 5O98101622
55312BAD MKP &A C 1000000 48A % 2.15% (4.00M) M-run Stardsy MEZZ SP COO SDB98149745
32442VAD7 SHERW 23A 43 1000 000 6100% 2.30% (a.100 000) Mora Sta MEZZ SP COO SDB 14974B
7473240A3 PYS 28-1A C 10000% 610% 2.45% (5.150.000) Mormn Stanlse MEZZ SP cO SDBB11497504
05533MAD2 SFCG 2005 A A3L .9.100 35.0% 5 45% (3.8.048) Moran Starsey MEZZ SP COO SDl981648424
35233TAD STAK200-1A5 1500.00 6325% 160% ( 0.237.00) ManS MEZZ SP COO 0003135394
85234AA0 STAK 20-2A S 2000,00) 66.75% Z15% (11.350.000) Mor-an Sti*s ME2Z SP COO S0831384016
640BPAJ7 NEPTN253A 5.000000 620% 2.0% (20.01) MoranSwtale MEZ SP COO 0080134018
0531MAD2 8FCGE2O M1AA3L 926.SD 5416% 160% (5.354942 Moa Sttay MEZZSP COO 0B95134019
578325AD4 MAY?20001AA3L 0000%0 6.76% 2.3D% (2.97508 oa.10 ntar MEZZ P COO SOBM300tS3
6151202 MNTR006-1AC 10.00% 61.6% 200% (0.1200=0 Mrastal MEZZSPCOO SDB901383147
31512AE2 MNTRS52W1x AC 100 1.25% 2.0% (0.125008 MoanStanl MEZZSPCOO S0001383196
02533BAD7 VERT20 C 24A 3 50.000 4026% 570% (201250) MorganSaniy ME2ZSP COO SDB9814842D
92534FADO VRGO 200A A3 1508.0 0 42 % 140% (9.37.50 0090 MEZ SP COO SDB5018415
3508BAEO GEMST 200544 C 150.080D8 47.10% 1.33% (,05000) RBSGC MEZZ SP COO 00089135305

380 AE9 TOFG 2r AB 3 1.08.08 45.00% 135% (6.87500) RSC MEZZSPCO 800801352
362470ACD GSCSF200 11A3 t0,0.00D 385% 15%i (32.0%) W*hoia MEZZ SP COO SDB93411775
82S3AD7 VERT2D-2A A3 10,000.000 8S% 1.32% (8.065.00)Wacho MEZZSP COO SD80D412297

8054BAE3 TOPO 20002A B 10.00= 34500% 508000
87337WAD2 TABS200.4A3 20.00000 6000% 10,00000
53959PADS LOCH 21lA C 12.000 6000% 6.00000
12777CAE9 CRNME20002AC 3,0800 5000% (.500.00

DM001AE8 ABAC2KHGIA D 008M 30.0% 4.i0DD.
002501ADO ABAC200HA01 C 0.00 so 3.00.O
46426XAES ICM 25K.3A C 20008 OD 00% 5.00.0
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Permanent Subcommittee on Investigations

Document originally produced in excel format; reformatted/margins
modified for readability and printing purposes by the Subcommittee.

Original document retained in the Subcommittee files.

144A5CARR 2006-FRE2 A2 12,754,000 97.00% 12,371,380
23245CAC4 OWL 2007-1 2A2 11,000,000 97.00% 10,670,000
35729QAC2 FHLT 2006-B 2A2 3,031,462 97.00% 2,940,518
35729VAB3 FHLT 2006-D 2A1 12,612,256 97.00% 12,233,888
3622ELAA4 GSAA 2006-18 AV1 14,164,638 97.00% 13,739,699
55275TAC2 MABS 2007-WMC1 A3 26,850,000 97.00% 26,044,500
59022QAD4 MLMI 2006-HE5 A2C 22,000,000 97.00% 21,340,000
61750FAEO MSAC 2006-HE6 A2C 15,000,000 97.00% 14,550,000
617463AC8 MSIX 2006-2 A3 11,470,000 97.00% 11,125,900
643529AA8 NCAMT 2006-ALT2 AV1 11,351,132 97.00% 11,010,598
3622EAAX8 GSAA 2007-3 lA1B 14,298,278 97.00% 13,869,330
3622EAAD2 GSAA 2007-3 2A1B 5,705,204 97.00% 5,534,048
12668YAA1 CWL 2006-S10 Al 4,194,315 97.00% 4,068,485
40051CAA5 GSAA 2006-Si 1A1 18,127,171 97.00% 17,583,356
66988RAC1 NHEL 2006-6 A2B 5,550,000 97.00% 5,383,500
126673MY5 CWHEL 2004-Q 2A 10,383,695 97.00% 10,072,185
144531AY6 CARR 2005-NC1 A1C1 1,813,949 97.00% 1,759,530
362334QF4 GSRPM 2006-1 A2 1,284,943 97.00% 1,246,394
76110WF35 RASC 2004-KS9 AII4 2,445,712 97.00% 2,372,341
46626LEJ5 JPMAC 2005-OPT2 A3 1,000,000 97.00% 970,000
362341L49 GSAMP 2005-WMC3 A2B 1,000,000 97.00% 970,000
362439AD3 GSAMP 2006-HE4 A2C 5,368,000 97.00% 5,206,960
04544NAD6 ABSHE 2006-HE6 A4 1,000,000 97.00% 970,000
71085PBXO PCHLT 2005-2 A3 6,322,000 97.00% 6,132,340
1248MKAB1 CBASS 2007-SL1A A2 36,881,539 97.00% 35,775,093
86362YAC0 SASC 2007-BC2 A3 26,814,000 97.00% 26,009,580
69121 PBT9 OWNIT 2005-5 A2B 31,727,500 97.00% 30,775,675
61749NAC1 MSAC 2006-HE5 A2B 32,000,000 97.00% 31,040,000
64352VNW7 NCHET 2005-C A2B 32,000,000 97.00% 31,040,000
31659XAA4 FMIC 2006-Si A 42,889,865 97.00% 41,603,169
07400YAA4 BSMF 2006-SL2 Al 18,234,323 97.00% 17,687,293
78577RAA7 SACO 2006-9 Al 28,918,202 97.00% 28,050,656
76113ABH3 RASC 2006-KS3 AI3 10,000,000 97.00% 9,700,000
14453MAB0 CARR 2006-NC4 A2 20,000,000 97.00% 19,400,000
64352VLG4 NCHET 2005-3 A2C 11,570,000 97.00% 11,222,900
144531DL1 CARR 2005-NC5 A2 46,313,106 97.00% 44,923,713
144531CV0 CARR 2005-NC3 A1C 29,719,775 97.00% 28,828,182
12668TAB0 CWL 2007-BC1 2A1 14,391,428 97.00% 13,959,685
34957YAA5 FORTS 2006-2A S 6,768,562 97.00% 6,565,505
44386QAA2 HUDMZ 2006-2A S 4,300,000 97.00% 4,171,000
144528AC0 CARR 2006-NC3 A3 20,000,000 97.00% 19,400,000
12668UAE1 OWL 2007-3 2A1 45,211,070 97.00% 43,854,738
12668UAF8 OWL 2007-3 2A2 18,000,000 97.00% 17,460,000
12668t,)AG6 OWL 2007-3 2A3 17,000,000 97.00% 16,490,000
3622EBAA6 GSAA 2007-4 Al 75,850,948 97.00% 73,575,420
3622EBAB4 GSAA 2007-4 A2 45,788,000 97.00% 44,414,360
452570AA2 IMSA 2007-2 1A1A 77,778,941 97.00% 75,445,573
52521MAB8 LEHMAN ABS MTG LN TR 2007-1 20,000,000 97.00% * 19,400,000
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From: Tourre, Fabrice
Sent: Thursday, April 05, 2007 9:06 AM
To: Maltezos, George ( GSJBW ); Carrett, Paul (GSJBW ); Rolleston, Jeremy (GSJBW)
Subject: RE: ABACUS 07-ACI

Georges, Paul, Jeremy, any thoughts on this ? We can swap into AUD if needed. Please let me know if you have
accounts we can show this to, thanks

From: Tourre, Fabrice
Sent: Monday, April 02, 2007 10:27 AM
To: Maltezos, George ( GSJBW); Carrett, Paul ( GSJBW); Rolleston, Jeremy ( GS3BW)
Cc: ficc-mtgcorr-desk
Subject: ABACUS 07-AC1

Gentlemen, we are getting good traction on the ABACUS 2007-ACI transaction, the $2bn notional mezz ABS CDO
transaction with a portfolio consisting of 100% Baa2 rated RMBS bonds selected by ACA. We have gotten orders for
approx $200mm of mezz AAA CLNs and expect to price a first tap of this transaction early next week. This transaction
should be a good product to show your customers, to the extent they are not participating in Anderson Mezz, Timberwolfe
or Point Pleasant. I have attached below some key selling points for this trade, as well as price thoughts below:

Supersenior tranche (45-100 tranche, funded or unfunded): 45bps
Aaa/AAA (35-45 tranche, funded or unfunded): L+85bps
Aaa/AAA (21-35 tranche, funded or unfunded): L+1 10bps
Aa2/AA (18-21 tranche, funded or unfunded): L+175bps
Aa3/AA- (13-18 tranche, funded or unfunded): L+225bps
A2/A (10-13 tranche, funded or unfunded): L+500bps

Below are some key marketing points for the trade. Let's discuss what customer we can show this transaction to, thanks.

***INTERNAL ONLY***

ABACUS 2007-AC1 - 2bn synthetic RMBS CDO

OVERVIEW

* Static portfolio consisting entirely of "Baa2"-rated midprime/subprime RMBS selected

by ACA

* ACA is one of the largest and most experienced CDO managers in the world (see Overview

of ACA below)

* Goldman's market-leading ABACUS program currently has $5.lbn in outstanding CLNs with

strong secondary trading desk support

RELATIVE VALUE

* Reference Portfolio more conservative (360 WARF) than traditional mezz ABS CDOs

(450-500 WARF)

* Capital Structure less aggressive than traditional mezz ABS CDOs (see comp below)

* Attractive spreads relative to ABS CDOs currently in the market (see comps below)

PORTFOLIO

* Granular portfolio of 90 equally-sized reference obligations selected by ACA

* Static reference portfolio fully-identified, with no reinvestment, removals,

substitutions or discretionary trading

* 100% Baa2 Moody's-rated subprime/midprime (360 Moody's WARF)

* Diversified across 30 shelves and 24 servicers

* Portfolio attached below

<< File: Portfolio Information 20070328.xis >

Permanent Subcommittee on Investigations

Wall Street & The Financial Crisis

Confidential Treatment Requested by Gold. Report Footnote #2483 1 GS MBS-E-002011152
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STRUCTURE

* Tranches offered across the entire capital structure

* No IC/OC tests: ABACUS notes will be uncapped and non-deferrable

* Sequential Principal Paydown Sequence: no subordination is leaked to residual tranches
under any circumstance

* No upfront structuring fees

* Investors will not bear WAC and/or available funds cap risk

* Projected 4- to 5- year tranche WALs at the reference portfolio pricing speed

* Tranches available in unfunded CDS format as well as in CLN format (in all major
currencies)

* Termsheet attached below

<< File: ABACUS 2007-AC1 Preliminary Term Sheet 20070326.pdf >>

OVERVIEW OF ACA MANAGEMENT LLC

* One of the largest CDO managers in the world

* Currently manages approximately $16bn in collateral assets across 22 CDOs

* No rated notes in any ACA's CDOs have ever been downgraded

* ACA team consists of 30 dedicated credit and portfolio management professionals with

on average 13 years of relevant experience

* Portfolio Selection Fee structure aligns manager's incentive with investors'

COMPs:

ABACUS 2007-AC1 TABS 2007-7 Alpha Mezz CDO Draco 2007-1
----------------------------------------------------------------------------------------------

Pricing Date
Portfolio Advisor

Underlying Portfolio
WARF:
Lowest Moody's:
% NIG:
% ABS CDOs:
% RMBS:

Reinvestment Period:
Principal Repayments:
Interest Shorfalls:

Capital Structure
Aaa/AAA C/E:
Aa2/AA C/E:
Aa3/AA- C/E:
A2/A C/E:

Pricing
Aaa/AAA Pricing:
Aa2/AA Pricing:
Aa3/AA- Pricing:
A2/A Pricing:

Expected Timing:
Price Guidance & Red

Feb-07
ACA Tricadia

360
Baa2
0%
0%
100%

N/A
Sequential
N/A

21.0%
18.0%
13.0%
10.0%

Feb-07
Countrywide

Jan-07
Declaration

450
Ba2
5%
22%
78%

4 years
Mod Pro-Rata
Fixed Cap

25.7%
15.0%

11.9%

L+55
L+65

L+275

4 years.
Mod Pro-Rata
Fixed Cap

21.0%
15.0%
14.0%
9.4%

L+44
L+55
L+62
L+160

5 years
Mod Pro-Rata
Fixed Cap .

23.4%
17.4%

11.2%

L+48
L+58

L+225

- w/o March 5, 2007

Disclaimer:
This memorandum is solely for internal use in the offices of Goldman, Sachs, and copies of this memorandum or any portion thereof

may not be made available to customers or otherwise distributed outside the offices of Goldman, Sachs. If applicable, the information

2

Confidential Treatment Requested by Goldman Sachs GS MBS-E-002011153
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From: Steffelin, Edward [esteffelin@gsc.com]

Sent: Tuesday, February 27, 2007 9:33 AM

To: Ostrem, Peter L

Subject: FW: ABACUS 2007-AC1, Ltd. -- New Issue Announcement (144a/RegS)

Attachments: Portfolio Information 20070215 (6).xls; ABACUS 2007-AC1 Preliminary Term Sheet 20070226.pdf;
ABACUS 2007-AC1 Flipbook 20070226.pdf

I do not have to say how bad it is that you guys are pushing this thing.

Ed Steffelin
212-884-6190
GSC Partners

This email is intended only for the person or entity to which it is addressed and may contain information that is privileged,

confidential or otherwise protected from disclosure. Dissemination, distribution or copying of this message or the information

contained herein by anyone other than the intended recipient is prohibited. This email is intended for informational purposes only and

is not a solicitation, offer or recommendation regarding the purchase or sale of securities or related financial instruments. If you have

received this message in error, please notify the sender by reply email and delete this message. Thank you.

.....................-.-.-.-.........-.-..-.-........-.-...-..-.................

From: Willing, Curtis [mailto:curtis.willing@gs.com]
Sent: Tuesday, February 27, 2007 9:22 AM
Subject: ABACUS 2007-AC1, Ltd. -- New Issue Announcement (144a/RegS)

ABACUS 2007-AC1, Ltd. -- New Issue Announcement (144a/RegS) (external)

Sole Bookrunner & Lead Manager: Goldman, Sachs & Co.

Portfolio Selection Agent: ACA Management, LLC

$2.OBn Structured Product Synthetic Resecuritization

(Portfolio of 90 Mdys Baa2 rated midprime and subprime RMBS Reference Obligations)

Tranche Mdys/S&P Size(mm) WAL(y) %CapStr %Subord Guidance

SS N/A [1,100.001 [3.9] [55.00%] [45.00%] Call Desk

A [Aaa/AAA] [480.00] [4.4] (24.00%] [21.00%] 1mL+TBD

B [Aa2/AA] [60.001 [4.61 [3.00%] [18.00%] lmL+TBD

C [Aa3/AA-] [100.00) [4.7] [5.00%) [13.00%) lmL+TBD

D [A2/A] [60.001 [4.9] [3.00%] [10.00%] lmL+TBD

First Loss [NR/NR] [200.00) N/A [10.00%] (0.00%] Call Desk

Attached - Termsheet, Debt Marketing Book, Initial Reference Portfolio

<<Portfolio Information 20070215 (6).xls>> <<ABACUS 2007-AC1 Preliminary Term Sheet 20070226.pdf>>
<<ABACUS 2007-AC1 Flipbook 20070226.pdf>>

Expected Timing:

Permanent Subcommittee on Investigations

Wall Street & The Financial Crisis G
Confidential Treatment Requested by Gold Report Footnote #2485 GS MBSE 929654
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Preliminary OC -w/o March 5th

Price Guidance -w/o March 5th

Pricing -w/o March 26th

GS Structured Products Global Syndicate

Asia: Omar Chaudhary, Jay Lee & Hirotaka Sugioka +81 (3) 6437-7198

Europe: Mitch Resnick, Tets Ishikawa & Jessica Reis +44 (0)20 7774-3068

N. America: Bunty Bohra, Scott Wisenbaker, Robert Black, Scott Walter, Tony Kim,

Malcolm Mui & Russell Brocato +1 (212) 902-7645

Risk Factors: An investment in the. securities presents certain risks, please see

the Preliminary Offering Circular for a description of certain risk factors.

Disclaimer:
This material has been prepared specifically for you and contains indicative terms

only. All material contained herein, including proposed terms and conditions 
are

for discussion purposes only. Finalized terms and conditions are subject to further

discussion and negotiation. Goldman Sachs shall have no liability, contingent or

otherwise, to the user or to third parties, for the quality, accuracy, timeliness,

continued availability or completeness of the data and information. Goldman Sachs

does not provide accounting, tax or legal advice; such matters should be discussed

with your advisors and or counsel. In addition, we mutually agree that, subject to

applicable law, you may disclose any and all aspects of this material that are

necessary to support any U.S. federal income tax benefits, without Goldman Sachs

imposing any limitation of any kind.

This communication shall not constitute an offer to sell or the solicitation of an

offer to buy nor shall there be any sale of these securities in any State in which

such offer, solicitation or sale would be unlawful prior to registration or

qualification under the securities laws of any such State. These securities are

being offered by the issuer and represent a new financing. A.final prospectus

relating to these securities may be obtained from the offices of Goldman, Sachs &

Co., 85 Broad Street, New York, NY 10004.

Confidential Treatment Requested by Goldman Sachs GS MBS-E-009209655
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Executive Summary

a Structured products may represent an opportunity for banks to enhance yield, improve
capital efficiency and diversify risk exposures

a Financial institutions have begun to recognize the value of structured products and have
been directing asset and resource allocation accordingly

* Implementation of product efforts has been slow due to several factors
* Lack of internal product expertise internal
* Balance sheet viewed as containing sufficient risk
v Regulatory capital issues External
a Mark-to-market earnings volatility concerns

" Increasingly structured products are viewed as an efficient and effective vehicle to access
credit

W Systemic exposures and managed transactions minimize need for intensive research capability
while maximizing portfolio diversity

u. Attractive alternative for overly concentrated portfolios
a Existing knowledge of MBS and ABS CDO's transferable to synthetic CDO's
a Environment for structured products has become progressively more balance sheet and income

statement friendly

~IiiItW
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Traditional Bank Portfolios

a Banks seek to maximize investment portfolio returns subject to certain risk guidelines:

liquidity, market risk, principal risk and regulatory capital

" Banks have attempted to meet these goals through exposure to Treasuries, Agencies,

Mortgage-Backed Securities (MBS), Asset-Backed Securities (ABS), Municipals and

Corporates

a Historically, banks have limited credit exposure in their investment portfolio

in MBS and ABS contain some consumer credit risk

I Agency products contain limited credit risk
o Corporate bond investment overall has been limited

Consequently, interest rate risk has been the primary portfolio risk

n Upward sloping yield curves have provided alpha

in Convexity in mortgage portfolios has enhanced yields but exposed

banks to the increased volatility inherent in these products

o Corporate bonds fail to diversify rate risk because: 60

- Limited component of bank investment portfolios 40

- Only 11% of corporate bond coupon results from credit risk 20

- Corporate bonds are not a source of reg cap relief 0

(100% risk weighting)

Investment~ ~ .Grd oprtUod

Reur / Voailt Co psto

Rotum Volat0l1ty

I Cre i ( ntafaft Retj

'This analysis is for illustrative purposes only, and is based solely on historical performance which may differ from actual performance. Dow Jones 5yr

CDX.NA.IG.4 index of Credit Default Swaps used for investment grade credit spreads. 5yr interest rate swap rate and 5yr CDX.NA.IG.4 spread as of 5
04/26/05 used in combination with historic volatilities of 5yr interest rate swap rates and CDX.NA.IG spreads to generate valuation volatility compositions.
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CDO Product Overview

m As the structured products universe continues to expand, mortgage and corporate credit
products as well as cash and synthetic CDO structures have continued to converge

I 7.

Cash CDO

Synthetc CDO with
ABS Assets

Cash CO

Synthetic CDO with
Corporate Credit Assets

.,,.

I
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Traditional Cash Flow CDO versus Synthetic CDO

m Reference portfolio typically selected and
managed by third party

" Collateral is cash assets

a Full capital structure placement

a Supply-driven distribution

a Long only investments

a Cash flow waterfall

a Unwind triggers

a Executable in note-format only

a Reference portfolio can be selected and
managed by third party, investor
selected or index based

a Reference portfolio comprised of CDS

" Investor/client driven - no supply or
secondary market constraints

a Single tranche placement or full capital
structure

m Can be used to articulate long, short
and long/short views

" Direct cash flow through credit default
swap

" No unwind triggers

* Investment in note or swap form
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Evaluating Asset Classes
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Evaluating Asset Classes
-0 Overview

-0
(D
(n

OLa Evaluating asset classes is a multi-step process that incorporates evaluation of:

o Current yields of underlying asset class
CL3

n Risk/return profile of underlying asset class
C,)

a Correlation between asset classes in structured portfolio

a Diversification/Overlap of exposure between structured credit portfolio and holdings in
other portfolios

C) 10
0

COCD
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Current Yields of Underlying Asset Classes
Identifying Relative Value Opportunities

5yr Corporate Spreads

4T0 vy

30

Indicative CDXIG OTR Historical Spread (bp) (left) -Indicative COXIHY OTR Historical Spread (bp) (right)
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Current Yields of Underlying Asset Classes
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Cash CDO Overview
Cash Collateralized Debt Obligations (CDOs)
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CDO Product Overview
Managed Investment Options

Separate Hedge Mutual Fund
CDO Account Fund (Open-End)

Degree of !Highest;with respect- Some, with respect N
Possible toqtoliad N Little one

Customization structure

Unlevered Unlevered
Target Yields Highest asset yield High asset yield

Use of Significant, term Generally none Significant, Repo None
Leverage non-recourse

Repo, Leverage
Mark-to-Market None Yes magnifies market Yes
Risk movements

Liquidity Low Can usually redeem Can usually redeem Most liquid
with some notice with some notice

Ongoing mm massHighest, with

Management nceLowest- Moderate significant Moderate
Fees incentive fee

None Nonem
None NoneNoneUpfront Costs 1.0% -2.0%
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Asset Class

" Risk/return characteristic

" Diversification

a Timing

a Volatility

a Overall portfolio allocation
and correlation with rest of
portfolio

Manager

" Degree of management
activity

" Experience

a Strategy

" Investor communication

a Infrastructure

" Depth of management team

Structure

a Use of leverage

" Position in capital structure

a Fee arrangement

" Liquidity

" Desired risk/return profile

CDO Product Overview
Investment Decision

CDuc~~o c ffrbpffiacos,6'

17
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Cashflow Collateralized Debt Obligations (Cash CDOs)
Structure

" CDOs are not an asset class, but rather a vehicle for investing in a given asset class

* A cash CDO finances the purchase of a portfolio of assets by the issuance of several different rated
tranches of debt and a tranche of equity (the "liabilities")

" Interest and principal payments on the liabilities are financed by income from the assets

" CDOs provide value as a customized investment format that allows an investor to control the amount of
risk and return that they are seeking from the underlying assets

Assets Liabilities

1. AAsStO'

CDO

Debt

Equity

A§3et'

~ ~I~itUi
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Overview
Why Do CDOs Exist?

s ;ld10serve the" §"
vd M0 

3K_ _ A

Debt Investors

" Exposure to asset classes
that may not otherwise be
available or practical

" Customized risk profile

* Attraction yields relative to
comparably rated securities

a Underlying portfolios
selected and underwritten by
Goldman and respected
collateral managers or
investors

Equity Investors

a Arbitrage between asset
yield and financing cost

a Non-recourse, term financing

a High current cash flow

a Low correlation with other
alternative investments

a Lower management fees
than other managed vehicles

Collateral Manager

" Assets under management

a Longer term mandate than
typical accounts

" Access to different investor
base

~i~i1j
19
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Overview
Investment Decision

Asset Class

Risk/return characteristic

Diversification

Timing

Volatility

Overall portfolio allocation
and correlation with rest of
portfolio

Structure

a Use of leverage

" Position in capital structure

" Fee arrangement

a Liquidity

a Desired risk/return profile

* Actively managed or static
pool monitored for credit
migration

Manager

a Degree of management
activity

" Experience

a Strategy -

" Investor communication

a Infrastructure

" Depth of management team

U

U

U

U

U

~IIiI~j

Footnote Exhibits  - Page 4635



Many CDOs have
been substantially
upsized, reflecting
strong demand
technicals

Structured Finance
CDOs have grown to
dominate cashflow
CDO issuance with
leveraged loan CDOs
continuing to be a
stable 33% of the
market

Cashf low CDO Overview

120,000

Other

100,000

80,000
IG corporate

60,000

Emerging markets
40,000 Structured Produc

High yield bonds

20,000
Leveraged loans

0
1995 1996 1997 1998 1999 2000 2001 2002 2003 2004 2005*

(1) Source: Goldman Sachs
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CDO Product Overview
I CDO Participants

CD

CD)

Q-

o Investmenht Objectives§ Partici
0.. n Arbitrage between asset a Pension Fu
3yield and financing cost . Hedge Fun

* High current cash flow a High NetVW
a Low correlation with other Insurance

0 alternative investments
an Lower management fees, a Structured,

than other managed ,
vehicles .

m Deliver manage alpha in
chosen Asset Class

Underwriters
m Goldman Sachs CDO Group
l Originates, structures and places

transactions backed by diversified portfolio
of bank loans (Collateralized Loan
Obligations) or RMBS, CMBS CDOs and
ABS (Structured Product CDOs)

i * Franchise record year for both CLO and S
CDO issuances in 2005

In

U)
m~

Debt investors

pants Investment Objectives Participants
nds i Diversification; exposure m Insurance
ds to asset classes that companies

miay not otherwise be * Asset
'orth Clients my boe ticale Managers

Companies a6. Customized risk profile a Conduits
Credit Funds it Attraction yields relative * Hedge Funds

to comparably rated
securities

T Collateral Managers

.a Assets under Names include:
management Carlyle Investment

s a Longer term Managemet, New
mandate than typical York Life Investmert
accounts Management,

. Access to different Ballyrock Investment
nAdvisors, Katonah

P nsDebt Advisors, Trust
..:Company of the West
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As the CDO market
has grown, the
investor base for CDO
securities has
increased
significantly

LI]

Cashf low CDO Overview
CDO Investor Base

Class(es) Types of Investors

3 m ~ * Commercial Paper Conduits/SIV

a U.S. and Non-U.S. Banks

a Funded Monoline

m U.S. and Non U.S. Insurance Companies

N U.S. and Non U.S. Banks

a U.S. and Non U.S. Money Managers

a Hedge Funds

a CDOs of CDOs

m U.S. and Non U.S. Insurance Companies

n Pension Funds/Endowments

Securities ~m Bank Prop Books

a High Net Worth Individuals

m Hedge Funds
23
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Cashflow CDO Overview
Structural Diagram of a Typical Cash Flow CDO'

Liabilities

Assets

Approximately
$400,000,000

Proceeds

[87.5%] Senior
Secured Loans

[12.5%] Second Lien

Loans
"Ba3"/ "Bl"

Average Quality

Weighted Average
Spread: 2.45%

Flow of Funds

75.00%

0

(1) Indicative only.

Senior Porfoi
M an ag em.entI Fee

15 bps p.a.

Subordin 
ate

Management Fee

alter Preferred
Shares receive

12% IRR
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Growth of Primary Market Issuance
Overview and Motivation for the Bank Loan Asset Class

CD
C
CD
(0

a The collateral for a CLO consists primarily of leveraged loans

a Leveraged loans are syndicated bank loans made to borrowers with non-investment grade credit
o ratings

3 The US leveraged loan market has matured into a major capital market with strong liquidity

Z3to Spreads over LIBOR on B-rated leveraged loans have averaged approximately 300 bps over the
WD last seven years
(0n Default rates for leveraged loans have historically tracked significantly lower than default rates for

high yield bonds
ia Recovery rates for leveraged loans have historically tracked significantly higher than recovery rates

for high yield bonds

a Since its development in 1996, the US cash flow arbitrage CLO market has developed into a major
market

i US Cash flow arbitrage CLO issuance reached approximately $42 billion in the first 3 quarters of
2005

ii CLOs own an estimated 65% of the US dollar institutional leveraged loan market

C)
C2

0) 25

C
0Y1

(0
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Cash CDO Overview
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Growth of Primary Market Issuance
Broadly Syndicated Loans

m A syndicated leveraged loan is one that is provided by a group of commercial or investment banks to a
non-investment grade company

m A syndicated loan typically consists of:
mA revolving credit facility (pro-rata) which allows a borrower to draw down, repay, and reborrow

An amortizing loan with a progressive repayment schedule

One or more institutional term loan tranches that have longer maturities and back-ended repayment

" As the syndicated loan market has evolved, the banks that arrange loans have increasingly sold loans
to institutional investors such as CLOs and prime funds

a US dollar denominated annual new issue volume for leveraged loans

350 

-

300

250

2002

150S

100 t

50 
W

1997 1998 1999 2000 2001 2002 2003 2004 2005 2006 YTD

m kistutional m Pro Rata 2

cn
m
0
0
0P
C

0
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:3 Growth of Primary Market issuance
Historical Leverage Multiples

o

CL

9.0-

W 8.0 -

0

7.0-

6.0 -

5.0 -

4.0 -

0.0

2)

1987 1988 1989 1990 1992 1993 1994 1995 1996 1997 1998 1999 2000 2001 2002 2003 2004 2005 Jan-
.06

0 Bank Debt/EBITDA 0 Non-Bank Debt/EBITDA

O 29
Source: Standard & Poor's, LGO Loan Stats Weekly, February 2, 2006
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Growth of Primary Market Issuance
Bank Loan Structural Features

" Loans possess inherent structural and
credit protections that make them
attractive to own in a leveraged
vehicle

I Capital structure seniority

a Covenant and security package

* As shown in this diagram for a
hypothetical company's capital
structure, loans typically represent
a company's most senior source of
capital

Senior Secured
Loans: 50%

......... ...
ecure f-Fixe

.. ....... 

J :
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Growth of Primary Market Issuance
Spread Averages

m Loans have demonstrated characteristics over the long-term that make them attractive
to own in a leveraged vehicle like a CLO

a Attractive risk-adjusted returns

a Low volatility

a Low total return correlation with other asset classes

High recovery rates

450 -

400 -

3so - / L ..

w250- v

200 -

Date

- BB/BB- Loans - - B+/B Loans

Source: Standard & Poors, LCD Loan Stats Weekly, Feb 2, 2006 31

ixirni
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Growth of Primary Market Issuance
Historical Default Rates

m Exhibit below shows the trailing 12-month default rates for bank loans and high-yield
bonds

n Default rates have been significantly lower in the bank loan market vs the high-yield
market

Trailing 12-Month Issuer-Based Default Rates, December 1998 to September 2005

14%

12%
Cd

10%

CD
'0 8%

0
E 6%

C11

-Q 4%

2%

0%

/ ,,N

- S

/ '-I

0)~~~~~~ I) .~ 
't 

0C ' O C O 0 0 ) 0 ) U)D U0) ) ) ) D 0 0 It 0 0 0' M 0M ~
0~ ~ q CDcn q -, U) 0 q 9 U) 9 9 9 9) 9 9 9 9) 9 . .U 0 .

Date

- S&P/LSTA Leveraged Loan index - Moodys U.S. Speculative Grade Bonds

I

Source: S&P/LSTA, Moodys 
3
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Transaction Features
Cash Flow CLO Deal

Cash Flow CLO Deal

Objective Cash Flow CLO deals depend on the ability of the collateral to
generate sufficient current cash to pay interest and principal on rated
notes issued by the CLO.

Rating Focus The ratings are based on the effect of collateral defaults and
recoveries on the timely payment of interest and principal from the
collateral.

Manager Focus Manager focuses on controlling defaults and recoveries.

Structural Protection Overcollateralization is measured on the basis of the portfolio's par
value. If overcollateralization tests are failed, then cash flow is diverted
from the mezzanine and subordinated classes to pay down senior
notes, or cash flow is trapped in a reserve account. There are no
forced collateral liquidations.

Diversity and Concentration Very strict - often no more than 2% per obligor and no more than 10%
Limits per industry category.

Trading Limitations There are limitations on portfolio trading (20% discretionary per year).
No restrictions on selling credit risk or credit improved Collaterals.

Typical Collatera Bank loans, with small baskets for high-yield bonds, structured finance
bonds, etc with predictable, steady interest payments.

Sources: Collateralized Debt Obligations: Structures and Analysis by Laurie S. Goodman and Frank J. Fabozzi John Wiley & Son @2002, Goldman Sachs. 33
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Transaction Features
Working Example: Funding Arbitrage of a Cash Flow CLO

m High current cash flow for the equity is generated by the leveraged spread differential between the
portfolio return and the cost of financing and management fees

74.0% L+28

5.0%
2.8%
9.7%

8.5%

100%

L+45
L+80

L+195

Portfolio Spread 2.50%

Financing Spread -0.48%

Current Pay -0.50%
Management Fee

Expected Losses -0.50%

Amortized Issuance -0.25%
Expenses

Ongoing Expenses -0.05%

Spread Differential 0.72%

Leverage Multiple 10.7X
(0.92/0.08)

Leveraged Spread 7.70%

Unleveraged L+1.20%*
Investment

Current Cash Pay L+8.90%

*: Unleveraged Investment = Spread Differential + Financing Spread
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Transaction Features
Example of Managed Cash Flow CLO with 5yr Reinvestment

Seurt Exece Pa % fPr EpcedRtns Cuo

% Senior Secured Loans
% 2nd Lien or Sr. Unsecured Loans
Par Value of Collateral ($MM)
% Ramped on Closing Date
Moody's Weighted Average Rating

Factor
Diversity Score
Weighted Average Spread
Asset Weighted Average Life

> 80.0% Class A
< 20.0%

$490,000,000
> 70.0%

2400 (B1/B2)
> 55

> 2.50%
< 9.0 yrs

Transaction Overview

n [XYZ CLO Ltd]. will be a $500 million CLO consisting
of a diversified portfolio of senior secured and
second lien loans

a The portfolio consists of collateral which is rated at
least B3 or B-, with an average rating of B1/B2

" Senior Fee: [15] bps of Portfolio Balance, paid senior
to the Class A Notes

a Subordinated Fee: [35] bps of the Portfolio Balance,
paid senior to the Equity. Unpaid amount accrues at
LIBOR + 3%

m Incentive Fee: [25] bps of the Portfolio Balance, but
payable only after the Subordinated Securities have
achieved an internal rate of return of 12%

Class B

Class C

Class D

Equity

Total

370.0

25.0

14.0

48.5

42.5

500.0

74.0%

5.0%

2.8%

9.7%

8.5%

100.0%

Baa2/BBB 3mL+[ ] bps

NR Residual

Structural Highlights

i The transaction will feature a matrix of Diversity Score/Rating Factor/
Spread combinations that the Collateral Manager will have the flexibility to
select

" 12-year legal final maturity, 5-year reinvestment period, 3-year non-call
period

a Class D PlK Protection - During the Reinvestment Period, if deal proceeds
are insufficient to pay the coupon on the Class D Notes, such coupon
payments will be advanced by a PlK protection provider. As deal proceeds
become available, repayment of the advances will be subordinate to
payments on the Class D Notes. Amounts advanced by the PlK protection
provider accrue at LIBOR + 3.0%

" Turbo Paydown - Failure of the Class D Par Value Test will be remedied
by using Interest Proceeds to pay down the principal of the Class D Notes
directly

" The Collateral Manager will select the portfolio and has the discretion for:
a Up to 20% discretionary trading per year

Unlimited selling of potential "credit risk" assets 35
1 Unlimited selling of "credit improved" assets

Aaa/AAA

Aa2/AA

A2/A

3mL+[ ] bps

3mL+[ ]bps

3mL+[ ] bps

C,,

0

C)

0

I Portfolio Characteristics I
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Transaction Overview
CD
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(n

0 . a [XYZ CLO Ltd]. will be a $500 million CLO consisting of a diversified portfolio of senior
secured and second lien loans

0
a The portfolio consists of collateral which is rated at least B3 or B-, with an average rating

of B1/B2
(n
0D m Senior Fee: [15] bps of Portfolio Balance, paid senior to the Class A Notes
(n

a Subordinated Fee: [35] bps of the Portfolio Balance, paid senior to the Equity. Unpaid
amount accrues at LIBOR + 3%

" Incentive Fee: [25] bps of the Portfolio Balance, but payable only after the Subordinated
Securities have achieved an internal rate of return of 12%

I

C)
O

CD 36
(D

C"
(0
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Synthetic CDO Overview

C- m CDOs are not an asset class.

N CDOs area technology -a combination of derivatives and structured finance technology- applied to
o an asset class.
CL
3

m CDO technology enables market participants to build customized investments to meet return objectives
subject to risk tolerance.

0)

* Credit portfolios tend to have asymmetric risk/return profiles due to idiosyncratic risk

a Structured credit investments create systemic based risk/return profiles as credit events decrease
subordination before resulting in actual losses

a Highly rated structured credit investments may provide for more efficient use of regulatory capital than

comparably rated single name investments

a Structured credit investments provide exposure to a variety of asset classes and may serve as a good
source of diversification

a Synthetic structured credit investments enable instant ramp up of assets and are not subject to supply
constraints of the cash market

I

C40

0
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Synthetic CDO Overview

(D

m A synthetic CDO is an arrangement whereby the losses on a portfolio of CDS are allocated among
Cr various participants according to specified priorities
o
o m Synthetic CDOs are a derivative extension of cash CDOs and have seen a large increase in volume
CL

over the past several years

tn A synthetic CDO combines the cash CDO securitization technology with credit derivative hedging
technology

a Like a cash CDO, the performance of a synthetic CDO is directly linked to the performance of the
reference portfolio

a They can be structured unfunded (as derivatives or guaranty policies) or funded (as Notes or bonds),
rated or unrated

a Similar to a cash CDO, we can create tailored risk profiles by allowing different tranches to assume
losses in a given order:

a The Equity tranche assumes the first losses on the reference portfolio, up to its tranche size. It is
the riskiest part of the capital structure and receives the highest coupon.

A mezzanine tranche assumes subsequent losses up to its tranche size. It is less risky and
receives a lower coupon.

a The Senior tranche assumes any remaining losses on the reference portfolio. It is therefore the
safest part of the capital structure and receives the lowest coupon.

Co a Transactions are documented using standard ISDA terms and credit losses on the reference portfolio

o nnare determined in accordance with ISDA credit derivative definitions

O
O

k) 41

U'1
01

Footnote Exhibits  - Page 4653



0
0
=3

a

Diversification
(D

-o
CD

C. m Structured credit/product investments are available on a variety of asset classes:
CT

a Corporate credit
0
0-0 - Investment grade

- High yield

0 Emerging markets
a Residential Real Estate Securities (RMBS)

a Asset-Backed Securities (ABS)

n Commercial Real Estate Securities (CMBS)

Collateralized Debt Obligations (CDOs)

rn
C) 420

Cy,

C11
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Growth of the Credit
Derivative Market

" ISDA has reported steady
growth in the global credit
derivatives market

" Drivers of future growth:
n Increased liquidity
i.. Greater client

understanding
a Improved

standardization within
the market

a A wider product base
attracting more players

01Iitn

Credit Derivatives Market Evolution
103% Growth in 2005

a The credit derivative market is expected to grow to over $23.5 trillion in 2006

Credit Derivatives Outstanding Notional'

25,000

20,000

2 15,000
0
0gZ

0

Late 80's

'I
Development

of Cash

I US Corporate Bonds
W Global Credit Derivatives

10,000

5,000

2HOO 1HO1 2H01 1H02 2HO2 1 H03 2H03

2003

1 H04 2H04 1 HO5 2H05 1HO6E

Today
I

I I

Introduction
of Moody's

First synthetic
CDOs

I I

Creation of Dow Development of
Jones Trac-X investor and

third party
CDs atns Development of Indexmodel tranche market

(1) Source: ISDA, BMA and the British Bankers Association Credit Derivatives Report 2003/2004.

managed
transactions

Investors can
choose between
Investor selected,

third party
managed or index-
based transaction
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Credit Default Swaps
Most Frequently Used Credit Products

a Not surprisingly, the most actively used credit derivative products are credit default
swaps

a The introduction of credit derivative indices has been a major development and now
account for 11% of the market

Product Type Proportion of notional value

Credit default swaps 51%

Synthetic CDOs (partial and full capital) 16%

Index Trades 11%

Credit Linked Notes 6%

Asset Swaps 4%

Total Return Swaps 4%

Credit Spread Options & Swap Options 3%

Basket Products 4%

Equity Linked Credit Products 1%

Source: BBA Credit Derivatives Report 2003/2004 44
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Market Participants

Buer oCrdtProeto

Other
10%

Insurers -
7%1

Hedge
Funds
16%

Securities
Firms
16%

Banks
51%

Other
11%

Insurers
20%

Hedge
Funds
15%

Securities
Firms
16%

(1) Source: Goldman Sachs. "Other" includes corporations, mutual funds, pension funds and government agencies.

Banks
38%
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C Credit Default Swaps
Disaggregating Credit-Risky Bonds

C
CD

a Given lack of development of a corporate repo market, cash credit markets have always been "sticky"

oaj Long/less long mentality
0

a Cash credit products embed several risks, including interest rate and credit risk

a Credit derivatives enable market participants to isolate the components of credit risk

m A credit default swap (CDS) allows investors to express long and short views on single-name credits
and serves as the fundamental building block in structured credit

Cr Bonds/loans are

a Government bonds are considered credit risk
f ree

a Credit risky bonds, therefore, trade at a yield
premium to government bonds to compensate

Cs for risk of default

a The CDS market focuses on trading the credit
default risk premium

C) I/lustrative only - diagram not to scale 460

Cn(71
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Credit Risk Transfer

Credit Spread Premium

If- CreditEvent: ----_ParAmount

Deliverable Obligation

Protection

Seller

" Buyer of protection pays a quarterly credit spread premium to the seller of protection

a Credit Events may include'
vA Failure to pay
t Bankruptcy

" If no credit event occurs, the only cash flow is the quarterly premium paid by the buyer to the seller

* If a credit event occurs, the premium payments stop and the transaction is settled either physically or
through a cash valuation mechanism

Physical: The buyer delivers to the seller Deliverable Obligation and the seller delivers 100% of
the notional of the transaction to the buyer. Physical settlement is the market standard

a Cash: A valuation mechanism is used to determine a "Final Price" for the defaulted obligations
(generally a dealer poll) and the seller delivers the notional of the transaction x (100% - Final
Price) to the buyer

47
(1) Please see appendix "Indicative Reference Portfolios & Definitions" for more details on Credit Event definitions.

Credit Default Swaps
Example Mechanics
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Structured Credit Tranches
Subordination and Tranche Size

.90% $900mm

renc Creit. Second Loss
Po -010Tranche

(Senior)

pteFirst Loss

(Subordinatei struct,,- d n t scale

indicative structure- diagram not to scale

a Structured credit relies on two key principles:
. Subordination

- The measure of losses that must occur within
a portfolio before a tranche is at risk to loss

a Tranche size
- Reflects the notional (value-at-risk) of a

structured credit investment

" In this example, the first loss tranche size is $100mm

a $1 00mm of reference portfolio losses would need
to occur before the second-loss tranche is subject
to loss

W Investors can thus create "credit enhanced" credit
exposure through the use of subordination

" Tranche size is also a measure of leverage

o For example, an investor may wish to invest
$200mm into the same 10% first loss tranche -
and thus would reference a portfolio of $2bn
rather than $1 bn

a Combined with tranche size, varying levels of
subordination enable investors to tailor both the
structural leverage and the risk/return profile of their
investment
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Synthetic CDOs
Structure

-o
(D
(n

( Investors customize tranche risk/ return profile by specifying tranche subordination and tranche size

. Investors can create rated "credit enhanced" credit exposure through the use of subordination
G)
o ai In this example, the AAA rated tranche subordination is 10% ($1 00mm)

3,a $1 00mm of reference portfolio losses would need to occur before the AAA tranche is subject to loss

cn a Tranche size is a measure of leverage
0 Z. In this example, the AAA rated tranche size is 3% ($30mm)

a Once portfolio losses reach 10% ($1 00mm), the tranche can withstand an additional 3% ($30mm)
portfolio losses before exhaustion

$1nb

TI 
$

ILI 
10 Fier Lr~Itss

~ C . C ~ rAn
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Synthetic CDOs
How can we sell a single tranche?

* What' happens to the rest of the capital structure? Who owns the equity?

m When a dealer executes a single tranche deal, they decompose the risk into a sensitivity
to each of the underlying credits (the "delta")

I Dealers will execute delta hedges on each of the names in the reference portfolio at
the time they trade the tranche

n By only ramping up the risk associated with the tranche we place, we are able to
execute single tranches without placing the entire capital structure

Assets Liabilities

C/) &4 ~Swap [95.90]%
AAA Rated

Noes[1.00]%

Swap [3.10]%

o~la 50t
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(D Credit-Linked Notes
Transaction Structure Overview

-D
CDC(D

(DCD

Cr asCoupon'
Credit Swap Coupon

o SPV Par - Credit Swap Losses

Credit Swap Losses Proceeds

CL -- - - - - Cotnn amn

(n-
a/) U.

(0

-* Cash Flow

IG Collateral

m A special purpose vehicle (SPV) issues notes to the investor

a The SPV uses the proceeds of the notes to purchase investment-grade (IG)
collateral and receives the Collateral Coupon

o The SPV enters into a credit swap with Goldman Sachs (GS)

(1) All coupons are accrued and payable on outstanding notional.
(2) Credit swap losses are paid to Goldman Sachs as incurred through redemption of collateral at par

gofi pn ye
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Concerns Around Credit Resolved

Trdiioa reasons6to

limi crdi exosr

Lack of internal expertise and _ _

infrastructure required for
corporate credit analysis

View balance sheet as already
containing sufficient credit risk

Regulatory capital requirements have
traditionally limited the ability to efficiently
gain systemic credit exposure (corporate

bonds 100% risk weighting)

Introducing credit to portfolio may cause
earnings-based mark-to-market volatility

. . .

Systemic risk exposure achieved
utilizing existing knowledge of structures

Negative correlation to mortgage
products may provide needed

asset class diversity

Capital efficiency achieved through
ability to invest in rated securities

with enhanced returns

FASB amendments may allow tranche
notes to be classified as

Available for Sale securities'
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Synthetic CDOs
Relative Value & Yield Enhancement

a Structured credit/product investments produce higher yields than comparably rated single name
investments through structural leverage and exposure to "systemic" rather than idiosyncratic risk

" Structured credit market may enable managers to articulate views without taking as much idiosyncratic
credit risk and may potentially generate benefits from these non-economic driven technicals

Coprt Bods Sytei Inetmn Grd & Hig Yil Sprads

Indicative Spread IBOR + [UIbp]m

1,000

800

600

400

200

AAA AA A BBB BB B

Rating Class

a Corporate l IG SCDO N HY SCDO

(1) Indicative only. Source: Goldman Sachs June 1, 2006.
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Systemic vs. Idiosyncratic Risk

VS.

" Tight spread and yield environment has triggered an extensive search for yield

* Increased single name exposure to higher yielding credits may increase idiosyncratic and
asymmetric risk

" Structured credit/product investments rely on two key principles:

a Subordination: measure of losses that must occur within a portfolio before a tranche is
at risk to loss

V Tranche size: reflects the notional (value-at-risk) of a structured credit investment

" Through the use of subordination investors can take highly rated exposure to lower rated
collateral and articulate a systemic as opposed to idiosyncratic view on credit

54

High Yield
Credit Migration

AA A Individual credit
AA selection
^ m Idiosyncratic risk

BB B
B ~ m Asymmetric risk
B

Structural Yield /
Credit Enhancement

AAA m Portfolio credit
'AA selection
_; ; m Diversification

BBB m Subordination
BB' m Structural leverage
B,

~~INtM
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CD

Trading Flexibility
CD-0

CD

m The Manager will have the flexibility to trade the underlying Reference Portfolio - and trading will affect the
subordination of the tranches

0a Typical trading is defensive - taking out wide spread names and replacing them with tighter names.

These trades will results in a reduction in subordination
3

a Manager can also take a view on the credit by taking out a tight spread name and replacing with a
wider name for credits where the Manager believes that the new credit is trading wider than is
reflected by the fundamental credit risk

- These trades will result in an increase in subordination

a Trades will be subject to the following restrictions

to Turnover Limit

a Regional and industrial diversity requirements, spread distribution test. These are designed to ensure
that the.overall correlation and spread distribution of the portfolio remain broadly the same

a S&P CDO Monitor Test - S&P require the S&P CDO Monitor to be run before each trade to ensure
that the rating of each tranche is not adversely affected by the trade

ia Minimum Subordination for the lowest rated tranche of [2.0%]

a Maximum increase in subordination from spread widening trades equal to [1.0%]

a There will not be any coverage tests as the Manager's incentives are aligned with those of Investors
through ownership of the notes

C/a Typical Trade Flow

COs Manager will have the ability to price check the levels quoted by GS with other dealers and trade at

mr best market prices

C)o 55

CTI

N)
0
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Replacement Procedure Flow Chart

Mange noife GS of a poenia sige.a eeec

- .1.1portflio seubsteIit io or1110 ~e m J ovafl

0 * * 0

GS qute adutmn facors an reeec enit

Maae reeie C uoe

bae upo GS or thr-at dele qute - price

0* -- -- 0 0 1.0 50
~INIM

C,

0

,:. GS: .co .. nfi .r .ms th. at:the:replacement

.co nditions are met,.and assistsin'''.

verifying that:rating agency

req4!rernents are satisf ied
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CD Effect of Trading on Subordination
CD

C

a Any change in subordination will be determined by the change in spread of the Reference Entity being
Cr removed, and the new Reference Entity (determined at the time of switch), obligor percentage and an
G) adjustment factor:
0

Subordination reduction = (Spread Old - Spread New) x Adjustment Factor x Obligor Percentage

a What is the rationale behind Adjustment Factors?
CJ)

0 When Manager trades a name, this changes the value of the portfolio credit default swap

in order for the substitution cost to be zero, the value of the portfolio credit default swap must remain
the same - hence subordination must be changed

a The Adjustment Factor is determined at the time of trading such that the net change in value is zero

a What determines the Adjustment Factor?
; Adjustment Factors are determined by a number of variables that also determine the value of a

tranche:
- Time to Maturity
- Absolute spreads and distribution of spreads in portfolio
- Subordination of tranches
- Recovery rates and recovery volatilities
- Correlation between credits

a Since Adjustment Factors depend on a number of variables, it will be impossible for GS to predict what the
G Adjustment Factors will be at the outset of the transaction - this will be driven by the market conditions at
C/) the time of trading - hence, Adjustment Factors will be quoted at the time of the trade
O
Cm
6n
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(D Trading Example
(D
-
(D
(n)

C One year after the Effective Date, the spread of a Reference Entity has widened significantly since the
0r

.< original inclusion of that Reference Entity in the Portfolio. Manager is concerned about the increased
o potential for that Reference Entity to suffer a Credit Event and so wishes to replace that Reference Entity
0
C. for a new Reference Entity which is trading at a much tighter spread
3

a The following conditions exist:
0a Offered side spread of Reference Entity to be replaced = 600 basis points
in is Bid side spread of Replacement Reference Entity = 100 basis points

I Let the Adjustment Factor = [5.1]
a All trading tests are satisfied
a The average spread of the portfolio is [1.00]%
n No defaults nor earlier trading since transaction start, hence subordination of mezzanine tranches =

5.1%

N Given the above, all the conditions necessary for Replacement have been met. The adjustment to the
subordination is then calculated as follows:

n SpreadOld' = 600 basis points

; SpreadNew' = 100 basis points

aAdjustment Factor =[5.1]

) PAdjustment Percentage = (6.00% - 1.00%) x [5.1] x 0.67% = 0.17%
co

(1 New Subordination for mezzanine = 5.10% - 0.17% = 4.93%

rnI

Footnote Exhibits  - Page 4670



CD Case Study: Yankee Bank
(D

(D
CD

OL m Account Profile: Yankee bank looking to purchase assets for securities arbitrage vehicle

0 o * Organizational Structure:
I Pre-transaction: Two synthetic CDO investments at home office level

n Post-transaction: Decision making capabilities assumed by regional office assuming transactions fall
within predetermined guidelines designed by credit committtee

0
(n a Portfolio:

a 188 name, 100% IG, globally diversified portfolio

ai Trade executed with significant subordination above Moody's AAA for purposes of improved
ratings stability

E Process:
1r GS worked with regional and home office teams and gained CFO approval

u, Client did not apply fundamental analysis to specific credits but rather worked within predefined
parameters for portfolio characteristics

A Client sought wider spectrum of decision making authority for future transactions

a Conclusion: Client has now executed the first in a series of trades for 2006

G)
U,)

I
rn

O
C 59

0
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0

Footnote Exhibits  - Page 4671



Agenda

"4

Cash COO O e ew

Synthetic CDO Overview

Asset Backed Securities (ABS)

1 -1 rm'l n a

I IV -1
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Overview of Structured Product Synthetics
CD

CC
CD

CI a Structured product synthetics are credit derivatives referenced to a single underlying structured product
or security or to a basket of underlying structured product securities

0 ngnPrime, Alt-A and Subprime RMBS
3 CMBS

stI Consumer ABS

0 it, Cash CDOs
L Market activity has been concentrated in real estate-related sectors of the structured finance market

(i.e., RMBS and CMBS)

s The structured product synthetics market is expected to continue to exhibit rapid growth over the next
few years, consistent with the trend line in the corporate credit derivatives market

m Structured product synthetics consist of:
MSingle-name CDS: Credit default swap (CDS) on a single reference obligation allowing investors to

go long or short credit risk on a specific structured finance security synthetically

Basket/index Trades: 005S on an unlevered basket of underlying reference obligations -
equivalent to a basket of single-name CIDS

iLevered Synthetics: single tranche synthetic structured product CDOs backed by a portfolio of
single-name structured product CIDS, enabling investors to gain exposure to structured product

G) cashflows in a levered synthetic fashion

U) Please see the draft transaction Confinmation for full details of trade mechanics. All materials contained herein are for discussion purposes only and Will bem superseded by full legal documentation in the event the parties decide to enter into any transaction

o 62

C)
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Overview of Structured Product Synthetics
The Basics

(D

CD

Ca Basics of structured product synthetics
0r

G Long credit (sell protection) or short credit (buy protection)
a.

_I 
CDS trade references a specific CUSIP or basket of CUSIP's

a Trades generally remain outstanding to the term of the underlying reference obligation
D
cn Notional balance is not constrained by the size of the cash security, and amortizes in parallel with
0 the reference security
in

a Trade details are documented in a confirmation

Confirm details credit events, settlement mechanics, etc. of trade

ISDA released a standardized confirm for trading RMBS and CMBS reference obligations in June
2005 (updated in January 2006)

a Documents needed to trade
Legal

- ISDA Master Agreement for derivative trades and related supporting documents

- Credit Support Annex

- CDS confirm (for each trade)

Credit

- Credit lines: Margin is required initially and ongoing based on the mark-to-market of the

cn contract

- Counterparty suitability
Please see the draft transaction Confirmation for full details of trade mechanics. All materials contained herein are for discussion purposes only and will be

superseded by full legal documentation in the event the parties decide to enter into any transaction

C
63
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Overview of Structured Product Synthetics
Structured Product Single Name CDS Sample Terms

(n

Underlying

o) a Designated specific reference obligations along with the initial face amount
0

Payments

U, a Fixed payments (paid by protection buyer): CDS premium, Act/360 basis, paid monthly /
0 quarterly

a Floating payments (paid by protection seller): Upon the occurrence of a credit event, the
applicable settlement amount

* Additional fixed payments (paid by protection buyer): Upon the occurrence of a
reimbursement of any prior floating payments, the applicable reimbursement amount

Payments

G)

U)f Please see the draft transaction Confirmation for full details of trade mechanics. All materials contained herein are for discussion purposes only and will be

mr superseded by full legal documentation in the event the parties decide to enter into any transaction

64
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Overview of Structured Product Synthetics
Structured Product Single Name CDS Sample Terms (cont)

CD
CD
(n

0. Notional Balance

G) m Notional balance is adjusted as follows:
oLon03 Reduced by amortizations on the reference obligations
)Reduced by writedown amounts and principal shortfalls

C',M W Reduced by physical settlement
O Increased by writedown reimbursements

Credit Events Settlement Amount

E Failure to pay principal Percent of class principal not paid x notional

m Writedown Percent of class written down x notional

N Downgrade to CCC / Caa3 Physical settlement only

* Optional physical settlement after any credit event

The PAUG includes a provision for giving an option to the protection buyer to terminate
the contract in part or in whole by delivering the reference obligation. This feature, called
the "Physical Settlement Option," is triggered by any credit event

U)

Please see the draft transaction Confirmation for full details of trade mechanics. All materials contained herein are for discussion purposes only and will be

m~n superseded by full legal documentation in the event the parties decide to enter into any transaction

i6
0I

65
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Overview of Structured Product Synthetics
Structured Product Single Name CDS Sample Terms (cont)

CD

-0
CD

CD

Interest Shortfalls
Should the reference obligation experience interest shortfalls, the CDS premium payable

ooL by potential buyer will be offset in part or in whole by such shortfall; unpaid CDS premium
3 can be reimbursed should deferred interest on reference obligation be repaid
CD

Coupon Step-up
0

A coupon step-up can be triggered for certain securities if such security is not called
before a certain date before its final maturity. If the Step-up provisions in a PAUG CDS
are elected, the protection buyer is given the option to terminate the contract if the
coupon step-up occurs on the reference obligation to avoid paying higher premium. If the
option is not exercised, the CDS contract will continue and the premium will be raised by
an amount equal to the related step-up

() Please see the draft transaction Confirmation for full details of trade mechanics. All materials contained herein are for discussion purposes only and will be

mF superseded by full legal documentation in the event the parties decide to enter into any transaction

C) 66
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Overview of Structured Product Synthetics
What is an Interest Shortfall?

CD

(n

Q_ m An interest shortfall occurs when current scheduled interest is not paid on the reference obligation

0< a Interest shortfalls can be driven by either credit problems on the assets underlying the reference
o obligation or by caps embedded in the structure

a For subprime RMBS and CMBS reference obligations, coverage of interest shortfalls by the protection
seller can take the form of one of the following options:

i Cap Applicable - Fixed Cap: Interest shortfall capped at the amount of CDS premium owed by
the protection buyer in any period. Under this option, protection seller will not have to go out-of-
pocket to cover interest shortfalls.

Cap Applicable - Variable Cap: Interest shortfall capped at an amount equal to LIBOR plus the
CDS premium owed by the protection buyer in any period. Under this option, protection seller may
have to go out-of-pocket to cover interest shortfalls.

Cap Not Applicable: Interest shortfall uncapped at the full coupon on the reference obligation. This
trade can only be executed at a CDS premium rate equal to the margin above LIBOR or the
associated benchmark rate in the coupon and therefore would likely involve upfront payments by
either buyer or seller. Under this option, protection seller may have to go out-of-pocket to cover
interest shortfalls.

m The specific form of the interest shortfall reimbursement amount can be selected by the 2 parties in the
CDS transaction

:K Subject to pricing differences, based on the amount of interest shortfall risk covered
Cn

a GS has observed meaningful two-way flows under the Fixed Cap option

(n a Both the ABX.HE and CMBX indices are Fixed Cap Applicable

O Please see the draft transaction Confirmation for full details of trade mechanics. All materials contained herein are for discussion purposes only and will be
o: superseded by full legal documentation in the event the parties decide to enter into any transaction 67
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Overview of Structured Product Synthetics
Credit Events and Settlement Mechanics

Failure to Pay Principal (FTPP): Cs eteeto rnia
Usually occurs at the final maturity date sotal pinlPyia l

of the reference obligation or upon Settlement
liquidation of the related deal

Writedown:. Cash Settlement of write-down
Occurs when the reference obligation amount; Optional Physical RMBS, CMBS, CDO
is written down (or implicitly written Settlement
down), often from realized losses

Distressed Ratings Downgrade:
Either Moody's, S&P, or Fitch

downgrades the reference obligation to Optional Physical Settlement All excluding CMBS
CCC (or its equivalent) or lower, or

removes its public rating

Failure to Pay Interest (FTPI): Cash Settlement equal to loss
Failure to pay scheduled interest for a amount determined via dealer All excluding RMBS, CMBS

specified number of months (i.e., 3 poll; Optional Physical
months for credit cards, 24 months for Settlement

CDOs)

Please see the draft transaction Confirmation for full details of trade mechanics. All materials contained herein are for discussion purposes only and will be
superseded by full legal documentation in the event the parties decide to enter into any transaction
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The New ABX/CMBX Indices
CE)

(D

a CDS IndexCo
o Owns and maintains the DJ CDX family of credit default swap (CDS) indices

o ia Between $25 and $50 billion of CDX notional volume traded daily
3 Introduced second generation products such as index tranches and index options

W) a CDS IndexCo will apply a defined set of rules in order to construct a portfolio representative of each
structured product sector's current market

0 ABX.HE began trading on January 19, 2006, and CMBX.NA on March 7, 2006

The ABX and CMVBX Indices

ABX Indices CMVIBX Indices

Source: Goldman Sachs, ABX.HE Launch Presentation: ABX Indices: The New US Asset Backed Credit Default Swap Benchmark Indices (CDS
G) IndexCo LLC)
C/)

Notes:

1. ABX, ABX.HE, and CMBX.NA are service marks of CDS IndexCO LLC and have been licensed by Goldman, Sachs & Co.

m~ 2. The ABX.HE and CMBX.NA Indices referenced herein is the property of CDs IndexCO LLC and is used under license. The transactions
O described herein are not sponsored, endorsed or promoted by CDS IndexCO LLC or any of its members, other than Goldman, Sachs & Co. 69

(0
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The ABX.HE and CMBX Indices
Highlights

-o(D

CL m ABX.HE references 20 HEL ABS obligations and CMBX references 25 GMBS obligations

0 a The Indices comprise five subindices: AAA, AA, A, BBB and BBB-

a Each subindex, in turn, includes 20 Subprime Home Equity bonds or 25 CMBS securities

:a The reference obligations in each subindex comprise bonds at different rating levels
Ci)

a: Bonds in each subindex are selected from the same set of reference entities

a Every six months, the Indices will be reconstituted using the same criteria

E On January 19, 2006, the ABX.HE began trading

i As of March 27, we estimate that more than $30.Obn of trade notional has been

executed on the ABX.HE indices

Goldman has executed more than $17.Obn of trade notional

m On March 7, 2006, the CMBX Index began trading
G)
C')

O

0 70
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The ABX.HE and CMBX Indices
Participants

+ Relative value trades

+ Directional trading /
macro view

+ Quick credit exposure /
hedging

+ Liquidity management
tool

+ Quick credit exposure /
hedging

+ Credit diversification tool

I I Pro Trdn ek

+ Relative value trades

+ Directional trading

+:* Source of credit spread
data

+ Benchmark for product
innovation

+ Flow trading

Suitable for portfolio
hedging
Easy ramp-up

+ Easy access to
diversified US subprime
home-equity exposure

Source: Goldman Sachs, ABX.HE Launch Presentation: ABX Indices: The New US Asset Backed Credit Default Swap Benchmark Indices (CDS
IndexCo); Goldman Sachs, CMBX Launch Presentation: CMBX Indices: The New US Commercial Mortgage Backed Credit Default n
Swap Benchmark Indices (CDS IndexCo)

Variety of investors looking for
diversified sub-prime home equity ABS

or CMBS exposure
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The ABX.HE and CMBX Indices
Construction Criteria

Portfolio:

Credit score:

Age:

Weighting:

Lien type:

Diversification:

Minimum deal size:

Average life:

AB3X.HE CMBX.NA

20 deals in basket, with a new ABX.HE 25 deals in basket, with a new CMBX series
series expected to be launched expected to be launched approximately every
approximately every 6 months 6 months

Each deal must have a maximum average
FICO equal to 6601

Each tranche must have settled within 6 Each tranche must have settled within 2 years
months of the roll date of the roll date

Reference obligations equally weighted by Reference obligations equally weighted by
initial par amount, with subsequent initial par amount, with subsequent weightings
weightings evolving as a function of evolving as a function of prepayment and
prepayment and credit experience of credit experience of underlying transactions
underlying transactions

The pool must consist of at least 90% first
lien loans

-Limits same originator to 4 deals -Limits same state to 40%

-Limits master servicer to 6 deals -Limits same property type to 60%

$500mm$700mm

Each tranche must have a weighted With respect to CMBX.NA.AAA only, expected
average life of 4-6 years as of the issuance weighted average life must be greater than by
date (except AAAs which must be greater and less than 12y calculated using a 0% coPY
than 5 years)_________________ ______

Source: Goldman Sachs, ABX.HE Launch Presentation: ABX Indices: The New US Asset Backed Creat Derault Swap Benchma r Indi

IndexCo); CMBX Launch Presentation: CMBX Indices: The New US Commercial Mortgage Backed Credit Default Swap 
Indices CODS IndexCo) 

7

~IiiItU1
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Reference Entities for the ABX.HE 06-1 Series of Indices
CD

o

CD
(D
a-
C-

0. CL 1. ACE SECURITIES CORP. SERIES 2005-HE7

2. AMERIOUEST MORTGAGE SECURITIES INC., SERIES 2005-R11I

3. ARGENT SECURITIES INC SERIES 2005-W2

0 4. BEAR STEARNS ASSET BACKED SECURITIES 2005-HEl 1

5. CWABS ASSET-BACKED CERTIFICATES TRUST 2005-BC5

6. FIRST FRANKLIN MORTGAGE LOAN TRUST SERIES 2005-FF12

7. GSAMP TRUST 2005-HE4

8. HOME EQUITY ASSET TRUST 2005-8

9. J.P. MORGAN MORTGAGE ACQUISITION CORP. 2005-OPT1

10. LONG BEACH MORTGAGE LOAN TRUST 2005-WL2

11. MASTR ASSET BACKED SECURITIES TRUST 2005-NC2

12. MORGAN STANLEY ABS CAPITAL 2005-HE5

13. MERRILL LYNCH MORTGAGE INVESTORS TRUST, SERIES 2005-AR1

14. NEW CENTURY HOME EQUITY LOAN TRUST 2005-4

15. RASC SERIES 2005-KS1 1 TRUST

16. RESIDENTIAL ASSET MORTGAGE PRODUCTS SERIES 2005-EFC4

17. SECURITIZED ASSET BACKED RECEIVABLES 2005-HEl

1

18. SOUNDVIEW HOME LOAN TRUST 2005-4

19. STRUCTURED ASSET INVESTMENT LOAN TRUST 2005-HE3

20. STRUCTURED ASSET SECURITIES CORPORATION SERIES 2005-WF4

0
Il 73
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Reference Entities for the CMBX.NA.1 Series of Indices

1Refe nc., Sre 2 - CMB NA

1. Banc of America Commercial Mortgage Inc., Series 2005-4

2. Banc of America Commercial Mortgage Inc., Series 2005-5

3. Banc of America Commercial Mortgage Inc., Series 2005-6

4. BEAR STEARNS COMMERCIAL MORTGAGE SECURITIES TRUST 2005-PWR10

5. Bear Stearns Commercial Mortgage Securities Trust 2005-PWR9

6. BEAR STEARNS COMMERCIAL MORTGAGE SECURITIES TRUST 2005-TOP20

7. CD 2005-CD1 COMMERCIAL MORTGAGE TRUST COMMERCIAL MORTGAGE PASS-THROUGH CERTIFICATES, SERIES 2005-CD1

8. COMMERCIAL MORTGAGE TRUST 2005-GG5

9. CSFB Commercial Mortgage Trust 2005-C5

10. CSFB Commercial Mortgage Trust 2005-C6

11. GE Commercial Mortgage Corp. Series 2005-C4

12. GMAC Commercial Mortgage Securities, Inc. Series 2006-Cl Trust

13. J.P. MORGAN CHASE COMMERCIAL MORTGAGE SECURITIES CORP., SERIES 2005-CIBC13

14. J.P. MORGAN CHASE COMMERCIAL MORTGAGE SECURITIES CORP., SERIES 2005-LDP4

15. J.P. MORGAN CHASE COMMERCIAL MORTGAGE SECURITIES CORP., SERIES 2005-LDP5

16. LB-UBS COMMERCIAL MORTGAGE TRUST 2005-C5

17. LB-UBS COMMERCIAL MORTGAGE TRUST 2005-C7

18. LB-UBS COMMERCIAL MORTGAGE TRUST 2006-Cl

19. MORGAN STANLEY CAPITAL I TRUST 2005-HQ7

20. MORGAN STANLEY CAPITAL I TRUST 2005-1010

21. MORGAN STANLEY CAPITAL I TRUST 2006-TOP21

22. WACHOVIA BANK COMMERCIAL MORTGAGE TRUST COMMERCIAL MORTGAGE PASS-THROUGH CERTIFICATES SERIES 2005-C21

23. WACHOVIA BANK COMMERCIAL MORTGAGE TRUST COMMERCIAL MORTGAGE PASS-THROUGH CERTIFICATES SERIES 2005-C22

24. MERRILL LYNCH MORTGAGE TRUST 2005-LC1

25. MERRILL LYNCH MORTGAGE TRUST 2005-CK1l
74
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Trading the ABX.HE
The Mechanics

Index at 100.00
Assumes Market Spread Equals Index Fixed Rate

Index at 98.00
a Implies spreads have widened

a Buyer pays Seller 2% x (Notional) x
(Factor)

a Seller pays Buyer accrued premium from
the end of the last accrual period until
the trade effective date

" Seller pays Buyer 2% x (Notional) x
(Factor)

" Buyer pays Seller accrued premium from
the end of the last accrual period until
the trade effective date

Index at 102.00
a Implies spreads have tightened

* Seller pays Buyer 2% x (Notional) x (Factor)

a Seller pays Buyer accrued premium from the
end of the last accrual period until the trade
effective date

" Buyer pays Seller 2% x (Notional) x (Factor)
Buyer pays

a Buyer pays Seller accrued premium from the
end of the last accrual period until the trade
effective date

Note: All financial information and other data shown are for illustrative purposes only and are not intended to represent an actual transaction
Source: Goldman Sachs, ABX.HE Launch Presentation: ABX Indices: The New US Asset Backed Credit Default Swap Benchmark Indices (CDS

IndexCo)

75

Trade Date

Trade Initiation

Trade
Termination
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Trading the CMBX Index
The Mechanics

Index quoted higher than Fixed Rate

" Implies spreads have widened

a Buyer of protection (Index Buyer) pays
the Seller of protection the difference in
market value

* Buyer of protection receives accrued
premium from the Seller of protection for
the period from the end of the last
accrual period until the trade effective
date

" Seller of protection pays the Buyer of
protection the difference in market value

a Seller of protection receives the accrued
premium from the end of the last accrual
period until the trade effective date from
the buyer of protection

Index quoted lower than Fixed Rate

a Implies spreads have tightened

" Seller of protection (Index Seller) pays Buyer
of protection the difference in market value

a Seller of protection pays Buyer of protection
the accrued premium for the period from the
end of the last accrual period until the trade
effective date

a Buyer of protection pays the Seller of
protection the difference in market value

a Buyer of protection pays the Seller of
protection the accrued premium for the
period from the end of the last accrual period
until the trade effective date

Note: All financial information and other data shown are for illustrative purposes only and are not intended to represent an actual transaction
Source: Goldman Sachs, CMBX Launch Presentation: CMBX Indices: The New US Commercial Mortgage Backed Credit Default Swap

Benchmark Indices (CDS I ndexCo)

Trade Date

Trade Initiation

Trade
Termination

Each CMBX Has a Fixed Rate
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03 ABX.HE Markets
XD Indicative Run on Bloomberg (as of 06/09/06)
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Trading the ABX.HE and CMBX Indices
XYZ Sells Protection on $100mm on ABX.HE.A.06-1

m The Fixed Rate on ABX.HE.A.06-1 Index is 54bp per annum, payable monthly

" The mechanics described below work similarly for the ABX.HE and CMBX Indices

Fixed Rate Payer (Protection Buyer)

* Pays 54bp per annum monthly to counterparty
on notional amount

Notional amount will decline over time
based on the reference obligations
amortization

a Receives payments from the Floating Rate
Payer in the event of the following:

Interest Shortfall (capped at fixed rate)
Principal Shortfall
Writedown

a Pays in the event of the following:

m Interest Shortfall Reimbursement Amount

i! Principal Shortfall Reimbursement Amount

g Writedown Reimbursement Amount

Floating Rate Payer (Protection Seller)

m Receives 54bp per annum monthly to
counterparty on notional amount

ac Notional amount will decline over time
based on the reference obligation's
amortization

a Pays Fixed Rate Payer in the event of the
following:

A Interest Shortfall (capped at fixed rate)
i Principal Shortfall

n Writedown

" Receives payment in the event of the following:

: Interest Shortfall Reimbursement Amount

a Principal Shortfall Reimbursement Amount

a Writedown Reimbursement Amount

Note: All financial information and other data shown are for illustrative purposes only and are not intended to represent an actual transaction

Source: Goldman Sachs, ABX.HE Launch Presentation: ABX Indices: The New US Asset Backed Credit Default Swap Benchmark Indices (CDS

IndexCo); Goldman Sachs, CMBX Launch Presentation: CMBX Indices: The New US Commercial Mortgage Backed Credit Default

Swap Benchmark Indices (CDS IndexCo) 79
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Index vs. Single Name Trades
Comparing a few features

CMBS Subprime ABS

Index Single-Name Index Single-Name

Credit Events FTPP, Writedown FTPP, Writedown FTPP, Writedown
FTPPr, Wvritedown,

Distressed Ratings
Downgrade

Settlement PAYG PAYG, Optional PAYG PAYG, Optional Physical
Physical

Interest Fixed Cap Fixed Cap, Variable Fixed Cap Fixed Cap, Variable
Shortfall Applicable Cap, or Cap N/A Applicable Cap, or Cap N/A

Coupon Step- NIf clean-up call not
up - None None None exercised w/ Buyer's
up option to terminate

Trading Spread Spread Price Spread
Quotation

Accruals Act / 360 Act / 360 Act / 360 Act / 360

Effective Date T + 0 T + 3 (generally) T + 0 T + 3 (generally)

Settlement Date T+3 T+3 T+5 T+3
~~~IAI~j

G)

CU,

C,)
rn
I0

N)
0
cri
Ph'

(7'
C0
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Key Features of Trade Mechanics'
Important Definitions, Valuable Dates and Margin Requirements

Important Definitions

a Trade Date - the day the trader says "done" and trade is executed

a Effective date of trade - same as trade date: when protection begins

a Effective date of Index (i.e. annex date) - date the annex was
initially published or revised

" Settlement date - date on which the premium is exchanged

a Premium - fee exchanged when trade is initially done comprising the
market value of the trade and accrued interest since last payment
date

m Accrued interest (in terms of premium) - interest accumulated from
and including last payment date but excluding effective date of trade

a Factor - A change in the outstanding principal issuance i.e. % of
principal unpaid on the reference obligation

" Initial Fixed rate Payer Calculation period - from and including last
payment date but excluding the next payment date of the bond

G S Buys Prtcto

Ratinga initial iargin

AAA 0.75%

1.25%

1.75%

3.25%

4.50%BBB-

Speculative Grade Case-by-case

- Investment Grade underlier: no initial margin

- Speculative Grade: case-by-case basis

(key considerations: fund's quality, liquidity of underlier)

COPN FEE

I Trade date - I

" Effective date of trade - T+ 0

m Markit Publish date - 24 hours or less after trustee
report is published (2 5th)

IAccrual Dates Payment Delay
I.

UM
Upfront Termination

25th - 25th 5 Business Day T+5 T +3
after 25th

25th -25th No payment delays T +3 T +3

(1) Source: Goldman Sachs
Note : All financial information and other data shown are for illustrative purposes only and are not intended to represent an actual transaction

81
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0

03

03 Credit Event (Writedown)
XYZ Sells Protection on $100mm on ABX.HE.A.06-1

C1 Credit Event - Writedown

a Reference Obligation Original Factor = 1.0; Current Factor =0.7
o
3 *m A Writedown occurs on a Reference Obligation, for example, in year 3, in the amount of

C 100% of its current principal balance

n (Current Factor * Weighting * Loss) = (0.70 * .05 * .01) = .00035 = 0.035%

* Protection Seller pays to Protection Buyer a floating amount (0.035% x 1 OOMM)=
$35,000

m Index notional amount on which premium is paid reduces by an additional 0.035%, in
addition to the principal payments of the month

a Following the Credit Event, protection seller receives premium of [70] bps on the
remaining index notional amount until the earlier of the next credit event or scheduled
termination

a The mechanics described above work similarly for the ABX.HE and CMBX Indices

O

C,)

(W Note: All financial information and other data shown are for illustrative purposes only and are not intended to represent an actual transaction

Source: Goldman Sachs, ABX.HE Launch Presentation: ABX Indices: The New US Asset Backed Credit Default Swap Benchmark Indices (CDS
IndexCo)

OI 82
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Evolution of Spreads for the ABX.HE Subindices'
From 01/19/2006 to 06/09/2006

SABX.HE AAA and AA
ABX.HE BBB and BBB-

19-Jan- 8-Feb- 28-Feb- 20-Mar- 9-Apr- 29-Apr- 19-May- 8-Jun-

06 06 06 06 06 06 06 06

ABXHE.BBB- - ABX.HE.BBB

ABX.HE 06-1 Spread Stats

1n 10ig Lo 12

AA 32
A 54

BBB 154
BBB- 267

17
40
120
202

(1) Source: Goldman Sachs. Indicative as of COB 9Jun06.

19
44
139
248

12 .... 24

22

10 20

9 .18

19-Jan-06 8-Feb-06 28-Feb-06 20-Mar-06 9-Apr-06 29-Apr-06

ABX.HEAAA -ABX.HE.AA

19-Jan-06 8-Feb-06 26-Feb-06 20-Mar-06 9-Apr-06 29-Apr-06

- AH.

A
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Evolution of Spreads for the CMBX Subindices'
From 03/06/2006 to 06/09/2006

CMBX AAA and AACMBXBBBand BBB-

[50

6-Mar-06 26-Mar-06 15-Apr-06 5-May-06 25-May-06

- -- CMBX.BBB- -CMBX.BBB

CMBX Spread Stats

Op^ Hig Lo Ag Cr
AAA 10
AA 25
A 35

BBB 76
BBB- 134

7

18
29
70
117

14

6-Mar-06 26-Mar-06 15-Apr-06 5-May-06 25-My-06

-CMX.- 
CMBCAA

25 '
6-Mar-06 26-Mar-06 15-Apr-06 5-May-06 25-May-06

(1) Source: Goldman Sachs. indicative as of GOB 9-Jun-06

Footnote Exhibits  - Page 4695



GS Transactions in ABX.HE Indices'
From 01/19/2006 to 05/11/2006

G S Trd Voum byPrtcpntTp

Bank
0.4% Originator

0.3%

GS Nube of Trde by PatcpatTp

Bank
1.5% Originator

-04%

Credit HF Dealer
15.1%

U

Other
38.1%

Money Manager
7.5%

Macro
0.2%

SP HF
22.8%

Money Manager
18.0%

Dealer
53.6%\

~~~II~j7I

Credit HF
23.7%

Macro HF
1.1%
SP HF
11.9%

(1) Source: Goldman Sachs
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(D

(D
(n
(D

0*

CL

0

GS Trd Voum by Ratin

AA
A 5.5%

AAA
42.1%

BBB-
16.3%

GS Transactions in ABX.HE Indices'
From 01/19/2006 to 05/11/2006

GS Nube of Trde by Rain

BBB
18.5%

A
29.5%

BBB
28.3%

AA
3.1%

AAA
4.0%

BBB-
35.0%

(1) Source: Goldman Sachs
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Trade Ideas using the ABX.HE Indices
(D

(D

CD

Ca Bearish view on housing/consumers:

G) Customers with this view have been selling the Index (shorting credit; buying
oa protection) at the A, BBB, and BBB- level

a Credit steepener trades:
C',

0 View is that credit curve will steepen with adverse developments for subprime credits

a Fund shorts by selling protection higher in the capital structure

a Most common: BBB- vs BBB, BBB vs AAA

" Transition Management:
iA Investors with cash to invest (or risk to add) have used the index to gain exposure to

home equity spreads while they ramp up single-name or cash positions

i Investors can scale out of the index as they put new cash to work (or add risk)

" ABS Basis trades:
a Trading single names or cash vs the Index

n Can structure positive carry trades or express leveraged views on particular names

G) 'v Index arbitrage

Co Note: Past results are not indications of future performance. 87

(-7'

(-7'
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CD Trade Ideas using the ABX.HE Indices
Continued

(D

Cn

CLa Hedging mortgage credit risk:
CT

G ia Originators have sold the index across the capital structure to hedge their origination
0 pipelines

M Originators or investors with positions in residuals have sold the BBB and BBB-
Indexes to mitigate risk

a Some originators view BBB/BBB- protection as cheap to mortgage insurance

* ABX vs corporate credit:
a Hedge funds have traded BBB/BBB- vs correlated corporate credit such as consumer

portion of CDX or HVOL

ABX.HE BBB- vs OTR CDX.IG ABX.HE BBB- vs OTR CDX.HVOL

280 48 280 100

46 95

260 44 260 90

42 85

240 2408
40

75

G) 220 38 220 VJ
C) 36 70

36A

U) 200(~I~ 20 34 65

01-Feb-06 01-Mar-06 01-Apr-06 01-May-06 01-Feb-06 01-Mar-06 01-Apr-06 01-May-06

- BBB- ABX (Left) - OTR CDXIG (Right) -88- ABX(Left) -- OTR CDXHVOL (Right)

88
(1) Note: Past results are not indications of future performance. Indicative as of 6-Jun-06.

0

01
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Continued
CD

CD

"a.L ABX vs. Equities:

i@ Equity accounts and macro hedge funds have used the Index (primarily BBB and

0

0- BBB-) to hedge the residual risk in originator stocks

w tirjShort is funded by high dividend yield

Tr ABX and equity housing indices such as the Philadelphia Housing Index (HGX
o <Index>) have become more correlated

ABX.HE BBB- vs S&P 5001

300 -- 1,340

1,320

275 - 1,300

1,280

250 -
1,260

225- 
1,240

)1,220

G)

200-1 *1,200

U) ~01 -Feb-06 01 -Mar-06 01 -Apr-06 01-May-06

BBB- ABX (Left) - S&P 500 (Right)

1,280

0

(1coenatrslsaentiniain fftr efrace niaiea f6Jn0.8
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Trade Ideas using the ABX.HE Indices
Continued

a Tranching:
a Significant interestlinquiry in tranches

a Standardization, pricing, and liquidity should take time to evolve

* Options:
a Hedgers have expressed interest in options strategies to mitigate risk

Similar in construction to options on CDX currently traded

Note: Past results are not indications of future penformance. 90
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Update on the ABX.HE Bases'
As of 06/09/06

Indicative Basis Report

AAA 0 -11
AA 1 -10
A 9 -3

BBB 30 10
BBB- 40 15

ACE 05-HE7 M9 15
AMSI 05-Rl1 M9 -10
ARSI 05-W2 M9 -15
BSABS 05-HEll M8 0
CWL - 05-BC5 B -5
FFML 05-FF12 B3 35
GSAMP 05-HE4 B3 10
HEAT 05-8 B1 -35
JPMAC 05-OPTi M9 40
LBMLT 05-WL2 M9 -10
MABS 05-NC2 M9 10
MLMI 05-AR1 B3 10
MSAC 05-HES 83 5
NCHET 05-4 M9 -10
RAMP 05-EFC4 M9 5
RASC 05-KS11 M9 -45
SABR 05-HEl 83 15
SAIL 05-HE3 M9 -75
SASC 05-WF4 M9 35
SVHE 05-4 M9 15

~INtM

(1) Source: Goldman Sachs
Note: Past results are not indications of future performance.
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ABX.HE BBB Basis'
As of 06/09/06

180-3

170- 
30

160- - 25

(. 15- -.- 20

140- -15

130 -
- 10

M 120-- 0

, 1 1 0 -- -0 -

100 -5

C - o - -15

80 -15

19-Jan-06 16-Feb-06 17-Mar-06 17-Apr-06 16-May-06

ABXHE.BBB --- RMBS BBB CDS - BBB Basis

(1) Note: Past results are not indications of future performance. Indicative as of 6-Jun-06.
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(D(3

CD

30

CL

40

0 280-H-EB - a

C35

-soCCD

260 -
25

0S

0

- 220 -- ...-- 10

CDC

C--5

-0

180 -5

19-Jan-06 16-Feb-06 17-Mar-06 17-Apr-06 16-May-06

G) ABXHE.BBB- -- RMBS BBB- CDS - BBB- Basis

C)

() Ns93
IL) (1) Note: Past results are not indications of future performance. Indicative as of 6-Jun-06
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Update on the CMBX Bases'
As of 06/09/06

Indicative Basis Report

I uidx dx-CS Cs - as I

0 -20
0 -15
1 -14
3 -6

BACM rene 2 4 H a

IA 2005-4 H 8

BACM 2005-5 H 8
BACM 2005-6 K 4
BSCMS 2005-PW10 K 0
BSCMS 2005-PWR9 J 3
BSCMS 2005-T20 J 0
CD 2005-CD1 J 9
CSFB 2005-C5 K 6
CSFB 2005-C6 J 4
GCCFC 2005-GG5 H 9
GECMC 2005-C4 J 4
GMACC 2006-Cl J 4
JPMCC 2005-CB13 H 0
JPMCC 2005-LDP4 H 3
JPMCC 2005-LDP5 K 4
LBUBS 2005-CS K -1
LBUBS 2005-C7 K 4
LBUBS 2006-Cl K 3
MLMT 2005-CKI1 H 1
MLMT 2005-LCl H 6
MSC 2005-HQ7 K 5
MSC 2005-IQ10 H 1
MSC 2006-T21 H 3
WBCMT 2005-C21 H 6
WBCMT 2005-C22 J 6

AAA
AA
A

BBB

(1) Source: Goldman Sachs
Note: Past results are not indications of future performance.
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G)
O

CD CMBX BBB Basis'
As of 06/09/06

7D

CD

G)

0.

3~~ 72- -1
C-

w C

0 70 -

72e -0.

E 68

66
C

68

66 - -

6-Mar-06 3-Apr-06 2-May-06 31 -May-06
CUC
GUCMXBB 

CMSBBDS -BBBa4

(T1

I0

C9
N3) (1) Note: Past results are not indications of future performance. Indicative as of 6-Jun-06. 9
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CD

CD

0.
CD

-1

CMBX BBB- Basis'
As of 06/09/06

C:

0.

- 140- 10

135 8

0

(f)Ct 130- 6

125 -4

120- 2

E0
115 0

U 110 -2

x 105- --- 4
4)

100 -6

6-Mar-06 3-Apr-06 2-May-06 31-May-06

G- CMBXBBB- CMBS BBB- CDS - BBB- Basis
CO

r~n

Ca 96
(1) Note: Past results are not indications of futureperformance. Indicative as of 6 Jun-06.
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Structured Credit Tranches
Benefits of Single-Tranche Synthetic Securitizations

1< synthetic structured product CDOs
-o0*

0 a Investors can build customized synthetic structured product portfolios
Not limited by new issuance calendar and bond allocations

(n

0 Not limited by cash bonds in dealer inventory

m Customized by sector (e.g., RMBS, CMBS, ABS), rating, vintage, servicer, etc.

* Investors can tranche synthetic portfolio to meet various investment objectives

il Rating of investment

a Degree of term leverage
u Spread
ai Currency denomination

a Credit-linked notes issued in such synthetic transactions are usually uncapped and
cannot defer interest, even though many of the underlying reference obligations may
have embedded caps and/or may be permitted to defer interest

G)

(n
F.l
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(D

Structured Credit Tranches
Portfolio Selection Considerations

(D
-0

a Synthetic transactions have tended to focus on the sectors of the US structured products
market that have either experienced or are expected to experience the heaviest activity

0 in the single-name structured product CDS market
0

wa Prime, Alt-A and Subprime RMBS

i US CMBS Conduits
a Structured Product Cashflow CDOs and CLOs

a Consumer ABS

m Most transactions are diversified across sectors

gqa It is possible to structure single-sector transactions (i.e., 100% subprime RMBS)

a Portfolios referencing AAA through BB securities can be created, although the best
liquidity is in the double-A through triple-B rated layer

a Most synthetic transactions focus on 2004, 2005 and 2006 vintage structured finance

a Reference portfolio can be static or dynamic, subject to constraints customized to
investor requirements

0

C,,

0

N) 
98

(71

C)
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CD -Structured Credit Tranches
Tranche and Structural Considerations

CD(n

CD

OLa After selecting a reference portfolio (or appropriate rules in the case of a dynamic
portfolio), ratings can be assigned to particular risk layers ("tranches")

0
CLa Investors can select the tranche which best meets their investment guidelines with

respect to ratings and leverage

a Structure and cash flow mechanics are very similar to corporate single-tranche synthetics

E Transactions run to the legal final of the underlying reference obligations (typically 40 yrs)

a Most tranches will have a 7-12 year expected weighted average life

I The actual principal amortization of the transaction tracks that of the reference
portfolio

a The average life will reflect any borrower prepayments/extensions, credit
performance, and the underlying structure of the reference obligations

a Tranches are usually not subject to caps which may be embedded in the underlying
reference obligations, although the cost of such caps and other embedded options will be
reflected in the spread of each tranche

* Most transactions include an optional call exercisable after a non-call period

a For a customized rated transaction, investment size generally needs to be $50 million or
In more to justify the fixed costs incurred

oa * Goldman can offer tranches in liquid currencies other than US dollars 9

0)
(D
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Structured Credit Tranches
Overview of Credit-Linked Note Structure

CD

1 Investor purchases a credit-linked note (CLN) issued by an SPV issuer (the "Issuer"), the
proceeds of which are used to collateralize the notional amount of a credit default swap (CDS)

O referencing layers of risk of the reference portfolio
3

a GS acts as protection buyer, while the Issuer (and indirectly, the investor) acts as protection

Cn seller
0

a Under the CDS, Goldman pays a running premium which covers the spread paid to the investor
as well as upfront and ongoing expenses of the CLN issuer

m Investor earns current interest at the stated floating coupon, accrued on the outstanding
principal balance of the CLN

m The junior-most tranche of CLN may have credit enhancement via a subordinated first loss
amount

a If a credit event occurs in respect of a reference obligation, a loss amount is calculated

* Any such loss amount is deducted from the first loss amount remaining, if any, after which:

M The principal of the junior-most CLN is written down

ao Investor loses principal by the amount of such write down

G)~ Goldman is paid protection under the CDS equal to the amount of such write down

a CLN tranches are written-down by loss amounts in reverse sequential order of priority

rn a Principal amortization (in the absence of credit events) tracks that of the reference portfolio

Footnote Exhibits  - Page 4711



0

0.
(D

CD

CD
2 Structured Credit Tranches

(n Example Credit-Linked Note Structure Diagram
(D
C
(D,

(D

O
0. Collateral

o ~Put Provider
(GSI)-

(n 
I

Cash Super Senior
sen'emen Amount

Protetiont Class A Notes
GoSwap ceed AAA Proceeds

ABACUS 2004-2 Class B Notes
Th:7 io

an ClassCGN Nes o
Premium and

.. . . . . . . . . . . . . . . . . . . .. ........................ anan
Credit Noe irst Loss *Itrs

Events Interest Am ..........

I ~ iI

10
010

O7n
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ABACUS Program
Overview of ABACUS Transactions

-0
C

CD

CIa ABACUS is the GS brand name for single-tranche CLN issuances referencing portfolios
comprised entirely of structured products

G)
0aa GS completed 12 pure bespoke single-tranche structured product synthetics since 2004

(nm Since 2004, GS has distributed globally approximately $3.5bn of single-tranche CLNs to
0D a variety of buy-and-hold investors seeking customized exposures to the US structured

product market

a Through CLN issuance and tranched CDS trading, GS traded approximately $21 bn
notional amount of structured product credit risk

* Select sample transactions:
is ABACUS 2005-4: $6.Obn AAA CMBS transaction

no ABACUS 2005-2: $1.25bn single-A multi-sector transaction

n ABACUS 05-CB1: $750mm third party managed transaction

i ABACUS 2005-7: $1 00mm levered supersenior transaction

G)

CD,

.O 102

C,

0
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ABACUS Program
ABACUS 2005-4: a Static "AAA" CMBS Transaction

a $6.0 billion static portfolio of 30 equally
sized triple-A CMBS reference obligations

a GS issued $600mm of CLNs in six
bespoke tranches rated by S&P and
Moody's

a Transaction illustrates a recurring theme of
taking levered exposure to a portfolio of
low leverage credit risks

a Transaction that enables investors to take
exposure to the AAA US CMBS conduit
market on a floating rate basis at attractive
spreads compared to the underlying risk

* GS is currently working on similar
transactions referencing portfolios of junior
"AAA" CMBS securities and "AA" CMBS
securities

.. .. . .. .. .

. I.. .. s.... .... ...

KI* 0/ "AA"-Rated

0d 48no % "BE

only - diagram not to scale

G)
C',

(n)

(D
IQ

0.1
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ABACUS Program
ABACUS 2005-2: a Diversified Single-A Multi-Sector Transaction

a $1.25 billion portfolio with 100 reference
obligations

a GS issued $212.5mm of CLNs in five bespoke
tranches rated by S&P and Moody's

" "A2" reference portfolio weighted average rating

a Portfolio composed of Asset-Backed (10%),
CMBS (20%), RMBS (55%) and.CDO Cashflow
securities (15%)

* Investors take levered exposure to a diversified
portfolio of single-A rated structured product
securities with credit enhancement protection.
Such exposure is rarely available in the cash ABS
CDO market

a Protection buyer has the right to substitute
reference obligations in the reference portfolio
subject to strictly defined rules customized by
investors

a Substitution flexibility enables (a) GS to more
easily manage its correlation book and (b) GS to
pay significantly more spread to investors
compared to the benchmark cash ABS CDO
market

------- 4 -- -- -- . .. .. ... '... .. .

.......... e.........n ........
-----------------

(::::::: Reference:......
Obigtions)

..........

................

........... ............ ............................
:K , . -.t

.......................... 96. .............. .............
perSenior:: :::::

---------------

..............................................
------------- ............... .......................

---- ------------ - ," -----.......... ...
........ ................

.......... : --------------------- ----------
.......... ...........

r,5VQV--Rp ed

:.:OP/i $ B.%Rated

W 4.l

Illustrative only - diagram not to scale
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ABACUS Program
ABACUS 2005-2: a Diversified Single-A Multi-Sector Transaction

I- Ra i DitrbuioColtea D-- istrbuio

CDO - Commercia
Real Estate

ABS - Credit Card 3.0%
5.0 L

S - Student Loan
5.0%

CDO - Mezzanine
ABS
8.0% 

RMBS - HEO
9.0%

DO - High Grade
ABS CDO -CLO
2.0% 2.0%

RMS - B&C
46.0%

CMBS -Conduit
20.0%

AB

BBB
16.0%

A-
15.0%

10.0%

A

55.0/
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ABACUS Program
ABACUS 2005-CB1: a Managed Subprime RMBS Transaction

a $750 million reference portfolio

a GS issued $238mm of CLNs in eight
bespoke tranches rated by S&P and
Fitch (excluding Super Senior, BB -
rated and first loss tranches that were not
offered)

m 481 WARF Reference Portfolio
(Baa2/Baa3)

a C-BASS serves as Portfolio Advisor

a The Portfolio Advisor selects, monitors
the Reference Portfolio and has
defensive management rights with
respect to the reference portfolio

a GS is working with first tier portfolio
managers to bring pure bespoke
managed structured product synthetic
CDO transactions in a format similar to
the ABACUS 2005-CB1 transaction

."."....

Reference
Portfolio

(82 Referen e
Obligations)

4.:00% "A"-Rated

luae ol a n

Illustrative only - diagram not to scale

4
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ABACUS Program
ABACUS 2005-CB1: a Managed Subprime RMBS Transaction

Coltea D-istrbuio

RMBS -
Reperforming-.N

2.7%

ABS - Credit Card_ _
3.3%

CMBS - Conduit_
16.0%

Rain s tribtio

AA
BB+ 2.7% AA-

6.0% 1.3%

RMBS- At-BABS - Student
RMBS ALoan

42.0%

RMBS -B&C
74.0%

BBB
25.3%

A
18.7%

A-
6.00/

BBB+
10.0%
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D ABACUS Program
ABACUS 2005-7: a Levered Super-Senior Transaction

CD

CD
(I)

0D a First ever rated levered supersenior transaction referencing structured product credit risk

a Transaction referencing the 10% - 100% supersenior tranche off a portfolio consisting of
0

30 equally sized triple-A CMBS reference obligations
:3

a AAA/AAA (S&P/Fitch)

Wi a GS issued $130mm credit linked notes with a 1 Ox leverage multiple, transferring the
credit and spread risk of $1.3bn notional supersenior tranche

m Transaction uses spread triggers referencing the reference portfolio average CDS spread

If the average reference portfolio spread breaches an unwind trigger, investor can
either

- Unwind the transaction at market, or

- Purchase additional CLNs in order not to crystallize its mark to market loss

M Several triggers structured, which are "AAA" remote, with gradual deleveraging

* ABACUS 05-7 enables a broad set of capital market investors to access supersenior
credit risk, which used to be a risk available only to insurance companies

0a * GS is working with rating agencies to standardize the approach in order to replicate the

0n levered supersenior format to other asset classes and other rating categories

0N 
108I"

0

-4O
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Case Study: Super Regional
CD

0- a Account Profile: Super Regional creating billion dollar structured products portfolio
0.

0 o a Organizational Structure: Asset purchasing decisions centralized under structured products

o1 portfolio management team
0)

a Portfolio:
C')
0a Purchased AAA tranche of ABACUS 2005-04

- Static triple-A CMBS transaction

- 30 equally weighted triple-A reference obligations

a Process: Decision subject to committee review

m Transaction:
Identified need to incorporate commercial real estate assets to concentrate residential exposure

Looked to take levered exposure to portfolio of high quality credits

a Conclusion: Unwound trade to capture gains via roll down benefit

G)

(n

(w
mn
6
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Disclaimer

(n
The information contained herein is confidential information regarding securities that may in the future be offered by ABACUS

CL

(the "Issuer"). The information is being delivered to a limited number of sophisticated prospective institutional investors in order to
assist them in determining whether they have an interest in the type of securities described herein and is solely for their internal

o use. By accepting this information, the recipient agrees that it will use and it will cause its directors, partners, officers, employees
0. and representatives to use the information only to evaluate its potential interest in the securities described herein and for no other

purpose and will not divulge any such information to any other party. Any reproduction of this information, in whole or in part, is

prohibited. Notwithstanding the foregoing, each recipient (and each employee, representative, or other agent of such recipient)
may disclose to any and all other persons, without limitation of any kind, the tax treatment and tax structure of the Issuer, the
securities described herein and any future offering thereof and the ownership and disposition of such securities and all materials
of any kind (including opinions or other tax analyses) that are provided to such recipient relating to such tax treatment and tax
structure. However, any such information relating to such tax treatment or tax structure is required to be kept confidential to the
extent reasonably necessary to comply with any applicable securities laws. For this purpose, the tax treatment of a transaction is
the purported or claimed U.S. federal income tax treatment of the transaction, and the tax structure of a transaction is any fact
that may be relevant to understanding the purported or claimed U.S. federal income tax treatment of the transaction.

The information contained herein has been prepared solely for informational purposes and is not an offer to buy or sell or a
solicitation of an offer to buy or sell any security or instrument or to participate in any trading strategy. The information contained
herein is preliminary and material changes to the proposed terms of the securities described herein may be made at any time. If
any offer of securities is made, it shall be made pursuant to a definitive offering circular (the "Offering Circular") prepared by or on
behalf of the Issuer, which would contain material information not contained herein and which shall supersede, amend and

supplement this information in its entirety. Any decision to invest in the securities described herein should be made after
reviewing the Offering Circular, conducting such investigations as the investor deems necessary or appropriate and consulting
the investor's own legal, accounting, tax, and other advisors in order to make an independent determination of the suitability and
consequences of an investment in the securities.

The securities described herein will not be registered under the Securities Act of 1933, as amended, or the securities laws of any
other jurisdiction and neither the Issuer nor the pool of securities held by the Issuer will be registered under the Investment

0n Company Act of 1940, as amended. The securities offered herein will not be recommended by any United States federal or state

securities commission or any other regulatory authority. Furthermore, the foregoing authorities have not confirmed the accuracy
wo or determined the adequacy of this document. Any representation to the contrary is a criminal offense. The securities described

herein will be subject to certain restrictions on transfers as described in the Offering Circular.
O
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CD-o

CD None of the Issuer or Goldman Sachs (as used herein, such term shall include Goldman, Sachs & Co. and all of its affiliates) nor
CL

any of their respective affiliates makes any representation or warranty, express or implied, as to the accuracy or completeness of
the information contained herein and nothing contained herein shall be relied upon as a promise or representation whether as to

o the past or future performance. The information includes hypothetical illustrations and involves modeling components and
assumptions that are required for purposes of such hypothetical illustrations. No representations are made as to the accuracy of
such hypothetical illustrations or that all assumptions relating to such hypothetical illustrations have been considered or stated or
that such hypothetical illustrations will be realized. The information contained herein does not purport to contain all of the
information that may be required to evaluate such securities, and each recipient is encouraged to read the Offering Circular and

oT should conduct its own independent analysis of the data referred to herein. The Issuer, Goldman Sachs and their respective
affiliates disclaim any and all liability relating to this information, including, without limitation, any express or implied
representation or warranty for statements contained in and omissions from this information. None of the Issuer, Goldman Sachs
or any of their respective affiliates expects to update or otherwise revise the information contained herein except by means of the
Offering Circular. Additional information may be available on request. The securities are obligations of the Issuer and are not
issued by, obligations of, or guaranteed by Goldman Sachs or their respective affiliates, or other organizations. The obligations
of the Issuer are not deposit obligations of any financial institution. The securities described herein are complex, structured
securities and there is no assurance that a secondary market for such securities will exist at any time. Accordingly, prospective
investors should be prepared, and have the ability, to hold such securities until their respective stated maturities or stated
redemption dates.

r)

C

O
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CD

HYPOTHETICAL ILLUSTRATIONS AND PRO FORMA INFORMATION
0*

These materials contain statements that are not purely historical in nature. These include, among other things, hypothetical
illustrations, sample or pro forma portfolio structures or portfolio composition, scenario analysis of returns and proposed or pro

o forma levels of diversification or sector investment. These hypothetical illustrations of returns illustrate a range of potential
outcomes based upon certain assumptions. Such potential outcomes are not a prediction by the Issuer, Goldman Sachs or their
respective affiliates of the performance of the securities described herein. Actual events are difficult to predict and are beyond
the control of the Issuer, Goldman Sachs or their respective affiliates. Actual events may differ from those assumed and such

differences may be material. There can be no assurance that illustrated returns will be realized or materialized or that actual
0. returns or results will not be materially lower than those presented. All statements included are based on information available
in on the date hereof, and none of the Issuer, Goldman Sachs or their respective affiliates assumes any duty to update any such

statement. Some important factors which could cause actual results to differ materially from those in any statements contained
herein include the actual composition of the reference portfolio, any Credit Events on the reference portfolio, the timing of any
Credit Events and subsequent recoveries, changes in interest rates, any weakening of the specific credits included in the
reference portfolio, and the circumstances under which the Portfolio Advisor elects to remove any Credit Risk Reference
Obligations, among others. The Offering Circular will contain other risk factors, which an investor should also consider in
connection with an investment in the securities described herein.

PRIOR INVESTMENT RESULTS

Any prior investment results or returns are presented for illustrative purposes only and are not indicative of the future returns on
the securities and obligations of the Issuer.

Under no circumstances is this presentation to be used or considered as an offer to sell, or a solicitation of any offer to buy, any
security. Any such offering may be made only by the Offering Circular. The information contained herein is in summary form for
convenience of presentation. It is not complete and it should not be relied upon as such.

No person has been authorized to give any information or to make any representations other than those to be contained in the
Offering Circular regarding the offering of any securities described herein. An investment in the securities described herein, when
and if offered, will involve substantial risk. Prior to investing, prospective investors should carefully consider the risks, which will

G) be described in the Offering Circular, and should consult their own investment advisors, and tax, legal, accounting and other

regulatory advisors. Due to the risks involved in the Securities, investors should be prepared to suffer a loss of their entire
investment.

O

C1

0
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Risk Factors
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(D
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CD

0

CL m Purchasing the Securities involves certain risks. Prospective investors should carefully consider the following factors, as

well as the risk factors included in the final Offering Circular, prior to purchasing the Securities. The following is not
intended to be an exhaustive list of the risks involved in the Transaction.

(n

W m The final Offering Circular will include more complete descriptions of the risks described below as well as additional risks.

0

=F Any decision to invest in the Securities described herein should be made after reviewing the Offering Circular, conducting
such investigations as the investor deems necessary and consult thasin vestor's own legal, accounting and tax advisors
in order to make an independent determination of the suitability and consequences of an investmentin the Securities.

Leveraged Credit Exposure to Reference Entities

T Investors will have leveraged exposure to the credit of a number of Reference Entities because the notional amount of the
Reference Portfolio is significantly larger than the principal amount of the Notes. Following either (1) the delivery of a Credit

Event Notice by Goldman Sachs in relation to a Credit Event with respect to a Reference Entity and the satisfaction of the
other Conditions to Settlement or (2) removal of a Credit Risk Reference Obligation by the Portfolio Advisor and the
determination of a related Discount Amount, the outstanding principal amount of the investment may be reduced. Investors
in the Securities may suffer significant reductions in their outstanding principal amounts. The maximum loss for investors is
the full princplipal amount.

No Legal or Beneficial Interest in Obligations of Reference Entitles

a Participation in the Transaction does not constitute a purchase or other acquisition or assignment of any interest in any
obligation of any Reference Entity. Neither the Issuer nor investors will have recourse against any Reference Entities.
Nei therit investors nor any other entity will have any rights to acquire from Goldman Sachs any interest in any obligation
of any Reference Entity, notwithstanding any reduction in the principal of the relevant class with respect to such Reference

(.0 Entity. Neither the Issuer nor any investor will have the benefit of any collateral delivered by any Reference Entity nor any
right to enforce any remedies against any Reference Entity.

1n
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(D Risk Factors
(D

(n
Tax/Regulatory Impact

a There may be a tax or regulatory impact of investing in the Notes. Goldman Sachs does not provide any opinion on these
issues. Any investor should consult with its own advisors prior to investing in the Notes.

CL Limited Liquidity of the Transaction

a There is currently no market for the Securities. There can be no assurance that a secondary market for the Securities will
develop or, if a secondary market does develop, that it will provide the holder of the Securities with liquidity, or that it will

W continue for the life of the Securities. Moreover, the limited scope of information available to the investors regarding the
Reference Entities, the nature of any Credit Event, including uncertainty as to the extent of any reduction to be applied to
the notional amount of each class if a Credit Event has occurred but the amount of the relevant reduction in the notional

W amount has not been determined, and the uncertainty regarding any Credit Risk Reference Obligation, including the ability
of the Portfolio Advisor to remove such obligations from the reference portfolio at any time and the extent of any reduction
to be applied to the notional amount of each class if and when such Credit Risk Reference Obligations is removed, may
further affect the liquidity of the Securities. Consequently, any investor in the Securities must be prepared to hold such
Securities for an indefinite period of time or until final maturity.

Mark-to-Market Risk

a Investors are exposed to considerable mark-to-market volatility following changes in any of the following: spreads of the
credits in the Reference Portfolio, comparable CDO spreads, ratings migration in the reference portfolio, ratings migration
of the Securities, ratings migration of the Collateral or issuers or providers thereof, and Credit Events in the Reference
Portfolio (and hence reduction of subordination). These will be reflected in mark-to-market valuations which are likely to be
more volatile than an equivalently rated unleveraged investment.

Credit Events may vary from Defaults

a Historical default statistics may not capture events that would trigger a Credit Event as specified under the Notes. All Credit
Event definitions will be defined in the final legal documents and will be governed by the 2003 ISDA Credit Derivatives
Definitions and any amendment or supplement thereto.

Credit Ratings
m Credit ratings represent the rating agencies' opinions regarding credit quality and are not a guarantee of quality. Rating

agencies attempt to evaluate the safety of principal and/or interest payments and do not evaluate the risks of fluctuations in
market value. Accordingly, the credit ratings may not fully reflect the true risks of the Transaction. Also, rating agencies

KI 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.

0 K) 116
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CD Rating Volatility

. Rating agencies may from time to time change the ratings of the Notes (or the Reference Entities in the portfolio) even if no
losses have been incurred under the Notes due to changes in rating methodology or rating migration of the Reference

o Entities in the portfolio. Due to the leveraged nature of the transaction, the rating may be significantly more volatile than
O. corporate debt with an equivalent credit rating.

Certain conflicts of Interest relating to Goldman Sachs and its Affiliates; No reliance
:3

m Goldman Sachs does not provide investment, accounting, tax or legal advice and shall not have a fiduciary relationship
with any investor. In particular, Goldman Sachs does not make any representations as to (a) the suitability of purchasing
Securities, (b) the appropriate accounting treatment or ossible tax consequences of the transaction as described herein
(the "Transaction") or (c) the future performance of the Transaction either in absolute terms or relative to competing
investments. Investors should obtain their own independent accounting, tax and legal advice and should consult their own
professional investment advisor to ascertain the suitability of the Transaction, including such independent investigation and
analysis regarding the risks, security arrangements and cash-flows associated with the Transaction as they deem
appropriate to evaluate the merits and risks of the Transaction.

m Goldman Sachs may, by virtue of its status as an underwriter, advisor or otherwise, possess or have access to non-
publicly available in formation relating to the Collateral, the issuer(s) thereof, the Reference Entities and/or the obligations
of the Reference Entities and has not undertaken, and does not intend, to disclose, such status or non-public information in
connection with the Transaction. Accordingly, this presentation may not contain all information that would be material to
the evaluation of the merits and risks of purchasing the Securities.

m Goldman Sachs does not make any representation, recommendation or warranty, express or implied, regarding the
accuracy, adequacy, reasonableness or completeness of the information contained herein or in any further information,
notice or other document which may at any time be supplied in connection with the Transaction and accepts no
responsibility or liability therefore. Goldman Sachs is currently and may be from time to time in the future an active
participant on both sides of the market and have long or short positions in, or buy and sell, Securities, commodities,
utures, options or other derivatives identical or related to those mentioned herein. Goldman Sachs may have potential

conflicts of interest due to present or future relationships between Goldman Sachs and any Collateral, the issuer thereof,
any Reference Entity or any obligation of any Reference Entity.

a Goldman Sachs will act as the initial purchaser for all classes of Notes, and affiliates of Goldman Sachs will act as the
Protection Buyer, the Basis Swap Counterparty, the Collateral Put Provider and the Collateral Disposal Agent.

(n
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(D

Risks Associated with Responsibilities of the Portfolio Advisor
-a R The exercise of responsibilities of the Portfol iio Advisor, particularly in the form of credit risk

G) removals affecting the subordination of the Notes, can potentially (a) increase the risk of the investment by reducing the
a subordination and hence increase the probability of suffering an actual loss from a subsequent removal of a Credit Risk
CL Reference Obligation or a Credit Event, (b) cause a rating downgrade of the Notes or (c) increase the mark-to-market

volatility of the Notes.

Certain confilcts of interest relating to the Portfolio Advisor and its Affiliates

a The Portfolio Advisor and its Affiliates may invest or invest for the account of others in debt obligations that would be
appropriate as Reference Obligations and/or Collateral Securities and have no duty in making such investments or to act in
a way that is favorable to the Issuer or the Noteholders. The Portfolio Advisor and its Affiliates may have economic
interests in, or other relationships with, issuers in whose obligations or securities are Reference Obligations and/or
Collateral Securities.

w The Portfolio Advisor, its Affiliates or any account managed by any of the foregoing may make and/or hold an investment in
an issuer's securities that may be pan passu, senior or junior in ranking to an investment in such issuer's securities made
and/or held b the Issuer or in which partners, security holders, officers, directors, agents or employees of the Portfolio
Advisor, its Affiliates or any account managed by any of the foregoing serve on boards of directors or otherwise have
ongoing relationships. Each of such ownership and other relationships may result in securities laws restrictions on
transactions in such securities by the Issuer and otherwise create conflicts of interest for the Issuer.

Reliance on Creditworthiness of the Collateral

n The ability of the Issuer of the Notes to meet its obligations under the Notes will depend on, amongst other things, the
receipt by it of payments of interest and principal from the Collateral. Consequently, investors are exposed not only to the
occurrence of Credit Events in relation to any of the Reference Entities and/or the removal of Credit Risk Reference
Obligations from the reference portfolio, but also to the ability of the Collateral or the issuer or provider thereof, to perform
its obligations to make payments to the Issuer of the Notes. Although at the time of purchase, such Collateral will be highly
rated, there is no assurance that such rating will not be reduced or withdrawn in the future, nor is a rating a guarantee of
future performance.
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Creditworthiness of Goldman Sachs

G) a Premium payments will be required to be made by Goldman Sachs throughout the life of the transaction. Consequently,
o investors are exposed not only to the occurrence of Credit Events in relation to any of the Reference Entities, but also to the

ability of Goldman Sachs to perform its obligations to make payments to the issuer of the Notes, amongst other secured
parties.

Historical Performance does not Predict Future Performance of Transaction
0

m Individual Reference Entities may not perform as indicated by historical performance for similarly rated credits.
Furthermore, even if future credit performance is similar to that of historic performance for the entire market, investors must
make their own determination as to whether the Reference Portfolio will reflect the experience of the universe of rated
credits. Hence, the frequency of Credit Events experienced under the Notes may be higher than that of historical Credit
Event rates, and that of future Credit Event rates for the entire market.

m The nature of, and risks associated with, the Issuer's future investments may differ substantially from those investments
and strategies undertaken historically by such persons and entities. There can be no assurance that the Issuer's
investments will perform as well as the part investments of any such persons or entities.

Projections, Forecasts and Estimates

* Any projections, forecasts and estimates contained herein are forward looking statements and are based upon certain
assumptions that the Issuer considers reasonable. Projections are necessarily speculative in nature, and it can be expected
that some or all of the assumptions underlying the projections will not materialize or will vary significantly from actual
results. Accordingly, the projections are only an estimate. Actual results may vary from the projections, and the variations
may be material.

I
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From: Tourre, Fabrice
Sent: Wednesday, December 20, 2006 7:19 AM
To: Egol, Jonathan; ficc-mtgcorr-desk
Subject: Re: Paulson

Remember Paulson doesn't really care abt us placing bbb risk. They are mostly looking at
higher rated layers of risk

Sent from my BlackBerry Wireless Handheld

----- Original Message ------ = Redacted by the Permanent
From: Egol, Jonathan Subcommittee on Investigations
To: Tourre, Fabrice; ficc-mtgcorr-desk
Sent: Wed Dec 20 07:14:13 2006
Subject: Re: Paulson

Guys I think we need to be more mindful of distribution effectiveness if our goal is to
place further down. So not sure aladdin or drcm rank highly. We know that if we show us
with gsc or hbk (to name 2) is in for 15mm single-As on the wire plus maybe
triple-Bs. This does not cannibalize our other distribution because they like those two
managers so much. Perhaps we should focus on hbk since we have lower chance to do other
stuff with them.

----- Original Message -----
From: Tourre, Fabrice
To: Tourre, Fabrice; ficc-mtgcorr-desk
Sent: Wed Dec 20 06:39:28 2006
Subject: RE: Paulson

Am thinking also Aladdin, DRCM, Greywolf, and... Well, why don't we try GSC as well, I
think it's a low delta but might be worth trying. Let's brainstorm so that we can identify
a couple of managers that:

-- will be ok acting as portfolio selection agent
-- will not need to take risk
-- will be flexible w.r.t. portfolio selection (i.e. ideally we will send them a list of
200 Baa2-rated 2006-vintage RMBS bonds that fit certain criteria, and the portfolio
selection agent will select 100 out of the 200 bonds)
-- will be ok working for at most $[750]k p.a. for 3 years, given a $2bn transaction where
we distribute CLNs between 9% attach and 35% detach

----- Original Message-----
From: Tourre, Fabrice
Sent: Wednesday, December 20, 2006 11:31 AM
To: ficc-mtgcorr-desk
Subject: RE: Paulson

Agreed. Do we want to talk to Investec or TCW about this ? Trying to figure out what
manager it makes sense to talk to... If you guys are ok, Gerstie and I will flash this
idea by Loggins and/or Lalou/Pentreath to see if this makes sense

----- Original Message-----

Permanent Subcommittee on Investigations

Wall Street & The Financial Crisis
. . Report Footnote #2496

Confidential Treatment Requested by Goldme, GS MBS-0_tU~0324145
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From: Williams, Geoffrey
Sent: Tuesday, December 19, 2006 5:48 PM
To: Tourre, Fabrice; Egol, Jonathan; Gerst, David; ficc-mtgcorr-desk
Subject: RE: Paulson

There are more managers out there than just GSC / Faxtor. The way I look at it, the

easiest managers to work with should be used for our own axes. Managers that are a bit

more difficult should be used for trades like Paulson given how axed Paulson seems to be

(i.e. I'm betting they can give on certain terms and overall portfolio increase).

----- Original Message-----
From: Tourre, Fabrice
Sent: Monday, December 18, 2006 5:30 PM
To: Egol, Jonathan; Williams, Geoffrey; Gerst, David; ficc-mtgcorr-desk
Subject: Re: Paulson

Do you think gsc is easier to work with than faxtor ? They will never agree to the type of
names paulson want to use, I don't think steffelin will be willing to put gsc's name at

risk for small economics on a weak quality portfolio whose bonds are distributed globally

Sent from my BlackBerry Wireless Handheld

----- Original Message -----
From: Egol, Jonathan
To: Williams, Geoffrey; Gerst, David; ficc-mtgcorr-desk
Sent: Mon Dec 18 16:49:15 2006
Subject: Re: Paulson

Guys -- we should be suggesting GSC

----- Original Message -----
From: Williams, Geoffrey
To: Gerst, David; ficc-mtgcorr-desk
Sent: Mon Dec 18 12:48:00 2006
Subject: RE: Paulson

We already have a portfolio in front of Faxtor; they probably will be willing to structure

a short that I believe we would want to keep for ourselves...not sure if this is the best

fit.

From: Gerst, David
Sent: Monday, December 18, 2006 12:44 PM
To: Gerst, David; ficc-mtgcorr-desk
Subject: RE: Paulson

Spoke with Fabrice about this - he suggested Faxtor as a potential portfolio selection

agent since they are relatively inexpensive and easy to work with.

From: Gerst, David
Sent: Monday, December 18, 2006 9:33 AM
To: ficc-mtgcorr-desk
Subject: Paulson

Paolo called to check in; he was concerned that his comments to the engagement

letter had delayed us. I told him that the delay was still related to market conditions

and deals in the pipelines and that we still needed to discuss his proposals with legal

and rating agencies.

2

Confidential Treatment Requested by Goldman Sachs GS MBS-E-003246146
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Paolo also suggested that he was open to the use of a manager to select a portfolio
and including some higher-rated names in the portfolio.

Goldman, Sachs & Co.
85 Broad Street I New York, NY 10004
Tel: (212) 902-4311 I Fax: (212) 256-2442
e-mail: david.gerst@gs.com

Goldman

S
achs

David Gerst
Structured Products Trading

3
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1 Q Could you again just tell us how those names were
2 pulled together?
3 A Okay. They were pulled together by, you know,
4 through discussions, through a variety of discussions between
5 our desk, myself specifically, and Paulson and Paolo
6 Pelligrini and Sihan, looking at, you know, securities
7 issued, you know, since the beginning of 2006, which had
8 specific, you know, criteria or specific concentrations in
9 mortgages from, you know, interest-only mortgages to, you
10 know, mortgages with a certain loan-to-value ratio, et.
11 cetera.
12 BY MR. ANTHONY:
13 Q And in trying to sort of narrow this universe down,
14 what were you looking for? Sort of what was the ultimate end

. 15 to try to use these characteristics to find?
16 A We didn't narrow it down. We basically took the
17 entire universe of subprime RMBS and applied a couple filters
18 and that was it.
19 Q Okay.
20 A There was no narrow down.
21 Q And these filters were designed to do what?
22 A Well, I believe at that time that Paulson felt that
23 these obligations or these type of characteristics may, you

Us IvIce UUUUUZZO IConfidential Treatment
Requested by Goldman Sachs
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24 know, be, you know, weaker from the credit quality standpoint
25 than other obligations that did not have those
0049
1 characteristics.

GS MBS 0000022814Confidential Treatment
Requested by Goldman Sachs
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4 Q In this introductory paragraph, I guess you
5 summarize the transaction and the offering to Paulson as
6 protection, and the last sentence reads, Through this
7 arrangement, Goldman is effectively working an order for
8 Paulson to buy protection on specific AC-I capital structure
9 at or inside specific spread levels.
10 What did you mean by that?
11 A Im sorry. Where did you --
12 Q The last sentence.
13 A Last sentence. I think the order here is not
14 used as a sort of legal concept but more the fact that
15 Paulson had given us the inquiry to actually buy protection
16 on layers of risk so that it would lead to our obligations
17 and we were working towards, you know, hedging our risk by,
18 you know, reoffering that risk in the market.
19 Q It says, At or inside specific spread levels.
20 What s that mean?
21 A That means that Paulson had, you know, pricing

Confidential Treatment GS MBS 0000022899
Requested by Goldman Sachs
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22 objectives. They were comfortable buying protection only to
23 the extent that the spreads they were paying were less than a
24 certain level.
25 BY MR. LEASURE:
0015
1 Q So did you have to match the spreads that Paulson
2 was willing to pay with the spreads at which the CDO
3 liabilities would be priced?
4 A No. In fact, I think the -- I mean, we bought
5 protection at certain spread levels and we reoffered at
6 different spread levels to --
7 BY MR. ANTHONY:
8 Q But your profit was the difference between those
9 two, right?
10 A The profit was the difference between those two. I
11 want to say no, because, as I mentioned, Goldman Sachs was
12 not losing money on these transactions.
13 Q Well, I mean conceivably, right? And I think that
14 point, you know, I think we ve yet to establish that
15 definitively, but it s your testimony.
16 But, I mean, you obviously didn t go into this
17 transaction with the intention of losing money, right? So
18 the way in which you believed you would make money on this
19 transaction was by offering a protection to Paulson at one
20 spread and offering the protection in the market at a higher
21 spread and keeping the difference, is that right?
22 A The opposite way around. I think, you know, when
23 you say offering protection --

24 Q I m sorry. Yes, you re right.
25 A Yes, so there was -- as far as I remember, when we
0016
I were buying protection from the market, you know, we were
2 hoping to reoffer that protection to Paulson at a wider
3 spread. It may have been at some point some, you know,
4 formula at which, you know, we were discussing at which level
5 we were going to reoffer that protection, but I don t
6 remember the specifics of that.
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7 Q Well, we've alluded to the Abacus earlier. I

8 wanted to sort of see if you could just tell us about the

9 Abacus 2007 AC 1 deal. Just walk us through how it started

10 and what you know about it.

11 A I mean essentially it's the same idea. We had

12 Credit Opportunity II, and we needed to sort of buy

13 protection for Credit Opportunities II. We looked at what

14 was available in the market and what Goldman told us what

15 they would be able to do; a deal similar to the deal we had

16 done in 2006. But they needed to have a collateral selection

17 a nt.

18 And essentially the idea was that even though we

19 didn't want to have the type of sort of expense and sort of

20 complication of a managed deal, Goldman felt that they would

21 be more comfortable if there was a CDO manager who selected

22 the initial portfolio with us so that there was a little more

23 sort of due diligence done rather than simply relying on the

24 blanket criteria that we had been able to rely on in the

25 past.
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1 BY MR. ANTHONY:

2 Q What difference did it make to Goldman? Why did

3 they want this?

4 A Well I think it was a marketing issue. So it was a

5 rMatter of from what I understood, sort of investors

6 feeling more comfortable if they had a collateral selection

7 agent than if they didn't.

8 BYMS. KELLY:

9 Q How did you come to that understanding?

10 A Because the told me.

11 Q Who?

12 A I presume Fabrice.

13 Q Did he mention any particular investors or just

14 generally investors would want an agent? A portfolio

15 selection agent.

16 A He never mentioned any particular investors. So

17 let'it ofwas a niatter ofsoftofiiiVistos atthat piint

18 in time given market conditions. So it would be a general

19 statement.

20 BY MR. ANTHONY:

21 Q What was it about how the market had changed that

22 sort of made this more important?

23 A Well people were sort of not as sure that subprime

24 was going to do as well as they thought it was going to do

25 sort of a few months earlier. So it was harder with the

Unsigned
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1 securities.

2 Q Then how did the inclusion of a collateral

3 selection agent change that?

4 A -Well because essentially having a collateral

5 selection agent would mean that there is somebody with a

6 reputation in the business looking at the securities and

7 essentially agreeing to the composition of the portfolio. So

8 I assume if you were an investor, you would take some comfort

9 in that.

10 BY MR. MUOIO:

11 Q Now Fabrice's last name is Tourre.

12 A TOURRE.

13 Q And did you discuss with Mr. Tourre how you and the

14 collateral selection agent would sort of collaborate in

15 choosing the reference portfolio? What that process would

16 be?

17 A Not 6ot of iiiijhy~foari-al way.

18 Q In any way? I mean how the two of you would work

19 together?

20 A I mean basically I think we had already submitted a

21 target portfolio. So they would comment, say what they

22 wanted to take out, take their comments and make

23 counterproposals. It would be like an interview process

24 until we got a portfolio that we were all satisfied with.

25 Q Is this the first time you sort of done something

Unsigned
PSI-Paulson-04 (Pellegrini Depo)-0084

Footnote Exhibits  - Page 4744



1 like that?

2 A Yes.

3 Q And again, this was an idea that you came up with

4 or that Mr. Tourre came up with?

5 A I think it was an idea that he came up with. I

6 think it was just a general sort of trend in the market.

7 Because people kind of liked the idea of sort of portfolio of

8 subprime mortgages, liked the idea of static portfolios and

9 sort of like felt that there was still some value that could

10 be provided by traditional sort of CDO managers by helping

11 select the initial portfolio.
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15 Q I get that. But then at some point I think, if I

16 understood you correctly this morning, Mr. Tourre suggested

17 that it would be easier to market or to find sort of a

18 counterparty to your short trade if there was a portfolio

19 selection agent involved. Right?

20 A Right.

Unsigned
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1 Q Did you ever have any sort of engagement letter

2 with Goldman that described the mechanism for your short

3 position?

4 A Yes. So I happened to have seen recently the

5 engagement letter for the first Abacus trade. I don't

6 believe there was an engagement letter for the second Abacus

7 trade.

8 Q Why is that?

9 A Because Goldman got sort of comfortable that sort

10 of it would execute. You know, they sort of didn't feel the

11 need to formalize an engagement letter.

12 Q So did Goldman and Paulson & Co. have any

13 discussions about or back and forth in terms of the language

14 of an engagement letter at all with respect to the ACA AC 1

15 deal?

16 A Sort of for the ACA transaction I'm not sure. I'm

17 not su. II mean we definitely discUssed the parameters of

18 their compensation. So we had sort of a strike level for the

19 sort of premium that we would pay on the different traunches.

20 And there was sort of a formula that tied their compensation

21 to sort of kind of the spread that they sort of presented to

22 or that they would present to us. Frankly, whether they did

23 achieve those spreads or different spreads. So once we kind

24 of agreed on those parameters, I think they were containing

25 some Excel files. I think that that was pretty much all that

Unsigned
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1 was involved in the sort of discussion of fees for Goldman on

2 this transaction.

Unsigned
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Q You've just been handed what's been marked Exhibit

29. For the record, I'll identify it as a one page document

Bates stamped Paulson Abacus 254458. It's an e mail from you

to Siharf Shli an~d Rotb Leiiier. The subject lirne is "Priority

Task". What is this e mail? Or what is Exhibit 29?

(Exhibit No. 29 was marked for

identification.)

A It's just sort of asking them to come up with a

portfolio, as I described to you earlier, of RMBS securities

issued in 2006 with more than 80% adjustable rate mortgages

and with a weighted average FICO score between 600 and 650.

And finally, with a deal size in excess of $750 million. And
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1 the previous comment is that we got 111 million of

2 subscriptions, so we needed to sort of buy protection to

3 essentially invest that 111 million. And so we needed to put

4 out a list of offers wanted in competition in addition to

5 sending out the sort of list of obligation for sort of

6 potential CDO similar to the one with that was later done

7 with ACA and send them to Cohen. They are sort of three CDO

8 managers.

9 Q So was this for a different deal than the one that

10 ACA ended up being the portfolio selection agent? Or were

11 they intentioned to be the portfolio selection agent for the

12 Abacus deal?

13 A To tell you the truth, I forget now. Because I

14 think that Cohen is actually both a broker dealer and a CDO

15 manager. And sort of there was some sort of conversation to

16 each of us following up. I think that Petra is one of the

17 CDO niainagerfto Whbm-we were introduced by Merril Lynch.

18 And finally Tricadia is a unit of Mariner where I worked.

19 And so I sent them sort of a proposed portfolio.

20 BY MR. ANTHONY:

21 Q Now this $111 million I think that you had talked

22 about a number of times on the Opportunity Fund II was. With

23 this much money would you be doing one CDO? Two CDOs?

24 A I think that this was kind of like you know,

25 basically the idea is that with the $111 million we would be

Unsigned
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1 able to spend approximately 12% of that So there would be

2 $13 million. So sort of any kind of transaction where the

3 cost of protection was less than $50 million a year would

4 sort of be feasible with this kind of money.

5 Q And just for the you know, a billion dollars at

6 120 something basis points was your average cost of

7 protection I think Abacus. Is that right? Roughly.

8 A I don't remember. It sounds like a reasonable

9 number.

10 Q You know, 10, $12 million a year for a billion

11 dollars of protection?

12 A Yes.

13 Q So then this implies that there is enough is

14 subscriptions for only one billion dollar CDO?

15 A Yes.

16 Q So is it fair to then say that here you're looking

--17 for somoihe 1-it roughly looks like itwasthe same time

18 that you were talking to Goldman. So you're talking to a

19 number of people about doing one CDO?

20 A Yes.

21 Q And then what was it that had you go with Goldman

22 and ACA over Cohen, Petra, Tricadia, Merrill Lynch, Morgan

23 Stanley, Deutsche Bank?

24 A As I said, ACA was the only one that kept going.

25 These kind of fell by the wayside.
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11 Q You had testified earlier that it was Goldman's

12 idea to have a portfolio selection agent, correct?

13 A Right.

14 Q And you just as well could have done without one.

15 Correct?

16 A Absolutely. Yes.

17 Q So why would you care if ACA relied on your

18 analysis as opposed to their own?

19 A Well because I think that if they sort of relied on

20 our analysis essentially it would place some responsibility

21 on us.

22 BY MR. MUOIO:

23 Q Your portfolio analysis was designed in large part

24 to identify bonds that weren't going to perform, right?

25 A Right.
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1 Q Because you wanted to short those bonds?

2 A Right.

3 Q And as far as you were aware, the focus of ACA's

4 analysis of the portfolio was different, right?

5 A Exactly.

6 Q in fact, their aim was in many ways opposite

7 your's?

8 A It was exactly opposite our's.

9 Q They were trying to identify bonds that in their

10 view were going to perform.

11 A Exactly.
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From: Tourre, Fabrce
Sent: Wednesday, December 20, 2006 6:39 AM
To: Tourre, Fabrce; ficc-mtgcorr-desk
Subject: RE: Paulson

Am thinking also Aladdin, DRCM, Greywolf, and... Well, why don't we try GSC as well, I

think it's a low delta but might be worth trying. Let's brainstorm so that we can identify

a couple of managers that:

-- will be ok acting as portfolio selection agent
-- will not need to take risk

-- will be flexible w.r.t. portfolio selection (i.e. ideally we will send them a list of

200 Baa2-rated 2006-vintage RMBS bonds that fit certain criteria, and the portfolio

selection agent will select 100 out of the 200 bonds)
-- will be ok working for at most $[750]k p.a. for 3 years, given a $2bn transaction where

we distribute CLNs between 9% attach and 35% detach

----- Original Message-----
From: Tourre, Fabrice
Sent: Wednesday, December 20, 2006 11:31 AM
To: ficc-mtgcorr-desk
Subject: RE: Paulson

Agreed. Do we want to talk to Investec or TCW about this ? Trying to figure out what

manager it makes sense to talk to... If you guys are ok, Gerstie and I will flash this

idea by Loggins and/or Lalou/Pentreath to see if this makes sense

----- Original Message-----
From: Williams, Geoffrey
Sent: Tuesday, December 19, 2006 5:48 PM
To: Tourre, Fabrice; Egol, Jonathan; Gerst, David; ficc-mtgcorr-desk

Subject: RE: Paulson

There are more managers out there than just GSC / Faxtor. The way I look at it, the

easiest managers to work with should be used for our own axes. Managers that are a bit

more difficult should be used for trades like Paulson given how axed Paulson seems to be

(i.e. I'm betting they can give on certain terms and overall portfolio increase).

----- Original Message-----
From: Tourre, Fabrice
Sent: Monday, December 18, 2006 5:30 PM

To: Egol, Jonathan; Williams, Geoffrey; Gerst, David; ficc-mtgcorr-desk

Subject: Re: Paulson

Do you think gsc is easier to work with than faxtor ? They will never agree to the type of

names paulson want to use, I don't think steffelin will be willing to put gsc's name at

risk for small economics on a weak quality portfolio whose bonds are distributed globally

Sent from my BlackBerry Wireless Handheld

----- Original Message -----

Permanent Subcommittee on Investigations

Wall Street & The Financial Crisis
Report Footnote #2502 I
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From: Egol, Jonathan
To: Williams, Geoffrey; Gerst, David; ficc-mtgcorr-desk
Sent: Mon Dec 18 16:49:15 2006
Subject: Re: Paulson

Guys -- we should be suggesting GSC

----- Original Message -----
From: Williams, Geoffrey
To: Gerst, David; ficc-mtgcorr-desk
Sent: Mon Dec 18 12:48:00 2006
Subject: RE: Paulson

We already have a portfolio in front of Faxtor; they probably will be willing to structure

a short that I believe we would want to keep for ourselves...not sure if this is the best

fit.

From: Gerst, David
Sent: Monday, December 18, 2006 12:44 PM

To: Gerst, David; ficc-mtgcorr-desk
Subject: RE: Paulson

Spoke with Fabrice about this - he suggested Faxtor as a potential portfolio selection

agent since they are relatively inexpensive and easy to work with.

From: Gerst, David
Sent: Monday, December 18, 2006 9:33 AM

To: ficc-mtgcorr-desk
Subject: Paulson

Paolo called to check in; he was concerned that his comments to the engagement

letter had delayed us. I told him that the delay was still related to market conditions

and deals in the pipelines and that we still needed to discuss his proposals with legal

and rating agencies.

Paolo also suggested that he was open to the use of a manager to select a portfolio

and including some higher-rated names in the portfolio.

Goldman, Sachs & Co.
85 Broad Street I New York, NY 10004

Tel: (212) 902-4311 | Fax: (212) 256-2442

e-mail: david.gerst@gs.com

Goldman

S

achs
David Gerst
Structured Products Trading

2
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From: Tourre, Fabrice

Sent: Tuesday, January 09, 2007 6:21 PM
To: Kreitman, Gail
Cc: Gerst, David; ficc-mtgcorr-desk

Subject: For ACA

Gail: just a summary of ACA's role as "Portfolio Selection Agent" for the transaction that would be sponsored by Paulson
(the "Transaction Sponsor"). Feel free to let David and I know if you have any questions.

-- CDO Transaction Size: between $1bn and $2bn notional
-- Reference Portfolio: static, fully identified upfront, and consisting of approx 100 equally-sized mezzanine subprime
RMBS names issued between Q4 2005 and today. Starting portfolio would be ideally what the Transaction Sponsor
shared, but there is flexibility around the names.
-- Portfolio monitoring required: none
-- Portfolio reinvestments required: none
-- Portfolio Selection Agent would be disclosed as having selected the Reference Portfolio
-- Portfolio Selection Agent would not be required to retain any risk in the CDO transaction, although it would have the
option to buy CDO notes/unfunded swaps that will be distributed in the market.
-- Most likely no BWICs required to be run by the Portfolio Selection Agent
-- Timing: the Transaction Sponsor is working under the assumption that Goldman be in the market with this transaction
early February

Contemplated Capital Structure -- subject to Reference Portfolio:

* [34]% - [100]%: unfunded supersenior tranche distributed to a supersenior protection writer
* [22]% - [34]%: Aaa/AAA class A tranche distributed broadly on a best efforts' basis by Goldman
* (15]% - [22]%: Aa2/AA class B tranche distributed broadly on a best efforts basis by Goldman
* [9]% - [15]%: A2/A class C tranche distributed broadly on a best efforts' basis by Goldman
* [0]% - [9]%: pre-committed first loss

-- Economics: for transactions like this, where the Portfolio Selection Agent is not required to retain any risk, we have seen
fees in the order of 15bps to 20bps paid on the portfolio notional amount. For example, for the Magnetar-sponsored trade
(ACABS 2006-AQA) for which ACA acted as portfolio manager, ACA was paid 10bps senior and 10bps subordinated (i.e.
at risk fees, just above the equity) on the portfolio notional amount. In the context of this transaction, ACA should be .
thinking about getting paid fees in the lower end of what they have received in the past for Magnetar-like transactions,
since there is no management requirement and the transaction size is likely going to be larger than for a Magnetar
transaction. In the context of this transaction, the portfolio selection fees will be paid in the form of a spread on the
outstanding amount of the class A through class C tranches. For example, if the Portfolio Selection Agent was asking to
be paid:

* Class A Portfolio Management Fee: 0.25% p.a. (the tranche is [12]% thick)
* Class B Portfolio Management Fee: 0.50% p.a. (the tranche is [7]% thick)
* Class C Portfolio Management Fee: 1.00% p.a. (the tranche is [6]% thick)

This would mean that if Goldman is able to distribute 100% of the class A, class B and class C notes, the Portfolio
Selection Agent would, on a blended basis, receive 0.125% p.a. on the portfolio notional. This compensation structure
aligns everyone's incentives: the Transaction Sponsor, the Portfolio Selection Agent and Goldman.

-- The Transaction Sponsor is in discussions with a couple of potential CDO managers, and will work with the
manager who will provide the most appealing economic proposal and will be able to address all the stated objectives.

Permanent Subcommittee on Investigations
Wall Street & The Financial Crisis

Report Footnote #2503 G
Confidential Treatment Requested by Gol O S MBS-E-00248051 6
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From: Tourre, Fabrice
Sent: Thursday, January 04, 2007 8:32 PM
To: Sparks, Daniel L
Cc: Lehman, David A.; Ostrem, Peter L; Gerst, David
Subject: Paulson post

Dan -- per our discussion, we reached out GSC, Greywolf and ACA today re: acting as portfolio selection agent for a
Paulson-sponsored trade.

1- GSC: Ed Steffelin and Josh Bissu at GSC are interested in meeting with the Paulson guys, this is likely going to
happen tomorrow afternoon.

2- Greywolf: Mount and Marconi need to discuss whether the opportunity we are presenting to them is something they are
interested in looking at, they are supposed to get back to me tomorrow.

3- ACA: Laura Schwartz at ACA is also interested in meeting them, this is likely going to happen early next week
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13 Q And who selected the 90 reference credits?

14 A We worked with Goldman in selecting, negotiating

15 what mortgage backed securities we'd like to buy protection

16 on.

17 Q And what was your role in that?

18 A I performed a collateral analysis on those

19 reference obligations.

20 Q Can you explain that a little bit further?

21 A I basically used the same database I mentioned

22 earlier- Bloomberg, Loan Performance and Index -- to look at

23 the collateral characteristics and collateral performance of

24 these mortgage backed securities and to make selections to

PSI-Paulson-04 (Shu Depo)-0026
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1 decide on which mortgage credit we believe will under perform

2 in the future is subject to higher default rates in the

3 future.

4 Q And what were the primary criteria that you were

5 looking for?

6 A The primary criteria (1) we would like to buy

7 protection on mortgage bonds with higher concentration in

8 California, Florida, Arizona, Nevada which we believe are a

9 bigger housing bubble than other areas in the country. We'd

10 like to buy protection on mortgage bonds with a higher hybrid

11 mortgage.percentage. Because we believe these borrowers when

12 their mortgage resets there will be a payment chunk.

13 Q Are you talking about adjustable rate mortgages?

14 A Adjustable rate mortgages. Yes.

15 Q You called them something else.

16 A It's called hybrid because it's fixed for a couple

17 of years and then becomes floating.

18 Q Okay.

19 A So it's also called hybrid. But it is adjustment

20 rate mortgages. Yes.

21 Q We'd like to buy protection on mortgage bonds with

22 high percentage of limited documentation. Some borrowers can

23 prove their income when they apply for the mortgage, some

24 borrowers cannot. So we like to buy protection on mortgage

PSI-Paulson-04 (Shu Depo)-0027
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1 bonds where you have a higher limited documentation

2 percentage.

3 Q And what was the end result of this analysis?

4 A The end result of the analysis is we picked some

5 bonds we'd like to protection on.

6 Q How many?

7 A In Abacus CDO we have 90 bonds.
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Deleted: 2/4/2006

DRAFT 1/3/2007,'

CONFIDENTIAL Deleted: December [ ), 20061

lanpgQrvj 1., 2007

Paulson Credit Opportunities Master Ltd.
clo Paulson & Co. Inc.
590 Madison Avenue, 2 9 h Floor
New York, NY 10022

Dear Sirs:

This letter (tihe "ILeter Agrecement"), when countersigned by you, will confirm that
Paulson Credit Opportunities Master Ltd. (Paulson Credit Opportunities Master Ltd.,
together with its affiliates, "PCO") has retained Goldman, Sachs & Co. to (1) purchase
credit protection on the Targeted Tranches of a portfolio of residential mortgage backed
securities (each, a "Reference Obligation", and collectively, the "Reference Portfolio"),
through one or more credit default swaps (each a "Back-to-Back CDS") between
Goldman and certain counterparties; (each such counterparty, a "Back-to-Back
Protection Seller") and/or through the offering of multiple tranches of secured securities
(such securities, the "Notes") of a synthetic resecuritization (the "CDO") that are
expected to be issued from a special purpose company (the "Issuer") and (2)
simultaneously sell to PCO, subject to the provisions of Paragraph 10, credit protection
through one or more credit default swaps between PCO and Goldman (each, a "PCO
CDS") matching each Back-to-Back CDS and/or Issuer CDS (except to the extent

described in this Letter Agreement). For the purpose of this Letter Agreement,
"Goldman" means Goldman, Sachs & Co. or any of its affiliates, provided however, that

Goldman Sachs & Co. will guaranty the performance of this agreement by any such
affiliate. Capitalized terms used herein and not otherwise defined have the meanings
assigned to such terms in Annex B attached hereto.

The final terms and conditions of any Notes issued in connection with the CDO and the

final terms and conditions of any Back-to-Back CDS will be set forth in complete
documentation suitable in form and substance to Goldman and PCO.
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1. Services of Goldman. It is currently contemplated that, in connection with the
CDO, the Issuer will undertake one or more offerings and/or placements of
securities (each an "Offering", the first such Offering, the "Initial Offering", and
the securities placed, the "Notes"), pursuant to Regulation S and/or Rule 144A, as
the case may be, under the Securities Act of 1933, as amended, in the United States
or otherwise. It is agreed that Goldman, subject to the conditions herein, will be
offered the right to act as the sole book-running lead manager and/or lead placement
agent in each Offering. If Goldman agrees to act in such capacity, the Issuer and
Goldman will enter into an appropriate form of underwriting, placement agency or
other agreement relating to the type of transaction involved and containing
customary terms and conditions, including provisions relating to our indemnity.
Except to the extent that Goldman may separately commit in such an underwriting,
placement agency or other agreement to purchase securities, there is no
understanding or obligation, expressed or implied, on Goldman's part of a
commitment by Goldman to act as underwriter or placement agent with respect to
an Offering or to purchase or place any securities in connection therewith and that
any securities will be placed on a best efforts basis. Goldman's execution of such
underwriting, placement agency or other agreement will be subject in its complete
discretion to, among other things, mutual agreement as to the underwriting and
offering documentation and terms, satisfactory completion of its due diligence
investigation, its internal approval processes and, of course, market conditions.

In addition, there is no understanding or obligation, expressed or implied, on
Goldman's part of a commitment by Goldman to enter into any Back-to-Back CDS
and Goldman will only enter into such Back-to-Back CDS on a best efforts basis.
Goldman's execution of any documentation related to a Back-to-Back CDS will he
subject in its complete discretion to, among other things, mutual agreement as to the
documentation and terms, its internal approval processes and, of course, market
conditions.

Subject to paragraph 8 of this Letter Agreement, the timing, amount and other terms
of any issuance of the Notes or Goldman's entry into any Back-to-Back CDS shall
be determined by Goldman in its sole discretion. Goldman agrees to consult with
PCO regarding the timing of such issuance of the Notes or Goldman's entry into
any Back-to-Back CDS. PCO agrees to promptly provide Goldman with all
relevant information regarding the timing, status or other aspects of any other CDO
transactions which may have a bearing on the marketing of the Notes or Goldman's
ability to enter into any Back-to-Back CDS.

2. Contemplated Offering. We understand, in connection with the CDO, that when the
Issuer offers Goldman the right to act as the sole underwriter and/or sole placement

agent in accordance with Paragraph I of this Letter_ Agreement, Goldman expects, Deleted: ageement

subject to, among other things, the satisfactory completion of due diligence and the
terms and conditions set forth in one or more placement agency agreements or other
appropriate form of documentation, that it will purchase the securities issued as part
of the Offering and offer them to prospective purchasers at a price to be agreed
upon at the time of execution of such agreement.
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The appointment of any co-managers in respect of any Offering will be subject to
prior consent by Goldman.

As stated in Paragraph I above, PCO understands that until any such related
placement or other agreement is signed, Goldman is not under any obligation,
express or implied, to purchase or place securities in connection herewith.
Goldman understands that the Issuer is under no obligation, express or implied, to
complete an Offering until any such related placement or other agreement is signed.

In addition, as stated in Paragraph 1, PCO understands that until any such related
documentation is signed, Goldman is not under any obligation, express or implied,
to enter into any BCDS in connection herewith-

3. Issuer and its Structure: Additional Roles of Goldman. In connection with the
Initial Offering of the CDO, it is anticipated that Goldman will enter into several
agreements with the Issuer, including (i) a credit derivative transaction (the "Issuer
CDS"), (ii) a basis swap transaction (the "Basis Swap"), (iii) a collateral put

agreement (the "Collateral Put'. (iv) a collateral disposal agreement the - - Deleted: ) and

"Collateral Disposal Agreement"} and (v)a prtfolio selection agency areement Deleted:
(if any .

Pursuant to the Issuer CDS, it is anticipated, among other things, that:

* Goldman Sachs Capital Markets (or an affiliate thereof) will act as
protection buyer (the "Protection Buyer"), buying protection on all or a
portion of the Targeted Tranches;

* The Protection Buyer will make premium payments to the Issuer on an
actual/360 day count convention on the notional amount of such Issuer CDS
corresponding to the stated spread over the benchmark index for each Class
of Notes, as reduced from time to time upon (1) principal repayments on any
Reference Obligation (to the extent the cumulative principal repayments
exceed one minus the Exhaustion Point (as set forth in Annex B) of the
related Targeted Tranche immediately prior to such determination), (2)
Credit Events with respect to any Reference Obligation (to the extent the
cumulative Loss Amounts exceed the related Targeted Tranche Attachment
Point (as set forth in Annex B) immediately prior to such determination),
and (3) any Partial Optional Redemption pr optional redemption in whole - -

of the Notes);

* The notional amount of each tranche will be reduced in sequential order of
priority in connection with the amortization of the Reference Portfolio and
the notional amount of each tranche will be reduced in reverse sequentially -
order of priority in connection with Credit Events related to the Reference
Portfolio;

3
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* The Protection Buyer will make an upfront payment to the Issuer in order to
cover, among other things, upfront expenses as described in paragraph 6 of
this agreement;

* The Tgsur will use the proceeds received from the issuance of the Notes to _ - Deeted: Protection Buyer

invest in senior triple-A structured product securities (the "Collateral
Securities") and eligible investments ("Eligible Investments")
(collectively, the "Collateral") selected by the Protection Buyer. Any
principal repayments on Collateral will be reinvested into replacement
Collateral selected by the Protection Buyer and meeting the applicable
criteria specified in the Issuer CDS;

* The Protection Buyer will make ongoing payments to the Issuer covering
ongoing transaction administrative expenses and any Portfolio Selection
Agent Fees;

* "Failure to Pay Principal" and "Writedown" (as defined in a manner
consistent with the current form of the Credit Derivative Transaction on
Mortgage-Backed Security with Pay-As-You-Go or Physical Settlement
(Form 1) (Dealer Form) published by the International Swaps and
Derivatives Association, Inc. (the "ISDA Dealer Form")) will be the sole
credit events (the "Credit Events") under the CDO governing documents;

* A loss amount (a "Loss Amount") shall be determined following the
occurrence of a Credit Event. Such Loss Amount will be equal to (a) the
related "Writedown Amount" (as defincd in the ISDA Dealer Form)
following the occurrence of a Writedown and (b) the related "Principal
Shortfall Amount" (as defined in the ISDA Dealer Form) following the
occurrence of a Failure to Pay Principal;

* Following a Credit. Event, the Protection Buyer will receive a cash
settlement amount equal to the amount by which the related Loss Amount
reduces the notional amount of the Targeted Tranche;

* There will be no discretionary substitution, reinvestment or replacement of
Reference Obligations;

* The Protection Buyer will be sole notifying party of a Credit Event;

* The Protection Buyer, in its sole discretion, will have the right to terminate
(with no termination payment payable by the Protection Buyer) portions of
the Issuer CDS related to the plasses of Notes on any Paymept Date Dekted: Clses

occurring after the date that is specified in the indenture or related pricing
supplement (in each case, the "Applicable Non-Call Period" and any such
redemption, a "Partial Optional Redemption"), and the Notes redeemed in
connection with any such Partial Optional Redemption will be redeemed at
par; for the avoidance of doubt, based on market conditions, Goldman, in its
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sole discretion, will have the right to cause the Issuer to issue Notes with
Non-Call Periods longer than the Non-Call Period described above;

* The Protection Buyer shall be the calculation agent; and

* Termination payments payable to the Protection Buyer will be subordinated
to payment of principal of the related Notes solely in the event of a
termination of the Issuer CDS (i) in respect of which the Protection Buyer is
the "Defaulting Party" (as such term is defined in the Issuer CDS) or (ii) for e defaulting party

which the Protection Buyer was the sole "Affected Party" (as such term is
defined in the Issuer CDS) (other than in connection with a "Tax Event" or
"Illegality", iii each case as dcfined in the Issuer CDS).

The Reference Obligations s expected to be selected according to the following_ Deleted: will

criteria (the "Portfolio Selection Criteria") and the final Reference Portfolio will
be subject to the mutual agreement of Goldman and PCO:

(i) each Reference Obligation will have the same initial reference obligation - Deleted: Initial Reference Obligation
--. - Notional Amount

notional amount;

(ii) the Reference Portfolio will contain at least [100] distinct Reference
Obligations;

(iii) each Reference Obligation must have been issued after [March 1], 2006;

(iv) as of the time of selection, each Reference Obligation must have an
explicit rating of "Baa2" by Moody's;

(v) as of the time of selection, each Reference Obligation must have an actual
public rating by Moody's and S&P, and such actual public rating by S&P
must be no lower than ["BBB"];

(vi) no Reference Obligation may have been issued by the same Reference
Entity as any other Reference Obligation included in the Reference
Portfolio;

(vii) the weighed average FICO score of the aggregate original collateral pool
securing such Reference Obligation must be (a) greater than or equal to
[600] and (b) less than or equal to [675];

(viii) the original aggregate principal amount of collateral securing such
Reference Obligation must be greater than or equal to $[500,000,0001; and

(ix) the original aggregate principal amount of adjustable rate mortgage
collateral securing such Reference Obligation must be at least [801% of
the original aggregate principal amount of collateral securing such
Reference Obligation;
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A preliminary Reference Portfolio is identified in Annex C. ,Upon mutual - Deleted: The Referenee Portfolio

agreemen Goldman and PCO may appoint a party (such party. a "Portfolio selected may be modified upon the

Selection Agent") to help select the final Reference Portfolio in return for the

payment of an ongoing fee based on the aggregate outstanding amount of Notes of

each Targeted Tranche (such fee. a "Portfolio Selection Agent Fee"). The
Reference Portfolio selected may be modified upon the mutual agreement of

Goldman, PCO and the Portfolio Selection Agent (if any).

"Moody's" means Moody's Investors Service. Inc. and any successor or successors
thereto.

'S&P" means Standard & P Raiin gervices- a division of The McGraw-Hill

Companies. Inc. or any successor to the ratings business thereof.

Pursuant to the Basis Swap, it is anticipated, among other things, that:

* Goldman Sachs Mitsui Marine Derivatives Product Inc. (or an affiliate
thereof) will act as basis swap counterparty (the "Basis Swap
Counterparty");

* Each payment period, the Issuer will swap with the Basis Swap
Counterparty the total interest proceeds received on the Collateral held by
the Issuer in exchange for the benchmark index of the Notes, based upon the

gacregate outstanding amount of the Notes, as reduced from time to time by - Deletd: Aggregte Ourtstanding

principal amortization of the Reference Portfolio, Credit Events, and/or
Partial Optional Redemptionr oplional redemption in whole of the Notes, _ - Deleted: in part

* The Basis Swap Counterparty shall be the calculation agent; and

* Termination payments payable to the Basis Swap Counterparty will be

subordinated to payment of principal of the related Notes solely in the event
of a termination of the Basis Swap (i) in respect of which the Basis Swap
Counterparty is the "Defaidting Party" (as such term is defined in the Basis_ - Deleted: defaulting party

Swap), (ii) resulting fror a downgrade of the Basis Swap Counterparty's
credit rating or (iii) in which the Basis Swap Counterparty was the sole
"Affected Party" (as such term is defined in the Basis Swap) (other than in

connection with a "Tax Event" or "Illegality", in each case as defined in the
Basis Swap).

Pursuant to the Collateral Put, it is anticipated, among other things, that:

* Goldman Sachs International (or an affiliate thereof) will act as collateral
put provider (the "Collateral Put Provider") and as compensation for
acting as Collateral Put Provider will receive a fee of [0.06]% per annum
accrued on an actual/360 day count convention on a notional amount equal
to the pgrggte outsta ng amount of the Notes at the beginning of the - - Deleted: Aggregate Outstanding

related accrual period;A
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* The Collateral Put Provider will cover any shortfall to par plus accrued
interest arising from the liquidation of Collateral Securities and certain
Eligible Investments held by the Issuer solely in connection with (i)
principal amortization of the Reference Portfolio, (ii) recoveries on
Reference Obligations following Credit Events, in the case of (i) and (ii)
leading to principal amortization of one or more Classes of Notes, (iii) ,_ - - Deleted: an

Partial Optional Redemption -Utional redemption in whole of the Notes Deleted:inpart
and (iv) a redemption of the Notes at maturity;

* The Collateral Put Provider will not cover any shortfalls in paying cash
settlement amounts to Goldman following Credit Events if the Collateral
Securities and certain Eligible Investments liquidated to make such payment
is liquidated at a price of below 100% (in which case such market. value risk
will be borne by the Protection Buyer for such aforementioned Collateral
who will be deemed to have been paid the related cash settlement amount in
full) and (ii) with respect to the liquidation of Collateral in connection with a
mandatory redemption (following a default of any Collateral Security, a
default of Goldman, an adverse tax event, an event of default (as defined in
the related CDO indenture) or other mandatory redemption events);

* The Collateral Put Provider shall be the calculation agent; and

* No termination payment will be payable under any circumstances in
connection with the Collateral Put.

Pursuant to the Collateral Disposal Agreement, it s anticipated, among other things,
that:

* Goldman, Sachs & Co. (or an affiliate thereof) will act as collateral disposal
agent (the "Collateral Disposal Agent"); and

* In connection with any liquidation of Collateral Securities held by the Issuer
that may be required from time to time, whether in connection with (i) a
Credit Event or (ii) principal amortization of the Notes (including pursuant
to an Optional Redemption in part), the Collateral Disposal Agent shall
select in its sole discretion which Collateral Security or Collateral Securities
shall be liquidated to satisfy such requirement.

4. Back-to-Back CDS.

Goldman will, subject to the terms of this Letter Agreement, purchase credit
protection from swap counterparties of its choice under one or more Back-to-Back
CDS.

Pursuant to each Back-to-Back CDS, it is anticipated, among other things, that:

7
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* The Protection Buyer will buy protection on all or a portion of the Targeted
Tranches;

* The Protection Buyer will make premium payments to the related Back-to-
Back Protection Seller on an actual/360 day count convention on the
notional amount of such Back-to-Back CDS, as reduced from time to time
upon (1) principal repayments on any Reference Obligation (to the extent
the cumulative principal repayments exceed one minus the Exhaustion Point
(as set forth in Annex B) of the related Targeted Tranche immediately prior
to such determination, (2) Credit Events with respect to any Reference
Obligation (to the extent the cumulative Loss Amounts exceed the related
Targeted Tranche Atiulciuent Point (as set forth in Annex B) immediately
prior to such determination), and (3) any optional termination of the Back-
to-Back CDS following the expiration of its Applicable Non-Call Period (as
defined below);

* The notional amount of each tranche will be reduced in sequential order of
priority in connection with the amortization of the Reference Portfolio and
the notional amount of each tranche will be reduced in reverse sequentially
order of priority in connection with Credit Events related to the Reference
Portfolio;

* "Failure to Pay Principal" and "Writedown" (as defined in a manner
consistent with the ISDA Dealer Form) will be the sole Credit Events;

* A loss amount (a "Loss Amount") shall be determined following the
occurrence of a Credit Event. Such Loss Amount will be equal to (a) the
related "Writedown Amount" (as defined in the ISDA Dealer Form)
following the occurrence of a Writedown and (b) the related "Principal
Shortfall Amount" (as defined in the ISDA Dealer Form) following the
occurrence of a Failure to Pay Principal;

* Following a Credit Event, the Protection Buyer will receive a cash
settlement amount equal to the amount by which the related Loss Amount
reduces the notional amount of the Targeted Tranche;

* There will be no substitution, reinvestment or replacement of Reference
Obligations;

* The Protection Buyer will be sole notifying party of a Credit Event;

* The Protection Buyer, in its sole discretion, will have the right to terminate
(with no termination payment payable by the Protection Buyer) a Back-to-
Back CDS on any Payment Date occurring after the date that is specified for
such Back-to-Back CDS (in each case, the "Applicable Non-Call Period");
and
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The Protection Buyer shall be the calculation agent.

5. Breakage. If this Letter Agreement is terminated prior to the completion of the - Deleted: agreement

distribution of a notional amount of each Targeted Tranche equal to the Maximum
Notional Amount of such Targeted Tranche by notification from PCO (in such
capacity, the "Terminating Party") to Goldman (in such capacity, the "Non-
Terminating Party") of such termination, then the Non-Terminating Party will be
entitled to payment in an amount equal to the aggregate of any reasonable and
documented out-of-pocket expenses (including, without limitation, attorneys, rating
agency and accounting fees and printing costs) borne by the Non-Terminating Party
in connection with its activities under this agreement and submitted to the

Termlinaiting Party, providCd however that (j.n payment shall be due to the extent
that such out of pocket expenses are less than the total amount paid by PCO to
Goldman under Paragraph 6 hereof and (ii) if such out of pocket expenses exceed
the total amount paid by PCO to Goldman under Paragraph 6 hereof, PCO shall be
liable to Goldman only.as to the a mount of such excess. Any such amounts payable
pursuant to this paragraph will be paid in immediately available funds to the Non-
Terminating Party by the Terminating Party.

6. Fees: Expenses. On the closing date of the CDO (the "Closing Date") or as
promptly as practicable after such closing date, the Issuer shall pay (using proceeds
received from an upfront payment (the "Upfront Payment") made by the
Protection Buyer at the Closing Date), without duplication, (i) reasonable fees and
expenses of Goldman's outside counsel incurred in connection with the CDO, (ii)
reasonable fees and expenses of counsel to the Issuer (if different from outside
counsel to Goldman) and any other agents or professionals engaged by Goldman in
structuring the CDO (other than the Portfolio Selection Agent) and executing the
Initial Offering including local legal counsel, trustee, accountant, local
administrator, printer, rating agency and their respective counsels, and other fees
and expenses, plus any sales, use or similar taxes (including additions to such taxes,
if any) arising in connection with any matter referred to in this Letter Agreement
and (iii) the cost (in excess of par) of any Collateral Securities acquired by the
Issuer on the Closing Date.

Each Back-to-Back CDS or Issuer CDS, as the case may be, and the matching PCO
CDS shall be executed simultaneously (such date of execution, an "Effective
Date"). On each Effective Date, PCO will make a payment to Goldman equal to, for
each Targeted Tranche for which an Issuer CDS or Back-to-Back CDS was
executed on such Effective Date, the product of (a) the Upfront Fee Rate for such
Targeted Tranche, as defined in Annex B, and (b) the notional amount of the PCO
CDS for such Targeted Tranche. In addition, on the later of (i) the Closing Date
and (ii) the first Effective Date on which cumulatively at least $[500,000,000]
aggregate notional amount of the Targeted Tranches have been distributed on or
prior to such date, PCO will make a payment to Goldman equal to $[2,000,000].

PCO will also pay all fees and expenses of PCO's outside counsel incurred in
connection with each PCO CDS and the arrangements contemplated hereby.
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The Notes may be issued in US Dollars or other currencies at Goldman's sole
discretion. If Goldman elects to place any Notes in a currency other than US
Dollars, PCO shall have the option to either (i) bear the currency risk associated
with such non-US Dollar placement or (ii) allow Goldman to bear such risk, in
which case PCO will pay the Strike Spread associated with such notional amount of
the related tranche on the US Dollar equivalent of such issued notional amount.

7. Reserved.

8. Term of Letter Agreement. This Letter Agreement shall terminate on the earlier of

(i) arch 31, 2007 (the "Expiration Date") an (ii) the pricing date on which, for Deleted: February 28
each Targeted Tranc he, the aggregate notional amount of the PCO CDS is at least
equal to the Maximum Notional Amount of the Targeted Tranche (the earlier of (i)
and (ii), the "Final Date"), or such earlier date upon receipt by either party hereto
of written notice of the other party's desire to terminate the Letter Agreement.
Notwithstanding the foregoing, the provisions of Paragraphs 4, 5, 9 and 19 shall
survive any such termination hereof.

9. Nature of Relationship. As you know, Goldman Sachs is a full service securities
firm engaged, either directly or through its affiliates in various activities, including
securities trading, investment management, financing and brokerage activities and
financial planning and benefits counseling for both companies and individuals. In
the ordinary course of these activities, Goldman Sachs may actively trade the debt
and equity securities (or related derivative securities) of PCO and other companies
which may be the subject of the matters contemplated by this Letter Agreement for_ Deleted: letter agreement

their own account and for the accounts of their customers and may at any time hold
long and short positions in such securities.

PCO recognizes that pursuant to this Letter Agreement Goldman Sachs will rely . Deleted: letter agreement

upon and assume the accuracy and completeness of all of the financial, accounting,
tax and other information discussed with or reviewed by Goldman Sachs for such
purposes, and it does not assume responsibility for the accuracy or completeness
thereof Goldman Sachs will have no obligation to conduct any independent
evaluation or appraisal of the assets or liabilities of PCO or any other party or to
advise or opine on any related solvency issues. It is understood and agreed that
Goldman Sachs will act under this jetter Agreement as an independent contractor - Deleted: letter agreement

and nothing in this letter or the nature of our services shall be deemed to create a
fiduciary, advisory or agency relationship between Goldman Sachs and PCO or
their respective stockholders, employees or creditors. Nothing in this - Deleted: letter agreement

Agreement is intended to confer upon any other person (including stockholders,
employees or creditors of PCO) any rights or remedies hereunder or by reason
hereof.

In connection with any transaction contemplated in this;Letter Agreement, Goldman - Deleted: letter agreement

Sachs is acting as arms'-length counterparty to PCO. Goldman Sachs is not acting
as agent or advisor to PCO with respect to any such transaction or the terms thereof
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PCO, together with its legal, accounting and independent financial advisors, if any,
must determine whether to accept the terms of any such transaction.

10. Agreement to Trade. On each Effective Date, PCO will enter into one or more PCO
CDS under which PCO will purchase from Goldman credit protection on a Targeted
Tranche, in an amount equal to the notional amount of the Back-to-Back CDS
executed on such Effective Date or Notes sold on such date with respect to the same
Targeted Tranche, in each case only if (1) the Pricing Spread for such Back-to-Back
CDS or such Notes is less than or equal to the Strike Spread for the Targeted
Tranche as described in Annex B, (2) the Applicable Non-Call Period is three years
from the first Payment Date, (3) the aggregate notional amount of Back-to-Back
C'S an rssu e f Targeted Tranches (taking into account the Back-to-

Back CDS or Issuer CDS for such Targeted Tranche executed on such Effective
Date) is less than or equal to the Maximum Notional Amount of the Targeted
Tranche and (4) such Effective Date occurs prior to the Expiration Date; provided
that, in its discretion, PCO may waive the requirements set forth in clauses (2) and
(3) with respect to any Back-to-Back CDS or Notes and any Effective Date. The
terms and conditions of the each PCO CDS shall be identical to the terms and
conditions of the related Back-to-Back CDS or Issuer CDS, as the case may be, as
summarized in this Letter Agreement (except for Goldman's role as calculation
agent under each such CDS, terms related to the Collateral Securities and in
connection with any amounts payable pursuant to Paragraph 6 of this Letter
Agreement) unless such terms and conditions are revised subject to mutual
agreement by Goldman and PCO.

11. Disclosure of Transaction. Without the prior consent of Goldman, PCO may not
discuss or disclose any information about the Offering, any Back-to-Back CDS, any
PCO CDS or any transaction relating thereto with any third party other than (i) to its
legal, tax, accounting and other professional advisors and (ii) to the extent required
by any applicable law. After the closing of the Offering, Goldman may publish a
notice of the transaction in such format, in such publications and at such times as
Goldman may deem appropriate and consistent with its customary practices.
Communication of an approval or disapproval of anY such notice referred to in this
paragraph shall be made by the end of the second business day following the date
such notice is submitted for approval.

12. Reserved.

13. Amendments. This Letter Agreement may not be amended or modified or any term
hereof waived except in a writing executed by each of the parties hereto.

14. Assignments. Goldman may, in the performance of its services hereunder, delegate
the performance of all or certain of such services as it may select to other Goldman
affiliates or any affiliated entities; provided, however, that no such delegation by
Goldman shall in any respect affect the terms hereof, and Goldman shall be
responsible for any acts or omissions by any of its affiliated entities in the
performance of any services delegated hereunder to such entity. In connection
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therewith, Goldman may direct with reasonable advance notice, prior to the
payment of any amount to be made to it hereunder, that payment of such amount be
made, in whole or in part, to a Goldman affiliated entity in satisfaction of the
payment of such amount due to Goldman hereunder.

15. Enforceability of Provisions. The invalidity or enforceability of any provisions of
this Letter Agreement shall not affect the validity or enforceability of any other
provisions of this Letter Agreement, which shall remain in full force and effect.

16. Reserved.

17. Choice of Law: Waiver of Jury Trial: Submission to Jurisdiction. This Letter
Agreement shall be governed by and construed in accordance with the laws of the
State of New York without regard to the conflicts of laws provisions thereof. ANY
RIGHT TO TRIAL BY JURY WITH RESPECT TO ANY CLAIM OR ACTION
ARISING OUT OF THIS LETTER AGREEMENT OR CONDUCT IN
CONNECTION WITH THIS LETTER AGREEMENT IS HEREBY WAIVED.
The parties hereto submit to the exclusive jurisdiction of the federal and New York
State courts located in the Borough of Manhattan of the City of New York in
connection with any dispute related to this Letter Agreement or any of the matters
contemplated hereby.

18. No Third Party Beneficiaries. There are no beneficiaries of this Letter Agreement - Deleted: agreement

other than the named parties.

19. Miscellaneous. Goldman does not provide accounting, tax or legal advice.
Notwithstanding anything herein to the contrary, PCO is authorized to disclose to
any person, the U.S. federal and state income tax treatment and tax structure of the
potential transaction and all materials of any kind (including tax opinions and other
tax analyses) provided to PCO relating to that treatment and structure, without
Goldman imposing any limitation of any kind. However, any information relating to
the tax treatment and tax structure shall remain confidential (and the foregoing
sentence shall not apply) to the extent necessary to enable any person to comply
with securities laws. For this purpose, "tax structure" is limited to any facts that
may be relevant to that treatment.
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If this Letter Agreement correctly sets forth PCO's understanding, please so confirm by
countersigning and returning the enclosed copy. Upon receipt of the copy by Goldman,
this Letter Agreement shall be deemed a binding agreement.

We are delighted to accept this agreement and look forward to working with you on this
assignment.

Very truly yours,

(GOLDMAN, SACHS & CO.)

PAULSON CREDIT OPPORTUNITIES MASTER LTD.

By:

Name:

Title:

Date:
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Annex A

Reserved
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Annex B

"Targeted Tranche" means each of the Super Senior, Class A, Class B, Class C and
Class D tranche that Goldman will distribute on a best efforts basis, as set forth in the
column "Tranche" in the table below.

"Distributed Tranche" means, with respect to an Effective Date, a tranche that has been
distributed (through Goldman's purchase of credit protection through a Back-to-Back
CDS) on such Effective Date.

"Executed Spread" means, with respect to a PCO CDS, the Pricing Spread of the related
Distributed Tranche.

"Minimum Fee Rate" means for each Distributed Tranche the rate as set forth in the
table below in the column "Minimum Fee Rate" corresponding to the row related to such
tranche.

"Payment Date": With respect to any Back-to-Back CDS or Issuer CDS, the [28]th of
each month or if such day is not a Business Day, the next succeeding Business Day,
commencing on the month following the Effective Date and ending on the date specified
in the related documentation.

"Pricing Spread" means, (i) for each Class of Notes, the sum of (a) the stated spread
above or below the index stated for the Notes of such Class issued on the Closing Date,
as set forth in the indenture or issuing and paying agency agreement relating to the Notes,
as applicable, and on the related Notes, _provided that, with respect to any Class of Notes - Deleted:, each case plus [0061% per

issued at a discount or premiumr to par, the amount determined pursuant to this subclause u rovider fee

(a shall be the discount margin (to maturity) to the index stated for the Notes of such Deleted:PrngSpread
Class. (b) [0.06]% per annum related to the Collateral Put Provider fee and (c) the rate
per annum of the Portfolio Selection Agent Fee with respect to such Class (if any) and (ii)
for each Back-to-Back CDS, the stated fixed rate spread with respect to such tranche.

"Initial Reference Portfolio Notional Amount" means $[2,000,000,000]

"Strike Spread" means, with respect to each Distributed Tranche, the percentage
corresponding to such tranche as set forth in the column "Strike Spread" in the table
below.

"Maximum Notional Amount": For each Targeted Tranche, the product of (i) the
percentage corresponding to such tranche as set forth in the column "Tranche Notional
Amount (%)" in the table below and (ii) the Initial Reference Portfolio Notional Amount.

"Upfront Fee Rate" means, for each Distributed Tranche, the sum of (A) the Minimum
Fee Rate for such tranche and (B) the product of (i) 50%, (ii) 3 and (iii) the greater of (a)
zero and (b) the difference between (x) the Strike Spread and (y) the Executed Spread.
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Target Ratings Attachment
(Moody's/S&P) Point (% of

Initial
Reference
Portfolio
Notional

Amount)*

Exhaustion
Point (% of

Initial
Reference
Portfolio
Notional

Amount)*

Notional Maximum Strike Spread Minimum
Amount (%o of Notional Fee Rate

Initial Amount of
Reference Targeted
Portfolio Tranche (Smm)
Notional
Amount)

Super enior * [35.00]% [100.00]% [65.00]% [1,300.00) [0 *%. [20j%'

Class A [Aaay[AAA] [23.001% [35.00]% [12.001% [240.00] [0@]% [11.00]%

ClassE [Aa2]/[AA] [18.001% [23.001% [5.00% 100.00] [0 ] a/- [20
0

)% 

Cl::::C. [As3)/[A-] [14.001% 118.001% [4.001% [80.00] [1 ]% (2.50]%

Class 4 [A2]/A] [9.00]% (14.001% [5 001% [100.00] W % _ [3.00]% -,

Class P [Baa2y[BBB) [6.00]% [9.00]% [3 00]% [60.00] % [4 00% 4 _

Class F [Ba2y[BB] [2.00]% [6.00]% [4.001% [80.00] NA NA

Class FL [NR]/[NR] [0.001% [2.00]% [2.001% [40.00] NA NA

Deleted: 28

Deleted: 65

Deleted: 85

Deleted: 10

Deleted: 2.50

Deleted: 500

*The Super Senior Tranche may be shadow rated by Moody's and/or S&P.

The capital structure is subject to change upon feedback from the rating agencies.
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Annex C

Reference Portfolio*

CUSIP Reference Obliqation igFitc

000750AM4
00075XAP2
04541 GWP3
04544PAN9
004421 XP3
00442VAN7
00441 UANO
004422AP6
00441 VAN8
00442CAN9
004421 ZD8
00441 TAN3
00442PAP5
03072S2E4
04012MAJB
040104TA9
040104TR2
04012XAN5
07387UHZ7
14454AAN9
14453FAM1
144531FV7
14453EAM4
17307G5D6
1729B3AN8
12667AAM8
22237JAN7
23242HAM4
32028HA06
32028PAPO
32027GAN6
32027LAPO
362334GC2
32027EAQ4
320277AP1
320278AM6
320276AP3
35729PPJ3
35729PQF0
35729RAN6
357290AN8
31659TFH3
31659EAMO
316599AN9
36245DANO
36244KAN5
362439AN1
362463AN1
40430KAP6
437064UZ7

ABFC 2006-OPTI MB
ABFC 2006-OFT2 MB
ABSHE 2006-HE2 M8
ABSHE 2006-HE5 MB
ACE 2006-ASP2 MB
ACE 2006-ASP4 MS
ACE 2006-ASP4 M8
ACE 2006-ASP5 M8
ACE 2006-FM1 M8
ACE 2006-FM2 MB
ACE 2006-HE2 MB
ACE 2006-HE3 MB
ACE 2006-OP1 M8
AMSI 2006-R2 M8
ARSI 2006-M1 MB
ARSI 2006-W3 M8
ARSI 2006-W4 M8
ARSI 2006-W5 M8
BSABS 2006-HE3 MB
CARR 2006-FRE2 MB
CARR 2006-NC2 M8
CARR 2006-OPT1 M8
CARR 2006-RFC1 M8
CMLTI 2006-HEI MB
CMLTI 2006-NC1 M8
CWL 2006-12 M8
CWL 2006-BC2 M8
CWL 2006-BC3 M8
FFML 2006-FF10 MB
FFML 2006-FF1 1 M8
FFML 2006-FF12 MB
FFML 2006-FF14 MB
FFML 2006-FF4 M8
FFML 2006-FF5 M8
FFML 2006-FF7 MB
FFML 2006-FF8 M8
FFML 2006-FF9 M8
FHLT 2006-1 M7
FHLT 2006-2 M7
FHLT 2006-A M7
FHLT 2006-B M8
FMIC 2006-1 M8
FMIC 2006-2 M8
FMIC 2006-3 M8
GSAMP 2006-FM2 M8
GSAMP 2006-HE3 MB
GSAMP 2006-HE4 MB
GSAMP 2006-NC2 M8
HASC 2006-OPT4 M7
HEAT 2006-3 M8

Baa2
Baa2
Baa2
Baa2
Baa2
Baa2
Baa2
8aa2
Baa2
Baa2
Baa2
Baa2
Baa2
8aa2
8aa2
Baa2
Baa2
Baa2
8aa2
Baa2
Baa2
Baa2
Baa2
Baa2
Baa2
Baa2
Baa2
Baa2
Baa2
8aa2
8aa2
8aa2
8aa2
8aa2
Baa2
Baa2
Baa2
Baa2
Baa2
8aa2
Baa2
Baa2
Baa2
Baa2
Baa2
Baa2
8aa2
8aa2
Baa2
Baa2

Reference
Obligation

h Rating Notional
Amoun

BBB 20,000,000
BBB 20,000.000
BBB 20,000,000
BB 20,000,000

20,000,000
20,000,000
20,000,000
20,000,000
20,000,000
20,000,000

BBB 20,000,000
20,000,000
20,000,000

BBB 20,000,000
BBB 20,000,000
BBB 20,000,000
BBB 20,000,000
BBB 20,000,000

20,000,000
20,000,000

BBB 20,000,000
BBB+ 20,000,000
BBB+ 20,000,000
BBB 20,000,000

20,000,000
20,000,000
20,000,000
20,000,000

BBB 20,000,000
BBB 20,000,000
BBB 20,000,000
888 20,000,000

20,000,000
BB 20,000,000
888 20,000,000

20,000,000
888+ 20,000,000

20,000,000
20,000,000

BBB+ 20,000,000
888+ 20,000,000

20,000,000
20,000,000
20,000,000
20,000,000
20,000,000
20,000,000
20,000,000

BBB+ 20,000,000
BBB+ 20,000,000

FOIA Confidential Treatment Requested by Paulson & Co.

BBB
BBB
BBB
BBB
A+
88
A
A

BBB
BBB

BBB+
A

BBB+
BBB+

A-
BBB+
BBB+

A-
BBB

BBB+
BBB
A-
A

BBB
BBB
BBB
BBB
BBB
BBB
BBB
BBB
BBB
A-

BBB
BBB
A-

BBB+
BBB+
BBB+
BBB
BBB
A-

BBB+
BBB+
BBB+

A-
A-

BBB
BBB
BBB+
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437054VY9
437096AQ3
437097AP3
542514UU6
54251MAN4
54251 PAN7
54251 RAN3
54251TAN9
57643GAN7
57644UAPO
57645JAM1
57643LRU2
59020VBE2
59020VAM5
59012AMS
59023EAQ1
59023AAN6
590216AP2
590217APO
59020U6WO
61749KAP8
617451FD6
61749QAND
65537FAN1
65536QAN8
68402CAN4
71103XAM6
754065AM2
76113ABT7
75406EAM3
81376VAHO
813765AH7
81376YAK7
81377AAM4
86358EF68
86360WAM4
86358GAN1
86359XAN3
86359UAN9
863576FQ2
81879MBE8
784208AN0
84751PLX5
83612HAMO
83611MMT2
83611MPR3
83611YAM4
83612CAN9
9497EUA0
9497EAAM3

HEAT 2005-4 M8
HEAT 2006-5 M8
HEAT 2006-6 M8
LBMLT 2006-3 M8
LBMLT 2006-4 M8
L8MLT 2006-5 M8
LBMLT 2006-6 M8
LBMLT 2006-7 MS
MABS 2006-FRE2 M8
MABS 2006-HE2 M8
MABS 2006-HE3 MS
MABS 2006-WMC1 M8
MLMI 2006-AR1 82
MLMI 2006-HE2 B2

MM20065-HE3 B2

MLMI 2006-HE4 B2
MLMI 2006-MLN1 B2
MLMI 2006-RM2 B2
MLMI 2006-RM3 B2
MLMI 2006-WMC2 B2A
MSAC 2006ANMC2 B2
MSC 2006-HE2 82
MSIX 2006-1 82
NHELI 2006-FM2 M8
NHELI 2006-HE3 M8
OOMLT 2006-2 MS
PFRMS 2006-1 M8
RASC 2006-EMX6 MS
RASC 2006-KS3 M8
RASC 2006-KS4 MS
SABR 2006-FR2 B2
SABR 2006-FR3 B2
SABR 2006-HEl 82
SABR 2006-HE2 B2
SAIL 2006-2 M7
SAIL 2006-4 M7
SAIL 2006-BNC2 M7
SASC 2006-AM1 M8
SASC 2006-OPT1 M7
SASC 2006-WF1 M8
SGMS 2006-FRE1 MS
SGMS 2006-FRE2 MS
SURF 2006-BC2 B2
SVHE 2006-3 M8
SVHE 2006-OPT2 M7
SVHE 2006-OPT3 M7
SVHE 2006-OPT4 M7
SVHE 2006-OPT5 M8
WFHET 2006-1 MS
WFHET 2006-2 MS

BBB+
BBB+

A-
A-
A-

BBB+
BBB+

A-
BBB
BBB
BBB1

BBB+
BBB+
BBB+
BBB+
BBB

BBB+
BBB+
BBB+
BBB+
BBB

BBB+
BBB

BBB+
BBB+
1BB

BBB+
BBB
A-

BBB
BBB
BBB
BBB
1BB
BBB
BBB
BBB
BBB
BBB
3BB

BBB+
BBB

BBB+

BBB

A-
EIBB

BBB+
BBB
A-

BBB1

*The Reference Portfolio may be modified upon the mutual agreement of Goldman, ___
and $he Portfolio Selection Agent (if anvl----------------------------------.... ( Deleted: PCO.
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BBB+ 20,000,000
BB+ 20,000,000

A- 20,000,000
20,000,000
20,000,000
20,000,000

B8B+ 20,000,000
BBB+ 20,000,000

20,000,000
20,000,000
20,000,000
20,000,000
20,000,000
20,000,000
20,000,000
20,000,000
20,000,000
20,000,000
20,000,000
20,000,000

BBB 20,000,000
BBB 20,000,000
BBB 20,000,000
BBB+ 20,000,000
BBB+ 20,000,000

20,000,000
BBB 20,000,000

20,000,000
20,000,000
20,000,000

BBB+ 20,000,000
BBB+ 20,000,000
8B8+ 20,000,000
BBB+ 20,000,000
BB 20,000,000
B8B 20,000,000
BBB 20,000,000
BBB 20,000,000
888 20,000,000
BBB 20,000,000
A- 20,000,000
A- 20,000,000

20,000,000
20,000,000
20,000,000
20,000,000
20,000,000
20,000,000
20,000,000

BBB 20,000,000
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From: Tourre, Fabrice

Sent: Saturday, January 06, 2007 5:14 PM

To: esteffelin@gsc.com; jbissu@gsc.com

Cc: Gerst, David

Subject: RE: Paulson Portfolio
x-gs-classification: External

Ed, Josh, thanks for coming to the meeting on Friday. To give you some background on the portfolio that the Paulson
guys are starting from, this is a portfolio that was selected using some of the following criteria:

a start from the universe of RMBS transactions available in Intex
" focus only on the 2006 vintage, bonds underwritten after March 1, 2006
" Baa2 rated bonds
" Average FICO between 600 and 675
* RMBS transaction size greater than $500mm
" %age ARM greater than 80%

We should discuss live on Monday when you get a chance.

Fabrice

From: Sihan Shu [mailto:Sihan.Shu@paulsonco.com]
Sent: Friday, January 05, 2007 6:13 PM
To: esteffelin@gsc.com; jbissu@gsc.com
Cc: Tourre, Fabrice; Gerst, David; Paolo Pellegrini; Brad Rosenberg; Rob Lerner
Subject: Paulson Portfolio

Ed,

As discussed, here is a portfolio of 123 Baa2 tranches of recent subprime deals. Please provide us with
feedback/comments.

Regards,
Sihan

Sihan Shu
Paulson & Co.
590 Madison Avenue, 29th Floor
New York, NY 10022
Tel: 212 813 6819
Fax: 212 977 9505
sihan.shu@paulsonco.com

Permanent Subcommittee on Investigations

Wall Street & The Financial Crisis
d~t i: l rttR dbOsd

S+D AReport Footnote #2515
1.jUIItIU~ ILIQ I I~LIIGSI MBS-E-0027*Sf-..; 54054
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From: Kreitman, Gail

Sent: Tuesday, January 09, 2007 2:18 PM

To: Ischwartz@aca.com

Subject: Paulson Portfolio

Attachments: Paulson Portfolio.xls

Subject: Paulson Portfolio

Laura,
Paulson is trying to get a sense, for the 2006 RMBS transactions identified by Paulson, for the level of the capital
structure of these transactions that ACA has been comfortable investing in the past, whether for its own account or

Permanent Subcommittee on Investigations
Wall Street & The Financial Crisis

Goldma Report Footnote #2517 GS MBS-E-00797438
Confidential Treatment Requested by
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Gonfo-E.0079742

N.. Dewl CUSIP Moys S&P

I ASFC 2006-OPTI Me O0o7SaAM4 Baa2 BBB

2 AaFC 2006-OPT2 MB 0007SXAP2 Baa2 Bas

3 ABFC 2D.GOPT2 MB SOOTOVANi B-2

4 AaSSE "0&6-4E3 M7 045410)0(2 Baa2 BS
B ABSHE 206-464 M7 D4544GAP4 S-o2 BBS
B ABS04 2006-0ES Me 04S44PAN9 Baa2 BS
7 ACE 200B-ASPS MB 004422AP6 Baa2 A
B ACE 200B.FMI MB 00441VAN4B Boo2 BBS
B ACE 2006-FM2 MS 00442CA49 Baa2 Bs

10 ACE 2506-0461 USB 004421WY5 8002 A-
11 ACE 2006-46E2 MB 004421 ZDB Boo2 BS.
12 ACE 2006.4623MB 0B441TAOJ2 BWo A
13 ACE 2006-NC2 MB 0044IXAP

0
B 80.2 BB-

14 ACE 2008-aPi MB O4PP .2 BS

1s ACE 2006.PMB 0044IYAP7 5.02 BBB-
16 ABBE! 2000-RI MB 03072SY33 8.02 BS
17 AMSI 2006-R2 MS 03072S2E4 BWo BBS

lB AE 06M MB 4012kAJS 8.02 A-
19 ARBI 200-.2M 04013BAM4 8002 gas

20 ARE! 2006-Wi MB 040104R6 80.2 BBS.
21 ARSI :206-/2 MB 040104SE2 Bo.2 BBS
22 AROI 200B-W2 MB 040 04TAB 8.02 Bs

23 ARE! 2006-W4 MB 040104TR2 8.02 SBS
24 ARS! 2008-WO MB 04012XAN5 600 A-
25 SSABS 20064qE2 MB 073a7UJ0Z7 B.-2 BBS
26 CARR 2006-FREl MS 144S38A1J7 B-.2 A

27 CARR 20064-REI MS 1445AN5 5.2 A
2B CABS 2DOB-FRE2 MB 14454AAN9 8002 SBS
29 CARR 206B-NC1 MB I144631FF2 Baa2 BSs

20 CABS 2000-NC2 MS 14453FAMI1 Baa2 BBS

21 CABS 2006-NC3 MB 14452BANB 80.2 BBB-
22 CABS 2006-OPTI MB 144531FV7 6002 A-
33 CABS 20B-RFC I MO 14453E6M4 8002 A
34 CMLT1 2006-AMCI MB I 7309PALO 8.02 Bs
35 CMLTI 2006-NC1 MB 172983AN4B 8-2 BB
38 COLT! 2006-WFH2 MS 1 7309MA03 50.2 BBS-
27 CMLTI 2006-WMC1 MB 17207r.2F4 6002 OBBS

38 CW1. 2006-12 MB 12667AAB0B 6002 ss
39 FPML 2006-FFII MB 32028PAPO Bm0 BBB
40 FFML 2000FFI2 MB 32027GANB 6002 Bss
41 FFML 200B-FFI14 MB 32527LAP0 6002 BBS

42 FFML 2006-FFS MB 32027EA04 B a2 ass
43 FFML 2006-FF7 MB 320277API B:.2 gBs
44 F04LT 2006-1 M7 3572OPPi3 6002 gas.

45 F04LT 200&-2 M7 3572BPOF0 6.02 Bas
46 FO6-T 2006-A M7 3572BRANS SW0 Bag
47 FHILT 2006-B MR 357290ANB Baa2 BBe
46 FM/C 2006-1 MB 3 1059TF043 Baa2 A-
49 FM/C 2006-2M me 1659EAMO0 8002 BBS
50 GSASOP 200B-FM2 MB 36245DAND0 8002 BBS.
51 GSAMP 2006-46E1 MB 32241SA3 8002 A.
52 GEAMP 2006E06 MO 36244KANS 800 A-
03 GEAM 2.6-44 M: .6439ANI 8-2 A-

54 GSAl/F 200B-04C2 Me 3624B2A41 Baa2 as

55 HASC 200B-OPT4 M7 40430KAP6 B-02 BBS+
56 H-EAT 2006-3 MB f308U ta02 Bs

07 HET 2D6-4 MB 4370B4V5 B-02 BBS+

8 HEAT 2006-65Me 4370WAn3 6B-2 8 B+

59 HEAT 2006- Me 437097AP3 8002 A-
65 HEAT 2006-7 MB 43709NAPB B-02 BBS.
81 W/ASS 2006-C MB 43709BAP4 8002 BBS
62 JPMAC 2006-PREI MB 48B2BLFV7 8002 BS
63 LSMLT 2006-1 Me 542514RVB 8002 A-
64 LSBOLT WG.. B4254UC

65 LBMLT 200-3 MB 542514LEJ6 802 A
06 LSMLT 2000-4 MB 54251 MAN4 6002 A-
67 LBMLT 2006-5 MB 54251 PA7 6:02 as.

8 LBMLT 2006-B MS 54251RAN3 8002 BBS.
65 LBMLT 2006-7 MB 54251TAJ5 8002 A-

70 LBMLT 2006-WMi MB 54251 4RDS 8.02 BBB
71 LBMLT 2006-612 MB 542514SM7 8002 ass

72 LBMLT 2DDS-WL3 MS 542514TE4 802 Bs
72 MASS 200B-FBO62 MB 57643GAN7 8002 Bs
74 MASS 2006-04C2 MS 05275BAP2 8002 885-
70 MASS 2006-6/MCI MB 57643/J1U2 8002 BBSB
76 MASS 2006-W/MC 2 MB 57644TANO 6002 BB
77 MUB! 2006-MLNI 62 5 022AA04B 8002 B8B+

78 MLMI 2066-OPTI 62 522VANi 6B02 as

79 MIJB 2006-RM2 62 590218AP2 8002 BSB8

50 MLIAI 2D06-RM3 B2 59021 7A/' B~a2 as
BI MLM / 2000-6MCI B2A 50020U4H5 BW0 ass.

62 MALM 2006-WMC2 82A 59020tJB6/0 8002 BB8s

03 MLMI 2DDG-WMC2 B2B 59020U16XB 8002 8BaB
84 MEAC 200B-NC4 82 :I74BLAN2 8002 868I
a5 MEAC 2DO-VMCI 62 61744CCV3 8002 A-

SS MEAC 2006-6/MC2 82 B749KAPS 8002 888
67 Mac 2ODS44E1 62 617451DZ9 8002 A-
SB ms M SC0-HE2 62 617451FDB 8002 Bs
89 MES 2006-1 82 61749QANO0 8002 BBS
S0 NCHST 2D06-1 MS 64352VRAI 8002 BB

91 M-0SJ 2006-FM1i MB 6552804CF3 8002 ass.

62 NH(E! 2006-FM2 MB 65537FABi 8002 BBB.
02 NH[E/ 2006-HEl MS 65536H4CZB 6Q0 1B

94 NHE!J 2006-4E2MB 655360AN4B 8002 BS8+
B5 OOMLT 2006-2 MB 6B402CA044 8002 ass

B6 RASC 2000-MX9 M9 74924VAP4 9002 SB-

97 RASC 2006-KSl MB 76113AAP6 8.02 A-
gB RASC 20D6-4(5 MS 754085AM9 8002 BS
55 RASC 2006-0(53 MB 76113AS17 8002 A-

100 SASS 2006-FRi 62 81375W/IT! 8002 A-
101 BER 2006-FR3 62 B13765A47 8002 8B8
102 EASS 2006-046 62 B1376YAK7 8.02 855
103 SASS 2006-0462B2 81377AM4 6.02 BSe

10D4 SASS 2006-aPi 62 B1375WJN7 Bo2 as

1 00 SAIL 200-2 M7 863SBEF6B Baa2 888
100 SAIL 2006-3 M 8 86357AP6 8002 555B
107 SAIL 2006-4 M7 B636UVVAM.4 8a2Bs
loB SAIL 2006-BNCI M7 86358EDBS 8002 558
100 SAIL 2000-BNC2 M7 8658GA1 8002 Bss

110 EASC 2006-6Fl Me 863576F02 8002 BBS

111 SGMS 2DDS-FREI MB B1879MBEB 800 BBSs

112 SGMS 2006-FRE2 Me 7B4205ANO 8002 BBS

112 EURF 2006-BCI B2A 6475IPKL2 8B02 ass.

114 SURF 2DDS-BC2 632 B475IPU(S 8002 BBB*

115 5V4E 2006-lM7 aw IMLG1 Baa2 A-
118 SVHE 2006-3 MO 83612HAMO 8002 Bss
117 SVFE 2006-OPTI M7 a3IMMF2 8002 Bss

118 SE'M62006-OPT2 M7 S2611MMT2 802 A-

119 SV4E 2006-OPT3 M7 32O11MPR3 8002 BBB

120 SVBBE 2006-OPT4 MT B81 1YABA4 8002 8BB

121 SVIAE 2000-OPTS MB 0251 2C-B 8002 ass

122 WJFHET 20061 MB 9497EUAO0 S-02 A-
123 6/FE 2DDS-2 MB 9497EA0M3 6B02 ass
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From: Sihan Shu [Sihan.Shu@paulsonco.com]

Sent: Thursday, March 22, 2007 7:16 PM

To: Tourre, Fabrice; Gerst, David

Cc: Raazi, Cactus; Paolo Pellegrini; Brad Rosenberg

Subject: Re: Substitutions for ABACUS 2007-AC1

That looks good to me.

- Original Message-
From: Tourre, Fabrice <Fabrice.Tourre@gs.com>
To: Sihan Shu; Gerst, David <David.Gerst@gs.com>
Cc: Raazi, Cactus <Cactus.Raazi@gs.com>; Paolo Pellegrini; Brad Rosenberg
Sent: Thu Mar 22 20:08:15 2007
Subject: RE: Substitutious ror AnI-v. us -uAu

ok, so we will have the 3 following reference obligations:

BNCMT 2007-1 M8
MSHEL 2007-1 B2
HEAT 2007-2 M8

As replacements for the 3 CARR - New Century serviced bonds.

From: Sihan Shu [mailto:Sihan.Shu@paulsonco.conm
Sent: Thursday, March 22, 2007 6:00 PM
To: Gerst, David; Tourre, Fabrice
Cc: Raazi, Cactus; Paolo Pellegrini; Brad Rosenberg
Subject: RE: Substitutions for ABACUS 2007-AC1

We can take BNCMT 07-1 M8.

From: Gerst, David [mailto;David.Cerst@gs.com]
Sent: Thursday, March 22, 2007 5:57 PM
To: Sihan Shu; Tourre, Fabrice
Cc: Raazi, Cactus; Paolo Pellegrini; Brad Rosenberg
Subject: RE: Substitutions for ABACUS 2007-AC1

Sihan,

That name is included in the current portfolio as well. Are there any other proposed names that are acceptable?

Thanks,

Permanent Subcommittee on Investigations

Wall Street & The Financial Crisis

Confidential Treatment Requested by Gold Report Footnote #2519 GS MBS-E-00301058
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David

From: Sihan Shu [mailto:Sihan.Shu @paulsonco.com1
Sent: Thursday, March 22, 2007 4:55 PM
To: Tourre, Fabrice
Cc: Gerst, David; Raazi, Cactus; Paolo Pellegrini; Brad Rosenberg
Subject: RE: Substitutions for ABACUS 2007-ACI

We'd like to take MSAC 07-HE2 B2.

From: Tourre, Fabricc [ ;Ee- to--m'
Sent: Thursday, March 22, 2007 4:13 PM
To: Sihan Shu
Cc: Gerst, David; Raazi, Cactus; Paolo Pellegrini; Brad Rosenberg
Subject: RE: Substitutions for ABACUS 2007-AC1

Actually, David Gerst just realized that HEAT 07-1 is already in the portfolio... Is there any other bond in the list ACA proposed

that you care about ?

From: Sihan Shu (maitto:Siban.Shu@paulsonco.comi
Sent: Thursday, March 22, 2007 4:01. PM
To: Tourre, Fabrice
Cc: Gerst, David; Raazi, Cactus; Paolo Pellegrini; Brad Rosenberg
Subject: RE: Substitutions for ABACUS 2007-AC1

Fabrice, we'd like to accept HEAT 07-1 M8 and HEAT 07-2 M8.

From: Tourre, Fabrice rmaillo:Fabrice.Tourre@gs.coml
Sent: Thursday, March 22, 2007 8:49 AM
To: Sihan Shu
Cc: Gerst, David; Raazi, Cactus; Paolo Pellegrini; Brad Rosenberg
Subject: RE: Substitutions for ABACUS 2007-ACI

Sihan, ACA is ok with the MSHEL 07-1 B2, but is not ok with the HASC 2007-OPT1 M8 bond. We are going to send you later

today the loan tapes for the 8 replacement deals they are proposing.

From: Sihan Shu [mailto:Sihan.Shu@paudsonco.comI
Sent: Wednesday, March 21, 2007 2:24 PM
To: Tourre, Fabrice

GS MBS-E-003010588Confidential Treatment Requested by Goldman Sachs
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Cc: Gerst, David; Raazi, Cactus; Paolo Pellegrini; Brad Rosenberg
Subject: RE: Substitutions for ABACUS 2007-AC1.

Fabrice,

We have already picked 3 names we'd like to use to replace those NC serviced bonds. Please forward them to ACA, and let us
know if they have any questions.

HASC 07-OPT1 M8

MSHEL 07-1 B2

GSAMP 07-FM1 M8

Sihan

From: Tourre, Fabrice rmailto:Fabrice.Tourre@gs.con
Sent: Wednesday, March 21, 2007 2:09 PM
To: Paolo Pellegrini; Sihan Shu
Cc: Gerst, David; Raazi, Cactus
Subject: Substitutions for ABACUS 2007-AC1

Paolo, Sihan, in order to replace the New Century serviced bonds in the ABACUS 2007-AC1 portfolio (CARR 2006-NC1 M8,
CARR 2006-NC2 M8 and CARR 2006-NC3 M9), ACA is proposing the following substitute bonds:

HEAT 2007-2 M8

BNCMT 2007-1 M8

MLMI 2007-HE1 B2

MSAC 2007-HE2 B2

SURF 2007-BC1 B2

CMLTI 2007-AMC2 M8

CWL 2007-2 M8

HEAT 2007-1 M8

I asked ACA to send loan tapes for these bonds in order to help you select the names that fit you...

Rgds,

Confidential Treatment Requested by Goldman Sachs GS MBS-E-003010589
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Abacus 2007-AC1 Reference Portfolio

Paulson

Paulson

Paulson

Paulson

Paulson

Paulson

Paulson

Paulson

Paulson

Paulson

Paulson
Ps lcnn

Paulson
Paulson
Paulson
Paulson
Paulson

Paulson

Paulson

Paulson

Paulson

Paulson

Paulson

Paulson

Paulson

Paulson

Paulson

Paulson

Paulson

Paulson

Paulson

Paulson

Paulson

Paulson.

Paulson

Paulson

Paulson

Paulson

Paulson

Paulson.

Paulson

Paulson

Paulson

Paulson

Paulson

Paulson

Paulson

Paulson
Paulson

ABFC 2006-OPTI M8
ABFC 2006-OPT2 M8
ABSHE 2006-HE3 M7
ABSHE 2006-HE4 M7

ACE 2006-FM2 M8
ACE 2006-OP2 M9

ARSI 2006-WI M8
CARR 2006-FREI M9

CARR 2006-FRE2 M8
CARR 2006-OPTI M8
CMLTI 2006-AMCI M8
uMI TI n.ln r Mg

CMLTI 2006-WFH2 M9

CMLTI 2006-WMCI M8
FFML 2006-FF I M8
FFML2006-FFI2 M8
FFML 2006-FF14 M8
FFML 2006-F7 MS
FHLT 2006-A M7
FHLT 2006-B MS
FMIC 2006-2 M8
GSAMP2006-FM2 MS
HEAT 2006-3 M8
HEAT 2006-5 M
HEAT 2006-6 M8
HEAT 2006-7 MS
JPMAC 2006-FRE1 M8
LBMLT 2006-4 MS

LBMLT 2006-6 MS
LBMLT 2006-7 M8

LBMLT 2006-WLI MS
MABS 2006-NC2 M9

MLMI 2006-WMCI B2A

MSAC 2006rNC4 B2

MSAC 2006-WMCI B2

MSAC 2)06-WMC2 B2.

MSC 2006-HE2 B2

NHELI 2006-FMI M8

NHELI 2006-FM2 M8
NHELI 2006-HE3 MS
SABR 2006-FRI B2

SABR 2006-FR3 B2

SABR 2006-HE2 B2

SAIL 2006-4 M7
SVHE 2006-OPTI M7
SVHE 2006-OPT2 M7

SVHE 2006-OPT3 M7

SVHE 2006-OPT4 M7.
SVHE 2006-OPT5 M8

Baa2
Baa2

Baa2

Baa2

Baa2

Baa2

Baa2

Baa2
Baa2

Baa 2

Baa2
'Raa2

Baa2

Baa2

Baa2

Baa2
Baa2
.BaA2,

Baa2

Baa2,

Baa2
Baa2

Baa2

Baa2,

Baa2

fBaa2

Baa2

BaA2

Baa2

Baa2

Baa2
Baa2

Baa2

Baa2

Baa2

Baa2

Baa2..

Baa2

Baa2

Baa2

Baa2,

Baa2

Baai2

Baa2

Baa2.

Baa2

Baa2

Ba2

BI

Ba3

B3

Ba2

B3

Ba3
Ba2

Caal
Baa3

Bal
Bal

Baa3

B3

Caa3

B3
B3
Baa3

Bal
Ba2

B3

Bal

B3

B3
Ca

Ba2

Bal

Caa2

Caa2

Baa3

Caa2
Ba3

Bal,

Baa3

Ba3

Bal
BI

Ca
B3

Caa2

Ba2

B3

Ba2 .
Bal
Ba2

Bal

Ba3

10/11/2007
10/11/2007
10/11/2007
10/11/2007,
7/10/2007
10/11/2007
10/11/2007
10/11/2007
10/11/2007
10/11/2007
10/11/2007
7/10/2007
10/11/2007
10/11/2007
10/11/2007
10/11/2007,
10/11/2007
7/10/2007
7/10/2007
7/10/2007
10/11/2007
10/11/2007
10/11/2007

10/11/2007
10/11/2007

10/11/2007
7/10/2007,
10/11/2007
10/ 1/2007
10/11/2007
10/11/2007
10/11/2007

7/10/2007
10/11/2007
7/10/2007
7/10/2007
10/11/2007
10/11/2007
10/11/2007.
4/21/2008

7/10/2007
10/11/2007
7/10/2007:
10/11/2007
10/11/2007
10/11/2007
10/11/2007
10/11/2007

Total- 49 j ~~

Permanent Subcommittee on Investigations

Prepared by U.S. Senate Permanent Subcommittee on I Wall Street & The Financial Crisis

I Report Footnote #2522 1

C
C
C
C
C
C
C
C
C

C - junk status on 4/16/2008

C
C

C -junk status on 4/21/2008

Withdrawn

C
C
C
C -junk status on 10/11/2007
C
C
C
C
C
C
C
Withdrawn
C

Withdrawn

Withdrawn
Withdrawn

C - junk status on 4/7/2008

C

C
C
C -junk status on 4/16/2008

Withdrawn

C
C
C
C
C
Withdrawn

C
Withdrawn

C
C
C
C
C
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Abacus 2007-AC1 Reference Portfolio

ABSHE 2006-HE7 M9
BNCMT 2007-1 M&
CMLTI 2007-AMCI M8
CMLTI 2007-WFH I M9
CWL 2006-24 MB
CWL 2007-2.M8.
FFML 2006-FFI5 MB
FFML 2006-FFI6 MB
FFML 2006-FFl7 MB
FFML 2006-FF9 MB
FFML 2007-FFI B2
FFML 2007-FF2 B2
FMIC 2006-3 M8
HARC 20A6-H97 MR

HEAT 2006-8 M8
HEAT 2007-1 M8
HEAT 2007-2 MB.
IXIS 2006-HE3 B2
JPMAC 2006-CW2 MV8,
JPMAC 2006-WMC3 M8
LBMLT 200611 MB
LBMLT 2006-8 M8
LBMLT 2006-9 MB8
MABS 2006-HES M9
MASS 2006-WC4 M8
MSAC 2006-HE7 B2
MSAC 2006-HE8 123
MSAC 2006-NC5 B3
MSAC 2o7o-HEI B2
MSAC 2007-HE2 B2
MSAC2007-NCl B2
MSHEL 2007-1 B2
MSIX 2006-2 B2
NHEL 2006-5 M8
OOMLT 206- 3 M9:

OOMLT 2007-1 M8
SASC 2006-EQIA MB
SASC 2006-OPTI M7
SASC 2006-WF3 M9
SURF 2007-BCl B2
SVHE 2006-EQ2 M8

10/11/2007
12/5/2007
12/7/2007
12/7/2007
10/11/2007
12/10/2007
10/11/2007
10/11/2007,
10/11/2007
7/10/2007
12/10/2007
12/10/2007
10/11/2007
10/11/f07

10/11/2007
12/10/2007
12/10/2007
10/11/2007
10/11200

10/11/2007
10 11/2007
10/11/2007
10/11/2007
10/11/2007
10/11/2007
10/11/20071
10/11/2007
10/11/2007
12/4/2007
12/4/2007
12/4/2007
12/4/2007
10/11/2007
10/11/2007

12/6/2007
l0/11W2007

10/11/2007
10/11/2007
12/12/2007
10/11/2007

C
C
C
C
C
C
C
C
C
C -junk atatus on 10/11/2007

C
C

C

C
C
C
C

Withdrawn

Withdrawn
Withdrawn
Withdrawn
C

Withdrawn
C
C
C
C
C
C
C
C
C
C
C
C

C
C
C

Prepared by U.S. Senate Permanent Subcommittee on Investigations, March 2011

Reference Document Key
I Email on 1/5/2007 at 6:13pm, GS MBS-E-002483408 with attachment GS MBS-E-002483409; Email on 1/6/2007 at 5:14pm, GS

MBS-E-002754054; Email on 1/9/2007 at 2:18pm, GS MBS-E-007974381 with attachment GS MBS-E-007974382
2 Email on 1/22/2007 at 1:52pm, GS MBS-E-002522389 with attachment GS MBS-E-002480563; Email on 1/22 /2007 2:11pm, GS

MBS-E-002480574 with attachment GS MBS-E-002480575
3 Email on 2/1/2007 at 9:30am, GS MBS-E-003026086
4 Email on 1/28/2007 at 8:56am and 1/28/2007 at 12:32pm, GS MBS-E-002444359; Email on 1/31/2007 at 5:42pm, GS MBS-E-

002620419 with attachment GS MBS-E-002620420; and Email on 2/2/2007 at 11:10am, GS MBS-E-002483499; Email on
2/2/2007 at 11:23am, GS MBS-E-002483496 with attachment GS MBS-E-002483498

5 Email on 2/2/2007 at 11:10am, GS MBS-E-002483499; Email on 2/2/2007 at 11:23an, GS MBS-E-002483496 with attachment
GS MBS-E-002483498

6 Email on 2/26/2007 at 3:39pm and at 3:51pm, GS MBS-E-002444961
7 Email on 3/21/2007 at 2:09pm and 3/22/2007 at 4:01pm, GS MBS-E-003010587
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From: Sihan Shu [Sihan.Shu@paulsonco.com]

Sent: Friday, January 05, 2007 6:13 PM
To: esteffelin@gsc.com; jbissu@gsc.com

Cc: Tourre, Fabrice; Gerst, David; Paolo Pellegrini; Brad Rosenberg; Rob Lerner

Subject: Paulson Portfolio
Attachments: Paulson Portfolio.xls

Ed,

As discussed, here is a portfolio of 123 Baa2 tranches of recent subprime deals. Please provide us with
feedback/comments.

Regards,
Sihan

Sihan Shu
Paulson & Co.
590 Madison Avenue, 29th Floor
New York, NY 10022
Tel: 212 813 6819
Fax: 212 977 9505
sihan.shu@paulsonco.com

Confidential Treatment Requested by Goldrr GS MBS-E-002483408
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GSMBSE-E-24B3409

No. Dea CUSIP BA S&P
I ABFC 20DSOPT1 MS C7!iQAM4 Ba2 BBB
2 ABFC2300OPM US 0D5XAP2 Ba2 BBB
3 ABFC 20OPT3 Ms 0075VAN Baa2
4 ABSHE200H4lE3 M7 0454GXK3 Baa2 BB

A3SHE 2005-4E4 M7 04544GAP4 Bea2 BBB
6 ABSHE 200iES MA 04544PAN9 Baa2 BB
7 ACE 2006ASP5 M S D4422AP6 B.2 A
6 ACE 200-FM1 M OD441VAN8 Ba2 BB
9 AGE 2 FM2 M D44S2CAN9 B=a2 BB8

10 ACE 200S-E1 MB OD421WY5 8a2 A-
I ACE 2MSHE2MB OD4421ZDB 82 BB+

12 ACE 2M E3 US 0D441TAN3 Baa2 A
13 ACE MM4SNC2M9 00441XAPB Baa2 666-
14 ACE 2005-OPI MS OD442PAP5 Ba2 66B+
15 ACE 200)-OP2 MS 0D441YAP7 8-2 6B3-
16 AMSI2005R1 MS 03D72SY33 8-2 BB
17 AMSI200S 2 MM 0387202E4 Ba.2 6BB+
18ARSI 2005-M1 M 04012MA 8 Baa2 A.

IARSI 2 a42M8 04013BAM4 Ba2 688
2D ARSI20-WI MO 040104R06 Ba2 BBB+
21 ARS 2006-W2 M8 040104SE2 Bae2 BB8
22 ARSI 206-W3M8 040104TA9 B.2 B8+
23 ARSI 200-W4 M8 040104TR2 Ba2 BBB+
24 ARSI200-W5MB 04012XAN5 Baa2 A.
25 BSABS2005iE3M8S 07387UHZ7 Baa2 6BB
23 CARR 200MFRE1 MS 144538AM7 Baa2 A+
27 CARR 200FRE1 M 144538ANS B-2 A
28 CARR20DFRE2M 8 14454AAN9 a.2. B8B+
29 CARR20044C1MB U 144S31FF2 Baa2 886+
3D CARR 2060NC2 MS 14453FAM1 Ba.2 BB
31 CARR 2M6-NC3 MS 144S2BAN 6 B2 BB-
32CARR206OPTIMS 144531FV7 82 A
33 CARR 2D-RFC1 M8 14453EAM4 Ba2 A
34 CMLTI 20.AMC11MB 173067ALD Ba2 686

36 CMLTI2010-WFH2M9S 17309MAN3 Baa2 B-
37 CMLTI]2S.WMCI MS 17387G2F4 B.2 BBB+
38 CWL20D-12M 1267AAMB Baa2 BSB
39 FFML206-FF11M 8 32024PAPO Ba2 686
40 FFML200-FFI2M8 32027GAN6 Baa2 BB
41 FFML20D6FF14MB 32027LAPD Baa2 BB
42 FFML2-FF5 8 32027EAO4 Baa2 8
43 FFML2MFF7MB 320277AP1 Baa2 B6
44 FHLT20D 1 M7 3S729PPJ3 B.2 BB+
45 FHLT 200&2 7 35729PF0 6.2 BBB+
46 FHLT2006-AM7 35729RANS Ba.2 BB
47 FHLT 200-6 M8 35729AN6 Ba2 886
48 FMIC 2006-1 M8 31659TFH3 Ba2 A-
49 FMIC 2M-2 MS 316590EAMO Bea2 BB+
50 GSAMP 20M-FM2 MS 352450AND 8.82 6BB+
51 GSAMP 2005 HE1 Me 3623415A3 6.82 A.
52 GSAMP 2006&4E31MB 3244KANS Baa2 A.
53 GSAMP 2006HE4 M8 3B2439AN1 Ba2 A.
54 GSAMP20D&-c2 MS 362463AN1 6.a2 BB
55 HASC 20SOPT4 M7 4D430KAP 6 Ba.2 BB
55 HEAT200S3M 4370B4UZ7 Ba.2 6BB
57 HEAT 20064M 437084V79 Baa2 666+
58 HEAT 2MSM148 43709A03 Ba2 BBB+
59 HEAT 20D64 M8 437097AP3 Baa2 A
SD HEAT 20D-7 MB 4370NAP8 B.2 BBB+
61 INABS 20D-C MB 437068474 Ba2 686
62 JPMAC 20D-FRE1 MS 46625LFV7 Ba.2 636
63 LBMLT 2006-1 M8 5425148 Ba2 A
64 LBMLT2006-21M8 5425140C6 Ba2 BB+
6S LiiT 28L0043

M
+ 542514Utia .a2 A-

SS LBMLT2D-4MU 54251MAN4 Ba2 A.
67 LBMLT 2005 M 54251PAN7 Ba.2 BBB+
68 LBMLT200M6 U8 54251RAN3 Ba2 BBB+
69 LBMLT 200-7M48 54251TAN9 B2 A.
70 LBMLT 206-WLI M8 S42514RDS Baa2 B6
71 LBMLT 200-WL2 MB 542514SM7 B.2 BB8
72 LBMLT200WL3M8 M i54314TE4 Bea2 BB
73 MAS2060FRE21M8 57643GAN7 B.2 686
74 MASS 2006-NC2 MS 55275BAP2 Ba.2 686-
75 MABS 2l6WMC1 M 57643LRU2 6.82 B+
76 MABS 2006WMC2 MA 57644TAN8 Ba2 B3
77 MLMI 2MDMLNI B2 58023AAN6 Ba.2 666+
78 MLMI 2MMOPTI 02 9022VAN1 Ba2 B
79 MLMI20DB-RM2B2 859216AP2 Ba2 666+
80 MLMI2006-RM3B2 i90317APO B2 666+

81 MLMIM20WMCI1 2A5020U445 B-.2 666+
82 MLMI 2006WC2 B2A i9020UD Ba2 BBB+
83 MLMI 200-WMC2 62B 59020UBX8 B2 BBB+
B4 MSAC200440462 61748LAN2 Baa2 866

65 1400MSAC0D C1 B2 61744CXV3 Ba2 x
86 MSAC 2006-WMC232 61749KAPB Ba2 BB6
87 MSC 200-HEl B2 617451DZ9 Be 2 A.
88 MSC 200644E22 617451FD6 Bea2 BBB+
89 MSIX 206-1 B2 617490ANO Ba2 BS
80 NCHET 200-1 MA 64352VRA Baa2 686
91 NHEL200-FM1 MA 6!i36HCF3 B.2 888+
92 NHELI200 -FM2 18 6537FAN1 8aa2 BBS+
93 NHEU 2D4iE1 148 6!536HCZ9 Baa2 BB8
94 NELI 2006HE3 M8 658360AN8 B.2 BBB+
95 001MLT 2002 MA 68402CAN4 Ba2 BB8
80 RASC2006E9E M 74924VAP4 Baa2 68B-
S7 RASC2DD KS1 MA 76113AAP6 Ba2 A

06 RASC200D4S2M8 75406BAM9 Baa2 BBB
99 RASC20DKS3M8 76113AT7 Baa2 x

138 SABR 2MM-FRI 62 81375WJY3 8a2 A.
101 SABR20-FR3B 2 813765AH7 9a2 68
102 SABR 2006-HEI 02 B1376YAK7 B.2 66

102 SABR 20HE2B 2 61277AAM4 Ba2 666
104 0ABR 2D-OPI 02 61375WJN7 Ba2 BB+
105 SAIL 200-2 M7 8630BEF6 B-2 8
106 SAIL 20D3 M8 865!087476 6.82 668
107 SAII20DS-4 7 8636OWAM4 Ba2 686
10B SAIL 2008NC1 M7 8635EDOB 6aa2 866
109 SAIL200 3 BNC2M7 863508GAN1 Ba2 B
10 0SASC200WF1MU8 863576F02 8.82 BBB
IIi SGMS 2MS-FREI MB 61679MBE 8 B2 BBB+
112 SGM8 200FRE2 MA 78420BAN0 B.2 B6
113 SURF20D-C182A 84751PKL2 Baa2 8+
114 URF 200 BC2 B2 84751PLX5 Baa2 88+
115 SVHE 200M-1 M7 83611MLG1 Ba2 A.
116 SVHE 200&3 MA 83612HAMD Baa2 8B8
117 V014 DS1OPT1M7 836117MMF2 Ba2 BB8
116 SVHE2OM-OPT2M7 83611MMT2 Baa2 A.
19 SVHE200 M-OPT3 M7 83611MPR3 6Oa2 6B6

120 SVME20DOPT4M7 83611YAM4 Ba2 BB+
121 SVE 2006-OPT5SB 83612CAN Ba2 88
122 WFHET 2M-1 MB 9407EUAQ0 Baa2 A

123 WFHET2006 2 MA 9497EAAM3 Ba-2 668
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From: Laura Schwartz [Ischwartz@aca.com]

Sent: Monday, January 22, 2007 1:52 PM

To: Tourre, Fabrice; Kreitman, Gail; Gerst, David

Cc: Keith Gorman

Subject: proposed Paulson Portfolio

Attachments: Paulson Portfolio 1-22-07.xls

Attached please find a worksheet with 86 sub-prime mortgage positions that we would recommend taking exposure to

synthetically. Of the 123 names that were originally submitted to us for review, we have included only 55. We do not
recommend including the other 68 names because either: 1) we did not like them at the recommended attachment point;
2) there are lower rated tranches that are already on negative watch; and 3) some names (i.e. Long Beach and Fremont)
are very susceptible to investor push back.

The 31 new names are haviily weighted to new isiu since we believe the underlying collateral to be of better quality.

We provided a total of 86 names to give us some room since the term-sheet mentioned 80 names at 1.25% each.

Please let me know if you have any questions.

This e-mail is not a contract and is not intended to, and does not, create any obligation. It is not
a commitment to insure and is not to be construed as an offer to sell or the solicitation of an
offer to buy any security or any insurance product.

The information in this e-mail and in any attachments is confidential and intended solely for the

attention and use of the named addressee(s). This information may be subject to legal,
professional or other privilege or may otherwise be protected by work product immunity or
other legal rules. It must not be disclosed to any person without our authority.

If you are not the intended recipient, or a person responsible for delivering it to the intended

recipient, please send a reply e-mail notifying us of the error and delete this e-mail from your

system. You are not authorized to and must not disclose, copy, distribute, or retain this message
or any part of it.

Permanent Subcommittee on Investigations

Wall Street & The Financial Crisis
Report Footnote #2522

GS MBS-E-002522389Confidential Treatment Requested by Goldrr
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GSMBS-E-002480563

ACA OVERLAP
No. Deal CUSIP Moodys SAP

I ABFC 2006-OPTI MS
2 ABFC 2006-OPT2 MB
3 ABFC 2006-OPT3 M8
4 ABSHE 2006-HE4 M7
5 ACE 2006-FM2 MB
6 ACE 2006-0P2 MB
7 ARSI 2006-Wi MB
8 CARR 2006-FRE1 MB
9 CARR 2006-FREI MB

10 CARR 2006-FRE2 M8
11 CARR 2006-NC1 MB
12 CARR 2006-NC2 MS
13 CARR 2006-NC3 MB
14 CARR 2006-OPTi M8
15 CMLTI 2006-AMCI MB
16 CMLTI 2006-NC1 MS
17 CMLTI 2006-WMCI MB
18 FFML 2006-FF1I MS
19 FFML 2006-FF12 M8
20 FFML 2006-FF14 M8
21 FFML 2006-FF7 MB
22 FHLT 2006-A M7
2' FHLT nAfIr-R MR
24 FMIC 2006-2 MB
25 GSAMP 2006-FM2 MB
26 HEAT 2006-3 MB
27 HEAT 2006-5 MB
28 HEAT 2006-6 M8
29 HEAT 2006-7 MB
30 JPMAC 2006-FREl MB
31 LBMLT 2006-4 MB
32 LBMLT 2006-6 MB
33 LBMLT 2006-7 M8
34 LBMLT 2006-W1. M8
35 MASS 2006-NC2 MS
36 MLMI 2006-WMCI B2A
37 MSAC 2006-NC4 B2
38 MSAC 2006-WMC1 B2
39 MSAC 2006-WMC2 82
40 MSC 2006-HE2 82
41 NHELI 2006-FM1 M8
42 NHEU 2006-FM2 MB
43 NHELI 2006-HE3 MB
44 SABR 2006-FRI B2
45 SABR 2006-FR3 B2
46 SABR 2006-HE2 62
47 SASR 2006-OPI B2
48 SAIL 2006-4 M7
49 SAIL 2006-BNC1 M7
50 SAIL 2006-BNC2 M7
51 SVHE 2006-OPTI M7
52 SVHE 2006-OPT2 M7
53 SVHE 2006-OPT3 M7
54 SVHE 2006-OPTS M8
55 CMLTI 2006-WFH2 M9

00075QAM4 Baa2
00075XAP2 Baa2
00075VAN1 Baa2
04544GAP4 Baa2
00442CAN9 Baa2
00441YAP7 Baa2
040104RQ6 Baa2
144538AM7 Baa2
144538AN5 Baa2
14454AAN9 Baa2
144531FF2 Baa2
14453FAM1 Baa2
144528AN6 Baa2
144531FV7 Baa2
17309PALO Baa2
1729B3ANB Baa2
17307G2F4 Baa2
3202BPAPO Baa2
32027GAN6 Baa2
32027LAPO Baa2
320277AP1 Baa2
35729RAN6 Baa2
257260ANB Baa2
31659EAMO Baa2
36245DANO Baa2
437084UZ7 Baa2
437096AQ3 Baa2
437097AP3 Baa2
43709NAPB Baa2
46626LFV7 Baa2
54251MAN4 Baa2
54251RAN3 Baa2
54251TAN9 Baa2
542514RDB Baa2
55275BAP2 Baa2
59020U4H5 Baa2
61748LAN2 Baa2
61744CXV3 Baa2
61749KAP8 Baa2
617451FD6 Baa2
65536HCF3 Baa2
65537FAN1 Baa2
65536QANS Baa2
B1375WJY3 Baa2
813765AH7 Baa2
81377AAM4 Baa2
81375WJN7 Baa2
86360WAM4 Baa2
86358EDB6 Baa2
86358GANI Baa2
8361IMMF2 Baa2
83611MMT2 Baa2
83611MPR3 Baa2
83612CAN9 Baa2
17309MAN3 Baa2

ACA KICKOUT
No. Deal . CUSIP Moody's S&P

I ABSHE 2006-HE3 M7 04541GXK3 Baa2 BBB
2 ABSHE 2006-HE5 MB 04544PAN9 Baa2 BBB
3 ACE 2006-ASP5 MS 004422AP6 8aa2 A
4 ACE 2006-FMl M8 0441VAN8 Baa2 BBB
5 ACE 2006-HEI M8 004421WY5 Baa2 A-
B ACE 2006-HE2 MB 004421ZDB Baa2 B68+
7 ACE 2006-HE3 MB 00441TAN3 Baa2 A
8 ACE 2006-NC2 MS 00441XAP9 Baa2 BBB-
9 ACE 2006-OPI MB 00442PAP5 Baa2 BBB+

10 AMSI 2006-RI M8 03072SY33 Baa2 BBB
11 AMSI 2006-R2 MB 03072S2E4 Baa2 BBB+
12 ARSI 2006-Mi MB 04012MAJ8 Baa2 A-
13 ARSI 2006-M2 MB 04013BAM4 Baa2 BBB
14 ARSI 2006-W2 MB 040104SE2 Baa2 BBB
15 ARSI 2006-W3 MS 040104TA9 Baa2 BBB+
16 ARSI 2006-W4 MB 040104TR2 Baa2 BBB+
17 ARSI 2006-WS MB 04012XAN5 Baa2 A-
lB BSABS 2006-HE3 MB 07387UHZ7 Baa2 BBB
19 CARR 2006-RFC1 MB 14453EAM4 Baa2 A
21 CWL 2006-12 M8 12667AAMB Baa2 BBB
22 FFML 2006-FF5 MS 32027EA04 Baa2 BBB
23 FHLT 2006-1 M7 35729PPJ3 Baa2 BBB+
24 FHLT 2006-2 M7 35729P0F0 Baa2 BBB+
25 FMIC 2006-1 MB 31659TFH3 Baa2 A-
26 GSAMP 2006-HE1 M8 3623415A3 Baa2 A-
27 GSAMP 2006-HE3 MB 36244KANS Baa2 A-
28 GSAMP 2006-HE4 MB 362439AN1 Baa2 A-
29 GSAMP 2006-NC2 MB 362463AN1 Baa2 BBB
30 HASC 2006-OPT4 M7 40430KAP6 Baa2 BBB
31 HEAT 2006-4 MB 437084VY9 Baa2 BBB+
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32 INABS 2006-C MB
33 LBMLT 2006-1 MB
34 LBMLT 2006-2 MB
35 LBMLT 2006-3 M8
36 LBMLT 2006-5 M8
37 LBMLT 2006-WL2 MB
38 LSMLT 2006-WL3 M8
39 MASS 2006-FRE2 M8
40 MASS 2006-WMC1 M8
41 MABS 2006-WMC2 M8
42 MLMI 2006-MLNI B2
43 MLMI 2006-OPT1 B2
44 MLMI 2006-RM2 B2
45 MLMI 2006-RM3 82
46 MLMI 2006-WMC2 B2A
47 MLMI 2006-WMC2 B2B
48 MSC 2006-HE1 B2
49 MSIX 2006-1 B2
50 NCHE 2000-1 M8
51 NHELI 2006-HE1 M8
52 OOMLT 2006-2 MS
53 RASC 2006-EMX9 MB
54 RASC 2006-KS1 MS
55 RASC 2006-KS2 M8
56 RASC 2006-KS3 MB
57 SABR 2006-HE1 B2
58 SAIL 2006-2 M7
59 SAIL 2006-3 M8
60 SASC 2006-WF1 M8
61 SGMS 2006-FRE1 MB
62 SGMS 2006-FRE2 MB
63 SURF 2006-BC1 B2A
64 SURF 2006-BC2 B2
65 SVHE 2006-1 M7
66 SVHE 2006-3 M8
67 SVHE 2006-OPT4 M7
68 WFHET 2006-1 M8
69 WFHET 2006-2 M8

43709BAP4 Baa2
542514RV8 Baa2
542514UC6 Baa2
542514UU6 Baa2
54251PAN7 Baa2
542514SM7 Baa2
542514TE4 Baa2
57643GAN7 Baa2
57643LRU2 Baa2
57644TAN8 Baa2
59023AAN6 Baa2
59022VANI Baa2
590216AP2 Baa2
590217APO Baa2
59020U6WO Baa2
59020U6X8 Baa2
6174510Z9 Baa2
61749QANO Baa2
6452VRAi Baa2
65536HCZ9 Baa2
6B402CAN4 Baa2
74924VAP4 Saa2
76113AAP6 Baa2
754068AMB Baa2
76113ABT7 Baa2
81376YAK7 Baa2
B635BEF68 Baa2
863587APS Baa2
863576FQ2 Baa2
81879MBEB Baa2
784208AN0 Baa2
B4751PKL2 Baa2
84751PLX5 Baa2
83611MLGI Baa2
83612HAMO Baa2
83611YAM4 Baa2
9497EUAQO Baa2
9497EAAM3 Baa2

ACA SUBSTITUTIONS
No. Deal CUSIP Moody's S&P

1 ABFC 2006-HE1 MB 075WAM1 Baa2 BB
2 CMLTI 2007-WFHI MB 17311CAM3 Baa2e BBB-
3 CWL 2006-21 MB 12667LAN2 Baa2 BBB+
4 CWL 2006-22 MB 1266BAN5 Baa2 BBB+
5 CWL 2006-23 M8 12666CAN3 Baa2 BBB
6 CWL 2006-24 MB 23243HAN1 Baa2 BBB
7 FFML 2006-FF15 M8 32028GAPO Baa2 BBB
8 FFML 2006-FF16 MB 320275AND Baa2 BBB+
9 FFML 2006-FF17 MB 32028KAP1 Baa2 BBB

10 GSAMP 2006-NC2 MB 362463AN1 Baa2 BBB
11 HEAT 2007-1 MB 43710LAN4 Baa2e BBB+
12 JPMAC 2006-CW2 MV 466298A6 Baa2 BBB
13 JPMAC 2006-NCI MB 46626UY7 Baa2 BB
14 JPMAC 2006-WMC3 M8 46629KAP4 Baa2 BBB
15 MASS 2006-HE5 MB 576455AN9 Baa2 BBB-
16 MABS 2006-NC1 MS 57643LNP7 Baa2 BBB+
17 MASS 2006-WMC4 MB 57645MAP7 Baa2 BBB+
18 MSAC 2006-HE7 B2 61750MAPO Baa2 BBB
19 MSAC 2006-HE8 B2 61750SAP7 Baa2 BBB
20 MSAC 2006-NC5 B3 617498A06 Baa2 BBB-
21 MSIX 2006-2 B2 617463AM6 Baa2 BBB
22 NHEL 2006-5 MS 66988YAN2 Baa2 BBB+
23 OOMLT 2007-1 MB 68400DAP9 Baa2e BBB
24 SABR 2007-NC1 B2 81378AAM3 Baa2e BBB
25 SAIL 2006-BNC3 M7 86361KAM9 Baa2 BBB
26 SASC 2006-BC4 MB 86359RAN6 Baa2 BBB
27 SASC 2006-BC6 M9 86362VAP7 Baa2e BBB-
28 SASC 2006-EQ1A M8 86360RAN3 Baa2 BBB
29 SURF 2007-BC 82 84752BAQ2 Baa2e BBB
30 SVHE 2006-EQ2 MB 83611XAM6 Baa2 BBB
31 WMHE 2007-HEI M8 933631AN3 Baa2 BBB
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From:
Sent:
To:
Cc:
Subject:

Attachments:

Gerst, David
Monday, January 22, 2007 2:11 PM
'Paolo Pellegrini'; 'Sihan Shu'
Tourre, Fabrice; Raazi, Cactus
ACA feedback

Paulson Portfolio 1-22-07.xls

Paolo, Sihan:

Attached is the feedback we received from ACA on the list of 123 names that you had provided. They have broken down
your list into names that they would recommend including in the portfolio (55) and names that they would recommend
excluding from the portfolio (68). In addition, they have included a separate list of 31 names for you to review that they
would recommend for inclusion, with the objective of creating a portfolio with 80+ names.

Are you availaUe Ior a quIU'K all tis alternIoour to uiscuss tLse lits?

Thanks,

David

Paulson Portfolio
1-22-07.xls

Goldman, Sachs & Co.
85 Broad Street I New York, NY 10004
Tel: (212) 902-4.311 Fax: (212) 256-2442
e-mail: david.gerst@gs.com

David Gerst
Structured Products Trading

Permanent Subcommittee on Investigations

Wall Street & The Financial Crisis
Report Footnote #2522

Confidential Treatment Requested by GoIc GS MBS-E-002480574
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ACA OVERLAP
No. Deal CUSIP Moody's SAP

1 ABFC 2006-OPTi M8 00075QAM4 Baa2 BBB
2 ABFC 2006-OPT2 M8 00075XAP2 Baa2 BBB
3 ABFC 2006-OPT3 MB 00075VAN1 Baa2
4 ABSHE 2006-HE4 M7 04544GAP4 Baa2 BBB
5 ACE 2006-FM2 MB 00442CAN9 Baa2 BBB
6 ACE 2006-OP2 M9 00441YAP7 Baa2 BBB-
7 ARSI 2006-Wi M8 040104RQ6 Baa2 BBB+
8 CARR 2006-FRE1 M8 144538AM7 Baa2 A+
9 CARR 2006-FRE1 M9 144538ANS Baa2 A

10 CARR 2006-FRE2 M8 14454AAN9 Baa2 BBB+
11 CARR 2006-NC1 M8 144531FF2 Baa2 888+
12 CARR 2006-NC2 MB 14453FAM1 Baa2 BBB
13 CARR 2006-NC3 M9 144528AN6 Baa2 BBB-
14 CARR 2006-OPTi M8 144531FV7 Baa2 A-
15 CMLTI 2006-AMC1 M8 17309PALO Baa2 BBB
16 CMLTI 2006-NC1 M8 172983AN8 Baa2 BBB
17 CMLTI 2006-WMC1 M8 17307G2F4 Baa2 BBB+
18 FFML 2006-FF1 1 M8 32028PAPO Baa2 BBB
19 FFML 2006-FF12 M8 32027GAN6 Baa2 BBB
20 FFML 2006-FFi4 MB 32027LAPO Baa2 BBB
21 FFML 2006-FF7 M8 320277AP1 Baa2 BBB
22 FHLT 2006-A M7 35729RAN6 Baa2 BBB
23 FHLT 2006-B M8 357290ANB Baa2 BBB
24 FMIC 2006-2 M8 31659EAMO Baa2 BBB+
25 GSAMP 9nn-FM2 M8 36245DANO Baa2 BBB+
26 HEAT 2006-3 M8 437084UZ7 Baa2 BBB+
27 HEAT 2006-5 M8 437096AQ3 Baa2 BBB+
28 HEAT 2006-6 M8 437097AP3 Baa2 A-
29 HEAT 2006-7 MB 43709NAPB Baa2 BBB+
30 JPMAC 2006-FREl M8 46626LFV7 Baa2 BBB
31 LBMLT 2006-4 M8 54251MAN4 Baa2 A-
32 LBMLT 2006-6 M8 . 54251RAN3 Baa2 BBB+
33 LBMLT 2006-7 M8 54251TAN9 Baa2 A-
34 LBMLT 2006-WL1 MB 542514RDB Baa2 BBB
35 MABS 2006-NC2 M9 55275BAP2 Baa2 BBB-
36 MLMI 2006-WMC1 82A 59020U4H5 Baa2 BBB+
37 MSAC 2006-NC4 B2 61748LAN2 Baa2 BBB
38 MSAC 2006-WMC1 B2 61744CXV3 Baa2 A-
39 MSAC 2006-WMC2 B2 61749KAPB Baa2 BBB
40 MSC 2006-HE2 B2 617451FD6 Baa2 BBB+
41 NHELI 2006-FM1 MB 65536HCF3 Baa2 BBB+
42 NHELI 2006-FM2 M8 65537FANI Baa2 BBB+
43 NHELI 2006-HE3 M8 65536QAN8 Baa2 BBB+
44 SABR 2006-FRi B2 81375WJY3 Baa2 A-
45 SABR 2006-FR3 82 813765AH7 Baa2 BBB
48 SABR 2006-HE2 B2 81377AAM4 Baa2 BBB
47 SABR 2006-OPI B2 81375WJN7 Baa2 BBB+
48 SAIL 2006-4 M7 86360WAM4 Baa2 BBB
49 SAIL 2006-BNCI M7 86358ED86 Baa2 BBB
50 SAIL 2006-BNC2 M7 86358GAN1 Baa2 BBB
51 SVHE 2006-OPT1 M7 83611MMF2 Baa2 BBB
52 SVHE 2006-OPT2 M7 83611MMT2 Baa2 A-
53 SVHE 2006-OPT3 M7 83611MPR3 Baa2 BBB
54 SVHE 2006-OPT5 M8 83612CAN9 Baa2 BBB
55 CMLTI 2006-WFH2 M9 17309MAN3 Baa2 BBB-

ACA KICKOUT
No.. Deal CUSIP Moody's S&P

1 ABSHE 2006-HE3 M7 04541GXK3 Baa2 BBB
2 ABSHE 2006-HE5 M8 04544PAN9 Baa2 BBB
3 ACE 2006-ASP5 M8 004422AP6 Baa2 A
4 ACE 2006-FM1 MB 00441VAN8 Baa2 BBB
5 ACE 2006-HE1 M8 004421WY5 Baa2 A-
6 ACE 2006-HE2 M8 004421ZD8 Baa2 BBB+
7 ACE 2006-HE3 M8 00441TAN3 Baa2 A
8 ACE 2006-NC2 MB 00441XAP9 Baa2 BBB-
9 ACE 200-OP1 M8 OD442PAP5 Baa2 BBB+

10 AMSI 2006-Ri M8 03072SY33 Baa2 BBB
11 AMSI 2006-R2 M8 03072S2E4 Baa2 BBB+
12 ARSI 2006-Mi MB 04012MAJB Baa2 A-
13 ARSI 2006-M2 M8 04013BAM4 Baa2 BBB
14 ARSI 2006-W2 M8 040104SE2 Baa2 BBB
15 ARSI 2006-W3 M8 040104TA9 Baa2 BBB+
16 ARSI 2006-W4 M8 040104TR2 Baa2 BBB+
17 ARSI 2006-W5 M8 04012XAN5 Baa2 A-
18 BSABS 2006-HE3 M8 07387UHZ7 Baa2 BBB
19 CARR 2006-RFCI M8 14453EAM4 Baa2 A
21 CWL 2006-12 M8 12667AAMB Baa2 BBB
22 FFML 2006-FFS M8 32027EA04 Baa2 BBB
23 FHLT 2006-1 M7 35729PPJ3 Baa2 BBB+
24 FHLT 2006-2 M7 35729PQF0 Baa2 BBB+

25 FMIC 2006-1 M8 . 31659TFH3 Baa2 A-
26 GSAMP 2006-HEl M8 3623415A3 Baa2 A-
27 GSAMP 2006-HE3 MB 36244KAN5 Baa2 A-
28 GSAMP 2006-HE4 MB 362439AN1 Baa2 A-
29 GSAMP 2006-NC2 MB 362463AN1 Baa2 BBB
30 HASC 2006-OPT4 M7 40430KAP6 Baa2 BBB

31 HEAT 2006-4 M8 437084VY9 Baa2 BBB+
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32 INABS 2006-C MB 43709BAP4 Baa2 BBB
33 LBMLT 2006-1 MB 542514RV8 Baa2 A-
34 LBMLT 2006-2 MB 542514UC6 Baa2 BBB+
35 LBMLT 2006-3 MB 542514UU6 Baa2 A-
36 LBMLT 2006-5 M8 54251PAN7 Baa2 BBB+
37 LBMLT 2006-WL2 M8 542514SM7 Baa2 BBB
38 LBMLT 2006-WL3 M8 542514TE4 Baa2 BBB
39 MABS 2006-FRE2 MB 57643GAN7 Baa2 BBB
40 MABS 2006-WMC1 M8 57643LRU2 Baa2 BBB+
41 MABS 2006-WMC2 M8 57644TAN8 Baa2 BBB
42 MLMI 2006-MLN1 B2 59023AAN6 Baa2 BBB+
43 MLMI 2006-OPTI B2 59022VAN1 Baa2 BBB
44 MLMI 2006-RM2 B2 590216AP2 Baa2 BBB+
45 MLMI 2006-RM3 B2 590217APO Baa2 BBB+
46 MLMI 2006-WMC2 82A 59020U6WO Baa2 BBB+
47 MLMI 2006-WMC2 82B 59020U6X8 Baa2 BBB+
48 MSC 2006-HEl B2 617451DZ9 Baa2 A-
49 MSIX 2006-1 B2 617490ANO Baa2 BBB
50 NCHET 2006-1 M8 64352VRA1 Baa2 BBB
51 NHELI 2006-HE1 MB 65536HCZ9 Baa2 BBB
52 OOMLT 2006-2 M8 68402CAN4 Baa2 BBB

53 RASC 2006-EMX9 M9 74924VAP4 Baa2 BBB-
54 RASC 2006-KS1 M8 76113AAP6 Baa2 A-
55 RASC 2006-KS2 M8 75406BAM9 Baa2 BBB+
56 RASC 2006-KS3 M8 76113ABT7 Baa2 A-
57 SABR 2006-HEl B2 81376YAK7 Baa2 BBB
58 SAIL 2006-2 M7 86358EF68 Baa2 BBB
59 SAIL 2006-3 M8 863587AP6 Baa2 BBB
60 SASC 2006-WFi M8 B63576F02 Baa2 BBB
61 SGMS 2006-FRE1 M8 81879MBE8 Baa2 BBB+
62 SGMS 2006-FRE2 M8 784208ANO Baa2 BBB
63 SURF 2006-BC1 B2A 84751PKL2 Baa2 BBB+
64 SURF 2006-BC2 82 84751PLX5 Baa2 BBB+
65 SVHE 2006-1 M7 83611MLG1 Baa2 A-
66 SVHE 2006-3 M8 83612HAMO Baa2 BBB
67 SVHE 2006-OPT4 M7 83611YAM4 Baa2 BBB+
68 WFHET 2006-1 M8 9497EUAQ0 Baa2 A-
69 WFHET 2006-2 M8 9497EAAM3 Baa2 BBB

ACA SUBSTITUTIONS
No. Deal CUSIP Moody's S&P

1 ABFC 2006-HEl M8 00075WAM1 Baa2 BBB
2 CMLTI 2007-WFH1 M9 17311CAM3 Baa2e BBB-
3 CWL 2006-21 MB 12667LAN2 Baa2 BBB+
4 CWL 2006-22 MB 126668AN5 Baa2 BBB+
5 CWL 2006-23 MB 12666CAN3 Baa2 BBB
6 CWL 2006-24 MB 23243HAN1 Baa2 BBB
7 FFML 2006-FF15 M8 32028GAPO Baa2 BBB
8 FFML 2006-FF16 M8 320275ANO Baa2 BBB+
9 FFML 2006-FF17 MB 32028KAP1 Baa2 BBB

10 GSAMP 2006-NC2 M8 362463AN1 Baa2 BBB
11 HEAT 2007-1 M8 43710LAN4 Baa2e BBB+
12 JPMAC 2006-CW2 MVB 46629BBA6 Baa2 BBB
13 JPMAC 2006-NC1 M8 46626LJY7 Baa2 BBB
14 JPMAC 2006-WMC3 M8 46629KAP4 Baa2 BBB
15 MABS 2006-HE5 M9 576455AN9 Baa2 BBB-
16 MABS 2006-NC1 MB 57643LNP7 Baa2 BBB+
17 MABS 2006-WMC4 M8 57645MAP7 Baa2 BBB+
18 MSAC 2006-HE7 B2 61750MAPO Baa2 BBB
19 MSAC 2006-HE8 B2 61750SAP7 Baa2 BBB
20 MSAC 2006-NCS B3 61749BA06 Baa2 BBB-
21 MSIX 2006-2 B2 617463AM6 Baa2 BBB
22 NHEL 2006-5 M8 66988YAN2 Baa2 BBB+
23 OOMLT 2007-1 M8 68400DAP9 Baa2e BBB
24 SABR 2007-NC1 B2 81378AAM3 Baa2e BBB
25 SAIL 2006-BNC3 M7 86361KAM9 Baa2 BBB
26 SASC 2006-BC4 M8 86359RAN6 Baa2 BBB
27 SASC 2006-BC6 M9 86362VAP7 Baa2e BBB-
28 SASC 2006-EQ1A M8 86360RAN3 Baa2 BBB
29 SURF 2007-BC1 B2 847528AQ2 Baa2e BBB
30 SVHE 2006-EQ2 M8 83611XAM6 Baa2 BBB
31 WMHE 2007-HEl M8 933631AN3 Baa2 BBB
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From: Tourre, Fabice
Sent: Sunday, January 28, 2007 2:50 PM
To: Kreitman, Gail; Gerst, David
Subject: RE: ABACUS - Initial Draft Engagement Letter for ACA

Any time during the day works. David and I should be there

----- Original Message-----
From: Kreitman, Gail
Sent: Sunday, January 28, 2007 1:31 PM
To: Tourre, Fabrice; Gerst, David
Subject: Re: ABACUS - Initial Draft Engagement Letter for ACA

What time works on the 5th to have a paulson discussion who should be there?

----- Original Message-----
From: Tourre, Fabrice
To: 'lschwartz@aca.com' <lschwartz@aca.com>; Gerst, David

Cc: Kreitman, Gail; ficc-mtgcorr-desk; 'kgorman@aca.com' <kgorman@aca.com>

Sent: Sun Jan 28 12:32:01 2007

Subject: Re: ABACUS - Initial Draft Engagement Letter for ACA

Thanks Laura for your email, this is confirming my initial impression that Paolo wanted to

proceed with you subject to agreement on portfolio and compensation structure. Let's meet

on Feb 5th to discuss this transaction.

Sent from my BlackBerry Wireless Handheld

------ Original Message -----
From: Laura Schwartz <lschwartz@aca.com>
To: Tourre, Fabrice; Gerst, David

Cc: Kreitman, Gail; ficc-mtgcorr-desk; Keith Gorman <kgorman@aca.com>

Sent: Sun Jan 28 08:56:00 2007
Subject: Re: ABACUS - Initial Draft Engagement Letter for ACA

So I met with Paolo last night. We first talked about the collateral - why only 55 names

from the first list and why the Baa3 and A3 names. He had summary performance and credit

statistics on each piece of collateral on a spreadsheet (he may as much of a nerd as I am

since he brought a laptop to the bar and he also seemed to have a worksheet from DB and

another manager). I don't think he wants the A3 names and wasn't too keen on the Baa3

names. Let's do the Baa3 names at Baa2. He also wanted to know if we had to have so many

names - I said Goldman needed 100 to help sell the debt. He also wanted to talk about the

super senior - I said we would definitely look at it if Goldman planned on placing it. We

also talked about the auction call - he wants a 2 year. This may be tough to sell without

a makewhole. We left it that we would both work on our respective engagement letters this

week - I certainly got the impression the he wanted to go forward on this with us. He is

also headed to ASF. Can we meet sometime on Feb 5th to discuss mechanics of this deal?

Laura Schwartz
ACA Capital
(212) 375 2011
Lschwartz@aca.com

----- Original Message-----

Permanent Subcommittee on Investigations

Wall Street & The Financial Crisis
Report Footnote #2522

GS MBS-E-002444359Confidenbal Treatment Requested by Gc
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From: Laura Schwartz
To: 'Fabrice.Tourre@gs.com' <Fabrice.Tourre@gs.com>; 'David.Gerst@gs.com'

<David.Gerst@gs.com>
CC: 'Gail.Kreitman@gs.com' <Gail.Kreitman@gs.com>; 'ficc-mtgcorr-desk@ny.email.gs.com'

<ficc-mtgcorr-desk@ny.email.gs.com>; Keith Gorman; 'melanie.herald@gs.com'

<melanie.herald@gs.com>
Sent: Sat Jan 27 14:38:04 2007

Subject: Re: ABACUS - Initial Draft Engagement Letter for ACA

I am in Jackson Hole and Paolo is out here for a week and we ran

into each other last night. He called me this morning and wants to meet for a drink and

discuss the deal this afternoon. Will keep you informed.

Laura Schwartz
ACA Capital .. = Redacted by the Permanent
(212) 375 2011 -- Subcommittee on Investigations
Lschwartz@aca.com

----- Original Message-----
From: Tourre, Fabrice <Fabrice.Tourre@gs.com>
To: Laura Schwartz; Gerst, David <David.Gerst@gs.com>
CC: Kreitman, Gail <Gail.Kreitman@gs.com>; ficc-mtgcorr-desk <ficc-mtgcorr-

desk@ny.email.gs.com>; Keith Gorman; Herald - Granoff, Melanie <Melanie.Herald@gs.com>

Sent: Fri Jan 26 09:32:35 2007

Subject: RE: ABACUS - Initial Draft Engagement Letter for ACA

Laura -- all good questions. Some thoughts:

1- What expenses do you envision would be incurred in connection with the transaciton ? I

think we/Paulson can envision paying your expenses in connection with marketing the

transaction, subject to a reasonable cap.

2- In the engagement letter, the Portfolio Selection Fee is structured such that you get

paid a spread (the "Portfolio Selection Fee Rate") on the tranches that are issued,

subject to a floor of $lmm per annum. The Portfolio Selection Fee Rate is equal to 0.25%

p.a. for the "AAA" tranche, 0.50% for the "AA" and "AA-" tranches, and 1.00% for the "A"

tranche. Using our draft capital structure for a $lbn transaction and.assuming we issue

all the "AAA" through "A" notes, the aggregate Portfolio Selection Fees would be approx

$1.25mm p.a. If we are able to upsize for a $2bn transaction and if we are able to issue

all the "AAA" through "A" notes, the aggregate Portfolio Selection Fees would be approx

$2.50mm p.a.

3- We are using McKee Nelson as deal counsel since they have a deep knowledge of the

ABACUS transaction documents. I am afraid that if we use counsel not familiar with our

deal structure, legal expenses might be significantly higher than otherwise, and the

transaction execution might take more time.

4- Paolo at Paulson is out of the office until Wednesday of next week. We are trying to

get his feedback on the target portfolio you have in mind, as well as on the compensation

structure we have been discussing with you. Subject to Paolo being comfortable with those

2 aspects, it sounds like we will be in a position to engage you on this transaction.

From: Laura Schwartz (mailto:lschwartz@aca.com]
Sent: Friday, January 26, 2007 9:03 AM

To: Gerst, David
Cc: Kreitman, Gail; Tourre, Fabrice; ficc-mtgcorr-desk; Keith Gorman; Herald - Granoff,

Melanie
Subject: RE: ABACUS - Initial Draft Engagement Letter for ACA

2
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Just a few questions before I send it to my counsel:

1. it says that any expenses we incur are for our account - I think the issuer/deal
should pay our out of pocket in connection with this transaction (such as any travel etc)
2.. the fee rate is set at $1 million - is this regardless of the ultimate size?
3. we generally like our counsel (Schulte) to be deal counsel 4. do you believe that we

have this deal? do we need to do the work on the engagement letter before we know if we

have the deal?

From: Gerst, David [mailto:David.Gerst@gs.com]
Sent: Thursday, January 25, 2007 10:53 AM
To: Laura Schwartz
Cc: Kreitman, Gail; Tourre, Fabrice; ficc-mtgcorr-desk
Subject: ABACUS - Initial Draft Engagement Letter for ACA

Laura,

Attached is an initial draft of an Engagement Letter for the proposed ABACUS transaction.

Please let us know your availability to discuss the draft and answer any questions you may

have.

Thanks,

David

<<ABACUS ACA Engagement Letter 20070124.pdf>>

Goldman, Sachs & Co.
85 Broad Street I New York,
Tel: (212) 902-4311 I Fax:
e-mail: david.gerst@gs.com

NY 10004
(212) 256-2442

Goldman

achs
David Gerst
Structured Products Trading

This e-mail is not a contract and is not intended to, and does not, create

It is not a commitment to insure and is not to be construed as an offer to

solicitation of an offer to buy any security or any insurance product.

any obligation.
sell or the

The information in this e-mail and in any attachments is confidential and intended solely
for the attention and use of the named addressee(s). This information may be subject to

legal, professional or other privilege or may otherwise be protected by work product

immunity or other legal rules. It must not be disclosed to any person without our

authority.

If you are not the intended recipient, or a person responsible for delivering it to the

intended recipient, please send a reply e-mail notifying us of the error and delete this

e-mail from your system. You are not authorized to and must not disclose, copy,

3
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Gerst, David
Wednesday, January 31, 2007 5:42 PM
Laura Schwartz
Kreitman, Gail; Herald - Granoff, Melanie; Tourre, Fabrice; ficc-mtgcorr-desk
ABACUS Transaction - update

Attachments: Paulson Portfolio 1-22-07 (2) (2).xls

Laura,

We wanted to provide you with an update on the transaction:

From the 100 name portfolio that you had agreed to with Paolo (attached hereto), we would like to exclude SAIL 2006-
BNC1 M7 and SAIL 2006-BNC2 M7, which are both on negative credit watch by Moody's. This leaves us with a portfolio
of 98 names, for which we have been updating our model to refresh the capital structure. In addition, we have been
working on a flipbook and termsheet in anticipation of marketing the transaction.

We will continue our discussions with Paolo to confirm his agreement with the proposed transaction as structured and
look forward to discussing the transaction and draft Engagement Letter on Monday. In the meantime, can you please
send us recent ACA marketing materials that we can include in our draft flipbook and termsheet.

Thanks,

David

Paulson Portfolio
1-22-07 (2) ...

Goldman, Sachs & Co.
85 Broad Street I New York, NY 10004
Tel: (212) 902-4311 | Fax: (212) 256-2442
e-mail: david.gerst@gs.com

David Gerst
Structured Products Trading

Sadw

Permanent Subcommittee on Investigations

Wall Street & The Financial Crisis
Report Footnote #2522

Confidential Treatment Requested by Go GS MBS-E-002620419

From:
Sent:
To:
Cc:
Subject:
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GSMaS-E-00262042D

ACA OVERLAP
No . Deal CUS Moodys S&P

I ABFC 2006-OPTI M8 000750MM Ba Bs
2 ABPC 2006-OPT2 M8 00075XAP2 Bos2 Bas
3 ABFC 2D0B-OPT3 MS 00075VAN1 Baa2
4 ABSHE 2006-HE4 W7 04544GAP4 Bo Bss
5 ACE 2006-PM M8 00442CAt49 Baa2 as
B ACE 200B-0P2 MB 004-41YAP7 Baa2 BBB-
7 ARS1 2000-Wi MB 040104R00 Baa2 BBS.
8 CARR 2000-FREI MS 14403SAM Ba&2 A+
B CARR 2006-FREI MO I4453&AN5 Baa2 A

10 CARR 2006FRE2 M8 14-454AAN9 BOW BBS.
I1I CARR 3000-NC1 MO 144B31FF2 aa2 BBB.

12 CARR 2006-NC2 M8 14453FAMI Baa2 Bss
13 CARR 2000-NC3 MB 14452&0BPSBaa2 BBS-
14 CARR 2005-OPTI M8 144531FV7 Baa2 A-
15 CMLTI2008-AMCI MB 173DOPALO Boo2 ass
1B CNLTI 2000-NCI MB 172983ANB Ba2 Bs
17 CM&fl 2000-WMCI M8 17307G2F4 Saa2 BBS.
18 FFML 2000-FF11I M8 3202BPAPO Baa2 Bss
1B FFML 2000-FF12 MO 32027AN61 Ba2 Bss
20 FFML 2008-FFI4 MS 32027LAPO Sa2 Bass
21 FFMI 2006-PT? MS 320277API Ba2 Bs
22 FHLT 2006-AM? 3572DRANO Ba Bas
23 FHLT 2000- M8 3572B0AN0 Baa2 Bs
24 FfAC 2006-2 MS 31BSEAMO Boo3 BBB-
25 GSAMP 2006-FM2 MS 38245DANO0 Baa2 B88+
20 HEAT 2005-3 M8 437084UZ7 Baa2 BBS.
27 HEAT 2000-5 MS 43709BA03 Baa2 BBS.
28 HEAT 2000-0 M8 437007AP3 Baa2 A-
20 HEAT 2006-7 MS 43709NAP8 8ao2 BBS-
30 JPMAC 2005-FREI MB 460301FV7 Baa2 ass

=1 A2M.M 541UANA R..2 A-
32 LBMLT 2000- MS 54251RAN3 Baa2 BBB.
33 LBMLT 2000-7 MS 5425ITANB Baa2 A-
34 LBMLT 2006-WI M8 542514RD8 Baa2 ass
35 MASS 2000-NC2 Mg 55275BAP2 SWo BB-
30 MIJM 2005-WIA% B2A 5B020U4145 Baa2 BBB.
37 MSAC 2000-NC4 83 6174BLAN2 Boo2 ass
38 MEAC 200-WM1~CI 82 01744CXV3 Bao2 A-
39 MSAC 2000WMC2 B2 61749KAPS Baa2 ass
40 MSC 2006-HE2 112 617451FDS Baa2 Bss
41 NHEU 2000-FMI M8 05530HCF3 Baa2 BBS.
42 NHEU 2006-Fh2 MB 5S371'AtN Bao3 BBB.
43 NIIEU 2006-HE3 M8 6553SOAl4 Baa2 BBB.
" SABR 2000-FRI 02 B1375WJY3 8.02 A-
45 SABR 2006-FR3 B2 01 3765AK-7 Saa2 BS
40 SABR 2008-HE2 B2 01377AAM4 Boa2 ass
47 SABR 2000-OPt 62 81375WJN7 Baa2 sBS
40 SAIL 2D00-4 MW 8636OWAM4 Saa2 ass
49 SAIL 2000-NCI MW 80350EDB0 8002 BS (exclude)
S0 SAIL 2000-BNC2 MW 863580ANI Saa2 BBB (exclude)
51 SVHE 2000-OPT1 Wi 83611k6W2 Baa2 BBB
52 SVHE 2000-OPT2 Wi 9311 MT Baao2 A-
53 ESilS 2000-OPT3 W7 0201I159R3 5.62 5BB
54 SVlS 2000-OPTS MS 83612CANS Baa2 ass
50 CML?!. 2OO6WFl4 M9 I7300MAN3 BaI2 550-

ACA SUBSTITUTIONS
N.. Deal CUSIP Maody's S&P

1 ABFC 2006-HEI MB 0O07SWAMI ft2 Bass
2 CMLn 2007-WFHI M9 17311CAM3 Baa2e BBB-
3 CWM 2000-21 MB 12667LAN2 Baa2 BBS.
4 CWL 2006-22 MS 126688150 Baa2 BBS.
5 CWL 2000-23 M8 12666CAN3 Boo2 as
0 CWL 2000-24 M8 232434ANI Baa2 BBB
7 FFML 2006-PFFI5MS 32028GAPO Ba&2 ass
B FPML 2006-FFIS MB 32027SANO Bam2 BBS.
B FFML 20OB-PF17 MB 32020KAPI Baa2 BBS

10 GSAMP 2008-NC2 MB 362463ANI 5002 ass
11 HEAT 2007-1 MB 43710L:AN4 Ba2e BSB.
12 JPMAC 20D0-CA2 MVB 46629BBS 8.02 ass
13 JPMAC 2000-PCI MB 466260UY7 5002 Bss
14 JPMAC 2000-VVMC3 MB 4662W9AP4 Baa2 ss
15 MASS 2000-HESWM 57045S Baa2 BB-
10 MABS 2000-PCi M8O 57643LNP7 Ba&2 BBS.
17 MASS 2005-IWidC4 MS 57645MxAP7 Baa2 888+
IS MSAC 200"EH7B82 O1750MAPO Ba2 Bass
1B MSAC 2006-HESB82 01700SF? Baa2 ass
20 MSAC 2008-NCS B3 61 749aA00 Boa2 680-
21 MSIX 2006-2 B2 617463APS 5.02 aBB
22 PHEL 2000-50MB 669BBYAN2 6.62 BBS.
23 OOMALT 2007-1 MB B8400DAPS 6.02e ass
24 SASR 2007-PCI B2 8137SAAM3 Baa2e as
20 SAJL. 2000-NC3 M7 86361KAMB Baa2 ass
20 SASC 200643CA MB 8635BRANS 8.02 BBB
27 SASC 2005-8C6 MB BO362VAP7 Boa2e BBB-
29 SASC 2000-EQIA MB 86300RAN3 - 882 aBs
20 SURF 2007-BCI 82 847528A(32 Boo2e BBB
30 SV945 2000-E02 MB 0201 IXAWI Baa2 BB
31 WN845 2007-HEI1 MB B33831AN3 Baa2 888

ACA ADDITIONAL NAMES
~o.- De" CUS Uodyso S&P

I ABSHE 2000-HE3 MB 04041GXL1 8o03 ass-
2 CARR 2000-NC4 M9 14453MAP BW 80 88-
3 FMC 2006-3 MB 316599AP4 Baa3 Bss
4 WiS 2000-14538a 4602UANS Baa3 BBS-
5 LBNLT 2000-Il MB 542512AP3 Baa3 BBs-
B MSAC 2007-NCI 53 6170AP7 6003. BBB-
7 0OMLT 2007-1 MB 68400DA07 8003. BBS-
B SVHE 2000-ViP1 MB B3012LA749 Baa3 BB-
B SASC 2006-OPTI M8 8635BUAP4 8a23 BBB-

10 FFI&L2006-FFI1BB3 229AAP2 6003 880-
I1I CWL 2006-14 M9 23243LAN2 Boa3 BBB-

12 CWL 2006-17 MB 12SW0ANI 8003 Bss-
13 HEAT 2005-8 61 43709QA09 5003 ass
14 FFML 2006-FF9 M9 320276AQI Ba3 Bss

1)( i
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From: Laura Schwartz [Ischwartz@aca.com]

Sent: Thursday, February 01, 2007 9:30 AM

To: Gerst, David

Cc: Kreitman, Gail; Herald - Granoff, Melanie; Tourre, Fabrice; ficc-mtgcorr-desk

Subject: RE: ABACUS Transaction - update

Paolo called me this morning. We plan on sitting down tomorrow to try to finalize the portfolio. I suggested 3 alternates -
SASC 2006-WF3, Class M-9 and above
CMLTI 2006-WFHE3, Class M-9 and above
CMLTI 2007-AMC1, Class M8 and above

From: Gerst, David [mailto:David.Gerst@gs.com]
Sent: Wednesday, January 31, 2007 5:42 PM
To: Laura Schwartz
Cc: Kreitman, Gail; Herald - Granoff, Melanie; Tourre, Fabrice; ficc-mtgcorr-desk
Subject: ABACUS Transaction - update

Laura,

We wanted to provide you with an update on the transaction:

From the 100 name portfolio that you had agreed to with Paolo (attached hereto), we would like to exclude SAIL 2006-
BNC1 M7 and SAIL 2006-BNC2 M7, which are both on negative credit watch by Moody's. This leaves us with a portfolio
of 98 names, for which we have been updating our model to refresh the capital structure. In addition, we have been
working on a flipbook and termsheet in anticipation of marketing the transaction.

We will continue our discussions with Paolo to confirm his agreement with the proposed transaction as structured and
look forward to discussing the transaction and draft Engagement Letter on Monday. In the meantime, can you please
send us recent ACA marketing materials that we can include in our draft flipbook and termsheet.

Thanks,

David

<<Paulson Portfolio 1-22-07 (2) (2).xls>>.

Goldman, Sachs & Co.

85 Broad Street I New York, NY 10004

Tel: (212) 902-4311 1 Fax: (212) 256-2442

e-mail: david.gerst@gs.com

Goldman
Sachs

David Gerst

Structured Products Trading

Permanent Subcommittee on Investigations

Wall Street & The Financial Crisis

Report Footnote #2522
Confidential Treatment Requesteo Dy t U r(Q MRqAAnknr)f26086
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From: Paolo Pellegrini [Paolo.Pellegrini@paulsonco.com]

Sent: Friday, February 02, 2007 11:10 AM

To: Laura Schwartz; Sihan Shu

Cc: Tourre, Fabrice; Gerst, David; Gail Kreitman; Lucas Westreich; Keith Gorman

Subject: RE: portfolio

Laura,

Thank you for meeting with me, Sihan and Fabrice this morning on such short notice. Coming into the meeting, I had not
realized that you might have migrated the reference obligations on some of our original reference entities from the Baa2 to
the A3 rating category. I apologize for not explaining more clearly that we had taken the whole portfolio to the Baa2 level,
i.e., migrated both A3 and Baa3 to Baa2, assuming that the migration in opposite directions would have a neutral overall
result. We then took the deals with ARM% > 75 and produced the list that we gave you this morning. If we take out the
Baa2 bonds listed below, I am not sure that the result is neutral relative to the starting point. However, if you are
absolutely adamant about excluding each of the bonds listed below, I hope that you will be able to come up with recent
names that fit our criteria. If so, getting loan data on such names becomes critical.

Best,

Paolo

From: Laura Schwartz [mailto:Ischwartz@aca.com]
Sent: Friday, February 02, 2007 10:07 AM
To: Paolo Pellegrini; Sihan Shu
Cc: Tourre, Fabrice; david.gerst@gs.com; Gail Kreitman; Lucas Westreich; Keith Gorman
Subject: portfolio

Thank you for coming down this morning to discuss the portfolio and portfolio strategy. In comparing our two worksheets,
it appears that 9 positions that we kicked out made it back onto your second sheet. We are not willing to include the
following 9 positions at the Baa2 level:

ARSI 2006-W3
ARSI 2006-W4
BSABS 2006-HE3
CMLTI 2006-NC2
FHLT 2006-D
LBMLT 2006-WL2
LBMLT 2006-WL3
MLMI 2006-OPTi
SURF 2006-BC1

We will provide substitutes for this as well as additional names.

This e-mail is not a contract and is not intended to, and does not, create any obligation. It is not a commitment
to insure and is not to be construed as an offer to sell or the solicitation of an offer to buy any security or any
insurance product.

The information in this e-mail and in any attachments is confidential and intended solely for the attention and
use of the named addressee(s). This infr i mw h i -ional or other privilege or may

Permanent Subcommittee on Investigations

Wall Street & The Financial Crisis

Report Footnote #2522

Confidential Treatment Requested by Goic GS IVIBS-E-00240'5'4 G
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From: Laura Schwartz [ischwartz@aca.com]

Sent: Friday, February 02, 2007 11:23 AM

To: Paolo Pellegrini; Sihan Shu

Cc: Tourre, Fabrice; Gerst, David; Gail Kreitman; Lucas Westreich; Keith Gorman

Subject: RE: portfolio

Attachments: Paulson Portfolio with performance 2-1-07.xls

Attached please find an updated file with the names we concur on as well as 21 replacement names at the bottom of the
file. Let me know if these work for you at the Baa2 level. Thanks

From: Paolo Pellegrini [mailto: Paolo.Pellegrini@paulsonco.com]
Sent: Friday, February 02, 2007 11:10 AM
To: Laura Schwartz; Sihan Shu
Cc: Tourre, Fabrice; david.gerst@gs.com; Gail Kreitman; Lucas Westreich; Keith Gorman
Subject: RE: portfolio

Laura,

Thank you for meeting with me, Sihan and Fabrice this morning on such short notice. Coming into the meeting, I had not
realized that you might have migrated the reference obligations on some of our original reference entities from the Baa2 to
the A3 rating category. I apologize for not explaining more clearly that we had taken the whole portfolio to the Baa2 level,
i.e., migrated both A3 and Baa3 to Baa2, assuming that the migration in opposite directions would have a neutral overall
result. We then took the deals with ARM % > 75 and produced the list that we gave you this morning. If we take out the
Baa2 bonds listed below, I am not sure that the result is neutral relative to the starting point. However, if you are
absolutely adamant about excluding each of the bonds listed below, I hope that you will be able to come up with recent
names that fit our criteria. If so, getting loan data on such names becomes critical.

Best,

Paolo

........ ....... .............o ....ao ...... .................. .................... ...................................................................................................

From: Laura Schwartz [mailto:lschwartz@aca.com]
Sent: Friday, February 02, 2007 10:07 AM
To: Paolo Pellegrini; Sihan Shu
Cc: Tourre, Fabrice; david.gerst@gs.com; Gail Kreitman; Lucas Westreich; Keith Gorman
Subject: portfolio

Thank you for coming down this morning to discuss the portfolio and portfolio strategy. In comparing our two worksheets,
it appears that 9 positions that we kicked out made it back onto your second sheet. We are not willing to include the
following 9 positions at the Baa2 level:

ARSI 2006-W3
ARSI 2006-W4
BSABS 2006-HE3
CMLTI 2006-NC2
FHLT 2006-D
LBMLT 2006-WL2
LBMLT 2006-WL3
MLMI 2006-OPT1
SURF 2006-BC1

We will provide substitutes for this as well as additional names.

Permanent Subcommittee on Investigations

Wall Street & The Financial Crisis

Confidential Treatment Requested by Goldm Report Footnote #2522 GS MBS-E-002483496
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From: Paolo Pellegrini [Paolo.Pellegrini~paulsonco.com]
Sent: Monday, February 05, 2007 2:55 PM
To: Laura Schwartz
Cc: Tourre, Fabrice; Gerst, David; Sihan Shu
Subject: Revised Portfolio

Attachments: ABACUS ACA Portfolio 2.5.07.xis

ABACUS ACA
Portfolio 2.5.07.xi...

Laura,

I attach the portfolio you proposed with eight deletions. Two are duplicates and the

others are either too seasoned or have some other characteristics that make them too risky

from our perspective. I understand from Fabrice that 92 names provide sufficient

diversification and hope that you will find our counter-proposal acceptable.

Best regards.

Paolo M. Pellegrini
Vice President
Paulson & Co. Inc.
590 Madison Avenue, 29th Floor
New York, NY 10022
Phone: (212) 956-4129 (direct)

(212) 956-2221 (main)
(212) 977-9505 (fax)

This e-mail may contain confidential and/or privileged information. If you are not the

intended recipient or have received this e-mail in error, please notify the sender

immediately and destroy/delete this e-mail. You are hereby notified that any unauthorized

copying, disclosure or distribution of the material in this e-mail is strictly prohibited.

This communication is for informational purposes only. It is not intended as an offer or

solicitation for the purchase or sale of any financial instrument or as an official

confirmation of any transaction.
All information contained in this communication is not warranted as to completeness or

accuracy and is subject to change without notice. Any comments or statements made in this

communication do not necessarily reflect those of Paulson & Co. Inc.

Permanent Subcommittee on Investigations

Wall Street & The Financial Crisis

SReort Footnote #2522 G
CA+;IT -mm r,u "nefmri h, nl GS MBS-E-003C

('-'- 62009
r, U" U" C3 1 '1 1 -

Footnote Exhibits  - Page 4807



Old -
__9l!!L_~~ ---"""""""'---...!!!!!!!i!... S&P 

Oym!IIQw!!hACA Ell!!jfud!ppQ!dllO 

00075QAM4 1 
00075XAP2 2 
00075VANI 3 
04$41QXKJ -·· 00442CA.Nt 
00441YAP7 
040104RQ8 ,.....,...., 
t445J&ANS to 
144$4AA.Niil ,, 

144531FF2 12 
t+153FAM1 13 
144528ANS 1<4 
144531FV7 15 
17JQgPALO 18 
17288JANII 11 
17309MAN3 18 
t730702F<4 18 
1731tCAM3 20 
23243HAN1 21 
32028PAPO 22 
320270AN8 23 
32027LAPO 24 
S20280APO :ZS _,...,. "' 
320211KAP1 27 
320217AP1 211 
320278AP3 29 
l5729RAN8 30 
S57290ANO 31 
311SS9EAMD 32 
31&599AN8 33 
3824SDANO 34 
<1370&CUZ7 35 
4JTOD6AQl 38 
437097AP3 37 
43709NAP8 38 
43709QAP1 l9 

"""""'""" .., «<SllBBM 41 
«SCSleLFV7 42 
4882SIKAP<t 43 
542512ANI 44 
54251MAN-4 45 
54251RANl 4D 
S4251TA.Nt 47 
S42514R08 48 
578455AN8 <49 
5527SBAP2 60 
57&45MAP7 51 
5D020U4H5 5l 
ef7SOMAPO 63 
11175DSAP7 Sol 
81748LAN2 55 
81748BAD8 56 
81744CXVJ 51 
111749KAP8 58 
817505AN2 59 
817-451F08 60 
811.oMI3AMS IS1 
1!18908YA.N2 82 
e5536HCF3 03 
G5537FANI 64 
ISS53SQA.Na as 
8&400DAP9 88 
8137SWJYJ 11 
at3785AH7 88 
81317MM4 89 
88360WA.M4 71 
BSJGORANJ 72 
M359UAN8 73 
&47S2BAD2 74 
ale 1 'XAMIJ 75 
a3&11MMF2 78 
aJettMMT2 n 
a3et1MPRJ 711 
13412CAH9 7t 

1 ABFC 2006-0PT1 MO 8M2 
2 ABFC 2006-0PT.Z Mil 811112 
3 ABFC 2005-0Pn Ml Baal 
o4 ABSHE 2QO&.HEJ M7 &u2 
5 ABSHE 2008-H£4 f.f1 Baal 
II ACE 2QO&.FM2 Ml!l Baal 
7 ACE ~P2 MSI Bu2 
I ARSI :zD06.WI MIS 8M2 
I CARR2008-f'RE1 Ml 8M2 

10 CARR 2001HRE1 M9 Bu2 
11 CARR :200M'RE2 M8 BMl 
12 CARR :ZOOS..NC1 M5 8M2 
13 CARR 2008-NC2 Mil 8M2 
1-4 CARR 200&NC3 M9 8u2 
15 CARR 2008-0PTI Mil 8u2 
11!1 CM1.TI200&-AMC1 Mil 8M2 
17 CMLTI:zoo&.NCIMII 8M2 
18 CMLTI2000-WI'H2M!il B.a2 
11 CMLTI:zoo&.WMCt M8 BaaZ 
20 CMLTI2007-WFH1 M9 Baa2e 
21 CWL 2008-24 Mtl 0-.2 
%l FFMl2008-Fft1 Ma 8.-2 
23 FFML:ZOOIHF12M8 Bu2 
2-4 FFML2!XJO.FF14MII 8-.2 
25 FFMl2005-FF15 WI 8-.2 
28 FFML 2008-FF18 Ml a..2 
27 FFML. 2001S-FF17 Ma BaaZ 
2fl FFML 20015-FF1 Ml!l 8M2 
21 FFML2008-FFI M8 8M2 
30FHLT:zoos..AM7 Bu2 
31 FHl T 2005-8 Ma 8u2 
32 FMIC 2008-2 M1 8M2 
33 FMIC 2()1)8..3 Mil 8u2 
34 OSAMP 2008-FW Mil Bul 
35 HEA 1 20011-3 MIS 8M2 
38 'HEAT 2005-5 Mil 8M2 
37 HEAT20015-tMI 8u2 
:sa HEAT 20Q6.7 Mil Baa2 
3SIHI!AT20Q6..8Mtl 8.u2 
40 IXJS 2008-HEl Bl Bul 
41 JPMAC 200I-CW2 MV1! 8M2 
42 JPMAC2008-FREI M8 8M2 
43 JPMAC2001-WMC3Mt 88112 
44 LBML 1 2005-11 Mit Bu2 
45LBMLT:zoo&..4Mit Bu2 
«< LBMl T 20Q&.8 Mil 8M2 
47 LBMlT2008-7MII Baal 
«< LBMl12CJO&.WL1MI au2 
G MABS2008-HESM9 Baal 
60 MASS 20015-NC:Z M9 8M2 
51 MABS2005-WMC4MI!I Bu2 
52 Ml..MI2008-WMC1 B2A Baal 
I5J MSAC 2001HtE7 82 Bu2 
54 MSAC 2:01Ja.HEII B2 B..:Z 
55 MSAC 200&-NC4 82 Bu2 
58 MSAC 2008-NCS 83 Baal 
IS7 MSA.C 2'00&-WMC1 82 a..:z 
68 MSAC 20015-WMC2 82 Bu2 
5I MSA.C 2007 -NC 1 B2 Bah 
8D MSC 2001-HE2 82 Bu2 
111 MSIX20011-28l B..:Z 
82 NHEL 2006-5 M8 8.-2 
83 NHEU 2008-FM1 M8 8u2 

•14 NHELI2008-FM2MII a..:z 
115 NHELI200&-HE3 M8 Baal 
60 OOMlT 2007-1 Mil 8U:Z. 
87 SABR 2008-fR1 82 Baal 
M SABR 20011-FR3 82 Bu2 
88 SABR 2008-HE2 82 Baal 
10 BAIL 20011-4 M7 8aa2 
71 SASC 2008-EQ1A Mil Baal 
n SASC 2008-0PT1 M7 8u2 
73 SURf 2007-BC1 82 Baall 
74 SVHE 20011-EQ2 Mtl 8aa2 
75 SVHE :zoo&.OPT1 M7 8u2 
711 SVHE 2005-0PT2 M7 8M2 
n SVHE 2005-QPTl M7 B..:Z 
78 SVHE 2008-0PT5 Ml Baal 

NtrW ACA Nlll!'m EKdydlnp O!d t Ot 1!3 H DS M (!Q and, OJ ' 
D4S440AP2 10 71 A8SHE 2005-H£7 W Baal 
07389tAAP2 82 110 BSA8S 2008-HESI M9 Baal 
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Laura Schwartz [Ischwartz@aca.com]
Monday, February 05, 2007 4:28 PM
Paolo Pellegrini
Tourre, Fabrice; Gerst, David; Sihan Shu; Kreitman, Gail; Keith Gorman
RE: Revised Portfolio

We are good with this 92 name portfolio. Fabrice/David, can you rerun the downgrade

analysis given the structure you will get with an entire

Baa2 portfolio? Thanks

This e-mail is not a contract and is not intended to, and does not, create any obligation.

It is not a commitment to insure and is not to be construed as an offer to sell or the

solicitation of an offer to buy any security or any insurance product.

The information in this e-mail and in any attachments is confidential ard intended solely

for the attention and use of the named addressee(s). This information may be subject to

legal, professional or other privilege or may otherwise be protected by work product

immunity or other legal rules. It must not be disclosed to any person without our

authority.

If you are not the intended recipient, or a person responsible for delivering it to 
the

intended recipient, please send a reply e-mail notifying us of the error and delete this

e-mail from your system. You are not authorized to and must not disclose, copy,

distribute, or retain this message or any part of it.

Permanent Subcommittee on Investigations

Wall Street & The Financial Crisis

Confidential Treatment Requested by GoldmI Report Footnote #2522: GS MBS-E-00285696E

From:
Sent:
To:
Cc:
Subject:
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From: Paolo Pellegrini
Sent: Tuesday, February 06, 2007 10:40 AM
To: Tourre, Fabrice
Subject: RE: ABACUS Reference Portfolio
Entendu ...

From: Tourre, Fabrice [mailto:Fabrice.Tourre@gs.com]
Sent: Tuesday, February 06, 2007 10:31 AM
To: Paolo Pellegrini; Gerst, David; Sihan Shu
Cc: Raazi, Cactus
Subject: RE: ABACUS Reference Portfolio

yes we are doing our own due diligence, and would like to compare your results with ours - just want to make sure we
compate "apple to apple"

From: Paolo Pellegrini [mailto:Paolo.Pellegrini@paulsonco.com]
Sent: Tuesday, February 06, 2007 10:06 AM
Tn! Tourre, Fabrie;t _"rt. David: Sihan Shiu
Cc: Raazi, Cactus
Subject: RE: ABACUS Reference Portfolio

Fabrice, I assume you are doing your independent due diligence on the portfolio, correct? Does ACA have any fiduciary
duties with respect to due diligence and disclosure? Please let me know. Thanks.
Paolo

From: Tourre, Fabrice [mailto:Fabrice.Tourre@gs.com]
Sent: Tuesday, February 06, 2007 9:50 AM
To: Paolo Pellegrini; Gerst, David; Sihan Shu
Cc: Raazi, Cactus
Subject: RE: ABACUS Reference Portfolio

Sihan, Paolo, just to make sure, the data you have collected (C/E, foreclosure %, BK %) is coming from loan
performance, correct ? As of when is the data ?

From: Paolo Pellegrini [mailto:Paolo.Pellegrini@paulsonco.com]
Sent: Tuesday, February 06, 2007 7:41 AM
To: Gerst, David; Sihan Shu
Cc: Tourre, Fabrice; Raazi, Cactus
Subject: RE: ABACUS Reference Portfolio

We are ok removing ABFC 2006-OPT3 M8. However, we prefer removing the M8 tranche of CARR 2006-FRE1 (rated A+
by S&P) rather than the M9 tranche (rated A by S&P). Done?

From: Gerst, David [mailto:David.Gerst@gs.com]
Sent: Monday, February 05, 2007 10:43 PM
To: Paolo Pellegrini; Sihan Shu
Cc: Tourre, Fabrice; Raazi, Cactus
Subject: ABACUS Reference Portfolio

Paolo, Sihan:

We believe we can create a more efficient capital structure by removing two of the proposed 92 names from the reference
portfolio. We propose removing CARR 2006-FRE1 M9 (since we are currently referencing two obligations of the same
issuer) and ABFC 2006-OPT3 M8 (since it is not explicitly rated by S&P and needs to be notched to BB+ for purposes of
the transaction). I__

FOIA Confidential Treatment Requested by PAULSON-ABACUS 0253248
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From: Tourre, Fabrice

Sent: Monday, February 26, 2007 3:54 PM
To: 'Keith Gorman'
Cc: Laura Schwartz; Gerst, David; Kreitman, Gail
Subject: RE: ABACHUS 2007-AC1 substitutions

Thanks Keith, let us take a look at these names.
Rgds,
Fabrice

From: Keith Gorman [mailto:kgorman@aca.com]
Sent: Monday, February 26, 2007 3:51 PM
To: Tourre, Fabrice
Cc: Laura Schwartz; Gerst, David; Kreitman, Gail
Subject: RE: ABACHUS 2007-AC1 substitutions

Fabrice,

Let me know about these:

FFML 2007-FF2 B2 32029GAN4
MSHEL 2007-1 B2 61751QAM7
CWL 2007-2 M8 12668NAN7
SABR 2007-NC2 B2 81378GAMO
MSAC 2007-HE2 B2 61753EAM2
CBASS 2007-CB1 M8 1248MGAA2

Keith X Gorman
Director
ACA Capital
212-375-2421

From: Tourre, Fabrice [mailto:Fabrice.Tourre@gs.com]
Sent: Monday, February 26, 2007 3:39 PM
To: Keith Gorman
Cc: Laura Schwartz; Gerst, David; Kreitman, Gail
Subject: RE: ABACHUS 2007-AC1 substitutions

Thanks Keith, these names don't work that well. Would you mind showing us 2007-vintage names that you would be ok
including ? 4-5 names to pick from would be helpful. Thanks a lot!
Rgds,
Fabrice

From: Keith Gorman [mailto:kgorman@aca.com]
Sent: Monday, February 26, 2007 2:24 PM
To: Tourre, Fabrice
Cc: Laura Schwartz
Subject: ABACHUS 2007-AC1 substitutions

Fabrice,

As Laura mentioned to you earlier today, there are 3 positions we would like to substitu in ABACHUS 2007-AC1. They
Permanent Subcommittee on Investigations
Wall Street & The Financial Crisis

Confidential Treatment Requested by Goldm- Report Footnote #2522 GS MBS-E-002444961
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are:
07389MAP2 BSABS 2006-HE9 M9
59023XAN6 MLMI 2006-HE6 B3
59022VAN1 MLMI 2006-OPTi B2

Some recommendations for substitutes are:
126670NM6 CWL 2005-BC5 M8
61744CWE2 MSAC 2005-HE6 B2
863576DN1 SASC 2005-WF4 M8
86359RAN6 SASC 2006-BC4 M8
17309SAN0 CMLTI 2006-WFH4 M9

Please let me know if these work or if I need to look for more names.

Keith X Gorman
Director
ACA Capital
212-375-2421

This e-mail is not a contract and is not intended to, and does not, create any obligation. It is not a commitment
to insure and is not to be construed as an offer to sell or the solicitation of an offer to buy any security or any
insurance product.

The information in this e-mail and in any attachments is confidential and intended solely for the attention and
use of the named addressee(s). This information may be subject to legal, professional or other privilege or may
otherwise be protected by work product immunity or other legal rules. It must not be disclosed to any person
without our authority.

If you are not the intended recipient, or a person responsible for delivering it to the intended recipient, please
send a reply e-mail notifying us of the error and delete this e-mail from your system. You are not authorized to
and must not disclose, copy, distribute, or retain this message or any part of it.

Confidential Treatment Requested by Goldman Sachs GS MBS-E-002444962

Footnote Exhibits  - Page 4812



CONFIDENTIAL

ABACUS 2007-AC1, LTD.
(incorporated with limited liability in the Cayman Islands)

ABACUS 2007-ACI, INC.
Class SS Variable Rate Notes

U.S.$50,000,000 Class A-1 Variable Rate Notes, Due 2038
U.S.$142,000,000 Class A-2 Variable Rate Notes, Due 2038

Class B Variable Rate Notes
Class C Variable Rate Notes
Class D Variable Rate Notes
Class FL Variable Rate Notes

ACA Management, L.L.C.
Portfolio Selection Agent

Secured Primarily by (1) the Collateral and (II) the Issuer's rights under (a) the Collateral Put Agreement,
(b) the Basis Swap and (c) as Protection Seller, the Credit Default Swap referencing a pool of

Residential Mortgage-Backed Securities

The Notes are being offered hereby by Goldman, Sachs & Co. to Qualified Institutional Buyers in the United States in reliance on Rule 144A
under the Securities Act. In addition to the offering of the Notes in the United States, Goldman, Sachs & Co., selling through its agent, Goldman
Sachs International is concurrently offering the Notes outside the United States to non-U.S. Persons in offshore transactions in reliance on
Regulation S under the Securities Act. See "Underwriting".

The Notes of any Class may be Issued In more than one Series due to differences in one or more of the date of issuance, the Series
Interest Rate, the Approved Currency in which such Notes are denominated, the Stated Maturity, the Non-Call Period and the date from which
interest will accrue.

See "Risk Factors" beginning on page 21 to read about factors you should consider before buying the Notes.

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

it is a condition of the issuance of the Notes issued on the Closing Date that the Class A-1 Notes and the Class A-2 Notes be issued with a
rating of "Aaa" by Moody's Investors Service, Inc. ('Moody's"), and "AAA" by Standard & Poors Ratings Services, a division of The McGraw-Hill
Companies, Inc. ("S&P"). 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".

See "Underwriting" for a discussion of the terms and conditions of the purchase of the Notes by the Initial Purchaser.

CERTAIN PLEDGED ASSETS OF THE ISSUER ARE THE SOLE SOURCE OF PAYMENTS ON THE NOTES. THE NOTES DO NOT
REPRESENT AN INTEREST IN OR OBLIGATIONS OF, AND ARE NOT INSURED OR GUARANTEED BY, THE HOLDERS OF THE NOTES,
GOLDMAN, SACHS & CO., GOLDMAN SACHS INTERNATIONAL, THE ADMINISTRATOR, THE SHARE TRUSTEE, THE PROTECTION
BUYER, THE BASIS SWAP COUNTERPARTY, THE COLLATERAL PUT PROVIDER, THE COLLATERAL DISPOSAL AGENT, THE
PORTFOLIO SELECTION AGENT OR ANY OF THEIR RESPECTIVE AFFILIATES. THE NOTES HAVE NOT BEEN AND WILL NOT BE
REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED, AND NEITHER OF THE ISSUERS WILL BE
REGISTERED UNDER THE UNITED STATES INVESTMENT COMPANY ACT OF 1940, AS AMENDED. THE NOTES ARE BEING OFFERED
AND SOLD IN THE UNITED STATES ONLY TO PERSONS WHO ARE (1) QUALIFIED INSTITUTIONAL BUYERS IN RELIANCE ON THE
EXEMPTION FROM THE REGISTRATION REQUIREMENTS PROVIDED BY RULE 144A UNDER THE SECURITIES ACT AND
(2) QUALIFIED PURCHASERS (FOR PURPOSES OF SECTION 3(c)(7) OF THE INVESTMENT COMPANY ACT), AND IN ACCORDANCE
WITH ANY OTHER APPLICABLE LAW. PROSPECTIVE PURCHASERS ARE HEREBY NOTIFIED THAT THE SELLER OF ANY NOTES MAY
BE RELYING ON THE EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF SECTION 5 OF THE SECURITIES ACT PROVIDED
BY RULE 144A. THE NOTES ARE BEING OFFERED AND SOLD OUTSIDE THE UNITED STATES TO NON-U.S. PERSONS IN OFFSHORE
TRANSACTIONS IN RELIANCE ON REGULATION S UNDER THE SECURITIES ACT. THE NOTES ARE NOT TRANSFERABLE EXCEPT IN
ACCORDANCE WITH THE RESTRICTIONS DESCRIBED UNDER "TRANSFER RESTRICTIONS".

The Notes are offered by the Initial Purchaser or its agent as specified herein, subject to its right to reject any order in whole or in part. It is
expected that the Global Notes will be ready for delivery in book-entry form only in New York, New York, on or about April 26, 2007, through the
facilities of DTC (or Euroclear, with respect to Notes issued in Approved Currencies other than Dollars, if any), against payment therefor in
immediately available funds. The Notes will have the minimum denominations set forth in "Summary-Notes".

Goldman, Sachs & Co.

Offering Circular dated April 26, 2007.

Permanent Subcommittee on Investigations
Wall Street & The Financial Crisis

Report Footnote #2529
GS MBS-E-001918034
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THIS OFFERING CIRCULAR SUPERSEDES IN ALL RESPECTS ALL EARLIER DATED OFFERING
CIRCULARS.

GENERAL NOTICE

The information contained in this Offering Circular has been provided by the Issuers and other
sources identified herein. No representation or warranty, express or implied, is made by the Initial
Purchaser, the Protection Buyer or the.Portfolio Selection Agent (except, with respect to the Protection
Buyer only, the information set forth under the heading "The Protection Buyer' and except, with respect to
the Portfolio Selection Agent only, the information set forth under the heading "The Portfolio Selection
Agent") 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 Purchaser, the Protection
Buyer or the Portfolio Selection Agent (except, with respect to the Protection Buyer only, the information
set forth under the heading "The Protection Buyer' and except, with respect to the Portfolio Selection
Agent only, the information set forth under the heading "The Portfolio Selection Agent").

The Issuers (and, with respect to the information contained in this Offering Circular under the
heading "The Protection Buyer", the Protection Buyer and, with respect to the information contained in
this Offering Circular under the heading "The Portfolio Selection Agent", the Portfolio Selection Agent),
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 of such information or the expression of any such opinions or intentions misleading. The
Issuers (and, with respect to the information contained in this Offering Circular under the heading "The
Protection Buyer', the Protection Buyer and, with respect to the information contained in this Offering
Circular under the heading "The Portfolio Selection Agent", the Portfolio Selection Agent) take
responsibility accordingly.

The Initial Collateral Security set forth in this Offering Circular in the table under the heading "The
Collateral Securities-Initial Collateral Securities" that is a CLO Security is described in the offering
circular attached hereto, and prospective purchasers of the Notes should refer to such offering circular for
a description of the terms of such Initial Collateral Security.

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 Notes.

The delivery of this Offering Circular at any time does not imply that the information herein is
correct at any time subsequent to the date of this Offering Circular.

Each purchaser of the Notes must comply with all applicable laws and regulations in force in each
jurisdiction in which it purchases, offers or sells such Notes 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 Notes 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 or the Initial Purchaser specified herein
shall have any responsibility therefor. Persons into whose possession this Offering Circular comes are
required by the Issuers and the Initial Purchaser to inform themselves about and to observe such
applicable laws and regulations. For a further description of certain restrictions on offering and sales of
the Notes, see "Transfer Restrictions" and "Underwriting". This Offering Circular does not constitute an
offer of, or an invitation to purchase, any of the Notes in any jurisdiction in which such offer or invitation
would be unlawful.

No invitation may be made to the public in the Cayman Islands to subscribe for the Notes.

ii
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INFORMATION APPLICABLE TO NON-U.S. INVESTORS

NOTICE TO RESIDENTS OF UNITED KINGDOM

There are restrictions on the offer and sale of the Notes in the United Kingdom. No action has
been taken to permit the Notes to be offered to the public in the United Kingdom. This document may only
be issued or passed on in or into the United Kingdom to any person to whom the document may lawfully
be issued or passed on by reason of, or of any regulation made under, section 21 of the Financial
Services and Markets Act 2000 of the United Kingdom. It is the responsibility of all persons under whose
control or into whose possession this document comes to inform themselves about and to ensure
observance of all applicable provisions of the Public Offers of Securities Regulations 1995 and the
Financial Services and Markets Act 2000 in respect of anything done in relation to the Notes in, from or
otherwise involving the United Kingdom. See "Underwriting".

NOTICE TO RESIDENTS OF GERMANY

The Notes will not be offered or sold in the Federal Republic of Germany other than in
accordance with the German Securities Sales Prospectus Act of December 13, 1990 of the Federal
Republic of Germany, as amended (Wertpapierverkaufsprospektgesetz), the German Investment Act of
December 15, 2003 of the Federal Republic of Germany, as amended (Investmentgesetz) and any other
legal or regulatory requirements applicable in the Federal Republic of Germany governing the issue, offer
and sale of securities. Upon the request of a German investor, the Issuer will (i) make available to the
German investors the information required pursuant to § 5 (1) sentence 1 nos. 1 and 2 in connection with
sentence 2, § 5 (1) sentence 1 no. 4 and § 5 (3) sentence 1 of the Investmentsteuergesetz (the "German
Investment Tax Act"), (ii) furnish to the German Federal Tax Office (Bundesamt fOr Finanzen) upon its
request within three months proof of the correctness of the information referred to under clause (i) above
in accordance with § 5 (1) sentence 1 no. 5 of the German Investment Tax Act and (iii) make the
publication in the electronic edition of the Federal Gazette (elektronischer Bundesanzeiger) required
pursuant to § 5 (1) sentence 1 no. 3 of the German Investment Tax Act in the German language. All
prospective German investors are urged to seek independent tax advice. The Initial Purchaser does not
give tax advice.

NOTICE TO RESIDENTS OF NETHERLANDS

The Notes may not be offered or sold, transferred or delivered, as part of their initial distribution or
at any time thereafter, directly or indirectly, to any individual or legal entity in the Netherlands other than
to individuals or legal entities who or which trade or invest in securities in the conduct of their profession
or trade, which includes banks, securities intermediaries, insurance companies, pension funds, other
institutional investors and commercial enterprises which, as an ancillary activity, regularly trade or invest
in securities.

NOTICE TO RESIDENTS OF HONG KONG

The Notes 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 Notes
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 Notes 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.

iii
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NOTICE TO RESIDENTS OF SINGAPORE

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 Notes may not be circulated or distributed,
nor may the Notes 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
Notes to the public in Singapore.

NOTICE TO RESIDENTS OF JAPAN

The Notes have not been registered under the Securities and Exchange Law of Japan and are
not being offered or sold and may not be offered or sold, directly or indirectly, in Japan or to or for the
account of any resident of Japan, except (1) pursuant to an exemption from the registration requirements
of the Securities and Exchanrie Law of Japan and (2) in compliance with any other applicable
requirements of Japanese law.

INFORMATION APPLICABLE TO U.S. INVESTORS

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 Notes described herein. Except as otherwise
authorized under the following paragraph, 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 Notes is prohibited. Each offeree of the Notes, by accepting
delivery of this Offering Circular, agrees to the foregoing.

EACH PROSPECTIVE INVESTOR (AND EACH EMPLOYEE, REPRESENTATIVE, OR OTHER
AGENT OF SUCH PROSPECTIVE INVESTOR) MAY DISCLOSE TO ANY AND ALL PERSONS,
WITHOUT LIMITATIONS OF ANY KIND, THE TAX TREATMENT AND TAX STRUCTURE OF THE
TRANSACTION AND ALL MATERIALS OF ANY KIND (INCLUDING OPINIONS OR OTHER TAX
ANALYSES) THAT ARE PROVIDED TO THE PROSPECTIVE INVESTOR RELATING TO SUCH TAX
TREATMENT AND TAX STRUCTURE. HOWEVER, ANY SUCH INFORMATION RELATING TO THE
TAX TREATMENT OR TAX STRUCTURE IS REQUIRED TO BE KEPT CONFIDENTIAL TO THE
EXTENT REASONABLY NECESSARY TO COMPLY WITH APPLICABLE FEDERAL OR STATE
SECURITIES LAWS. FOR PURPOSES OF THIS PARAGRAPH, THE TERMS "TAX TREATMENT",
"TAX STRUCTURE", AND "TAX ANALYSES" HAVE THE MEANING GIVEN TO SUCH TERMS
UNDER UNITED STATES TREASURY REGULATION SECTION 1.6011-4(c) AND APPLICABLE
STATE OR LOCAL LAW.

THE NOTES OFFERED HEREBY 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.

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 (THE "RSA") WITH THE STATE OF
NEW HAMPSHIRE NOR THE FACT THAT A SECURITY IS EFFECTIVELY

iv
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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.

AVAll ARI B IFAORMATIAI

To permit compliance with the Securities Act in connection with the sale of the Notes in reliance
on Rule 144A, the issuer will be required under the Indenture and the Issuing and Paying Agency
Agreement to furnish upon request to a Holder or beneficial owner who is a Qualified Institutional Buyer of
a Note sold in reliance on Rule 144A or 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) under the Securities Act if at the time of the request the Issuer is neither a reporting
company under Section 13 or Section 15(d) of the United States Securities Exchange Act of 1934, as
amended, nor exempt from reporting pursuant to Rule 12g-3-2(b) under the Exchange Act.

In accordance with the Indenture and the Issuing and Paying Agency Agreement, the Trustee and
the Issuing and Paying Agent, as applicable, also will make available for inspection by Holders of the
Notes certain reports or communications received from the Issuers.

Prior to making an investment decision, prospective investors should ensure that they have
sufficient knowledge, experience and access to professional advisors to make their own legal, tax,
accounting and financial evaluation of the merits and risks of investment in the Notes and should carefully
consider the nature of the Notes, the matters set forth elsewhere in this Offering Circular and the extent of
their exposure to the risks described in "Risk Factors".

v
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TRANSACTION OVERVIEW

This overview is not complete and is qualified in its entirety by reference to (i) the detailed information
appearing elsewhere in this Offering Circular, (ii) the terms and conditions of the Notes and (iii) the
provisions of the documents referred to in this Offering Circular.

Fixed
Payments

Credit Default
S w a p C s

Cash
Settlement
Amounts

Applicable
Index

Basis Swap

Collateral
Interest
Amount

100%
Collateral

Put Agreement .

Collateral (other than
Put Excluded

Collateral) (if liquidated
under certain

circumstances)

ABACUS
2007-AC1. Ltd.

ABACUS
2007-AC1, Inc.

Proceeds of the Notes

Applicable Index plus the
Applicable Spread of
each Series of Notes

Collateral Interact

Amount

at least the Currency Adjusted
Aggregate Outstanding

Amount of the Notes, as
expressed in each Approved
Currency, as of the Closing

Date

Notes

Collateral

On or prior to the Closing Date, the Initial Reference Portfolio will be selected by the Portfolio Selection Agent.

On the Closing Data, the -Notes villbc issued in the Original Principal Amount set forth in the "Summary-Notes. From time to time
following the Closing Date, additional Notes of any Class may be issued.

The Issuer will use the net proceeds of the offering of the Notes, together with part or all of the Upfront Payment, to purchase the
Initial Collateral Securities and Eligible Investments selected by the Protection Buyer; provided that, for each Approved Currency, the
aggregate principal amount of Collateral Securities and Eligible Investments denominated in such Approved Currency and
purchased with the proceeds of the offering will equal or exceed the Currency Adjusted Aggregate Outstanding Amount of Notes
denominated in such Approved Currency on the Closing Date.

On the Closing Date, the Issuer and Goldman Sachs Capital Markets, L.P., as the Protection Buyer, will enter into the Credit Default
Swap whereby the Issuer (a) sells credit protection to the Protection Buyer with respect to a Reference Portfolio of RMBS and (b)
receives from the Protection Buyer (i) an Upfront Payment on the Closing Date and (ii) a Fixed Payment on the Closing Date and
each Payment Date. Following the occurrence of a Credit Event and the satisfaction of the Conditions to Settlement, the Issuer will
pay to the Protection Buyer an amount equal to any Cash Settlement Amount. For a description of all payments to be made under
the Credit Default Swap, see "The Credit Default Swap-Payments".

On the Closing Date, the Issuer and Goldman Sachs Capital Markets, L.P., as the Basis Swap Counterparty, will enter into the Basis
Swap whereby the Issuer (a) pays to the Basis Swap Counterparty any Collateral Interest Amount and (b) receives an amount from
the Basis Swap Counterparty equal to the sum of the products for each Approved Currency in which Outstanding Notes are
denominated of: (i) the Applicable Index for the Applicable Period; (ii) the average daily Currency Adjusted Aggregated Outstanding
Amount of such Notes during the preceding Basis Swap Calculation Period; and (ii) the actual number of days in the preceding
Basis Swap Calculation Period in which a payment is made divided by 360.

On the Closing Date, the Issuer and Goldman Sachs International, as the Collateral Put Provider, will enter into the Collateral Put
Agreement whereby the Issuer will have the right to put Collateral (other than Put Excluded Collateral) to the Collateral Put Provider
in return for a payment of 100% of the principal amount of such Collateral if the Collateral cannot be liquidated for an amount equal
to at least 100% of par in connection with (i) the payment by the Issuer to the applicable Noteholders of any Currency Adjusted
Notional Principal Adjustment Amount, (ii) an Optional Redemption in Wholieor a Partial Optional Redemption andlor (iii) a Stated
Maturity.
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SUMMARY

The following summary is qualified in its entirety by the detailed information appearing elsewhere
in this Offering Circular. For a discussion of certain factors to be considered in connection with an
investment in the Notes, see "Risk Factors".

Capitalized terms used herein but not defined shall have the meanings set forth under "Glossary
of Defined Terms".

The Issuers ...............

The Portfolio Selection Agent.......

ABACUS 2007-AC1, Ltd. (the "Issuer"), a company incorporated
under the laws of the Cayman Islands for the sole purpose of
issuing the Notes, acquiring the Collateral, entering into the
Credit Default Swap, the Basis Swap, the Collateral Put
Agreement and the Portfolio Selection Agreement and engaging
in certain related transactions.

The Issuer will not have any material assets other than (i) the
Collateral, (ii) its rights under the Credit Default Swap, the Basis
Swap, the Collateral Put Agreement and the Portfolio Selection
Agreement and (iii) certain other assets.

ABACUS 2007-AC1, Inc. (the "Co-Issuer" and, together with the
Issuer, the "Issuers"), a company incorporated under the laws of
the State of Delaware for the sole purpose of co-issuing the Co-
Issued Notes.

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

The authorized share capital of the Issuer consists of 300
ordinary shares, par value $1.00 per share (the "Issuer
Ordinary Shares"), 300 of which will be issued on or prior to the
Closing Date. The Issuer Ordinary Shares that have been
issued will be held by Maples Finance Limited, a licensed trust
company incorporated in the Cayman Islands and any successor
thereto (the "Administrator"), as the trustee pursuant to the
terms of a charitable trust (the "Share Trustee"). The common
stock of the Co-Issuer will be held by the Issuer.

The Initial Reference Portfolio will be selected by ACA
Management, L.L.C. ("ACA Management" and in such capacity,
the "Portfolio Selection Agent") pursuant to the terms of the
Portfolio Selection Agreement, dated as of the Closing Date (the
"Portfolio Selection Agreement'), between the Issuer and the
Portfolio Selection Agent. The Portfolio Selection Agent will not
provide any other services to the Issuer or act as the "collateral
manager" for the Collateral. The Portfolio Selection Agent will
not have any fiduciary duties or other duties to the Issuer or to
the holders of the Notes and will not have any ability to direct the
Trustee to dispose of any items of Collateral. See "The Portfolio
Selection Agent" and "The Portfolio Selection Agreement".
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Notes
Class Designation SS A-1 A-2 B C D FL

Original Principal Amount $142,000,000 $0 50 50 50
(as expressed in Dollars) $0 $50,000,000
initial Class Notional
Amount (as expressed In $1,100,000,000 $200,000,000 $280,000,000 $60,000,000 $100,000,000 $60,000,000 $200,000,000

Dollars)
Class Series Series 1 Series 1 Series 1 Series 1 Series 1 Series 1 Series 1

Stated Maturity March 1, 2038

Average Life 3.5 4.0 4.2 I 4.3 4.4 4.6 5.1
(in years)

2

Minimum Denomination
(Integral Multiples):

Rule 144A $250,000, ($1)

Reg S $100,000, ($1); 1100.000, (E1); E100,000, (E1); V10,000,000, (Vl); A$100,000, (A$1); C$100,000, (C$1); NZ$100,000, (NZ$1)

Applicable Investment
Company Act of 1940 3(c)(7)
Exemption
Initial Ratings:

S&P AAA AAA

Moocys | u I AI

Pricing Date April 10, 2007

Closing Date April 26, 2007

u PThe Notes will be offered for sale from time to time in negotiated transactions, or otherwise, at various prices to be determined at the time of
Issue Price such sale

Series Interest Rate for
Series Issued on Closing LIBOR + 0.85% LIBOR + 1.10%
Date'

Fixed or Floating Rate Floating Floating Floating Floating Floating Floating Floating

Interest. Accrual Period Each period from and including the preceding Payment Date (or, the Closing Date, with respect to the first Payment Date) to but excluding the
current Payment Date (or, in the case of the Payment Date preceding the Stated Maturity, to but excluding the Stated Maturity)

Payment Date On the 28 calendar day of each month (or if such day is not a Business Day, the next succeeding Business Day) and at Stated Maturity

First Payment Date May 29, 2007

Record Date 15 days prior to the applicable Payment Date

Frequency of Payments Monthly Monthly Monthly Monthly Monthly Monthly Monthly

Day Count Actual/360 Actual/360 Actual/360 Actuali360 I Actuai360 Actua/3u60 Actuali36

Co-Issued Notes or Co-Issued Notes Co-Issued Notes Issuer Notes Issuer Notes Issuer Notes Issuer Notes Issuer Notes
Issuer Notes

Form of Notes:

Global . Yes Yes Yes Yes Yes Yes Yes

CUSIPS Rule 144A 00256UAA2 00256UAB0 00256YAA4 00256YAB2 00256YAC0 00256YAD8 00256YAE6

CUSIPS Reg S G0010JAA7 G0010JAB5 G0010AAA6 G0010AAB4 G0010AAC2 G0010AADO G0010AAE8

ISIN Reg S USG010JAA72 USG0010JAB55 USGOO1OAAA63 USGO010AAB47 USGO010AAC20 USGO010AADO3 USG0010AAE85

Common Code 029629897 029630569 029630780 029630941 029631026 029631174 029631662

Clearing Method:

Rule 144A DTC DTC DTC DTC DTC DTC DTC

Euroclear/ Euroclear/ Euroclear/ Eurolear/ Euroclear/ Euroclear/
Reg S Clearstream Clearstream Clearstream uro Clearstream Clearstream Clearstream

Certificated N/A N/A N/A N/A N/A N/A N/A

Pursuant to the Indenture (In the case of the Co-Issued Notes) and the Issuing and Paying Agency Agreement (in the case of the Issuer Notes),

the Notes of any Class may be issued from time to time following the Closing Date. See "Description of the Notes-The Indenture-Additional

Issuance" and "Description of the Notes-The Issuing and Paying Agency Agreement-Additional Issuance."

2 Under a hypothetical scenario in which (i) each Reference Obligation will make a repayment of principal in full on a single date corresponding to

the projected weighted average life of such Reference Obligation determined on the basis of a 30/360 day-count convention, whether or not such

date falls on a Business Day or a Payment Date, (i) principal payments on the Notes will occur on Payment Dates in accordance with the

applicable cut-off dates, (iii) the Notes will be repaid in accordance with the Priority of Payments and (iv) no Credit Events will have occurred with

respect to the Reference Portfolio. The assumptions set forth above are not predictive or a forecast, nor do they necessarily reflect historical

performance and defaults.

3 The Series Interest Rate with respect to any Series of a Class will be determined at the time of issuance of such Series, and will equal the

Applicable Index for such Series plus or minus the Applicable Spread to such Applicable Index. The Series Interest Rate with respect to different

Series of a Class may vary. The Notes of any Class may be issued in more than one Series due to differences in one or more of the date of

issuance, the Series Interest Rate, the Approved Currency in which such Notes are denominated, the Stated Maturity, the Non-Call Period and

the date from which interest will accrue. See "Additional Issuance" herein.
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The Issuer Notes ...........

Status and Subordination ............

Use of Proceeds ............

Distributions of Interest
Proceeds... ............

Non-Call Period ............

The Issuer Notes will be issued in accordance with one or more
deeds of covenant (each, a "Deed of Covenant') and will be
subject to the Issuing and Paying Agency Agreement, dated as
of the Closing Date including the terms and conditions of such
Notes contained therein (the "Issuing and Paying Agency
Agreement"), between the Issuer and LaSalle Bank National
Association, as Issuing and Paying Agent (in such capacity, the
"Issuing and Paying Agent"). See "Description of Notes-The
Issuing and Paying Agency Agreement".

The Co-Issued Notes will be limited recourse obligations of the
Issuers and the Issuer Notes will be limited recourse obligations
of the Issuer. On (i) each Payment Date and (ii) any other
Business Day on which Currency Adjusted Notional Principal
Adjustment Amounts are paid by the Issuer to the Noteholders,
the Class SS Notes will be senior in right of payment to the Class
A-1 Notes, the Class A-1 Notes wiIi be senior in right of payment
to the Class A-2 Notes, the Class A-2 Notes will be senior in right
of payment to the Class B Notes, the Class B Notes will be
senior in right of payment to the Class C Notes, the Class C
Notes will be senior in right of payment to the Class D Notes and
the Class D Notes will be senior in right of payment to the Class
FL Notes.

The aggregate net proceeds of the offering of the Notes are
expected to equal approximately $192,000,000 (including the
USD Equivalent of the Notes denominated in Approved
Currencies other than Dollars). The Issuer will use such net
proceeds, together with part or all of the Upfront Payment, to
purchase Collateral Securities and Eligible Investments that will
have an aggregate principal amount of at least $192,000,000
(including the USD Equivalent of the Collateral Securities
denominated in Approved Currencies other than Dollars);
provided that, for each Approved Currency, the aggregate
principal amount of Collateral Securities and Eligible Investments
denominated in such Approved Currency and purchased with the
proceeds of the offering. will equal or exceed the Currency
Adjusted Aggregate Outstanding Amount of Notes denominated
in such Approved Currency on the Closing Date.

Interest Proceeds will be distributable monthly to Holders of the
Notes in accordance with the Priority of Payments. See
"Description of the Notes-Priority of Payments".

With respect to each Series of Notes issued on the Closing Date,
the period from the Closing Date to and including the Business
Day immediately preceding the April 2009 Payment Date and,
with respect to any Series of Notes issued after the Closing
Date, the; period designated for such Series at the time of
issuance in the related offering circular supplement (the "Non-
Call Period").

So long as the Non-Call Period for each Series of Notes
Outstanding has expired, the Notes will be redeemed in full at
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Principal Payments
on the Notes .............

the option of the Protection Buyer if the Protection Buyer elects
to terminate the Credit Default Swap prior to the Scheduled
Termination Date and certain conditions are satisfied. See
"Description of the Notes-Optional Redemption in Whole and
Partial Optional Redemption", "Description of the Notes-Priority
of Payments-Principal Proceeds-Stated Maturity, Optional
Redemption Date and Mandatory Redemption Date" and "The
Credit Default Swap-Credit Default Swap Early Termination-
Credit Default Swap Termination Events".

After the applicable Non-Call Period, one or more Series of
Notes may be redeemed in full if the Protection Buyer, in its sole
discretion, elects to redeem such Series prior to its Stated
Maturity and certain conditions are satisfied. In addition, if the
Protection Buyer and/or one or more Affiliates thereof acquires
any Notes prior to the end of the related Series' applicable Non-
Call Period (such Notes, "Protection Buyer Notes"), such Notes
may be redeemed notwithstanding that any such redemption
may occur during the applicable Non-Call Period. See
"Description of the Notes-Optional Redemption in Whole and
Partial Optional Redemption", "Description of the Notes-Priority
of Payments-Principal Proceeds-Other Payment Dates" and
"The Credit Default Swap-Payments-Payment on a Partial
Optional Redemption Date".

The following table sets forth the general circumstances and
dates upon which Holders of the Notes will receive principal
payments on their Notes prior to the Stated Maturity:

Amounts Payable in
accordance with the

Event Date of Payment Priority of Payments

The Payment Date
Payment of Currency immediately following
Adjusted Notio nal the Due Period in which Notional Principal
Principal Adjustment such amonts were Adjustment Amounts
Amounts Credit Default Swap

Calculation Agent

Currency Adjusted
Aggregate Outstanding
Amount plus, if the
consent of each Holder

Optional Redemption in Any Payment Date after of Notes of a
Whiole due to an the expiration of the Reversible Loss Series
optional termination of Non-Call Period for has not been obtained,
the Credit Default Swap each Series of Notes with respect to each
by the Protection Buyer Outstanding such Reversible Loss

Series, the Optional
Redemption
Reimbursement
Amount
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Amounts Payable in
accordance with the

Event Date of Payment Priority of Payments

Currency Adjusted
Aggregate Outstanding
Amount of each Series
of Notes being
redeemed plus, if any

Partial Optional such Series is a
Redemption due to the Any Payment Date after Reversible Loss Series
election by the the applicable Non-Call and the consent of
Protection Buyer to Period each Holder of such
redeem one or more Reversible Loss Series
Series of Notes in full has not been obtained,

the Optional
Redemption
Reimbursement
Amount for any such
Reversible Loss Series

Partial Optional Currency Adjusted
Redemption due. the Aggregate Outstanding

Protection Buyer to Any Payment Date Amount of the
redemProtection Protection Buyer Notes
redeem Protection being redeemed
Buyer Notes

Mandatory Redemption
(other than a Mandatory
Redemption caused by
a (i) termination of the
Credit Default Swap
pursuant to which the
Protection Buyer is the
defaulting party,
(ii) termination of the
Collateral Put
Agreement pursuant to
which the Collateral Put
Provider Is the
defaulting party or (iii)
termination of the Basis
Swap pursuant to which
the Basis Swap
Counterparty is the Any Business Day Principal Proceeds
defaulting party, for
which there would be
Insufficient liquidation
proceeds to pay
(a) items (i) through (iii)
of the Priority of
Payments and (b) with
respect to each of the
Class SS Notes, the
Class A Notes, the
Class B Notes and the
Class C Notes, the
Currency Adjusted
Aggregate Outstanding
Amount of each Series
of Notes of such Class
and accrued interest
thereon (if any))

Principal Proceeds
and/or delivery of

Mandatory Redemption Collateral Securities
(other than as described Any Business Day subject to Special
above) Termination

Liquidation Procedure

See "Description of the Notes-Principal", "Description of the
Notes-Optional Redemption in Whole and Partial Optional
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Decrease in the Class Notional
Amount of each Class of
Notes ... ...............

Increase in the Class
Notional Amount of each
Class of Notes ............

Redemption", "Description of the Notes-Mandatory
Redemption", "Description of the Notes-Priority of Payments"
and "Description of the Notes-The Indenture-Events of
Default".

The Class Notional Amount of each Class of Notes will be
decreased by an amount (as expressed in Dollars) equal to:

(i) on the fifth Business Day following the calculation of any
Loss Amount, if greater than zero, the lesser of (a)(i) the
aggregate Loss Amount determined on the related
Credit Default Swap Calculation Date less (ii) the Class
Notional Amount of all Classes of Notes that are
subordinated to such Class immediately prior to such

deterinaton ad0(b the Classe Notional Amount of

such Class immediately prior to such determination
(such amount, the "Unscaled Credit Event Adjustment
Amount"); and

(ii) on the Payment Date immediately following the Due
Period in which such Reference Obligation Amortization
Amount is determined by the Credit Default Swap
Calculation Agent on one or more Reference
Obligation(s), if greater than zero, the lesser of (x) (A)
the aggregate Notional Principal Amount allocable on
such date less (B) the Class Notional Amount of all
Classes of Notes that are senior to such Class
immediately prior to such determination, and (y) the
Class Notional Amount of such Class immediately prior
to such determination (such amount, the "Unscaled
Notional Principal Adjustment Amount").

On any date of determination, increases and decreases to the
Class Notional Amount of any Class of Notes will be determined
by giving effect, in the following order, to the (i) aggregate Loss
Amount (if any), (ii) aggregate Reference Obligation
Reimbursement Amount (if any), and (iii) aggregate Notional
Principal Amount (if any).

See "Description of Notes-Principal".

On the Payment Date immediately following the Due Period
during which a Reference Obligation Reimbursement Amount is
determined by the Credit Default Swap Calculation Agent with
respect to one or more Reference Obligation(s), and so long as
such Reference Obligation(s) remains in the Reference Portfolio
at the time of such Reference Obligation Reimbursement, the
Class Notional Amount of each Class of Notes will be increased
by an amount (as expressed in Dollars) equal to, if greater than
zero, the lesser of (i) such Reference Obligation Reimbursement
Amount less the sum of the ICE Class Notional Amount
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Differentials for the Classes of Notes that are senior to such
Class immediately prior to such determination, and (ii) the ICE
Class Notional Amount Differential of such Class immediately
prior to such determination (such amount, the "Unscaled
Reinstatement Adjustment Amount") (if any).

On any date of determination, increases and decreases to the
Class Notional Amount of any Class of Notes will be determined
by giving effect, in the following order, to the (i) aggregate Loss
Amount (if any), (ii) aggregate Reference Obligation
Reimbursement Amount (if any) and (iii) aggregate Notional
Principal Amount (if any).

See "Description of Notes-Principal".

Decrease in the Aggregate
USD Equivalent Outstanding
Amount of each Class
of Notes .................... The Aggregate USD Equivalent Outstanding Amount of each

Class of Notes will be decreased by an amount (as expressed in
Dollars) equal to:

(i) on the fifth Business Day following the calculation of any
Loss Amount, without paying any principal on such Class
of Notes, the product of (a) the related Unscaled Credit
Event Adjustment Amount and (b) the related Note
Scaling Factor (such amount determined under this
subclause (i), the "Credit Event Adjustment Amount");

(ii) on the Payment Date immediately following the Due
Period in which a Reference Obligation Amortization
Amount is determined by the Credit Default Swap
Calculation Agent on one or more Reference
Obligation(s), a payment of principal representing the
product of (a) the related Unscaled Notional Principal
Adjustment Amount and (b) the related Note Scaling
Factor (such amount determined under this subclause
(ii), the "Notional Principal Adjustment Amount");

(iii) on any Stated Maturity related to a Series of such Class,
after giving effect to clauses (i) and (ii) above, the
Aggregate USD Equivalent Outstanding Amount of each
such Series maturing on such date; and

(iv) on a Partial Optional Redemption Date, after giving effect
to clauses (i) through (iii) above, with respect to a Class
of Notes for which (A) one or more Series of such Class
is redeemed in full on such date or (B) Protection Buyer
Notes are redeemed, in each case in connection with a
Partial Optional Redemption, a payment of principal
representing the Aggregate USD Equivalent Outstanding
Amount of the Notes of such Class redeemed in
connection with such Partial Optional Redemption.

8
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For the avoidance of doubt, with respect to a Class with more
than one Series Outstanding at such time of determination, any
pro rata allocations made on such date pursuant to subclauses
(i) through (iv) above will be based on the Aggregate USD
Equivalent Outstanding Amount of each applicable Series of
such Class, as expressed in Dollars.

On any date of determination, increases and decreases to the
Aggregate USD Equivalent Outstanding Amount of any Class of
Notes will be determined by giving effect, in the following order,
to (i) the aggregate related Unscaled Credit Event Adjustment
Amount (if any), (ii) the aggregate related Unscaled
Reinstatement Adjustment Amount (if any) and (iii) the aggregate
related Unscaled Notional Principal Adjustment Amount (if any).

See "Description of Notes-Principal".

Increase in the Aggregate
USD Equivalent Outstanding
Amount of each Class
of Notes.................... The Aggregate USD Equivalent Outstanding Amount of each

Class of Notes will be increased by an amount (as expressed in
Dollars) equal to:

(i) on the Payment Date immediately following the Due
Period during which a Reference Obligation
Reimbursement Amount is determined by the Credit
Default Swap Calculation Agent (with the related
Currency Adjusted Reinstatement Adjustment Amount
(other than with respect to that portion of Reference
Obligation Repayment Amount which will be applied to
make principal payments on the Notes on such Payment
Date) to be invested in Collateral Securities, or pending
such investment, in Eligible Investments, as described
under "-The Collateral Securities"), the product of (a)
the related Unscaled Reinstatement Adjustment Amount
and (b) the related Note Scaling Factor with respect to
such Class of Notes (such amount, the "Reinstatement
Adjustment Amount'); provided that the Aggregate
USD Equivalent Outstanding Amount of each Class of
Notes may only be increased by an amount less than or
equal to the ICE Aggregate USD Equivalent Outstanding
Amount Differential of such Class; and

(ii) on any day on which additional Notes of such Class are
issued, the principal amount of such additional issuance
(or the USD Equivalent of such principal amount if issued
in an Approved Currency other than Dollars).

For the avoidance of doubt, with respect to a Class with more
than one Series Outstanding at such time of determination, any
pro rata allocations made on such date pursuant to subclause (i)
above will be based on the Aggregate USD Equivalent
Outstanding Amount of each Series of such Class, as expressed
in Dollars.

9
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See "Description of Notes-Principal".

Decrease in the Currency Adjusted
Aggregate Outstanding Amount
of each Series of Notes ...........

Increase in the Currency Adjusted
Aggregate Outstanding Amount
of each Series of Notes ............

Cancellation of Notes .......

The Credit Default Swap

Credit Default Swap ... ....

Documentation...........

The Currency Adjusted Aggregate Outstanding Amount of any
Series of Notes will be decreased, with respect to (A) any event
described under clauses (i) and (ii) of "-Decrease in the
Aggregate USD Equivalent Outstanding Amount of each Class
of Notes", by an amount equal to the quotient of (a) such Notes'
allocation of any related Credit Event Adjustment Amount or
Notional Principal Adjustment Amount, as applicable, divided by
(b) the Applicable Series Foreign Exchange Rate (such quotient,
the "Currency Adjusted Credit Event Adjustment Amount" or
the "Currency Adjusted Notional Principal Adjustment
Amount", as applicable), (B) on the Stated Maturity with respect
to a Series of Notes, the Currency Adjusted Aggregate
Outstandina Amount of such Notes maturing on such date, after
giving effect to any reductions pursuant to subclause (A) above
and (C) a Partial Optional Redemption of such Notes, by the
Currency Adjusted Aggregate Outstanding Amount of such
Notes, after giving effect to any reductions pursuant to
subclauses (A) and (B) above.

The Currency Adjusted Aggregate Outstanding Amount of any
Series of Notes will be increased, with respect to any event
described under clause (i) of "-Increase in the Aggregate USD
Equivalent Outstanding Amount of each Class of Notes", by an
amount equal to the quotient of (a) such Notes' allocation of any
related Reinstatement Adjustment Amount divided by (b) the
Applicable Series Foreign Exchange Rate (such quotient, the
"Currency Adjusted Reinstatement Adjustment Amount").

A Class of Notes will be deemed to be cancelled and no longer
Outstanding on the date that the ICE Class Notional Amount of
such Class has been reduced to zero.

On or prior to the Closing Date, the Issuer will enter into a credit
default swap transaction (the "Credit Default Swap") with
Goldman Sachs Capital Markets, L.P. (in such capacity, the
"Protection Buyer") pursuant to which the Issuer will sell credit
protection to the Protection Buyer with respect to a portfolio of
Reference Obligations consisting of RMBS.

The Credit Default Swap will be documented by a confirmation
that will be governed by, form part of and be subject to a 1992
Master Agreement (Multicurrency-Cross Border) (the "ISDA
Master Agreement") published by the International Swaps and
Derivatives Association, Inc. ("ISDA"), and Schedule thereto.
The definitions and provisions of the ISDA Credit Derivatives
Definitions will be incorporated into the Credit Default Swap by
reference (as supplemented by the May 2003 Supplement to
such definitions published by ISDA), subject to certain

Confidential Treatment Requested by Goldman Sachs GS MBS-E-001918049

Footnote Exhibits  - Page 4828



Reference Portfolio .........

Modification of the
Reference Portfolio.................

Credit Events ............

Conditions to Settlement............

Notifying Party............

Credit Default Swap
Calculation Agent........

Settlement Method..........

amendments as set out in the Credit Default Swap. The Credit
Default Swap will be governed by New York law.

On the Closing Date, it is expected that the Credit Default Swap
will reference 90 Reference Obligations (collectively, the
"Reference Portfolio'). See Schedule A.

The Protection Buyer is not required to have any credit exposure
to any Reference Entity or any Reference Obligation.

The Reference Portfolio is static and no replacement Reference
Obligations may be included in the Reference Portfolio.
Following the redemption or amortization in full of a Reference
Obligation, the Reference Obligation that has been redeemed or
amortized in full, will be removed from the Reference Portfolio.
S.bjc fto the fnrgnninn if the Ppfprenc. Ohlintion Notional
Amount of a Reference Obligation that suffered one or more
Credit Events is reduced to zero at any time on or prior to the
Scheduled Termination Date and remains at zero for a period of
one calendar year, such Reference Obligation shall be removed
from the Reference Portfolio as of the last day of such one
calendar year period; provided that, if such Reference Obligation
that suffered one or more Credit Events experiences a
Reference Obligation Reimbursement for which the Reference
Obligation Repayment Amount equals the ICE Reference
Obligation Notional Amount Differential of such Reference
Obligation immediately prior to such determination, the
Reference. Obligation shall be removed from the Reference
Portfolio immediately following the determination of such
Reference Obligation Repayment Amount by the Credit Default
Swap Calculation Agent.

The following Credit Events (each a "Credit Event") shall apply
with respect to each Reference Obligation:

(i) Failure to Pay Principal; or

(ii) Writedown.

See "The Credit Default Swap-Credit Events".

The "Conditions to Settlement" will be satisfied upon delivery
to the Issuer and the Trustee of a Credit Event Notice and a
Notice of Publicly Available Information.

The Protection Buyer.

Goldman Sachs Capital Markets, L.P. will be the calculation
agent (in this capacity the "Credit Default Swap Calculation
Agent') under the Credit Default Swap.

Cash.
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Loss Amount .............

Cash Settlement Amount ...........

Reimbursement following
a Credit Event ...........

Credit Default Swap
Early Termination ........

On the Business Day on which the Protection Buyer satisfied the
Conditions to Settlement (in each case, a "Credit Default Swap
Calculation Date'), the Credit Default Swap Calculation Agent
will determine the loss amount (a "Loss Amount") with respect
to the related Credit Event as follows:

(i) with respect to a Writedown, the Loss Amount will be an
amount equal to the related Writedown Amount; and

(ii) with respect to a Failure to Pay Principal, the Loss
Amount will be an amount equal to the related Principal
Shortfall Amount.

On the fifth Business Day following a Credit Default Swap
Calculation Date (a "Credit Default Swap Settlement Date"),
subject to the provision described in the following paragraph, the
Issuer will pay to the Protection Buyer an amount (a "Cash
Settlement Amount") equal to the aggregate of any Currency
Adjusted Credit Event Adjustment Amounts determined on such
day payable in the currencies of such Currency Adjusted Credit
Event Adjustment Amounts.

Pursuant to the terms of the Credit Default Swap, if the
liquidation proceeds of Eligible Investments and Collateral
Securities would have been sufficient to pay a Cash Settlement
Amount had such Collateral (other than Put Excluded Collateral)
been liquidated at least at 100% of par (instead of below 100%
of par), the Issuer will be deemed to have paid such Cash
Settlement Amount in full upon the Protection Buyer's receipt of
the actual related liquidation proceeds.

See "The Credit Default Swap-Payments".

If, after the occurrence of a Credit Event, a Reference Obligation
Reimbursement occurs with respect to the related Reference
Obligation, and so long as such Reference Obligation remains in
the Reference Portfolio at the time of such Reference Obligation
Reimbursement, the Protection Buyer will pay to the Issuer, on
the Payment Date immediately following the Due Period during
which the related Reference Obligation Reimbursement Amount
is determined by the Credit Default Swap Calculation Agent, an
amount equal to the aggregate of:

(i) the Currency Adjusted Reinstatement Adjustment
Amounts payable on such date; and

(ii) the ICE Currency Adjusted Interest Reimbursement
Amounts payable on such date.

The Credit Default Swap may be terminated by the Issuer or by
the Protection Buyer ("Credit Default Swap Early
Termination') at the option of the non-defaulting or non-affected
party, as applicable, upon the occurrence of a Credit Default
Swap Event of Default or a Credit Default Swap Termination
Event. Upon the Trustee becoming aware of the occurrence of
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The Collateral Securities

The Initial Collateral Securities...

Supplemental Collateral Securities

Substitution ............

Purchase of Supplemental
Collateral Securities..............

any event that gives rise to the right of the Issuer to terminate the
Credit Default Swap, the Basis Swap or the Collateral Put
Agreement, the Trustee or the Issuing and Paying Agent, as
applicable, will as promptly as practicable notify the Noteholders
of such event and will terminate any such agreement on behalf
of the Issuer at the direction of (i) in the case of the Credit
Default Swap or the Basis Swap, a Majority of the Aggregate
USD Equivalent Outstanding Amount of the Notes and (ii) in the
case of the Collateral Put Agreement, 100% of the Aggregate
USD Equivalent Outstanding Amount of the Notes, in each case
voting as a single class. In connection with any Noteholder vote
to terminate the Collateral Put Agreement, any Notes held by or
on behalf of the Collateral Put Provider or any of its Affiliates will
have no voting rights and will be deemed not to be Outstanding
in connection with any such vote.

See "The Credit Default Swap-Credit Default Swap Early
Termination".

On the Closing Date, the Issuer will use part of the proceeds of
the offering to purchase at least $192,000,000 principal amount
of Collateral Securities and Eligible Investments selected by the
Protection Buyer as described in "The Collateral Securities-The
Initial Collateral Securities" (including the USD Equivalent of the
Notes denominated in Approved Currencies other than Dollars);
provided that, for each Approved Currency, the aggregate
principal amount of Collateral Securities and Eligible Investments
denominated in such Approved Currency and purchased with the
proceeds of the offering will equal or exceed the Currency
Adjusted Aggregate Outstanding Amount of Notes denominated
in such Approved Currency on the Closing Date.

Any Noteholder may request that the Issuer substitute one or
more Collateral Securities in accordance with the terms of the
Indenture.

See "Collateral Securities-Substitution of Collateral Securities".

Upon or subsequent to:

(i) the redemption or amortization, in whole or in part, of a
Collateral Security (an "Amortized Collateral Security"
and the principal amount of such redemption or
amortization, the "Collateral Security Amortization
Amount"),

(ii) -- the additional issuance of Notes from time to time on any
Payment Date after the Closing Date (the principal
amount of such issuance, the "Additional Issuance
Principal Amount"),
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(iii) the receipt of Disposition Proceeds in connection with
the liquidation of any principal amount of a Collateral
Security in excess of the amount necessary to pay any
Cash Settlement Amount, Currency Adjusted Notional
Principal Adjustment Amount or in connection with a
Partial Optional Redemption or a Stated Maturity (for the
avoidance of doubt, excluding any Excess Disposition
Proceeds) (such excess principal amount, the "Excess
Principal Amount"), or

(iv) the Issuers receipt of a Currency Adjusted
Reinstatement Adjustment Amount (other than with
respect to that portion of any Reference Obligation
Repayment Amount which shall be applied to make
principal payments on the Notes on such Payment
Date),

the Protection Buyer may, in its sole discretion, direct the Issuer
to purchase (and the Issuer shall so purchase) one or more
replacement Collateral Securities or additional Collateral
Securities (together, the "Supplemental Collateral Securities'),
as the case may be, subject to (a) the Collateral Security
Eligibility Criteria, (b) the Collateral Weighted Average Life Test
and (c) the Collateral Security Quantity Constraint (in each case
as confirmed by the Collateral Administrator based on
information and calculations supplied by the Credit Default Swap
Calculation Agent);

provided that (1) in the case of clauses (i) and (iii) above, such
Supplemental Collateral Securities will be denominated in the
same Approved Currency as the Collateral Security that has
been amortized, redeemed, or otherwise disposed of and (2) in
the case of clauses (ii) and (iv) above, such Supplemental
Collateral Securities will be denominated in the same currency
as such Notes that are issued or reinstated. See "The Collateral
Securities-Supplemental Collateral Securities". Pending any
such reinvestment, the Issuer will invest the Collateral Security
Amortization Amount, Additional Issuance Principal Amount,
Excess Principal Amount or Currency Adjusted Reinstatement
Adjustment Amount, as the case may be, in Eligible Investments.

If the Issuer liquidates a Collateral Security in order to pay a
Cash Settlement Amount, a Currency Adjusted Notional Principal
Adjustment Amount or in connection with a Partial Optional
Redemption or a Stated Maturity, as the case may be, and the
Issuer receives Disposition Proceeds in respect of such
Collateral Security which exceed 100% of the principal amount of
such Collateral Security (the excess proceeds described above,
excluding any accrued and unpaid interest, "Excess
Disposition Proceeds"), the Protection Buyer may, in its sole
discretion, direct the Issuer to use such Excess Disposition
Proceeds to purchase (and the Issuer shall so purchase) one or
more Supplemental Collateral Securities in any Approved
Currency, subject to clauses (iv), (v) and (vii) through (xiii) of the
Collateral Security Eligibility Criteria (as confirmed by the
Collateral Administrator based on information and calculations
supplied by the Credit Default Swap Calculation Agent). See

14
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"The Collateral Securities-Supplemental Collateral Securities".
Pending any such reinvestment, the Issuer will invest such
Excess Disposition Proceeds in Eligible Investments.

Liquidation of Collateral
Securities ................. The Collateral Securities will only be liquidated in connection

with the events described below:

(i) on a Credit Default Swap Calculation Date, the Issuer or
the Trustee will notify the Collateral Disposal Agent to
liquidate Collateral Securities in an amount (assuming
that the Issuer will receive at least 100% of par for such
Collateral Securities in any such liquidation, other than
Put Excluded Collateral) that, when added to the
proceeds from the liquidation of any Eligible Investments
(assuming that the Issuer will receive at least 100% of
par for such Eligible investments, other than Put
Excluded Collateral), would be sufficient to pay the
Protection Buyer the Cash Settlement Amount on the
related Credit Default Swap Settlement Date;

(ii) five Business Days prior to the Payment Date
immediately following the Due Period in which a
Reference Obligation Amortization Amount is
determined, in each case by the Credit Default Swap
Calculation Agent on one or more Reference
Obligation(s), if any Currency Adjusted Notional Principal
Adjustment Amount will be paid to any Noteholders by
the Issuer on the related Payment Date, the Issuer or the
Trustee will notify the Collateral Disposal Agent to
liquidate Collateral Securities in an amount (assuming
that the Issuer will receive at least 100% of par for such
Collateral Securities in any such liquidation, other than in
connection with any Put Excluded Collateral) that, when
added to the proceeds from the liquidation of any Eligible
Investments (assuming that the Issuer will receive at
least 100% of par for such Eligible Investments, other
than Put Excluded Collateral), would be sufficient to pay
to the applicable Noteholders such Currency Adjusted
Notional Principal Adjustment Amount on the related
Payment Date (provided that if the Issuer will not receive
at least 100% of par for a Selected Collateral Security,
such Selected Collateral Security (other than Put
Excluded Collateral) will not be liquidated but the
Trustee will instead deliver such Selected Collateral
Security to the Collateral Put Provider in exchange for
the payment by the Collateral Put Provider to the Issuer
of an amount equal to a price of 100% for any such
Selected Collateral Security, plus accrued and unpaid
interest thereon);

(iii) after the occurrence and continuation of an Event of
Default, if the Trustee is directed to liquidate the
Collateral Securities in accordance with the terms of the
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Indenture, the Trustee will notify the Collateral Disposal
Agent to liquidate all Collateral Securities;

(iv) in connection with any Optional Redemption in Whole,
the Issuer or the Trustee will notify the Collateral
Disposal Agent to liquidate all Collateral Securities
(provided that if the Issuer will not receive at least 100%
of par for a Selected Collateral Security, such Selected
Collateral Security (other than Put Excluded Collateral)
will not be liquidated but the Trustee will instead deliver
such Selected Collateral Security to the Collateral Put
Provider in exchange for the payment by the Collateral
Put Provider to the Issuer of an amount equal to 100% of
par for such Selected Collateral Security, plus accrued
and unpaid interest thereon);

(v) in connection with any Partial Optional Redemption, the
Issuer or the Trustee will notify the Collateral Disposal
Agent to liquidate Collateral Securities in an amount
(assuming that the Issuer will receive at least 100% of
par for such Collateral Securities in any such liquidation,
other than Put Excluded Collateral) that, when added to
the proceeds from the liquidation of any Eligible
Investments (assuming that the Issuer will receive at
least 100% of par for such Eligible Investments, other
than Put Excluded Collateral), would be sufficient to pay
to the applicable Noteholders the principal amount of
such Notes redeemed in connection with such Partial
Optional Redemption (provided that if the Issuer will not
rei at least 100% of par for a Selected Collateral
Security, such Selected Collateral Security (other than
Put Excluded Collateral) will not be liquidated but the
Trustee will instead deliver such Selected Collateral
Security to the Collateral Put Provider in exchange for
the payment by the Collateral Put Provider to the Issuer
of an amount equal to 100% of par for such Selected
Collateral Security, plus accrued and unpaid interest
thereon);

(vi) in connection with a Mandatory Redemption other than a
Mandatory Redemption caused by a (a) termination of
the Credit Default Swap pursuant to which the Protection
Buyer is the defaulting party, (b) termination of the
Collateral Put Agreement pursuant to which the
Collateral Put Provider is the defaulting party or (c)
termination of the Basis Swap pursuant to which the
Basis Swap Counterparty is the defaulting party, the
Issuer or the Trustee will notify the Collateral Disposal
Agent to liquidate all Collateral Securities;

(vii) in connection with a Mandatory Redemption other than
as described in subclause (vi) above, Collateral
Securities will be selected for liquidation and/or delivery
to Noteholders pursuant to the Special Termination
Liquidation Procedure;
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(viii) in connection with the Stated Maturity of any Series of
Notes, the Issuer or Trustee will notify the Collateral
Disposal Agent to liquidate Collateral Securities in an
amount (assuming that the Issuer will receive at least
100% of par for such Collateral Securities in any such
liquidation, other than Put Excluded Collateral) that,
when added to the proceeds from the liquidation of any
Eligible Investments (assuming that the Issuer will
receive at least 100% of par for such Eligible
Investments, other than Put Excluded Collateral), would
be sufficient to pay the applicable Noteholders the
principal amount of such Notes maturing on the related
Stated Maturity (provided that if the Issuer will not
receive at least 100% of par for a Selected Collateral
Security, such Selected Collateral Security (other than
Put Excluded Collateral) will not be liquidated but the
Trustee will instead deliver such Selected Collateral
Security to the Collateral Put Provider in exchange for
the payment by the Collateral Put Provider to the Issuer
of an amount equal to 100% of par for such Selected
Collateral Security, plus accrued and unpaid interest
thereon); and

(ix) in connection with the satisfaction of the Replacement
Counterparty Procedures, the Issuer, or the Trustee on
behalf of the Issuer, will notify the Collateral Disposal
Agent to liquidate all Collateral Securities.

Determination of Compliance
of Reference Obligations and
Collateral Securities with
the Requirements under the
Credit Default Swap and
Certain Calculations pursuant
to the Indenture and the
Credit Default Swap .............. The Credit Default Swap Calculation Agent will supply

information and calculations to (i) the Collateral Administrator for
use in the Collateral Administrators confirmation of compliance
of the Collateral (after the proposed addition of a Collateral
Security) with any of the Collateral Security Eligibility Criteria,
the Collateral Weighted Average Life Test and the Collateral
Security Quantity Constraint, and (ii) the Trustee for use in the
Trustee's confirmation of the BIE Collateral Security Eligibility
Criteria.

To the extent there is any difference between any of the
Collateral Administrators or the Trustee's (as the case may be)
and the Credit Default Swap Calculation Agent's determination of
the satisfaction of any of the Collateral Security Eligibility Criteria,
the Collateral Weighted Average Life Test or the Collateral
Security Quantity Constraint, the Collateral Administrator will use
commercially reasonable efforts to resolve such difference.

For the avoidance of doubt, the obligations of the Collateral
Administrator under the Collateral Administration Agreement are
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The Basis Swap

The Basis Swap...........

Terms... ...............

The Collateral Put Agreement

The Collateral Put
Agreement..............

Terms....... ............

solely the obligations of the Collateral Administrator and not
those of the Credit Default Swap Calculation Agent, the
Protection Buyer or any of its Affiliates.

On or prior to the Closing Date, the Issuer will enter into a basis
swap transaction (the "Basis Swap") with Goldman Sachs
Capital Markets, L.P. (in such capacity, the "Basis Swap
Counterparty").

On each Payment Date, the Issuer will pay to the Basis Swap
Counterparty an amount (the "Basis Swap Payment") equal to
the Collateral Interest Amount.

"Collateral Interest Amount" means, with respect to any
Payment Date (including the Optional Redemption Date and the
Stated Maturity) or the Mandatory Redemption Date, without
duplication (i) all interest payments that are scheduled to be paid
by obligors of Collateral in accordance with the Underlying
Instruments of such Collateral during the preceding Due Period,
plus (ii) all amendment and waiver fees, late payment fees,
make-whole premiums and other fees that are either (a)
scheduled to be paid by obligors of Collateral during the
preceding Due Period or (b) obligors of such Collateral have
agreed to pay to holders of such Collateral during the preceding
Due Period, plus (iii) all accrued and unpaid amounts described
in subclause (i) and (ii) above that a buyer of such Collateral has
agreed to pay to the Issuer upon the sale of such Collateral
during the preceding Due Period, less any Purchased Accrued
Interest Amount that the Issuer used in connection with the
purchase of a Supplemental Collateral Security during the
preceding Due Period, which in each of clauses (i) through (iii)
above, for the avoidance of doubt, includes (a) amounts actually
received by the Issuer and (b) amounts due and payable to the
Issuer but not received by the Issuer.

On each Payment Date, the Basis Swap Counterparty will pay to
the Issuer the Monthly Basis Swap Payment.

See "The Basis Swap" and "Description of the Notes-Priority of
Payments-Interest Proceeds".

On or prior to the Closing Date, the Issuer will enter into a put
agreement (the "Collateral Put Agreement") with Goldman
Sachs International ("GSI" or in such capacity, the "Collateral
Put Provider").

With respect to the Issuer's liquidation of Collateral. (other than
Put Excluded Collateral) in connection with (i) the payment of
any Currency Adjusted Notional Principal Adjustment Amount by
the Issuer to the applicable Noteholders, (ii) an Optional
Redemption in Whole or a Partial Optional Redemption or (iii) a
Stated Maturity of any Series of Notes, if (x) the Collateral
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Disposal Agent is unable to obtain at least 100% of par for a
Collateral Security and/or (y) the Trustee is unable to obtain at
least 100% of par for Eligible Investments (in each case (i) other
than Put Excluded Collateral and (ii) excluding any accrued and
unpaid interest), the Collateral Disposal Agent will inform the
Trustee and the Issuer (in the case of (x) above) and the Trustee
will inform the Issuer (in the case of (y) above). The Trustee will
then, on behalf of the Issuer, exercise the Issuers rights under
the Collateral Put Agreement pursuant to which the Trustee will
deliver such Collateral (other than Put Excluded Collateral) to the
Collateral Put Provider in exchange for the payment by the
Collateral Put Provider of an amount equal to 100% of par for
such Collateral (plus accrued and unpaid interest).

See "The Collateral Put Agreement".

The Co!atera Dispos! Agreement

The Collateral Disposal
Agreement..............

Terms .................

Additional Issuance .........

Governing Law ....... ..........

On or prior to the Closing Date, the Issuer will enter into a
collateral disposal agreement (the "Collateral Disposal
Agreement') with Goldman, Sachs & Co. (in such capacity, the
"Collateral Disposal Agent").

Pursuant to the terms of the Collateral Disposal Agreement, the
Collateral Disposal Agent will (i) subject to subclause (iii) below
in connection with any partial liquidation of the portfolio of
Collateral Securities, choose the Selected Collateral Securities to
be liquidated (provided that any such Selected Collateral
Securities will be denominated in the same currency as the
Notes, the Currency Adjusted Aggregate Outstanding Amount of
which is reduced by the related Credit Event Adjustment
Amount, Notional Principal Adjustment Amount, Partial Optional
Redemption or Stated Maturity), (ii) in connection with any
liquidation of any Collateral Security, solicit bids on behalf of the
Issuer and (iii) in connection with any liquidation of Collateral
Securities as described in subclause (vii) under "-The Collateral
Securities-Liquidation of Collateral Securities", perform the acts
described under "Description of the Notes-Mandatory
Redemption", including, but not limited to, those acts described
in the Special Termination Liquidation Procedure.

The Notes of any Class may be issued from time to time
following the Closing Date. See "Description of the Notes-The
Indenture-Additional Issuance" and "Description of the Notes-
The Issuing and Paying Agency Agreement-Additional
Issuance".

The Co-Issued Notes, the Indenture, the Issuing and Paying
Agency Agreement, the Credit Default Swap, the Basis Swap,
the Collateral Put Agreement, the Collateral Disposal Agreement
and the Portfolio Selection Agreement will be governed by, and
construed in accordance with, the laws of the State of New York.
The Issuer Notes, the terms and conditions of the Issuer Notes
(as set forth in the Issuing and Paying Agency Agreement) and
each Deed of Covenant will be governed by, and construed in
accordance with, the laws of the Cayman Islands.

Confidential Treatment Requested by Goldman Sachs GS MBS-E-001918058

Footnote Exhibits  - Page 4837



Listing and Trading .........

Tax Status ................

ERISA Considerations .......

There is no established trading market for the Notes. Application
will 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. See
"Listing and General Information".

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:

Limited Liquidity and Restrictions on Transfer. There is currently no market for the Notes.
Although the Initial Purchaser has advised the Issuers that it intends to make a market in the Notes, the
Initial Purchaser is not obligated to do so, and any such market-making with respect to the Notes 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 such
Notes with liquidity of investment or that it will continue for the life of such Notes. Consequently, a
purchaser must be prepared to hold the Notes for an indefinite period of time or until Stated Maturity. In
addition, no sale, assignment, participation, pledge or transfer of the Notes 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 N Iotes will not be registered under the Seurities Act r

any state securities laws, and the Issuer has no plans, and is under no obligation, to register the Notes
under the Securities Act. The Notes are subject to certain transfer restrictions and can be transferred
only to certain transferees as described herein under "Transfer Restrictions". Such restrictions on the
transfer of the Notes may further limit their liquidity. See "Transfer Restrictions". Application will be made
to list the Notes on a stock exchange of the Issuer's choice, if practicable, but there can be no assurance
that such admission will be sought, granted or maintained.

Limited Recourse Obligations. The Co-Issued Notes will be limited recourse obligations of the
Issuers and the Issuer Notes will be limited recourse obligations of the Issuer, payable solely from the
Issuer Assets pledged by the Issuer to secure the Notes. None of the Noteholders, the Initial Purchaser,
the Protection Buyer, the Basis Swap Counterparty, the Collateral Put Provider, the Collateral Disposal
Agent, the Portfolio Selection Agent, the Trustee, the Issuing and Paying Agent, the Administrator, the
Share Trustee 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 Issuer Assets pledged to secure the Notes for the payment of principal and
interest thereon. If distributions on the Issuer Assets are insufficient to make payments on the Notes, no
other assets (and, in particular, no assets of the Noteholders, the Initial Purchaser, the Protection Buyer,
the Basis Swap Counterparty, the Collateral Put Provider, the Collateral Disposal Agent, the Portfolio
Selection Agent, the Trustee, the Issuing and Paying Agent, the Administrator, the Share Trustee or any
affiliates of any of the foregoing) will be available for payment of the deficiency and following realization of
the Issuer Assets pledged to secure the Notes, the obligations of the Issuers to pay such deficiency shall
be extinguished and shall not thereafter revive. Each Holder of a Note by its acceptance of such Note will
agree or be deemed to have agreed not to take any action or institute any proceedings against the
Issuers under any insolvency law applicable to the Issuers or which would be likely to cause the Issuers
to be subject to, or to seek the protection of, any insolvency law applicable to the Issuers, subject to
certain limited exceptions.

Subordination of the Notes. The rights of the Holders of the Notes with respect to the Issuer
Assets will be subject to prior claims of the Trustee, the Issuing and Paying Agent, the Portfolio Selection
Agent, the Protection Buyer, the Basis Swap Counterparty and the Collateral Put Provider, and may be
subject to the claims of any other creditor of the Issuer that is entitled to priority as a matter of law or by
virtue of any nonconsensual lien that such creditor has on the Issuer Assets or pursuant to the Priority of
Payments.

The Class A-1 Notes are subordinated to the Class SS Notes, Class A-2 Notes are subordinated
to the Class A-1 Notes, the Class B Notes are subordinated to the Class A-2 Notes, the Class C Notes
are subordinated to the Class B Notes, the Class D Notes are subordinated to the Class C Notes and the
Class FL Notes are subordinated to the Class D Notes, in each case as described under "Summary-
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Notes-Status and Subordination". No payments of interest from Interest Proceeds will be made on any
Class of Notes on any Payment Date until current and defaulted interest on the Notes of each Class to
which such Class is subordinated has been paid, and no payments of principal will be made on any such
Class of Notes (i) on any Payment Date or (ii) any other Business Day on which payments of Currency
Adjusted Notional Principal Adjustment Amounts are paid by the Issuer to the Noteholders, until principal
of the Notes of each Class to which such Class is subordinated has been paid in accordance with the
Priority of Payments described herein. See "Description of the Notes-Priority of Payments".

In addition, if an Event of Default occurs, a Majority of the Aggregate USD Equivalent
Outstanding Amount of the Notes voting as a single class will be entitled to determine the remedies to be
exercised under the Indenture including the sale and liquidation of the Collateral in accordance with the
procedures set forth in the Indenture. Remedies pursued by a Majority of the Aggregate USD Equivalent
Outstanding Amount of the Notes voting as a single class could be adverse to the interests of the Holders
of a particular Class or Classes of Notes. See "Description of the Notes-The Indenture-Events of
Default".

Mandatory Redemption and the Special Termination Liquidation Procedure. If a Mandatory
Redemption occurs and the Special Termination Liquidation Procedure is applied, the Holders of the
Class SS Notes, the Class A Notes, the Class B Notes and the Class C Notes voting as a single class will
be entitled to determine whether Collateral Securities allocated to such Classes of Notes will be liquidated
or delivered to such Noteholders in accordance with the Special Termination Liquidation Procedure. With
respect to any of the Class SS Notes, the Class A Notes, the Class B Notes and the Class C Notes, such
determination through voting as a single class could be adverse to the interests of the Holders of the
Classes of Notes subordinated to such senior Classes, as the case may be, as Holders of any such
senior Classes of Notes may elect to receive Collateral Securities with a market value in excess of the
Aggregate USD Equivalent Outstanding Amount of such senior Classes of Notes (plus accrued and
unpaid interest thereon) rather than have the Collateral Securities allocated to such senior Classes
liquidated, which would allow Holders of subordinated Classes of Notes to benefit from the liquidation of
such Collateral Securities at a premium. See "Description of the Notes-Mandatory Redemption".

Leverage. The Aggregate USD Equivalent Outstanding Amount of the Notes will be
$192,000,000 on the Closing Date (including, for the avoidance of doubt, the USD Equivalent of the
Notes denominated in Approved Currencies other than Dollars). However, the Reference Portfolio
Notional Amount will equal $2,000,000,000 on the Closing Date, which amount represents the aggregate
Reference Obligation Notional Amount on the Closing Date. Through the Credit Default Swap, investors
in the Notes will be effectively providing the Protection Buyer loss protection with respect to each
Reference Obligation up to the Reference Obligation Notional Amount of such Reference Obligation.
Losses incurred will be borne by the Noteholders. Since the Reference Portfolio Notional Amount for the
Reference Portfolio exceeds the Aggregate USD Equivalent Outstanding Amount of the Notes, investors
in the Notes are providing such loss protection to the Protection Buyer on a leveraged basis.

Volatility. Because investors in the Notes are providing loss protection to the Protection Buyer on
a leveraged basis, the market value of the Notes may be subject to changes that are greater than the
changes in market value that might occur to the Reference Portfolio. The market value of the Notes may
vary over time and could be significantly less than par (or even zero) in certain circumstances.

Credit Linkage of the Notes. The Credit Default Swap will be linked to the credit of the Reference
Entities. The amount payable in respect of principal of the Notes will depend upon, among other factors,
whether and to the extent Credit Events have occurred under the Credit Default Swap. Under the Credit
Default Swap, upon the occurrence of a Credit Event and the satisfaction of the Conditions to Settlement,
the Issuer will be obligated to pay the Protection Buyer a Cash Settlement Amount in an amount equal to
any Currency Adjusted Credit Event Adjustment Amounts. Any Cash Settlement Amount paid by the
Issuer will reduce the Aggregate USD Equivalent Outstanding Amount of the Notes (in reverse order of
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seniority). See "Summary-Notes-Decrease in the Aggregate USD Equivalent Outstanding Amount of
each Class of Notes". Except in the limited circumstances as described under "Summary-Notes-
Increase in the Aggregate USD Equivalent Outstanding Amount of each Class of Notes", a decrease in
the Aggregate USD Equivalent Outstanding Amount of the Notes will be permanent and irreversible and
the Noteholders will never receive a payment of principal in the amount of such decrease and from and
after the date of such decrease, no interest will accrue on the amount of such decrease. See "-

Subordination of the Notes" and "Description of the Notes-Priority of Payments".

Cash Available to Make Payments on the Notes. The ability of the Issuer to make payments on
the Notes will depend primarily on several factors. To the extent (i) one or more Credit Events occur, (ii)
the Protection Buyer, the Basis Swap Counterparty, the Collateral Put Provider or the Collateral Disposal
Agent fails to perform its obligations or (iii) there is a default in payments due in respect of any Collateral,
the amount of available cash to make payments on the Notes in accordance with the Priority of Payments
will be reduced. In addition, in the event that an Event of Default occurs in respect of the Notes or on the
Mandatory Redemption Date, the Issuer may not be able to pay the principal of the Notes as a result of
(a) paying unpaid Credit Default Swap Termination Payments, if any, owing to the Drotetin Riur, (b)

paying unpaid Basis Swap Termination Payments, if any, owing to the Basis Swap Counterparty, (c)
amounts owed to the Collateral Put Provider pursuant to the Collateral Put Agreement and (d) the then
applicable market value of the Collateral Securities being less than their principal amount. In the case of
a Mandatory Redemption, the Holders of any subordinated Class of Notes could be adversely affected as
described under "-Mandatory Redemption and the Special Termination Liquidation Procedure". See
"Description of the Notes-Mandatory Redemption".

Retention of a Portfolio Selection Agent The Issuer will retain a portfolio selection agent to select
the Initial Reference Portfolio, but following the Closing Date the Reference Portfolio will be static, subject
to modification only in connection with the amortization of the Reference Portfolio. The Portfolio Selection
Agent will not provide any other services to the Issuer or act as the "collateral manager" for the Collateral.
The Portfolio Selection Agent will not have any fiduciary duties or other duties to the Issuer or to the
holders of the Notes and will not have any ability to direct the Trustee to dispose of any items of
Collateral.

Interest Payments Dependent Primarily upon the Protection Buyer's Performance under the
Credit Default Swap and the Basis Swap Counterparty's Performance under the Basis Swap. Payments
made by the Protection Buyer under the Credit Default Swap and payments made by the Basis Swap
Counterparty under the Basis Swap are the Issuers primary sources of funds to make interest payments
on the Notes. Since the ability of the Issuer to make interest payments on the Notes prior to the
occurrence of a Credit Default Swap Early Termination or a Basis Swap Early Termination will be
dependent on its receipt of payments from the Protection Buyer under the Credit Default Swap and the
Basis Swap Counterparty under the Basis Swap, the Noteholders are relying on the Protection Buyer to
perform its obligations under the Credit Default Swap and the Basis Swap Counterparty to perform its
obligations under the Basis Swap. Accordingly, if a Credit Default Swap Early Termination or a Basis
Swap Early Termination occurs prior to a Payment Date, the Issuer may not have sufficient funds to make
interest payments on all Classes of Notes.

The insolvency of the Protection Buyer will be a Credit Default Swap Event of Default under the
Credit Default Swap. In the event of the insolvency of the Protection Buyer, the Issuer will be treated as a
general creditor of the Protection Buyer. Additionally, certain events with respect to a Credit Default
Swap Early Termination (which can occur due to the insolvency of the Protection Buyer) will result in a
Mandatory Redemption. -Upon the occurrence of a Mandatory Redemption, the Trustee will liquidate all
or a portion of the Collateral and will make any payments due to the Protection Buyer pursuant to the
Credit Default Swap (other than a Protection Buyer Default Termination Payment), the Basis Swap
Counterparty pursuant to the Basis Swap (other than a Basis Swap Counterparty Default Termination
Payment) and the Collateral Put Provider pursuant to the Collateral Put Agreement prior to making
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payments to the Noteholders. Under such circumstances, Noteholders may not receive sufficient funds to
repay the principal of the Notes and, as a result, Noteholders should expect to lose a substantial part, if
not all, of their principal investment in the Notes and to receive no interest on the Notes. In addition, in
the case of a Mandatory Redemption, the Holders of any subordinated Class of Notes could be adversely
affected as described under "-Mandatory Redemption and the Special Termination Liquidation
Procedure". See "Description of the Notes-Mandatory Redemption".

The insolvency of the Basis Swap Counterparty will be a Basis Swap Event of Default under the
Basis Swap. In the event of the insolvency of the Basis Swap Counterparty, the Issuer will be treated as
a general creditor of the Basis Swap Counterparty. Additionally, certain events with respect to a Basis
Swap Early Termination (which can occur due to the insolvency of the Basis Swap Counterparty) will
result in a Mandatory Redemption. Upon the occurrence of a Mandatory Redemption, the Trustee will
liquidate the Collateral and will make any payments due to the Protection Buyer pursuant to the Credit
Default Swap (other than a Protection Buyer Default Termination Payment), the Basis Swap Counterparty
pursuant to the Basis Swap (other than a Basis Swap Counterparty Default Termination Payment) and
the Coliateral Put Provider pursuant to the Collateral Put Agreement prinr to making payments to the
Noteholders. Under such circumstances, Noteholders may not receive sufficient funds to repay the
principal of the Notes and, as a result, Noteholders should expect to. lose a substantial part, if not all, of
their principal investment in the Notes and to receive no interest on the Notes. In addition, in the case of
a Mandatory Redemption, the Holders of any subordinated Class of Notes could be adversely affected as
described under "-Mandatory Redemption and the Special Termination Liquidation Procedure". See
"Description of the Notes-Mandatory Redemption".

Collateral Put Provider Default. In connection with an Optional Redemption in Whole, a Partial
Optional Redemption, a Stated Maturity of any Series of Notes or the payment of any Currency Adjusted
Notional Principal Adjustment Amount by the Issuer to the Noteholders, if (x) the Collateral Disposal
Agent is unable to obtain at least 100% of par for a Selected Collateral Security and/or (y) the Trustee is
unable to obtain at least 100% of par for Eligible Investments (in each case (i) other than Put Excluded
Collateral and (ii) excluding any accrued and unpaid interest), the Collateral Disposal Agent will inform the
Trustee and the issuer (in the case of (x) above) and the Trustee will inform the Issuer (in the case of (y)
above), who will then direct the Issuer to exercise the Issuer's rights under the Collateral Put Agreement
pursuant to which the Issuer will deliver such Selected Collateral Security and/or such Eligible Investment
to the Collateral Put Provider in exchange for 100% of the principal amount of such Selected Collateral
Security and/or such Eligible Investments (plus accrued and unpaid interest). If a Collateral Put Provider
defaults in its obligations under the Collateral Put Agreement, the Collateral Disposal Agent will be
required to liquidate the Collateral in an amount which may be insufficient to pay such Currency Adjusted
Notional Principal Adjustment Amount or to redeem the Notes in full (in connection with an Optional
Redemption in Whole) or in part (in connection with a Partial Optional Redemption) or the Holders of any
subordinated Class of Notes could be adversely affected as described under "-Mandatory Redemption
and the Special Termination Liquidation Procedure". See "Description of the Notes-Mandatory
Redemption".

No Claims on the Reference Entities. The Credit Default Swap does not constitute a purchase or
other acquisition or assignment of any interest in any obligation of any Reference Entity. The Issuer will
have a contractual relationship only with the Protection Buyer and not with any Reference Entity, and
generally will have no rights to enforce directly compliance by any Reference Entity with the terms of its
obligations that are referred to in the Credit Default Swap, no rights of set-off against a Reference Entity,
and no voting rights with respect to any Reference Entity. The Issuer will not directly benefit from any
collateral securing the obligations of the Reference Entities, and the Issuer will not have the benefit of the.
remedies that would normally be available to a holder of such secured obligation.

To the extent that the Protection Buyer, the Credit Default Swap Calculation Agent, the Portfolio
Selection Agent or any of their affiliates holds any obligation of a Reference Entity, neither the Protection
Buyer, the Credit Default Swap Calculation Agent, the Portfolio Selection Agent nor any of their affiliates
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will be, or will be deemed to be acting as, the Issuer's agent or trustee in connection with the exercise of,
or the failure to exercise, any of the rights or powers of the Protection Buyer, the Credit Default Swap
Calculation Agent, the Portfolio Selection Agent or any of their affiliates arising under or in connection
with its or their holding of any such obligation. None of the Issuer, the Trustee, the Issuing and Paying
Agent, nor any Holder of any Note will have any right to acquire from the Protection Buyer, the Credit
Default Swap Calculation Agent, the Portfolio Selection Agent or any of their affiliates (or to require the
Protection Buyer, the Credit Default Swap Calculation Agent or any of their affiliates to transfer, assign or
otherwise dispose of) any interest in any Reference Obligation or other obligation of any Reference Entity
pursuant to the Credit Default Swap. Furthermore, to the extent that the Protection Buyer, the Credit
Default Swap Calculation Agent, the Portfolio Selection Agent or any of their affiliates holds any obligation
of a Reference Entity, none of the Protection Buyer, the Credit Default Swap Calculation Agent, the
Portfolio Selection Agent nor any of their affiliates will grant the Issuer, the Trustee or the Issuing and
Paying Agent any security interest in such obligation.

In addition, in the event of the bankruptcy or insolvency of the Protection Buyer, the Issuer will be
treated as a general creditor of the Protection Buyer and will not have any claim with respect to the
Reference Entities. Consequently, the Issuer will be subject to the credit risk of the Protection Buyer as
well as that of the Reference Entities.

Limited Provision of Information about Reference Obligations/Reference Entities. This Offering
Circular does not provide any information with respect to any Reference Obligation or Reference Entity
other than that contained in a description of the Reference Portfolio set forth under "The Credit Default
Swap-The Reference Portfolio". As the occurrence of a Credit Event may result in a permanent
decrease in the amounts payable in respect of the Notes, investors should review the list of Reference
Obligations set forth herein and conduct their own investigation and analysis with respect to the
creditworthiness of each Reference Obligation and the likelihood of the occurrence of a Credit Event with
respect to each Reference Entity and Reference Obligation.

The Protection Buyer or its affiliates and/or the Portfolio Selection Agent or its affiliates may have
information, including material, non-public information, regarding the Reference Obligations and the
Reference Entities. Neither the Protection Buyer nor the Portfolio Selection Agent will provide the Issuer,
the Trustee, the Issuing and Paying Agent, any Noteholder or any other Person with any such non-public
information. In addition, neither the Protection Buyer nor the Portfolio Selection Agent will provide the
Issuer, the Trustee, the Issuing and Paying Agent, any Holder of any Note or any other Person with any
such information that is public (including financial information or notices), except in the case of
information pertaining to one or more Credit Events with respect to each Reference Entity and one or
more Reference Obligation(s) of such Reference Entity in connection with which the Protection Buyer is
seeking payment of one or more Cash Settlement Amounts.

The Issuer will be required pursuant to the Indenture to provide the Noteholders with periodic
reports. See "Description of the Notes-The Indenture-Reports Prepared Pursuant to the Indenture."
None of the Initial Purchaser, the Protection Buyer, the Portfolio Selection Agent or any of their respective
affiliates has any obligation to keep the Issuer, the Trustee, the Issuing and Paying Agent or the
Noteholders informed as to any other matters with respect to any Reference Entity or any Reference
Obligation, including whether or not circumstances exist that give rise to the possibility of the occurrence
of a Credit Event with respect to any Reference Obligation or a Reference Entity.

None of the Issuer, the Trustee, the Issuing and Paying Agent or the Noteholders will have the
right to inspect any records of the Initial Purchaser, the Protection Buyer, the Portfolio Selection Agent or
any of their respective affiliates. Except for the information contained in this Offering Circular, none of the
Initial Purchaser, the Profection Buyer, the Portfolio Selection Agent nor any of their respective affiliates
will have any obligation to disclose any information or evidence regarding the existence or terms of any
obligation of any Reference Entity or any matters arising in relation thereto or otherwise regarding any
Reference Entity, any guarantor or any other person.
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Concentration Risk. The concentration of the Reference Obligations in the Reference Portfolio in
any one particular type of Structured Product Security subjects the Notes to a greater degree of risk with
respect to credit defaults within such type of Structured Product Security. Investors should-review the list
of Reference Obligations set forth herein and conduct their own investigation and analysis with regard to
each Reference Obligation. See "The Credit Default Swap-The Reference Portfolio".

Collateral Default. To the extent that defaults occur with respect to any Collateral, a Mandatory
Redemption will occur and the Collateral Disposal Agent will be required to liquidate the Collateral
Securities. Thereafter, liquidation proceeds will be applied in accordance with "Description of the Notes-
Priority of Payments-Principal Proceeds-Stated Maturity, Optional Redemption Date or Mandatory
Redemption Date". Depending on the market value of the remaining Collateral and the value of the
Credit Default Swap and the Basis Swap at such time, the proceeds of such liquidation may not be
sufficient to pay the unpaid principal of and interest on all of the Notes.

Assets included in the Reference Portfolio or held as Collateral Securities. The risks generally
described below under Commercial Mortgage-Backed Securities, Redntial Mortgage-Backed
Securities, CDO Cashflow Securities and Asset-Backed Securities could affect payments on the Notes to
the extent any such asset is (i) included in the Reference Portfolio as a Reference Obligation and
experiences a Credit Event or (ii) held by the Issuer as a Collateral Security and subsequently
experiences a Collateral Default.

Commercial Mortgage-Backed Securities. The Collateral Securities may include Commercial
Mortgage-Backed Securities.

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,
rental apartments, self-storage, nursing homes and senior living centers. Risks affecting real estate
investments include general economic conditions, 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, commercial
properties that operate as hospitals and nursing homes may present special risks to lenders due to the
significant govemmental 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 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 aJoan. 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
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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.

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 anI+aive1 use would genera!!y renuire suihtantial 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.

At any one time, a portfolio of CMBS may be backed by commercial mortgage loans with
disproportionately large aggregate principal amounts secured by properties in only a few states or
regions. As a result, the commercial 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.

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, interest payments on CMBS may be subject to an available funds-cap and/or a
weighted average coupon cap (which cap will, in each case, have the practical effect of deferring part or
all of such interest payments) if interest rate rises substantially.

Residential Mortgage-Backed Securities. The Reference Obligations will include and the
Collateral Securities may include Residential Mortgage-Backed Securities.

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
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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
"jumbo" 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, the financial situation and operating history of the underlying
property, interest rates and general economic conditions. If the borrower is unable to make such balloon
payment, the related issue of RMBS may experience losses.

In addition, interest payments on RMBS may be subject to an available funds-cap and/or a
weighted average coupon cap (which cap will, in each case, have the practical effect of deferring part or
all of such interest payments) if interest rate rises substantially.

Structural and Legal Risks of CMBS and 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 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 CMBS and RMBS 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 or RMBS.

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

Some of the CMBS may, and the RMBS referenced in the Initial Reference Portfolio will, be
subordinated to one or more other senior 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.
In addition, in the case of CMBS and certain RMBS, no distributions of principal will generally be made
with respect to any class until the aggregate principal balances of the corresponding senior classes of
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securities have been reduced to zero. As a result, the subordinate classes are more sensitive to risk of
loss and writedowns than senior classes of such securities.

CDO Cashflow Securities. The Collateral Securities may include CDO Cashflow Securities.
CDO Cashflow Securities generally are limited recourse obligations of the issuer thereof payable solely
from the underlying assets of the issuer ("CDO Collateral") or proceeds thereof. Consequently, CDO
Cashflow 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 Collateral are insufficient to
make payments on the CDO Cashflow 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.

CDO Cashflow Securities are subject to credit, liquidity and interest rate risks. CDO Collateral
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 certaini other obi1gations of the issu r hereof. The below invemant grap atings 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.

Issuers of CDO Cashflow 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.

CDO Cashflow Securities are subject to interest rate risk. The CDO Collateral of an issuer of
CDO Cashflow Securities may bear interest at a fixed (floating) rate while the CDO Cashflow 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 Cashflow Securities and CDO Collateral which
bears interest at a fixed rate and there may be a timing mismatch between the CDO Cashflow 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 Cashflow 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 Cashflow Securities.

In addition, certain CDO Cashflow Securities may by their terms defer payment of interest or pay
interest "in-kind".

Asset-Backed Securities. The Collateral Securities may include Asset-Backed Securities. 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, acquiring synthetic exposure through the Credit Default Swap or holding
Asset-Backed Securities include the relative seniority or subordination of the class of Asset-Backed
Securities, the relative allocation of principal and interest payments in the priorities by which such
payments are made under the goveming documents, how credit losses affect the issuing vehicle and the
retum on the different classes, 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 any of the classes of securities. 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
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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.

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 from
losses due to defaults by the borrowers in the underlying collateral and the issuer's or servicer's failure to
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 terms of the rate paid
to hoiders of securities ad from the n mad to maret the excess sevi r on

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 on the Asset-Backed Securities. Other similar risks relate to the
degree to which cash flows on the assets of the Issuer may be commingled with those on the originators
other assets.

Recent Developments in Subprime Residential Mortgage Lending. Recently, delinquencies,
defaults and losses on residential mortgage loans have increased and may continue to increase, which
may affect the performance of RMBS, in particular RMBS Residential B/C Mortgage Securities which are
backed by subprime mortgage loans. Subprime mortgage loans are generally made to borrowers with
lower credit scores. Accordingly, mortgage loans backing RMBS Residential B/C Mortgage Securities are
more sensitive to economic factors that could affect the ability of borrowers to pay their obligations under
the mortgage loans backing these securities. Market interest rates have been increasing and
accordingly, with respect to adjustable rate mortgage loans and hybrid mortgage loans that have or will
enter their adjustable-rate period, borrowers are likely to experience increases in their monthly payments
and become increasingly likely to default on their payment obligations. Discovery of fraudulent mortgage
loan applications in connection with rising default rates with respect to subprime mortgage loans may
indicate that the risks with respect to these mortgage loans are particularly acute at this time. Such risks
may result in further increases in default rates by subprime borrowers as it becomes more difficult for
them to obtain refinancing.

These economic trends have been accompanied by a recent downward trend or stabilization of
property values after a sustained period of increase in property values. Because subprime mortgage
loans generally have higher loan-to-value ratios, recoveries on defaulted mortgage loans are more likely
not to result in payment in full of amounts owed under such mortgage loans, resulting in higher net losses
than would have been the case had property values remained the same or increased. A decline in
property values will particularly impact recoveries on second lien mortgage loans that may be included in
the mortgage pools backing RMBS Residential B/C Mortgage Securities.
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Structural features of RMBS may contribute to the impact of increased delinquencies and defaults
and lower recoveries on the underlying mortgage pool. In particular, there may be a decline in the
interest rate payable under those RMBS structured to limit interest payable to investors based on a
weighted average coupon cap. Mortgage loans bearing interest at a higher rate will have a greater
tendency to default than those with lower mortgage rates. Such defaults will reduce the weighted
average coupon of the underlying mortgage loans and accordingly the interest rate payable to investors in
the related RMBS. In addition, delinquencies, defaults and lower recoveries on underlying mortgage
loans will reduce interest and principal actually paid to investors to less than the amounts owed to
investors in accordance with the terms of their RMBS. RMBS may not be structured with significant or
any overcollateralization, so performance will be sensitive to delays or reductions in payments,
particularly in the case of subordinated tranches of RMBS. To the extent that RMBS provide for
writedowns of principal, interest will cease to accrue on the portion of principal of an RMBS that has been
written down.

RMBS may provide that the servicer is required to make advances in respect of delinquent
mortgage loans. However, servicers experiencing financial difficulties may not be able to perform these
obligations. Servicers who have sought bankruptcy protection may, due to application of the provisions of
bankruptcy law, not be required to advance such amounts. Even if a servicer were able to advance
amounts in respect of delinquent mortgage loans, its obligation to make such advances may be limited to
the extent that it does not expect to recover such advances due to the deteriorating credit of the
delinquent mortgage loans. In addition, a servicer's obligation to make such advances may be limited to
the amount of its servicing fee.

Recently, a number of originators and servicers of mortgage loans have experienced serious
financial difficulties and, in some cases, have entered bankruptcy proceedings. These difficulties have
resulted in part from declining markets for their mortgage loans as well as from claims for repurchases of
mortgage loans previously sold under provisions that require repurchase in the event of early payment
defaults or for breaches of representations regarding loan quality. Such financial difficulties may have a
negative effect on the ability of servicers to pursue collection on mortgage loans that are experiencing
increased delinquencies and defaults and to maximize recoveries on sale of underlying properties
following foreclosure. The inability of the originator to repurchase such mortgage loans in the event of
early payment defaults and other loan representation breaches may also affect the performance of RMBS
backed by those mortgage loans.

Under certain circumstances, including a failure to perform its servicing obligations or a
bankruptcy of the servicer, investors will be entitled to remove and replace the existing servicer. There is
no guarantee, however, that a suitable servicer could be found to assume the obligations of the existing
servicer, and the transition of servicing responsibilities to a replacement servicer could have an adverse
effect on performance of servicing functions during or following a transition period and a resulting
increase in delinquencies and losses and decreases in recoveries.

Transfers of mortgage loans by the originator or seller will be characterized in the applicable sale
agreement as a sale transaction. Nevertheless, in the event of a bankruptcy of the originator or seller, the
trustee in bankruptcy could attempt to recharacterize the sale of the mortgage loans as a borrowing
secured by a pledge of the mortgage loans. If such attempt were successful, the trustee in bankruptcy
could prevent the trustee for the RMBS from exercising any of the rights of the owner of the mortgage
loans and also could elect to liquidate the mortgage loans. Investors may suffer a loss to the extent that
the proceeds of the liquidation of the underlying mortgage loans would not be sufficient to pay amounts
owed in respect of their investments. fthis occurs,.investors would lose the right to future payments of
interest and may fail to recover their initial investment. Regardless of whether a trustee elects to
foreclose on the underlying mortgage loan pool, delays in payments on their investments and possible
reductions in the amount of these payments could occur.
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These adverse changes in market conditions may reduce the cashflow which the Issuer receives
from RMBS held by the Issuer (or a Credit Default Swap that reference RMBS), decrease the market
value of such RMBS and increase the incidence and severity of Credit Events under the Credit Default
Swap.

Currency Exchange Risk. The Reference Portfolio may include non-Dollar denominated
Reference Obligations. At the time that such non-Dollar denominated Reference Obligation is included in
the Reference Portfolio, the Credit Default Swap Calculation Agent will determine the Notional Foreign
Exchange Rate with respect to such non-Dollar denominated Reference Obligation. This Notional
Foreign Exchange Rate will not change during the time such non-Dollar denominated Reference
Obligation is in the Reference Portfolio, and, as such, will protect the Issuer from any unfavorable
fluctuation of the applicable currency rate (which would increase the amount of any Cash Settlement
Amount and/or Notional Principal Adjustment Amount relating to such non-Dollar denominated Reference
Obligation). However, because the Notional Foreign Exchange Rate is fixed, the Issuer will not benefit
from any favorable fluctuation of the applicable currency exchange rate (which would reduce the amount
of any Cash Settlement Amount and!or Notional Principal Adjustment Amnunt relating to such non-Dollar
denominated Reference Obligation).

In addition, in connection with a Mandatory Redemption, Collateral Securities may be liquidated
and the proceeds of such liquidation may be insufficient to pay the Currency Adjusted Aggregate
Outstanding Amount of each Series in full. To the extent that a Series of Notes is denominated in an
Approved Currency for which there is insufficient proceeds in such Approved Currency (at the applicable
level of priority) to pay the Currency Adjusted Aggregate Outstanding Amount of such Series of Notes in
full, available proceeds denominated in other Approved Currencies will be exchanged for such needed
Approved Currency at the applicable currency exchange rates at such time. Other Notes of such Class
denominated in any such other Approved Currency and Notes junior to such Class may experience
losses due to any adverse fluctuation of the applicable exchange currency rates. In addition, to the extent
there would be insufficient Principal Proceeds after giving effect to any such exchange to make all
principal payments on the Notes in connection with a Mandatory Redemption, with respect to any Class in
which Notes are denominated in more than one Approved Currency, such shortfall shall be bome pro rata
by Holders of such Class based on the Dollar equivalent principal amount of such Notes as determined
using the Spot FX Rate as of the third Business Day immediately prior to such Mandatory Redemption
Date, rather than the Applicable Series Foreign Exchange Rate for each related Series.

Average Life and Prepayment Considerations. The Stated Maturity of the Notes issued on the
Closing Date is March 1, 2038. The Stated Maturity may vary with respect to any additional issuance of
Notes; however, the average life of each Series of Notes is expected to be shorter than the number of
years until the Stated Maturity.

The approximations of the average life of each Class of Notes set forth in the table in
"Summary-Notes" with respect to the average life of each Class of Notes are not predictive and do not
necessarily reflect historical performance of the Reference Obligations. Such approximations will also be
affected by any Optional Redemption in Whole, Partial Optional Redemption, Mandatory Redemption or
the characteristics of the Reference Obligations, including the existence and frequency of exercise of any
optional redemption, mandatory prepayment or sinking fund features, the prevailing level of interest rates
and the actual default rate.

Certain Conflicts of Interest Relating to the Initial Purchaser and its Affiliates. Various potential
and actual conflicts of interest-may- nevertheless arise from the activities of the Initial Purchaser, the
Protection Buyer, the Basis Swap Counterparty, the Collateral Put Provider, the Collateral Disposal Agent
and their affiliates. The following, together with "-Limited Provision of Information about Reference
Obligations/Reference Entities", briefly summarize some of these conflicts, but is not intended to be an
exhaustive list of all such conflicts.
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It is expected that the Initial Purchaser and/or its respective affiliates will have placed or

underwritten certain of the Reference Obligations and/or Collateral Securities at original issuance and/or

will have provided investment banking services, advisory, banking and other services to issuers of

Reference Obligations and/or Collateral Securities. The Initial Purchaser may not have completed its

resale of the Notes by any date certain, which may affect the liquidity of the Notes as well as the ability, if

any, of the Initial Purchaser to make a market in the Notes. From time to time, the Issuer may purchase
or sell Collateral Securities from and/or through Goldman, Sachs & Co. and/or any of its affiliates

(collectively, "Goldman Sachs"). The Issuer may invest in money market funds that are managed by
Goldman Sachs or for which the Trustee or its affiliates provides services, provided that such money
market funds otherwise qualify as Eligible Investments.

The Initial Purchaser, the Protection Buyer, the Basis Swap Counterparty, the Collateral Put

Provider, the Collateral Disposal Agent and certain of their respective affiliates are acting in a number of

capacities in connection with the transactions described herein. The Initial Purchaser, the Protection

Buyer, the Basis Swap Counterparty, the Collateral Put Provider, the Collateral Disposal Agent and each

of their respective affilates acting in1 such acsill have only the duties and reponsibilities

expressly agreed to by such entity in the relevant capacity and will not, by virtue of acting in any other

capacity, be deemed to have other duties or responsibilities, other than as expressly provided with

respect to each such capacity. The Initial Purchaser, the Protection Buyer, the Basis Swap Counterparty,
the Collateral Put Provider, the Collateral Disposal Agent and their respective affiliates in their various

capacities may enter into business dealings from which they may derive revenues and profits in addition

to the fees stated in the various transaction documents, without any duty to account therefor. In such

dealings, the Initial Purchaser, the Protection Buyer, the Basis Swap Counterparty, the Collateral Put

Provider, the Collateral Disposal Agent and their respective affiliates may act in the same manner as if

the Notes had not been issued, regardless of whether any such action (including without limitation, any
action that might constitute or give rise to a Credit Event) might have an adverse effect on a Reference
Entity, a Reference Obligation or any guarantor in respect thereof or otherwise.

The Initial Purchaser, the Protection Buyer, the Basis Swap Counterparty, the Collateral Put

Provider, the Collateral Disposal Agent and their respective affiliates may hold long or short positions with

respect to Reference Obligations and/or other securities or obligations of related Reference Entities and

may enter into credit derivative or other derivative transactions with other parties pursuant to which it sells

or buys credit protection with respect to one or more related Reference Entities and/or Reference

Obligations. The Initial Purchaser, the Protection Buyer, the Basis Swap Counterparty, the Collateral Put

Provider, the Collateral Disposal Agent and their respective affiliates may act with respect to such

transactions and may exercise or enforce, or refrain from exercising or enforcing, any or all of its rights
and powers in connection therewith as if it had not entered into the Credit Default Swap, the Basis Swap,
the Collateral Put Agreement and the Collateral Disposal Agreement, and without regard to whether any
such action might have an adverse effect on the Issuer, the Noteholders, a related Reference Entity or
any Reference Obligation. If the Initial Purchaser, the Protection Buyer, the Basis Swap Counterparty,
the Collateral Put Provider, the Collateral Disposal Agent or their respective affiliates, holds claims

against a Reference Entity or a Reference Obligation. other than in connection with the transactions
contemplated in this Offering Circular, such party's interest as a creditor may be in conflict with the

interests of the Issuer.

Certain Conflicts of Interest Relating to the Portfolio Selection Agent and its Affiliates. Various

potential and actual conflicts of interest may arise from the overall investment activities of the Portfolio
Selection Agent and its Affiliates. The Portfolio Selection Agent and its Affiliates will select the Initial
Reference Portfolio. The-Portfolio. Selection Agent, its Affiliates and accounts managed by any.of the
foregoing may invest or invest for the account of others in debt obligations that would be appropriate for
inclusion in the Reference Portfolio and have no duty in making such investments or in acting in a way
that is favorable to the Issuer and to the Noteholders. Such investments may be different from those debt

obligations included in the Reference Portfolio. The Portfolio Selection Agent, its Affiliates and accounts

managed by any of the foregoing may have economic interests in, or other relationships with, Reference

33

Confidential Treatment Requested by Goldman Sachs GS MBS-E-001918072
21

Footnote Exhibits  - Page 4851



Entities or Reference Obligations. The Portfolio Selection Agent, its Affiliates or any account managed by
any of the foregoing may make and/or hold an investment in an issuers securities, sell credit protection
under a credit default swap referencing securities or issue financial guaranty insurance policies covering
securities (or make loans) that may be pari passu, senior or junior in ranking to a Reference Obligation or
in which partners, security holders, officers, directors, agents or employees of the Portfolio Selection
Agent, its Affiliates or any account managed by any of the foregoing serve on boards of directors or
otherwise have ongoing relationships. In such instances, the Portfolio Selection Agent and its Affiliates
may in their discretion make investment recommendations and decisions (on behalf of itself or an account
managed by it) that may be the same as or different from those made with respect to the Issuers
investments. Accordingly, the Portfolio Selection Agent or any Affiliate of the Portfolio Selection Agent
may be seeking, on behalf of itself or accounts for which it serves as manager, to acquire or dispose of
securities which are included in the Initial Reference Portfolio (or securities of Reference Entities whose
securities constitute Reference Obligations in the Initial Reference Portfolio) at the same time that the
Issuer enters into the Credit Default Swap to sell protection with respect to the Initial Reference Portfolio.

The Portfolio Selection Agent and its Affiliates may also serve as managers or co-managers of
one or more other companies orgarnized to IIlve t 1I, u aSU Ur buy toUIl IULVLIUII VVILE m u t,

RMBS, CMBS, CDO Cashflow Securities or other types of Asset-Backed Securities. The Portfolio
Selection Agent and its Affiliates may pursue its own interests as an issuer or servicer of obligations
which are Reference Obligations or as an owner of, or seller of credit protection with respect to, other
securities issued by an issuer of Reference Obligations, without considering the effect of its actions or
omissions on the Issuer.

The Portfolio Selection Agent, its Affiliates and client accounts for which the Portfolio Selection
Agent or its Affiliates act as investment advisor may at times own Notes. Any Notes owned by the
Portfolio Selection Agent or its Affiliates are subject to disposition by such parties in their discretion. At
any given time the Portfolio Selection Agent and its Affiliates will be entitled to vote with respect to any
Notes held by them and by such accounts with respect to all other matters. The ownership of Notes by
the Portfolio Selection Agent or its Affiliates may give the Portfolio Selection Agent an incentive to take
actions that vary from the interests of other holders of the Notes.

Relation to Frior Investment Results. The prior investment results of Portfolio Selection Agent
and the persons associated with the Portfolio Selection Agent or any other entity or person described
herein are not indicative of the Issuers future investment results. The nature of, and risks associated
with, the Issuers future investments may differ substantially from those investments and strategies
undertaken historically by such persons and entities. There can be no assurance that the Issuers
.investments will perform as well as the past investments of any such persons or entities.

Evolving Nature of the Credit Default Swap Market. Credit default swaps are relatively new
instruments in the market. While ISDA has published and supplemented the ISDA Credit Derivatives
Definitions in order to facilitate transactions and promote uniformity in the credit default swap market, the
credit default swap market is expected to change and the ISDA Credit Derivatives Definitions and terms
applied to credit derivatives are subject to interpretation and further evolution. There can be no
assurance that changes to the ISDA Credit Derivatives Definitions and other terms applicable to credit
derivatives generally will be predictable or favorable to the Issuer. Amendments or supplements to the
ISDA Credit Derivatives Definitions that are published by ISDA will only apply to the Credit Default Swap if
the Credit Default Swap is amended. Therefore, in addition to the credit risk of Reference Obligations,
Reference Entities and the credit risk of the Protection Buyer, the Issuer is also subject to the risk that the
ISDA Credit Derivatives Definitions could be interpreted in a manner that would be adverse to the Issuer
or that the- credit derivatives market generally may evolve in a manner that would be adverse to the
Issuer.
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DESCRIPTION OF THE NOTES

The Co-Issued Notes will be issued pursuant to an Indenture (the "Indenture'), dated as of the
Closing Date, among the Issuers and LaSalle Bank National Association, as Trustee. Each Class of
Issuer Notes will be issued in accordance with a Deed of Covenant and will be subject to the Issuing and
Paying Agency Agreement including the terms and conditions of such Notes contained therein. The
following summary describes certain provisions of the Notes, the Indenture and the Issuing and Paying
Agency Agreement. The summary does not purport to be complete and is subject to, and qualified in its
entirety by reference to, the provisions of the Indenture and the Issuing and Paying Agency Agreement,
copies of which may be obtained as described under "Listing and General Information".

Status and Security

The Co-Issued Notes will be limited recourse obligations of the Issuers and the Issuer Notes will
be limited recourse obligations of the Issuer, secured as described below. Accordingly, payments of
interest nn anrd principa! of the Notes will he made solely from the proceeds of the Issuer Assets, in
accordance with the priorities described under "-Priority of Payments" and in certain circumstances
described under "-Mandatory Redemption" subject to the Special Termination Liquidation Procedure.

Under the terms of the Indenture, the Issuer will grant to the Trustee, for the benefit of the
Secured Parties, a security interest in the Issuer Assets that is of first priority (subject to the Trustee's lien
described under "Description of the Notes-The Indenture-Events of Default"), free of any adverse claim
or the legal equivalent thereof, as applicable, to secure the Issuers' obligations with respect to the
Secured Parties.

Interest

The Notes will bear interest from the Closing Date at the annual rates set forth under
"Summary-Notes", payable, in each case, monthly in arrears on each Payment Date commencing May
29, 2007 and ending on the Stated Maturity.

Interest will cease to accrue on each Note, or, in the case of a partial repayment, write-down, or
Partial Optional Redemption on such part, from the date of such repayment, write-down, Partial Optional
Redemption of such Series or Protection Buyer Notes or Stated Maturity unless payment of principal is
improperly withheld or unless a 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 the Notes
will accrue at the interest rate applicable to such Notes, until paid as provided herein.

The interest rate per annum payable on the Notes will be calculated based on the applicable Day
Count Fraction, commencing on the Closing Date. In the event that the date of any Payment Date or the
Stated Maturity, as the case may be, shall not be a Business Day, then payment need not be made on
such date, but may be made on the next succeeding Business Day with the same force and effect as if
made on the nominal date of any such Payment Date or the Stated Maturity, as the case may be, and,
other than with respect to any Interest Accrual Period for a Series of Notes ending on the Stated Maturity
of such Series of Notes, no interest shall accrue on such payment of interest for the period from and after
any such nominal date; provided that interest shall accrue from and.including the immediately preceding
Payment Date or, in the case of the first Payment Date, the Closing Date to but excluding the following
Payment Date or the Stated Maturity, as applicable.

For purposes of calculating the Series Interest Rates, the Issuers will appoint as calculation agent
LaSalle Bank National Association (solely in such capacity, the "Note Calculation Agent"). Absent
manifest error, the Note Calculation Agent will determine each Series Interest Rate using the
determination of each Applicable Index made by the Basis Swap Calculation Agent under the Basis
Swap. The Basis Swap Calculation Agent will determine each Applicable Index in accordance with the
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provisions set forth under the definitions of "LIBOR", "EURIBOR", "GBP-LIBOR", "AUD-LIBOR", "CAD-
LIBOR", "JPY-LIBOR" and "NZD-BBR"; provided that such determinations will be made only with respect
to any Applicable Index for which Notes denominated in the related Approved Currency are Outstanding
in such Applicable Period.

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 Series Interest Rates and the Series Interest. Amounts 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 deposits in the Euro-zone interbank market and the London interbank 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. 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 Series Interest Rates. In addition, for so long as any
of the Notes are listed on any stock exchange and the rules of such exchange so require, the Issuer will
notify such stock exchange of the appoiniment, termination or change In the office of such Note

Calculation Agent.

The Note Calculation Agent will cause the Series Interest Rates, the Series Interest Amounts and
Payment Date to be communicated to Euroclear, Clearstream and if any Class of Notes is listed on any
stock exchange, notify such stock exchange by the Business Day immediately following each Applicable
Index Determination Date. The determination of the Series Interest Rates and the Series Interest
Amounts by the Note Calculation Agent shall (in the absence of manifest error) be final and binding upon
all parties.

Principal

Principal will not be payable on the Notes prior to the Stated Maturity, except in connection with
(i) payment of any Currency Adjusted Notional Principal Adjustment Amount, (ii) an Optional Redemption
in Whole or Partial Optional Redemption and/or (iii) a Mandatory Redemption. See "-Optional
Redemption in Whole and Partial Optional Redemption", "-Mandatory Redemption", "-Priority of
Payments-Principal Proceeds-Stated Maturity, Optional Redemption Date or Mandatory Redemption
Date" and "-Priority of Payments--Other Payment Dates".

The Aggregate USD Equivalent Outstanding Amount of each Class of Notes and the Currency
Adjusted Aggregate Outstanding Amount of each Series of Notes will be adjusted from time to time in
accordance with the methodologies described in "Summary-Decrease in the Aggregate USD Equivalent
Outstanding Amount of each Class of Notes", "Summary--Increase in the Aggregate USD Equivalent
Outstanding Amount of each Class of Notes", "Summary-Decrease in the Currency Adjusted Aggregate
Outstanding Amount of each Series of Notes" and "Summary-Increase in the Currency Adjusted
Aggregate Outstanding Amount of each Series of Notes".

From and after the date on which the Currency Adjusted Aggregate Outstanding Amount of any
Series of Notes is reduced, no interest will accrue with respect to such reduced amount. From and after
the date on which the principal amount of any Class of Notes is increased, interest will accrue with
respect to such increased amount.

Optional Redemption in Whole and Partial Optional Redemption

The Notes will be redeemed in whole on any Payment Date after the latest Non-Call Period of
any Series of Notes by the Issuer if (i) the Protection Buyer elects to terminate the Credit Default Swap
prior to the Scheduled Termination Date (an "Optional Redemption in Whole') and (ii) the Collateral Put
Agreement has not been terminated at such time; provided, however, that if one or more Credit Events
have caused the Aggregate USD Equivalent Outstanding Amount of one or more Classes of Notes to be
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reduced, (i) Noteholders of each Reversible Loss Series must consent in writing to such redemption or
(ii) the Protection Buyer must have agreed to pay the Issuer, prior to the Optional Redemption Date, for
each Reversible Loss Series, an amount equal to the Optional Redemption Reimbursement Amount (and
the Issuer shall pay such Optional Redemption Reimbursement Amount to Holders of any such Series of
Notes in accordance with the Priority of Payments on the Optional Redemption Date).

Notwithstanding the foregoing sentence, the Issuer may not sell any Collateral unless, after giving
effect to such sale, there will be sufficient funds to pay the amounts described in "-Optional Redemption
in Whole Procedures" below (when taking into consideration the exercise of the Issuers rights under the
Collateral Put Agreement and whether the Protection Buyer will make any End Payment to the Issuer).

Any Optional Redemption in Whole of the Notes will be made at a price of, with respect to Notes
denominated in any Approved Currency, 100% of the Currency Adjusted Aggregate Outstanding Amount
of such Notes (including accrued and unpaid interest) plus, under the circumstances described above
with respect to each Series of Notes of each Reversible Loss Series, the Optional Redemption
Reimbursement Amount.

(a) The Notes of one or more Series will be redeemed in whole on any Payment Date after the
applicable Non-Call Period or (b) any Protection Buyer Notes will be redeemed on any Payment Date, in
each case by the Issuer if (i) the Protection Buyer elects to optionally redeem such Series or Protection
Buyer Notes, as applicable, prior to the Scheduled Termination Date (a "Partial Optional Redemption'),
(ii) the Collateral Put Agreement has not been terminated at such time and (iii) in the case of a Partial
Optional Redemption of any of the Issuer Notes, the Issuer receives an opinion of counsel on or prior to
such Partial Optional Redemption Date to the effect that the tax analysis of the Co-Issued Notes
contained herein will not be affected by such Partial Optional Redemption; provided, however, that with
respect to a Partial Optional Redemption pursuant to clause (a) above, if one or more Credit Events have
caused the Aggregate USD Equivalent Outstanding Amount of one or more Series of Notes to be
redeemed on such Payment Date to be reduced, (i) Noteholders of each such Reversible Loss Series
must consent in writing to such redemption or (ii) the Protection Buyer must have agreed to pay the
Issuer, prior to the Partial Optional Redemption Date, with respect to each such Reversible Loss Series,
an amount equal to the Optional Redemption Reimbursement Amount (and the Issuer shall pay such
Optional Redemption Reimbursement Amount to Holders of such Notes in accordance with the Priority of
Payments on the Partial Optional Redemption Date). Notwithstanding the foregoing sentence, the Issuer
may not sell any Collateral unless, after giving effect to such sale, there will be sufficient funds to pay the
amounts described in "-Partial Optional Redemption Procedures" below (when taking into consideration
the exercise of the Issuer's rights under the Collateral Put Agreement and whether the Protection Buyer
will make any Partial Optional Redemption End Payment to the Issuer).

Any Partial Optional Redemption of the Notes will be made at a price of 100% of the Currency
Adjusted Aggregate Outstanding Amount of such Notes (including accrued and unpaid interest) plus,
under the circumstances described above with respect to each Reversible Loss Series being redeemed,
the Optional Redemption Reimbursement Amount.

Optional Redemption in Whole Procedures. In connection with an Optional Redemption in
Whole, if the Protection Buyer wishes to terminate the Credit Default Swap after the Non-Call Period of
each Series of Notes Outstanding has expired, and therefore requires the Issuer to optionally redeem the
Notes in whole, the Protection Buyer shall notify the Issuer, the Portfolio Selection Agent, the Trustee and
the Issuing and Paying Agent in writing no less than 15 Business Days prior to the proposed redemption
date (which date must be a Payment Date). If one or more Reversible Loss Series exist at such time, the
Trustee or the Issuing and Paying Agent, as applicable, shall deliver a notice to each Noteholder of each
such Reversible Loss Series, (i) notifying each such Noteholder (1) that the Protection Buyer has sought
to terminate the Credit Default Swap prior to the Scheduled Termination Date, (2) of the proposed
Optional Redemption Date and (3) that the consent of each such Noteholder is required under the
Indenture or else Holders of each such Reversible Loss Series must receive the Optional Redemption
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Reimbursement Amount allocable to each Series of such Class, (ii) providing any other information that
the Trustee or the Issuing and Paying Agent, as applicable, may deem appropriate in its sole discretion
and (iii) soliciting the consent of each such Noteholder. If the Trustee or the Issuing and Paying Agent, as
applicable, does not receive the consent of each such Noteholder within ten Business Days of the
transmittal of such notice, the consent of each such Noteholder will be deemed not to have been obtained
and an Optional Redemption in Whole may occur only if the Protection Buyer agrees to pay to the Issuer,
for each Reversible Loss Series, the Optional Redemption Reimbursement Amount prior to the Optional
Redemption Date.

The Trustee and the Issuing and Paying Agent, as applicable, will then provide notice of Optional
Redemption in Whole by first-class mail, postage prepaid, mailed not less than 10 Business Days prior to
the scheduled redemption date, to each Noteholder at such Holders address in the Note Register or the
Issuer Note Register, as applicable, and for so long as any Class of Notes is listed on a stock exchange
and the rules of such stock exchange shall so require, provide notice of an Optional Redemption in Whole
to the Listing, Paying and Transfer Agent for such stock exchange.

The Notes shall not be optionally redeemed in whole unless the Trustee has determined (based
on the advice of the Collateral Disposal Agent with respect to Collateral Securities) that the proceeds
expected to be received upon the liquidation of the Collateral, together with any other amounts available
to be used for such optional redemption (including any End Payment, Optional Redemption
Reimbursement Amount and/or termination payments to be received by the Issuer under the Credit
Default Swap and the Basis Swap), are equal to an amount sufficient to pay the amounts specified under
subclauses (i) through (vii) in "-Priority of Payments-Principal Proceeds-Stated Maturity, Optional
Redemption Date or Mandatory Redemption Date". See "-Priority of Payments-Principal Proceeds-
Stated Maturity, Optional Redemption Date or Mandatory Redemption Date". In determining whether
sufficient proceeds will be available to redeem the Notes in whole under the preceding sentence, the
Issuers right under the Collateral Put Agreement to require the Collateral Put Provider to purchase
Collateral (other than Put Excluded Collateral) at 100% of par of such Collateral and the Issuers ability to
enter into a currency exchange (if necessary) shall be taken into consideration.

Partial Optional Redemption Procedures. In connection with a Partial Optional Redemption, if the
Protection Buyer elects to have the Issuer redeem one or more Series of Notes after the applicable Non-
Call Period(s) (or, with respect to any Protection Buyer Notes, on any Payment Date), the Protection
Buyer shall notify the Issuer, the Portfolio Selection Agent, the Trustee and the Issuing and Paying Agent
in writing no less than 15 Business Days prior to the proposed redemption date (which date must be a
Payment Date). If one or more Reversible Loss Series exist and will be redeemed at such time, the
Trustee or the Issuing and Paying Agent, as applicable, shall deliver a notice to each Noteholder of each
such Reversible Loss Series, (i) notifying each such Noteholder (1) that the Protection Buyer has sought
to redeem such Series of Notes prior to the Stated Maturity, (2) of the proposed Partial Optional
Redemption Date and (3) that the consent of each such Noteholder is required under the Indenture or
else Holders of such Reversible Loss Series must receive the Optional Redemption Reimbursement
Amount allocable to such Series, (ii) providing any other information that the Trustee or the Issuing and
Paying Agent, as applicable, may deem appropriate in its sole discretion and (iii) soliciting the consent of
each such Noteholder. If the Trustee or the Issuing and Paying Agent, as applicable, does not receive
the consent of each such Noteholder within 10 Business Days of the transmittal of such notice, the
consent of each such Noteholder will be deemed not to have been obtained and a Partial Optional
Redemption of such Series may occur only if the Protection Buyer agrees to pay to the Issuer, for each
such Reversible Loss Series, the Optional Redemption Reimbursement Amount prior to the Partial
Optional Redemption Date.

Neither the Notes of any Series nor any Protection Buyer Notes shall be optionally redeemed in
connection with a Partial Optional Redemption unless the Trustee has determined (based on the advice
of the Collateral Disposal Agent with respect to Collateral Securities) that the proceeds expected to be
received upon the liquidation of the Eligible Investments and Selected Collateral Securities, together with
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any other amounts available to be used for such optional redemption (including any Partial Optional
Redemption End Payment and/or Optional Redemption Reimbursement Amount), are equal to an amount
sufficient to pay the principal amount of such Series of Notes and any Series senior to such Series under
subclause (iii) in "-Priority of Payments-Principal Proceeds-Other Payment Dates". See "-Priority of
Payments-Principal Proceeds-Other Payment Dates". In determining whether sufficient proceeds will
be available to redeem the Notes in part under the preceding sentence, the Issuers right under the
Collateral Put Agreement to require the Collateral Put Provider to purchase Collateral (other than Put
Excluded Collateral) at 100% of the principal amount of such Collateral Security and the Issuers ability to
enter into a currency exchange (if necessary) shall be taken into consideration.

The Trustee and the Issuing and Paying Agent, as applicable, will then provide notice of a Partial
Optional Redemption by first-class mail, postage prepaid, mailed not less than 10 Business Days prior to
the scheduled redemption date, to each Holder of a Note to be redeemed at such Holders address in the
Note Register or the Issuer Note Register, as applicable, and for so long as any Class of Notes is listed
on any stock exchange and the rules of such stock exchange shall so require, provide notice of a Partial
Optional Redemption to ihe Listing, Paying and Transfer Agent for such stock exchange.

Mandatory Redemption

The occurrence of (i) either a termination event or an event of default (as such term is defined in
the Credit Default Swap, Basis Swap and/or Collateral Put Agreement, as applicable) for which the
Protection Buyer, Basis Swap Counterparty or Collateral Put Provider is the sole defaulting party or
Affected Party (as such term is defined in the Credit Default Swap, Basis Swap and/or Collateral Put
Agreement, as applicable) under the Credit Default Swap, Basis Swap and/or Collateral Put Agreement,
as applicable, (ii) any termination event (other than a termination event triggered by an Event of Default or
an event described in subclause (i) or, after the Non-Call Period for each Series of Notes Outstanding has
expired, the Protection Buyers election to terminate the Credit Default Swap prior to its scheduled
termination date) or (iii) any event of default (other than an event described in subclause (i)), in each case
under the Credit Default Swap, the Basis Swap or the Collateral Put Agreement where (x) in the case of
subclause (i) the Replacement Counterparty Procedures are not satisfied within 30 days of the
termination of the swaps or (y) in the case of subclause (ii) or (iii) the party entitled to terminate such
agreement has exercised such right shall constitute a "Mandatory Redemption".

Upon the occurrence of a Mandatory Redemption other than a Mandatory Redemption caused by
a (i) termination of the Credit Default Swap pursuant to which the Protection Buyer is the defaulting party,
(ii) termination of the Collateral Put Agreement pursuant to which the Collateral Put Provider is the
defaulting party or (iii) termination of the Basis Swap pursuant to which the Basis Swap Counterparty is
the defaulting party, the Trustee will liquidate all Eligible Investments and the Issuer or the Trustee will
notify the Collateral Disposal Agent to liquidate all Collateral Securities and apply such proceeds as
described under "-Priority of Payments-Principal Proceeds-Stated Maturity, Optional Redemption
Date or Mandatory Redemption Date".

In the case of a Mandatory Redemption caused by a (i) termination of the Credit Default Swap
pursuant to which the Protection Buyer is the defaulting party, (ii) termination of the Collateral Put
Agreement pursuant to which the Collateral Put Provider is the defaulting party or (iii) termination of the
Basis Swap pursuant to which the Basis Swap Counterparty is the defaulting party, the Trustee will
request that the Collateral Disposal Agent solicit bids for all of the Collateral Securities and take the
actions described below.

If the Trustee determines that the expected liquidation proceeds of the Collateral Securities (as
advised by the Collateral Disposal Agent) and the Eligible Investments will be an amount equal to or
greater than the aggregate of (i) the amounts required to be paid under subclauses (i) through (iii) of "-
Priority of Payments-Principal Proceeds-Stated Maturity, Optional Redemption Date or Mandatory
Redemption Date" and (ii) with respect to the Class SS Notes, the Class A Notes, the Class B Notes and
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the Class C Notes, the Currency Adjusted Aggregate Outstanding Amount of each Series of such

Classes of Notes plus any accrued interest thereon, the Trustee will liquidate the Eligible Investments and

will notify the Collateral Disposal Agent to liquidate all Collateral Securities and, thereafter, apply such
liquidation proceeds in accordance with the Priority of Payments.

If the Trustee determines that the expected liquidation proceeds of the Collateral Securities (as
advised by the Collateral Disposal Agent) and the Eligible Investments cannot be sold in an amount equal
to or greater than the aggregate of (i) the amounts required to be paid under subclauses (i) through (iii) of
"-Priority of Payments-Principal Proceeds-Stated Maturity, Optional Redemption Date or Mandatory
Redemption Date" and (ii) with respect to the Class SS Notes, the Class A Notes, the Class B Notes and

the Class C Notes, the Currency Adjusted Aggregate Outstanding Amount of each Series of such

Classes of Notes plus any accrued interest thereon, the Trustee will notify (such notice, the "Special

Termination Notice") Holders of the Class SS Notes, the Class A Notes, the Class B Notes and Class C
Notes (a) of such occurrence, (b) that such Noteholders have the following options: (1) with the consent

of 100% of such Noteholders, the Issuer will direct the Collateral Disposal Agent to liquidate all Collateral

Securities distributable to such Classes of Notes pursuant to the Special Termination Liquidation

Procedure and (2) if such consent is not obtained, each such Noteholder will have the option of either

requesting the Issuer to (A) deliver to it the Collateral Securities distributable to such Noteholder pursuant
to the Special Termination Liquidation Procedure or (B) direct the Collateral Disposal Agent to liquidate

the Collateral Securities distributable to such Noteholder pursuant to the Special Termination Liquidation
Procedure and (c) of the identity of any Collateral Securities distributable to such Noteholders pursuant to

the Special Termination Liquidation Procedure.

Each Holder of the Class SS Notes, the Class A Notes, the Class B Notes and the Class C Notes

may, within ten Business Days of receipt of a Special Termination Notice, notify (such notice, a "Special
Termination Request Notice") the Trustee the option(s) that it chooses to exercise under the Special

Termination Notice and the delivery instructions for such Noteholder with respect to any Collateral

Securities to be delivered to such Noteholder pursuant to the Special Termination Liquidation Procedure.
If a Noteholder fails to so notify the Trustee within 10 Business Days of receipt of such Special

Termination Notice, such Noteholder will be deemed to have selected option (1) of the Special

Termination Notice.

Following the period in which the Trustee may receive timely Special Termination Request
Notices, the Trustee and the Collateral Disposal Agent, at the direction of the Issuer, will follow the

procedures described below (such procedure, the "Special Termination Liquidation Procedure"):

(i) the Trustee will liquidate all Eligible Investments;

(ii) to the extent the liquidation proceeds of Eligible Investments are insufficient to
make the payment described in this subclause (ii), the Collateral Disposal Agent will liquidate the

highest-priced Collateral Security in the smallest principal amount that, when added to the

proceeds obtained pursuant to subclause (i), will be sufficient to provide the Issuer with funds to

pay amounts owed pursuant to subclause (ii) of "-Priority of Payments-Principal Proceeds-
Stated Maturity, Optional Redemption Date or Mandatory Redemption Date", subject to the
Administrative Expense Cap on the Mandatory Redemption Date (and the Issuer shall make such
payment); provided, that if more than one Collateral Security has received the highest bid price,
the Collateral Disposal Agent will liquidate any of such Collateral Securities that it determines in a
commercially reasonable manner would maximize the liquidation proceeds received on all
Collateral Securities;

(iii) (A) if less than 100% of the Aggregate USD Equivalent Outstanding Amount
of the Class SS Notes, the Class A Notes, the Class B Notes and the Class C Notes voting as a

single class provide the Trustee with an effective Special Termination Request Notice exercising
option (1) under the related Special Termination Notice, the Trustee will cause the remaining
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Collateral Securities to be delivered (in the case of the Notes) or liquidated (in the case of
amounts owed pursuant to subclause (ii) or (iii) of "-Priority of Payments-Principal Proceeds-
Stated Maturity, Optional Redemption Date or Mandatory Redemption Date") on the Mandatory
Redemption Date through the appropriate settlement method, in descending order of bid level as
determined by the Collateral Disposal Agent, in a principal amount (subject in each case to any
required minimum denomination of such Collateral Security) to the extent necessary to satisfy
subclauses (1) through (5) below in the following order of priority:

(1) first (A) to any parties that are owed any amounts pursuant to subclause
(ii) or (iii) of "-Priority of Payments-Principal Proceeds-Stated Maturity, Optional
Redemption Date or Mandatory Redemption Date", liquidation proceeds from Collateral
Securities with an aggregate par amount equal to any amounts owed pursuant to
subclause (ii) or (iii) of "-Priority of Payments-Principal Proceeds-Stated Maturity,
Optional Redemption Date or Mandatory Redemption Date" and second (B) to the
Holders of each Series of the Class SS Notes (after giving effect to the payment of any
princi-pa of andlor intelrest on the Class SS Notes with any remaining proceeds obtained

pursuant to subclause (i) and (ii) above), a par amount of Collateral Securities (or, with
respect to Collateral Securities denominated in any Approved Currency other than
Dollars, the Dollar equivalent of such par amount as determined using the Spot FX Rate
as of the third Business Day immediately prior to such Mandatory Redemption Date)
equal to the Dollar equivalent principal amount of the Class SS Notes as determined
using the Spot FX Rate as of the third Business Day immediately prior to such
Mandatory Redemption Date, plus any accrued and unpaid interest thereon (provided
that determination of any pro rata allocations of such payments to any Series of Notes of
such Class will be based on the Dollar equivalent principal amount of such Notes as
determined using the Spot FX Rate as of the third Business Day immediately prior to
such Mandatory Redemption Date);

(2) to the Holders of each Series of the Class A-I Notes (after giving effect
to the payment of any principal of and/or interest on the Class A-1 Notes with any
remaining proceeds obtained pursuant to subclause (i) and (ii) above), a par amount of
Collateral Securities (or, with respect to Collateral Securities denominated in any
Approved Currency other than Dollars the Dollar equivalent of such par amount as
determined using the Spot FX Rate as of the third Business Day immediately prior to
such Mandatory Redemption Date) equal to the Dollar equivalent principal amount of
such Notes as determined using the Spot FX Rate as of the third Business Day
immediately prior to such Mandatory Redemption Date, plus any accrued and unpaid
interest thereon (provided that determination of any pro rata allocations of such
payments to any Series of Notes of such Class will be based on the Dollar equivalent
principal amount of such Notes as determined using the Spot FX Rate as of the third
Business Day immediately prior to such Mandatory Redemption Date);

(3) to the Holders of each Series of the Class A-2 Notes (after giving effect
to the payment of any principal of and/or interest on the Class A-2 Notes with any
remaining proceeds obtained pursuant to subclause (i) and (ii) above), a par amount of
Collateral Securities (or, with respect to Collateral Securities denominated in any
Approved Currency other than Dollars the Dollar equivalent of such par amount as
determined using the Spot FX Rate as of the third Business Day immediately prior to
such Mandatory Redemption Date) equal to the Dollar equivalent principal amount of
such Notes as determined using the Spot FX Rate as of the third Business Day
immediately prior to such Mandatory Redemption Date, plus any accrued and unpaid
interest thereon (provided that determination of any pro rata allocations of such
payments to any Series of Notes of such Class will be based on the Dollar equivalent
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principal amount of such Notes as determined using the Spot FX Rate as of the third
Business Day immediately prior to such Mandatory Redemption Date);

(4) to the Holders of each Series of the Class B Notes (after giving effect to
the payment of any principal of and/or interest on the Class B Notes with any remaining
proceeds obtained pursuant to subclause (i) and (ii) above), a par amount of Collateral
Securities (or, with respect to Collateral Securities denominated in any Approved
Currency other than Dollars the Dollar equivalent of such par amount as determined
using the Spot FX Rate as of the third Business Day immediately prior to such
Mandatory Redemption Date) equal to the Dollar equivalent principal amount of such
Notes as determined using the Spot FX Rate as of the third Business Day immediately
prior to such Mandatory Redemption Date, plus any accrued and unpaid interest thereon
(provided that determination of any pro rata allocations of such payments to any Series
of Notes of such Class will be based on the Dollar equivalent principal amount of such
Notes as determined using the Spot FX Rate as of the third Business Day immediately
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(5) to the Holders of each Series of the Class C Notes (after giving effect to
the payment of any principal of and/or interest on the Class C Notes with any remaining
proceeds obtained pursuant to subclause (i) and (ii) above), a par amount of Collateral
Securities (or, with respect to Collateral Securities denominated in any Approved
Currency other than Dollars the Dollar equivalent of such par amount as determined
using the Spot FX Rate as of the third Business Day immediately prior to such
Mandatory Redemption Date) equal to the Dollar equivalent principal amount of such
Notes as determined using the Spot FX Rate as of the third Business Day immediately
prior to such Mandatory Redemption Date, plus any accrued and unpaid interest thereon
(provided that determination of any pro rata allocations of such payments to any Series
of Notes of such Class will be based on the Dollar equivalent principal amount of such
Notes as determined using the Spot FX Rate as of the third Business Day immediately
prior to such Mandatory Redemption Date);

provided that if any Holder of the Class SS Notes, the Class A Notes, the Class B Notes
or the Class C Notes has selected option (2)(B) in the related Special Termination
Request Notice, the Trustee will, in lieu of distributing the relevant principal amount of
Collateral Securities to such Noteholder pursuant to this subclause (A), notify the
Collateral Disposal Agent which will liquidate the Collateral Securities deliverable to such
Noteholders and the Trustee will pay the proceeds thereof to such Noteholder on the
Mandatory Redemption Date (or, if such proceeds are denominated in an Approved
Currency other than the Approved Currency in which such Holders Notes are
denominated, the Trustee will enter a currency exchange on behalf of the Issuer and pay
such Holder in the Approved Currency in which such Holders Notes are denominated);
and

(B) if 100% of the Aggregate USD Equivalent Outstanding Amount of the
Class SS Notes, the Class A Notes, the Class B Notes and the Class C Notes voting as a single
class provide the Trustee with an effective Special Termination Request Notice exercising option
(1) under the Special Termination Notice, the Trustee will notify the Collateral Disposal Agent
which will liquidate the Collateral Securities distributable to such Noteholders and as payments (in
the case of amounts owed pursuant to subclause (ii) or (iii) of "-Priority of Payments-Principal
Proceeds-Stated Maturity, Optional Redemption Date or Mandatory Redemption Date") and
apply the liquidation proceeds of the Collateral Securities distributable to such Noteholders (after
giving consideration to any currency exchange, if necessary) and as payments (in the case of
amounts owed pursuant to subclause (ii) or (iii) of "-Priority of Payments-Principal Proceeds-
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Stated Maturity, Optional Redemption Date or Mandatory Redemption Date") in the same priority
as described in subclause (A) above; and

(iv) the Issuer will instruct the Collateral Disposal Agent to liquidate the remaining
Collateral Securities and the liquidation proceeds thereof will be distributed in accordance with
subclause (iv) (with respect to the Class D Notes and Class FL Notes only (provided that
determination of any pro rata allocations of such payments with respect to any Series of Notes of
such Class will be based on the Dollar equivalent principal amount of such Notes as determined
using the Spot FX Rate as of the third Business Day immediately prior to such Mandatory
Redemption Date)) (after giving consideration to any currency exchange, if necessary) through
(ix) of the "-Priority of Payments-Principal Proceeds-Stated Maturity, Optional Redemption
Date or Mandatory Redemption Date".

On the earliest of the Credit Default Swap Early Termination Date, the Basis Swap Early
Termination Date and/or the Collateral Put Agreement Early Termination Date (the "Mandatory
Redemption Date"), the Trustee shall Da-pplPinI OrPrce in acorrance With "-Priority of
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Payments-Principal Proceeds-Stated Maturity, Optional Redemption Date or Mandatory Redemption
Date". Notwithstanding any provision to the contrary contained herein, even if there will be insufficient
proceeds on the Mandatory Redemption Date to repay the Currency Adjusted Aggregate Outstanding
Amount of each Series of Notes (plus accrued and unpaid interest), the Notes will be deemed to have
been paid in full so long as (i) funds are properly applied in accordance with the Priority of Payments
and/or (ii) funds and/or Collateral Securities are properly applied and/or distributed as described above on
such Mandatory Redemption Date.

Payments

Payments in respect of principal and interest on a Note will be made to the person in whose
name the relevant Note is registered on the applicable record date. Payments on the Notes will be
payable by wire transfer in immediately available funds to an account maintained by DTC or its nominee
(in the case of the Global Notes) or each Noteholder (in the case of individual definitive Notes) to the
extent practicable or otherwise by check drawn on a bank sent by mail either to DTC or its nominee (in
the case of the Global Notes), or to each Holder of a Note at the Noteholder's address appearing in the
applicable register (in the case of individual definitive Notes).

Final payments in respect of principal of the Notes will be made only against surrender of the
Notes, at the office of any paying agent. None of the Issuers, the Trustee or any paying agent will have
any responsibility or liability for any aspects of the records maintained by DTC or its nominee or any of its
participants relating to, or for payments made thereby on account of beneficial interests in, a Global Note.

The Issuers expect that DTC or its nominee, upon receipt of any payment of principal or interest
in respect of a Global Note held by DTC or its nominee, will immediately credit participants' accounts with
payments in amounts proportionate to their respective beneficial interests in such Global Note as shown
on the records of DTC or its nominee. The Issuers also expect that payments by participants to owners of
beneficial interests in such Global Notes held through such participants will be govemed by standing
instructions and customary practices, as is now the case with securities held for the accounts of
customers registered in the names of nominees for such customers. Such payments will be the
responsibility of such participants.

-For so long as the Notes are listed on any stock exchange and the rules of such exchange so
require, the Issuers will have a listing agent, a paying agent and a transfer agent (which shall be the
"Listing, Paying and Transfer Agent") for the Notes and will give prompt written notice to each Holder of
the appointment, termination or change in the location of any such office or agency.
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Priority of Payments

The Issuer will only make payments, subject to the final paragraph under "Summary-Decrease
in the Aggregate USD Equivalent Outstanding Amount of each Class of Notes", in accordance with
priorities described below under "-Interest Proceeds", "-Principal Proceeds-Stated Maturity, Optional
Redemption Date or Mandatory Redemption Date" and "-Principal Proceeds---Other Payment Dates"
(collectively, the "Priority of Payments').

Interest Proceeds.

On each Payment Date, the Optional Redemption Date, the Mandatory Redemption Date and/or
the Stated Maturity, Interest Proceeds will be applied in the following order of priority:

(i) to the payment of Administrative Expenses, which, with respect to the sum of those
amounts listed in subclauses (iii), (v) and (vi) of the definition of "Administrative

EV n e ut lb je cbat to the Ar iitrtu Fr.n....n

(ii) to the payment to the Portfolio Selection Agent of any accrued but unpaid Portfolio
Selection Fees in accordance with the terms of the Portfolio Selection Agreement;

(iii) (a) to the payment of the Basis Swap Payment and (b) thereafter, to the payment of the
Collateral Put Provider Fee Amount;

(iv) to the payment of the Class Interest Distribution Amounts of each Class of Notes in
sequential order of priority by Class; provided that, to the extent there are insufficient
proceeds to pay all amounts payable under this clause (iv) with respect to a Class with
more than one Series Outstanding at such time of determination, any pro rata allocations
of such payments with respect to any Series of Notes of such Class will be based on the
Aggregate USD Equivalent Outstanding Amount of each such Series; provided, further,
that with respect to each Class of the Issuer Notes, such payment will be made to the
Issuing and Paying Agent, for distribution to the Holders of such Class of Notes;

(v) to the payment of any Administrative Expenses not covered in subclause (i) above; and

(vi) the balance of Interest Proceeds (if any) will be distributed to the Protection Buyer.

In addition, if the Issuer purchases a Supplemental Collateral Security at the direction of the
Protection Buyer, the Issuer may use Interest Proceeds on any Business Day to pay for the portion of the
purchase price of a Supplemental Collateral Security constituting accrued and unpaid interest thereon
(such amount, the "Purchased Accrued Interest Amount").

To the extent there is a sufficient amount of Interest Proceeds in each Approved Currency, the
Trustee shall use Interest Proceeds in each such Approved Currency to make payments described in this
section; provided that no payment is made toward any item until all higher ranking items have been paid
in full.

If on any Determination Date (or, in connection with a Mandatory Redemption Date, the third
Business Day immediately prior to such Mandatory Redemption Date) the Issuer determines that there

-would be-an insufficient amount of Interest Proceeds in any Approved Currency on the related Payment
Date or the Mandatory Redemption Date, as the case may be, to make the payments described in
clauses (i) through (v) above, then the Issuer shall provide for the relevant items by exchanging any
excess Interest Proceeds (as determined by the Protection Buyer after giving effect to the application of
Interest Proceeds to make all payments of a higher priority) in any Approved Currency for proceeds in
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such other Approved Currency for which such shortfall existed at the relevant Spot FX Rate determined
on such Determination Date (or, in connection with a Mandatory Redemption Date, the third Business
Day immediately prior to such Mandatory Redemption Date); provided that to the extent there would be
insufficient Interest Proceeds after giving effect to any such exchange to make all payments required
under clause (iv) above with respect to any Class in which Notes are denominated in more than one
Approved Currency, such distributions shall be made pro rata to Holders of such Class based on the
Aggregate USD Equivalent Outstanding Amount of each Series of such Class (or, in connection with a
Mandatory Redemption Date, pro rata to Holders of such Class based on the Dollar equivalent principal
amount of such Notes as determined using the Spot FX Rate as of the third Business Day immediately
prior to such Mandatory Redemption Date).

Principal Proceeds-Stated Maturity, Optional Redemption Date or Mandatory Redemption Date.

On the Stated Maturity of any Series of Notes, the Optional Redemption Date or the Mandatory
Redemption Date, as the case may be, Principal Proceeds (together with, in the case of the Optional
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Mandatory Redemption", in the following order of priority:

(i) (a) to the payment of amounts referred to in subclause (i) and (ii) of " -Interest
Proceeds" above, but only to the extent not paid in full thereunder and then (b) in
connection with an Optional Redemption in Whole, to the payment to the Portfolio
Selection Agent of any Makewhole Amount pursuant to the Portfolio Selection
Agreement;

(ii) to the payment of all amounts due to the Basis Swap Counterparty pursuant to the terms
of the Basis Swap, other than a Basis Swap Counterparty Default Termination Payment
(including, for the avoidance of doubt, any Basis Swap Payment not paid in full under
subclause (iii)(a) of "-Interest Proceeds" above);

(iii) (a) to the payment of all amounts due to the Collateral Put Provider pursuant to the terms
of the Collateral Put Agreement, and (b) thereafter, in the case of the Stated Maturity of
any Series of Notes, the Optional Redemption Date or the Mandatory Redemption Date
(other than in connection with a Collateral Default), to the payment of all amounts due to
the Protection Buyer pursuant to the terms of the Credit Default Swap, other than a
Protection Buyer Default Termination Payment;

(iv) (a) to the payment of amounts referred to in subclause (iv) of "--Interest Proceeds"
above, but only to the extent not paid in full thereunder and then

(b) (1) in the case of the Stated Maturity of any Series of Notes, (A) to the
payment of the Currency Adjusted Aggregate Outstanding Amount of each
Series of Notes maturing on such date, at par, in each case, pursuant to the Note
Payment Sequence (but only with respect to Classes in which any Series of
Notes matures on such date) (provided that in each case determination of any
pro rata allocations of such payments within any Class issued in more than one
Series maturing on such date will be based on the Aggregate USD Equivalent
Outstanding Amount of such Notes) and (B) if a Redemption Writedown Refund
is received by the Issuer in connection with such Stated Maturity to the payment,
from any available Redemption Writedown Refund only, of an amount equal to
the ICE Currency Adjusted Aggregate Outstanding Amount-Differential of each
Series for which a Redemption Writedown Refund has been calculated, in each
case pursuant to the Note Payment Sequence (but only with respect to Classes
in which a Series of Notes with an ICE Currency Adjusted Aggregate
Outstanding Amount Differential greater than zero matures on such date),
(provided that in each case determination of any pro rata allocations of such
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payments within any Class issued in more than one Series maturing on such
date with ICE Currency Adjusted Aggregate Outstanding Amount Differentials
greater than zero will be based on the Aggregate USD Equivalent Outstanding
Amount of such Notes); or

(2) in the case of the Optional Redemption Date, to the payment of the
Currency Adjusted Aggregate Outstanding Amount of the Notes, at par, pursuant
to the Note Payment Sequence (provided that in each case determination of any
pro rata allocations of such payments within any Class issued in more than one
Series will be based on the Aggregate USD Equivalent Outstanding Amount of
such Notes) plus, in the limited circumstances as described in "-Optional
Redemption in Whole and Partial Optional Redemption", with respect to any
Reversible Loss Series, the Optional Redemption Reimbursement Amount; or

(3) in the case of a Mandatory Redemption (other than in connection with a
Collateral Default), (A) to the payment of the Currency Adjusted Aggregate
Outstanding Amount of the Notes, at par, pursuant to the Note Payment
Sequence (provided that in each case determination of any pro rata allocations
of such payments within any Class issued in more than one Series will be based
on the Dollar equivalent principal amount of such Notes as determined using the
Spot FX Rate as of the third Business Day immediately prior to such Mandatory
Redemption Date) and (B) if a Redemption Writedown Refund is received by the
Issuer in connection with such Mandatory Redemption to the payment, from any
available Redemption Writedown Refund only, of an amount equal to the ICE
Currency Adjusted Aggregate Outstanding Amount Differential of each Series for
which a Redemption Writedown Refund has been calculated, in each case
pursuant to the Note Payment Sequence, (provided that in each case
determination of any pro rata allocations of such payments within any Class
issued in more than one Series being redeemed on such date in connection with
such Mandatory Redemption with ICE Currency Adjusted Aggregate Outstanding
Amount Differentials greater than zero will be based on the Dollar equivalent of
such Notes (calculated using the Spot FX Rate as of the third Business Day
immediately prior to such Mandatory Redemption Date);

(4) in the case of the Mandatory Redemption Date in connection with a
Collateral Default, in the following priority: (A) first to the payment, pro rata, (i) of
all amounts due to the Protection Buyer pursuant to the terms of the Credit
Default Swap, other than a Protection Buyer Default Termination Payment and
(ii) pro rata to the payment of the Currency Adjusted Aggregate Outstanding
Amount of the Class SS Notes, the Class A-1 Notes and the Class A-2 Notes, at
par, not to exceed, in the case of this subclause (A), $400,000,000 (such limit to
be determined, with respect to subclause (4)(A)(ii), based on the Dollar
equivalent of such amounts paid (calculated using the Spot FX Rate as of the
third Business Day immediately prior to such Mandatory Redemption Date)), (B)
second to the payment, pro rata, of the remaining Currency Adjusted Aggregate
Outstanding Amount of the Class SS Notes, Class A-1 Notes and Class A-2
Notes, at par, (after giving effect to subclause 4(A)), (C) third to the payment of
all remaining amounts due to the Protection Buyer pursuant to the terms of the
Credit Default Swap, other than a Protection Buyer Default Termination
Payment, such amount not to exceed the Currency Adjusted Aggregate
Outstanding Amount of the Notes immediately prior to the distribution of Principal
Proceeds on such Payment Date less amounts paid under subclause (4)(A)(i)
and (D) fourth with respect to the Class B Notes, the Class C Notes, the Class D
Notes and the Class FL Notes, to the payment of the Currency Adjusted
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Aggregate Outstanding Amount of each Series of such Class of Notes, at par, in
accordance with the Note Payment Sequence; provided that in each case
determination of any pro rata allocations of such payments within any Class
issued in more than one Series will be based on the Dollar equivalent principal
amount of such Notes as determined using the Spot FX Rate as of the third
Business Day immediately prior to such Mandatory Redemption Date; provided,
further, that with respect to each Class of Issuer Notes, any such payment will be
made to the Issuing and Paying Agent, for payment to the Holders of such Class
of Notes;

(v) to the payment of the Basis Swap Counterparty Default Termination Payment, if any;

(vi) to the payment of the Protection Buyer Default Termination Payment, if any;

(vii) to the payment of any Administrative Expenses not covered in subclause (i) above;

(viii) on the Stated Maturity of any Series of Notes other than the final Stated Maturity with
respect to any Series of Notes, for reinvestment in Collateral Securities at the direction of
the Protection Buyer and, pending such reinvestment, to be invested in Eligible
Investments; and

(ix) the balance of Principal Proceeds (if any) will be distributed to the Protection Buyer.

To the extent there is a sufficient amount of Principal Proceeds in each Approved Currency, the
Trustee shall use Principal Proceeds in each such Approved Currency to make payments described in
this section; provided that no payment is made toward any item until all higher ranking items have been
paid in full.

If on any Determination Date (or, in connection with a Mandatory Redemption Date, as of the
third Business Day immediately prior to such Mandatory Redemption Date) the issuer determines that
there would be an insufficient amount of Principal Proceeds in any Approved Currency on the related
Payment Date or the Mandatory Redemption Date, as the case may be, to make the payments described
in clauses (i) through (vii) above, then the Issuer shall provide for the relevant items by exchanging any
excess Principal Proceeds (as determined by the Protection Buyer after giving effect to the application of
Principal Proceeds to make all payments of a higher priority in the Priority of Payments) in any Approved
Currency for proceeds in such other Approved Currency for which such shortfall existed at the relevant
Spot FX Rate determined on such Determination Date (or, in connection with a Mandatory Redemption
Date, as of the third Business Day immediately prior to such Mandatory Redemption Date); provided that
to the extent there would be insufficient Principal Proceeds after giving effect to any such exchange to
make all payments required under clause (iv) above with respect to any Class in which Notes are
denominated in more than one Approved Currency, such shortfall shall be borne pro rata by Holders of
such Class based on the Dollar equivalent principal amount of such Notes as determined using the Spot
FX Rate as of the Determination Date (or, in connection with a Mandatory Redemption Date, as of the
third Business Day immediately prior to such Mandatory Redemption Date).

Principal Proceeds-Other Payment Dates.

On each Business Day (other than the Stated Maturity of any Series of Notes, the Optional
Redemption Date or the Mandatory Redemption Date), Principal Proceeds (together with, in the case of
any Partial Optional Redemption Date, any Partial Optional Redemption End Payment) will be applied in
the following order of priority:

(i) on a Credit Default Swap Settlement Date, to the payment of all Cash Settlement
Amounts payable on such date; provided that Principal Proceeds representing Put
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Proceeds shall not be applied to the payment of any amount described in this subclause
(i);

(ii) on the Payment Date immediately following the Due Period in which a Reference
Obligation Amortization Amount is determined by the Credit Default Swap Calculation
Agent, if any Collateral was liquidated to pay any Currency Adjusted Notional Principal
Adjustment Amount on such date relating to any such Reference Obligation Amortization
Amount, to the payment of the principal of the Notes, at par, of the Currency Adjusted
Notional Principal Adjustment Amounts allocable on such date, pursuant to the Note
Payment Sequence; provided that, for the avoidance of doubt, with respect to a Class
with more than one Series Outstanding at such time of determination, any pro rata
allocations made pursuant to this subclause will be based on the Aggregate USD
Equivalent Outstanding Amount of each Series of such Class;

(iii) on each Partial Optional Redemption Date and with respect to the Notes to be redeemed
on such date, to the payment of principal of such Notes, at par, in accordance with the
Note Payment Sequence; provided that, for the avoidance of doubt, with respect to a
Class with more than one Series Outstanding being redeemed at such time of
determination (including but not limited to, the redemption of an entire Series and the
redemption of Protection Buyer Notes), any pro rata allocations made pursuant to this
subclause between Notes of any such Class being redeemed will be based on the
Aggregate USD Equivalent Outstanding Amount of such Notes of such Class being
redeemed at such time of determination; plus, in the limited circumstances as described
in "-Optional Redemption in Whole and Partial Optional Redemption", with respect to
any Reversible Loss Series, the Optional Redemption Reimbursement Amount; and

(iv) for reinvestment in Collateral Securities at the direction of the Protection Buyer and,
pending such reinvestment, to be invested in Eligible Investments.

To the extent there is a sufficient amount of Principal Proceeds in each Approved Currency, the
Trustee shall use Principal Proceeds in each such Approved Currency to make payments described in
this section; provided that no payment is made toward any item until all higher ranking items have been
paid in full.

If on any Determination Date the Issuer determines that there would be an insufficient amount of
Principal Proceeds in any Approved Currency on the related Payment Date, then the Issuer shall provide
for the relevant items by exchanging any excess Principal Proceeds (as determined by the Protection
Buyer after giving effect to the application of Principal Proceeds to make all payments of a higher priority
in the Priority of Payments) in any Approved Currency for proceeds in such other Approved Currency for
which such shortfall existed at the relevant Spot FX Rate determined on such Determination Date;
provided that to the extent there would be insufficient Principal Proceeds after giving effect to any such
exchange to make all payments required under clause (ii) above with respect to any Class in which Notes
are denominated in more than one Approved Currency, such shortfall shall be borne pro rata by Holders
of such Class based on the Aggregate USD Equivalent Outstanding Amount of such Notes in each such
Approved Currency.

Form of the Notes

Each Class of Notes sold in offshore transactions in reliance on Regulation S will be represented
by one or more Regulation S Global Notes deposited with the Trustee or the Issuing and Paying Agent,
as applicable, as custodian for DTC and registered in the name of Cede & Co., a nominee of DTC, for the
respective accounts of Euroclear and Clearstream. Interests in a Regulation S Global Note may be held
only through Euroclear or Clearstream.
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Each Class of Notes sold in reliance on Rule 144A under the Securities Act will be represented
by one or more Rule 144A Global Notes deposited with the Trustee or the Issuing and Paying Agent, as
applicable, as custodian for DTC and registered in the name of Cede & Co., as nominee of DTC.

The Notes will be subject to certain restrictions on transfer as set forth under "Transfer
Restrictions".

Any interest in one of the Regulation S Global Notes and the Rule 144A Global Notes that is
transferred to a person who takes delivery in the form of an interest in the other Global Note will, upon
transfer, cease to be an interest in such Global Note and become an interest in the other Global Note
and, accordingly, will thereafter be subject to all transfer restrictions and other procedures applicable to
beneficial interests in such other Global Note for as long as it remains such interest.

Except in the limited circumstances described herein, owners of beneficial interests in either the
Regulation S Global Notes or the Rule 144A Global Notes will not be entitled to receive physical delivery
of certificated Notes. The Notes are not issuable in bearer form.

The Indenture

The following summary describes certain provisions of the Indenture. The summary does not
purport to be complete and is subject to, and qualified in its entirety by reference to, the provisions of the
Indenture.

Events of Default. An "Event of Default" is defined in the Indenture as:

(i) a default in the payment of principal on any Note at its Stated Maturity or the Optional
Redemption Date;

(ii) the failure on any Payment Date to disburse amounts available in the Payment'Account
in accordance with the Priority of Payments and continuation of such failure for a period
of five Business Days;

(iii) a circumstance in which either of the Issuers or the Issuer Assets becomes an
investment company required to be registered under the Investment Company Act;

(iv) a default in the performance, in a material respect, or breach, in a material respect, of
any covenant, representation, warranty or other agreement of the Issuers in the
Indenture (other than a covenant or agreement which is specifically addressed
elsewhere therein) or in any certificate or other writing delivered pursuant thereto or in
connection therewith or if any representation or warranty of the Issuers in. the Indenture,
the Issuing and Paying Agency Agreement or in any certificate or writing delivered
pursuant thereto proves to be incorrect in any material respect when made, and the
continuance of such default or breach for a period of 30 days after written notice thereof
shall have been given to the Issuers and the Portfolio Selection Agent by the Trustee or
the Issuing and Paying Agent, as applicable, or to the Issuers, the Portfolio Selection
Agent, the Trustee and the Issuing and Paying Agent by the Holders of at least 25% of
the Aggregate USD Equivalent Outstanding Amount of the Notes, specifying such
default, breach or failure and requiring it to be remedied and stating that such notice is a
"Notice of Default"-under the Indenture or the Issuing and Paying Agency Agreement,
as applicable;

(v) the entry of a decree or order by a court having competent jurisdiction adjudging either of
the Issuers as bankrupt or insolvent or granting an order for relief or approving as
properly filed a petition seeking reorganization, arrangement, adjustment or composition
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of or in respect of either of the Issuers under the Bankruptcy Code, the bankruptcy or
insolvency laws of the Cayman Islands or any other applicable law, or appointing a
receiver, liquidator, assignee, or sequestrator (or other similar official) of either of the
Issuers or of any substantial part of its property, or ordering the winding up or liquidation
of its affairs; or an. involuntary case or proceeding shall be commenced against either of
the Issuers seeking any of the foregoing and such case or proceeding shall continue in
effect for a period of 60 consecutive days; or

(vi) the institution by either of the Issuers of proceedings to be adjudicated as bankrupt or
insolvent, or the consent by it to the institution of bankruptcy or insolvency proceedings
against it, or the filing by either of the Issuers of a petition or answer or consent seeking
reorganization or relief under the Bankruptcy Code, the bankruptcy and insolvency laws
of the Cayman Islands or any other applicable law, or the consent by it to the filing of any
such petition or to the appointment of a receiver, liquidator, assignee, trustee or
sequestrator (or other similar official) of either of the Issuers or of any substantial part of
ts pronerty, or the makinn hv it nf nn asiinnment for the benefit of creditors, or the
admission by it in writing of its inability to pay its debts generally as they become due, or
the taking of any action by either of the Issuers in furtherance of any such action.

If an Event of Default shall have occurred and be continuing, the Trustee by notice to the Issuers
at the direction of a Majority of the Aggregate USD Equivalent Outstanding Amount of the Notes voting as
a single class, May, subject to the Indenture, declare the principal of and accrued and unpaid interest on
all the Notes to be immediately due and payable (except that, in the case of an Event of Default described
in subclause (v) or (vi) above, such an acceleration will occur automatically and shall not require any
action by the Trustee or any Noteholder).

At any time after such a declaration of acceleration of maturity has been made and before a
judgment or decree for payment of the money due has been obtained by the Trustee as provided in
accordance with the terms of the Indenture, a Majority of the Aggregate USD Equivalent Outstanding
Amount of the Notes voting as a singie class, by written notice to the issuers and the Trustee or the
Issuing and Paying Agent, as applicable, may rescind and annul such declaration and its consequences
if:

(i) the Issuer or the Co-Issuer has paid or deposited with the Trustee a sum sufficient to pay,
and shall pay:

(A) all overdue installments of interest on and principal of the Notes (other than
amounts due solely as a result of such acceleration);

(B) to the extent that payment of such interest is lawful, interest upon any Defaulted
Interest at the applicable Series Interest Rate;

(C) all unpaid taxes and Administrative Expenses and other sums paid or advanced
by the Trustee hereunder and the reasonable compensation, expenses,
disbursements and advances of the Trustee and its agents and counsel; and

(D) all unpaid Portfolio Selection Fees;

(ii) the Trustee has determined that all Events of Default, other than the non-payment of the
interest on or principal of Notes that have become due solely by such acceleration, have
been cured and a Majority of the Aggregate USD Equivalent Outstanding Amount of the
Notes voting as a single class by written notice to the Trustee or the Issuing and Paying
Agent, as applicable, has agreed with such determination or waived such Event of
Default as provided in the Indenture; and
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(iii) each of the Credit Default Swap, the Basis Swap, the Collateral Put Agreement and the
Collateral Disposal Agreement has not been terminated or any such termination has
been rescinded.

If an Event of Default should occur and be continuing, the Trustee will make payments to the
Holders of the Notes only in the manner described in "Description of the Notes-Priority of Payments",
except that if acceleration has occurred in accordance with the terms of the Indenture, or if a Payment
Default has occurred and has not been cured or waived, no interest shall be payable on any Class of
Notes until the Currency Adjusted Aggregate Outstanding Amount of each Series of all Classes of Notes
that are senior to such Class, if any, have been repaid in full.

If an Event of Default should occur and be continuing, the Trustee will retain the Issuer Assets
securing the Notes intact and continue making payments in the manner described above under "-Priority
of Payments" unless:

(i) thA Tnitee determines that the anticipated proceeds of a sale or liquidation of the
Collateral (after deducting the reasonable expenses of such sale or liquidation) would be
sufficient to discharge in full the aggregate of the amounts referred to in subclause (i)
through (vii) of "Priority of Payments-Principal Proceeds--Stated Maturity, Optional
Redemption Date or Mandatory Redemption Date" and a Majority of the Aggregate USD
Equivalent Outstanding Amount of the Notes voting as a single class agrees with such
determination; or

(ii) the Holders of at least 66-2/3% of the Aggregate USD Equivalent Outstanding Amount of
each Class of Notes (voting separately by Class), subject to the provisions of the
Indenture, direct the sale and liquidation of the Collateral.

As soon as practicable following the occurrence of either condition specified in subclause (i) or (ii)
above, the Trustee will liquidate all Eligible Investments and the Issuer or the Trustee shall notify the
Collateral Disposal Agent to liquidate all Collateral Securities.

A Majority of the Aggregate USD Equivalent Outstanding Amount of the Notes voting as a single
class will have the right to direct the Trustee in conducting any proceedings or in the sale of any or all of
the Collateral, but only if (i) such direction will not conflict with any rule of law or the Indenture and (ii) the
Trustee determines that such action will not involve it in liability (unless the Trustee has, in its opinion,
received satisfactory indemnity against any such liability).

Pursuant to the Indenture, as security for the payment by the Issuer of the compensation and
expenses of the Trustee and any sums the Trustee may be entitled to receive as indemnification by the
Issuer, the Issuer has granted the Trustee a senior lien on the Issuer Assets, which is senior to the lien of
the Holders of the Notes on the Issuer Assets. The Trustee's lien is exercisable by the Trustee only if the
Notes have become due and payable following an Event of Default.

Subject to the provisions of the Indenture relating to the duties of the Trustee, in the event that an
Event of Default with respect to the Notes occurs and is continuing, the Trustee is under no obligation to
exercise any of the rights or powers under the Indenture at the request of any Holders of Notes, unless
such Holders have offered to the Trustee reasonable security or indemnity in the opinion of the Trustee.

A Majority of the Aggregate USD Equivalent Outstanding Amount of the Notes voting as a single
class may, in certain cases, waive any default with respect to such Notes, except (a) a default specified in
subclause (i), (ii), (v) or (vi) of the definition of "Events of Default" or (b) a default in respect of a covenant
or provision of the Indenture that cannot be modified or amended without the waiver or consent of the
Holder of each Outstanding Note adversely affected thereby.
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No Holder of a Note will have the right to institute any proceeding with respect to the Indenture
unless (i) such Holder previously has given to the Trustee or the Issuing and Paying Agent, as applicable,
written notice of a continuing Event of Default; (ii) except in the case of a default in the payment of
principal, the Holders of at least 25% of the Aggregate USD Equivalent Outstanding Amount of the Notes
have made a written request upon the Trustee to institute such proceedings in its own name as Trustee
and such Holders have offered the Trustee reasonable indemnity; (iii) the Trustee has for 30 days failed
to institute any such proceeding; and (iv) no direction inconsistent with such written request has been
given to the Trustee or the Issuing and Paying Agent, as applicable, during such 30-day period by a
Majority of the Aggregate USD Equivalent Outstanding Amount of the Notes voting as a single class.

See "Glossary of Defined Terms-Outstanding" for determining whether the Holders of the
requisite percentage of Notes have given any direction, notice or consent.

Notices. Notices to the Holders of the Notes shall be given by first class mail, postage prepaid, to
each Holder at the address appearing in the Note Register or the Issuer Note Register, as applicable. In
adton, frn n nn or- any qariim nf Nnte iq listed on qnv stock exchange and the rules of such stock
exchange so require, notice given to the Holders of any such Series of. Notes shall also be given to the
stock exchange in accordance with its procedures.

Modification of Indenture. The Issuers and the Trustee may also enter into one or more
supplemental indentures, without obtaining the consent of Holders of the Notes, the Protection Buyer, the
Basis Swap Counterparty, the Collateral Put Provider, the Collateral Disposal Agent or the Portfolio
Selection Agent (x) so long as the S&P Rating Condition and the Moody's Rating Condition have been
satisfied and if such supplemental indenture would have no material adverse effect on any of the Holders
of the Notes, the Protection Buyer, the Basis Swap Counterparty, the Collateral Put Provider, the
Collateral Disposal Agent (as evidenced by an opinion of counsel or an officers certificate of the Issuer)
or the Portfolio Selection Agent or (y) for any of the following purposes:

(i) to evidence the succession of any person to either the Issuer or Co-Issuer and the
assumption by any such successor of the covenants of the Issuer or Co-issuer in the
Notes and the Indenture;

(ii) to add to the covenants of the Issuers or the Trustee for the benefit of the Holders of the
Notes or to surrender any right or power conferred upon the Issuers;

(iii) to convey, transfer, assign, mortgage or pledge any property to or with the Trustee, or
add to the conditions, limitations or restrictions on the authorized amount, terms and
purposes of the issue, authentication and delivery of the Notes;

(iv) to evidence and provide for the acceptance of appointment by a successor trustee and to
add to or change any of the provisions of the Indenture as shall be necessary to facilitate
the administration of the trusts under the Indenture by more than one Trustee;

(v) to correct or amplify the description of any property at any time subject to the lien of the
Indenture, or to correct, amplify or otherwise improve upon any pledge, assignment or
conveyance to the Trustee of any property subject to or required to be subject to the lien
of the Indenture (including, without limitation, any and all actions necessary or desirable
as a result of changes in law or regulations) or subject to the lien of the Indenture any
additional property;

(vi) subject to clause (xiv) below, to modify the restrictions on and procedures for resales and
other transfers of Notes to reflect any changes in applicable law or regulation (or the
interpretation thereof) or to enable the Co-Issuers to rely upon any exemption from
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registration under the Securities Act or the Investment Company Act or to remove
restrictions on resale and transfer to the extent not required thereunder;

(vii) to otherwise correct any inconsistency, mistake or cure any ambiguity (a) arising under
the Indenture or (b) in connection with the final offering circular or any other transaction
document;

(viii) to take any action necessary or advisable to prevent the Issuer or the Trustee from
becoming subject to withholding or other taxes, fees or assessments or to prevent the
Issuer from being treated for United States federal income tax purposes as engaged in a
United States trade or business or otherwise being subject to United States federal, state
or local income tax on a net income basis;

(ix) to facilitate the issuance of additional Notes of any Class pursuant to the Indenture or the
Issuing and Paying Agency Agreement, as applicable;

(x) to modify certain representations and warranties relating to the Trustee's security interest
in the Issuer Assets in order to maintain or strengthen security interests in response to
changes in applicable law or regulation (or the interpretation thereof) relating thereto;

(xi) to facilitate the listing of any of the Notes on any exchange;

(xii) to facilitate the issuance of combination securities or other similar securities;

(xiii) to change the minimum denomination of the Notes; or

(xiv) to modify the applicable ERISA restrictions on and procedures for resales and other
transfers of Notes to reflect any changes in applicable law or regulation (or the
interpretation thereof) upon the receipt by the Issuer and the Trustee of satisfactory
evidence, which may include an opinion of counsel, that such modified restrictions and/or
modified procedures for resales and transfers are in compliance with applicable ERISA
requirements.

The Trustee shall, consistent with the written advice of counsel, in its discretion determine
whether or not the Holders of Notes, the Protection Buyer, the Basis Swap Counterparty, the Collateral
Put Provider, the Collateral Disposal Agent or the Portfolio Selection Agent would be materially adversely
affected by any supplemental indenture (after giving notice of such change to the Holders of Notes, the
Protection Buyer, the Basis Swap Counterparty, the Collateral Put Provider, the Collateral Disposal Agent
and the Portfolio Selection Agent), and such determination shall be conclusive on all present and future
Holders.

With the consent of a Majority of the Aggregate USD Equivalent Outstanding Amount of Notes of
each Class of Notes materially and adversely affected thereby, and, if materially and adversely affected
thereby, the Protection Buyer, the Basis Swap Counterparty, the Collateral Put Provider, the Collateral
Disposal Agent or the Portfolio Selection Agent, as the case may be, the Trustee and the Issuers may
execute a supplemental indenture to add provisions to, or change in any manner or eliminate any
provisions of, the Indenture or modify in any manner the rights of the Holders of the Notes, the Protection
Buyer, the Basis Swap Counterparty, the Collateral Put Provider, the Collateral Disposal Agent and the
Portfolio Selection Agent; provided that, without the consent of each Holder of each Outstanding Note.of
each Class (or, in the case of subclause (i), each Series) materially adversely affected thereby no
supplemental indentures may be entered into which:

(i) change the Stated Maturity of any Note, or the date on which any installment of principal
or interest on any Note is due and payable, reduce the principal amount of any Note or
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the Series Interest Rate or the redemption price with respect to any Note, change the
earliest specified date on which any Note may be redeemed, change the provisions of
the Indenture for the application of Proceeds of any Issuer Assets to the payment of
principal of or interest on the Notes or change any place where, or the coin or currency in
which, any Note or the principal thereof or interest thereon is payable, or impair the right
to institute suit for the enforcement of any such payment on or after the Stated Maturity
thereof (or, in the case of a redemption of a Note, on or after the Optional Redemption
Date, the applicable Partial Optional Redemption Date or the Mandatory Redemption
Date);

(ii) reduce the percentage of the Aggregate USD Equivalent Outstanding Amount of Notes of
each Class the consent of the Holders of which is required for the authorization of any
such supplemental indenture, or the consent of the Holders of which is required for any
waiver of compliance with certain provisions of the Indenture or certain defaults
thereunder and their consequences;

(iii) impair or adversely affect the Issuer Assets except as otherwise permitted by the
Indenture;

(iv) except as expressly provided in the Indenture and other than the lien of the Indenture,
permit the creation of any lien with respect to any part of the Issuer Assets or terminate
such lien on any property at any time subject thereto or deprive the Holder of any Note or
the Trustee of the security afforded by the lien of the Indenture;

(v) reduce the percentage of Holders of the Notes of each Class whose consent is required
to request the Trustee to preserve the Issuer Assets or rescind the Trustee's election to
preserve the Issuer Assets or to sell or liquidate the Issuer Assets pursuant to the
Indenture;

(vi) modify any of the provisions of the Indenture with respect to any supplemental indenture
except to increase the percentage of the Aggregate USD Equivalent Outstanding
Amount of Notes whose Holders' consent is required for any such action or to provide
that other provisions of the Indenture cannot be modified or waived without the consent
of the Holder of each Outstanding Note adversely affected thereby;

(vii) modify the definition in the Indenture of the term "Outstanding";

(viii) modify any of the provisions of the Indenture in such a manner as to (i) affect the
calculation of the amount of any payment of interest on or principal of any Note or (ii)
affect the right of the Holders of the Notes to the benefit of any provisions for the
redemption of the Notes contained therein;

(ix) amend any provision of the Indenture or any other agreement entered into by the Issuer
with respect to the transactions contemplated hereby relating to the institution .of
proceedings for the Issuer or the Co-Issuer to be adjudicated as bankrupt or insolvent, or
the consent of the Issuer or the Co-Issuer to the institution of bankruptcy or insolvency
proceedings against it, or the filing with respect to the Issuer or the Co-Issuer of a
petition or answer or consent seeking reorganization, arrangement, moratorium or
liquidation proceedings, or other proceedings under the Bankruptcy Code or any similar
laws, or the consent of the Issuer or the Co-Issuer to the filing of any such petition or the
appointment of a receiver, liquidator, assignee, trustee or sequestrator (or other similar
official) of the Issuer or the Co-Issuer or any substantial part of its property, respectively;
or
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(x) amend any limited recourse provision of the Indenture or any limited recourse provision
of any other agreement entered into by the Issuer with respect to the transactions
contemplated hereby (which limited recourse provision provides that the obligations of
the Issuer are limited recourse obligations of the Issuer payable solely from the Issuer
Assets in accordance with the terms of the Indenture).

The Trustee shall, consistent with the written advice of counsel, in its discretion determine
whether or not the Holders of the Notes, the Protection Buyer, the Basis Swap Counterparty, the
Collateral Put Provider, the Collateral Disposal Agent or the Portfolio Selection Agent would be adversely
or materially adversely affected by any supplemental indenture (after giving notice of such change to the
Holders of Notes, the Protection Buyer, the Basis Swap Counterparty, the Collateral Put Provider, the
Collateral Disposal Agent and the Portfolio Selection Agent), and such determination shall be conclusive
on all present and future Holders.

Unless the Portfolio Selection Agent has been given prior written notice of such amendment and
has consented thereto in writing, no suppemental Indenture may (a) I a-* fjob!!gatins or right of the

Portfolio Selection Agent including, without limitation, expanding or restricting the Portfolio Selection
Agent's rights or obligations or (b) affect the amount, timing or priority of any fees payable to the Portfolio
Selection Agent under the Portfolio Selection Agreement and the Indenture.

Under the Indenture, the Trustee will, for so long as the Notes are Outstanding and rated by the
Rating Agencies, deliver a copy of any proposed supplemental indenture to the Rating Agencies not later
than (i) 10 Business Days prior to the execution of such proposed supplemental indenture if such
proposed supplemental indenture requires the S&P Rating Condition and the Moody's Rating Condition to
be satisfied or (ii) at any time prior to the execution of such proposed supplemental indenture if such
proposed supplemental indenture does not require the S&P Rating Condition or the Moody's Rating
Condition to be satisfied, and no such supplemental indenture shall be entered into unless the S&P
Rating Condition and the Moody's Rating Condition have been satisfied (other than a supplemental
indenture entered into in accordance with clause (y) of the first paragraph of this section).

Notwithstanding anything to the contrary herein, any such supplemental indenture shall not alter
the characterization of the Co-Issued Notes as debt for United States federal income tax purposes.

Additional Issuance. With respect to the Co-Issued Notes, a Series of any such Class may be
issued from time to time following the Closing Date. Such additional issuance of such Series must satisfy
the following conditions:

(a) the proceeds from any such additional issuance shall be used by the Issuer to purchase
Collateral Securities at the direction of the Protection Buyer in a principal amount not less
than the principal amount of such additional issuance or, pending such investment,
deposited in the Principal Collection Account and invested in Eligible Investments;
provided that the Collateral Securities and Eligible Investments purchased with the
proceeds of such additional issuance will be denominated in the same Approved
Currency in which such additional Series is denominated;

(b) the sum of the proceeds received from the issuance of such Series plus any Additional
Issuance Upfront Payment received by the Issuer from the Protection Buyer in
connection with such additional issuance must equal the principal amount of such Notes;

(c) the terms (other than the date of issuance, the Series Interest Rate, the Approved
Currency in which such Notes are denominated, the Stated Maturity, the Non-Call Period,
and the date from which interest will accrue) of any Series of Notes will be identical to the
terms of any previously issued Notes of the relevant Class of such Series, if any;
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(d) the Protection Buyer must notify the Rating Agencies of such additional issuance prior to
such additional issuance;

(e) the S&P Rating Condition and the Moody's Rating Condition must be satisfied; and

(f) if the additional issuance will cause the Aggregate USD Equivalent Outstanding Amount
of any Class of Co-Issued Notes to exceed the Initial Class Notional Amount set forth in
"Summary-Notes", the Issuer will receive written advice of counsel that, following such
additional issuance, the Co-Issued Notes issued pursuant to such additional issuance will
be treated as debt for U.S. federal income tax purposes and any Co-Issued Notes
outstanding prior to such additional issuance would have received an opinion that such
Co-Issued Notes will be treated as debt for U.S. federal income tax purposes after such
additional issuance.

In connection with any such additional issuance, the Issuer shall, to the extent required by the
rules thereof provide any applicable stock exchange with a listing circular or an offering circular
supplement, relating to such Notes.

Each Series of a given Class shall be pari passu with respect to Credit Event Adjustment
Amounts, Notional Principal Adjustment Amounts and Reinstatement Adjustment Amounts as described
herein.

For the avoidance of doubt, following a Partial Optional Redemption of any Series of Co-Issued
Notes or Protection Buyer Notes that are Co-Issued Notes, additional Series of such Class may be issued
in accordance with the requirements set forth in this section.

Jurisdictions of Incorporation. Under the Indenture, the Issuer and the Co-Issuer will be required
to maintain their rights and franchises as a company and a corporation incorporated under the laws of the
Cayman Islands and the State of Delaware, respectively, to comply with the provisions of their respective
organizational documents and to obtain and preserve their qualification o do business as foreign
corporations in each jurisdiction in which such qualifications are or shall be necessary to protect the
validation and enforceability of the Indenture, the Notes or any of the Issuer Assets; provided, however,
that the Issuer shall be entitled to change its jurisdiction of incorporation from the Cayman Islands to any
other jurisdiction reasonably selected by the Issuer and approved by the common shareholder of the
Issuer so long as (a) such change.is not disadvantageous in any material respect to the Issuer, the
Holders of any Class of Notes, the Protection Buyer, the Basis Swap Counterparty, the Collateral Put
Provider, the Collateral Disposal Agent and the Portfolio Selection Agent, (b) written notice of such
change shall have been given by the Issuer to the Trustee, the Issuing and Payihg Agent, the Holders of
any Class of Notes, the Protection Buyer, the Basis Swap Counterparty, the Collateral Put Provider, the
Portfolio Selection Agent and each of the Rating Agencies at least 30 Business Days prior to such
change of jurisdiction, (c) the S&P Rating Condition shall have been satisfied and (d) on or prior to the
15th Business Day following such notice the Trustee or the Issuing and Paying Agent, as applicable, shall
not have received written notice from a Majority of the Aggregate USD Equivalent Outstanding Amount of
the Notes voting as a single class, the Protection Buyer, the Basis Swap Counterparty, the Collateral Put
Provider or the Collateral Disposal Agent objecting to such change.

Petitions for Bankruptcy. The Indenture will provide that neither (i) the Trustee, in its own
capacity, or on behalf of any Noteholder nor (ii) the Noteholders may, prior to the date which is one year
and one day (or, if longer, the applicable preference period) after the payment in full of all Notes institute
against, or join any other person in instituting against, the Issuer or Co-Issuer any bankruptcy,
reorganization, arrangement, moratorium or liquidation proceedings, or other proceedings under federal
or state bankruptcy or similar laws, including under Cayman Islands law.
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Satisfaction and Discharge of the Indenture. The Indenture will be discharged with respect to the
Issuer Assets securing the Notes upon delivery to the Trustee or the Issuing and Paying Agent, as
applicable, for cancellation of all of the Notes, or, within certain limitations (including the obligation to pay
principal and interest), upon deposit with the Trustee of funds sufficient for the payment or redemption
thereof and the payment by the Issuers of all other amounts due under the Indenture.

Trustee. LaSalle Bank National Association will be the Trustee under the Indenture for the Notes.
The Issuers and their Affiliates may maintain other banking relationships in the ordinary course of
business with the Trustee. The payment of the fees and expenses of the Trustee relating to the Notes is
solely the obligation of the Issuers. The Trustee and/or its Affiliates may receive compensation in
connection with the Trustee's investment of trust assets in certain Eligible Investments as provided in the
Indenture and in connection with the Trustee's administration of any securities lending activities of the
Issuer.

The Indenture contains provisions for the indemnification of the Trustee for any loss, liability or
expense incurred without negligence, wilfifu! mticndcirt or had faith on its part, arising out of or in
connection with the acceptance or administration of the Indenture.

Reports Prepared Pursuant to the Indenture. Upon the written request in the form of Exhibit A
hereto, any Noteholder may request that the Trustee or the Issuing and Paying Agent, as applicable,
provide to such Noteholder the monthly reports and certain other reports prepared by or on behalf of the
Issuer in accordance with the Indenture.

Governing Law. The Indenture and the Co-Issued Notes will be governed by, and construed in
accordance with, the laws of the State of New York applicable to agreements made and to be performed
therein.

The Notes will be in book-entry form. Persons acquiring beneficial ownership interests in the
Notes will hold their interests through DTC if such Persons are direct participants in DTC, or indirectly
through organizations that are participants in DTC. Therefore, a Person who holds a beneficia! ownership
interest in the Notes will only be permitted to exercise their rights through DTC and participants of DTC.
DTC or its nominee shall be the registered holder of the Notes and DTC will only take action with respect
to such rights at the instruction or the direction of the participants. Similarly, if the Trustee or the Issuing
and Paying Agent, as applicable, has to provide any notice to Noteholders or to solicit the consent of any
Noteholder, the Trustee or the Issuing and Paying Agent, as applicable, will only act through DTC (which
in turn will notify its relevant participants, which in tum will notify Persons holding beneficial ownership
interests in the Notes).

From time to time following the Closing Date, any Noteholder may submit to the Trustee, or the
Issuing and Paying Agent, as applicable, in writing, a Noteholder Communication Notice requesting the
contents of such communication be sent to all other Noteholders. Within three Business Days of
receiving such Noteholder Communication Notice, the Trustee or Issuing and Paying Agent, as
applicable, will deliver to all Noteholders a Trustee Noteholder Communication Notice.

The Issuing and Paying Agency Agreement

Pursuant to the Issuing and Paying Agency Agreement, LaSalle Bank National Association will be
appointed as the Issuing and Paying Agent. The Issuer may at any time and from time to time terminate
the appointment of the Issuing and Paying Agent and appoint one or more additional Issuing and Paying
Agents. The Issuer will give prompt notice to the Trustee of the appointment or termination of the Issuing
and Paying Agent and of the location and any change in the location of the Issuing and Paying Agent's
office or agency. The Issuing and Paying Agent will provide notice to the Holders of the Issuer Notes of
any such change of which it receives notice.
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Pursuant to the Issuing and Paying Agency Agreement, LaSalle Bank National Association will be
appointed as the Issuer Note Registrar. The Issuer Note Registrar will keep the note register and provide
for the registration and transfer of the Issuer Notes. The Issuer may at any time and from time to time
terminate the appointment of the Issuer Note Registrar and appoint one or more additional Issuer Note
Registrars. The Issuer will give prompt notice to the Issuing and Paying Agent of the appointment or
termination of the Issuer Note Registrar and of the location and any change in the location of the Issuer
Note Registrar's office. The Issuer Note Registrar will provide notice to the Holders of the Issuer Notes of
any such change of which it receives notice.

The Issuing and Paying Agent will make distributions on the Issuer Notes and perform various
fiscal services on behalf of the Issuer. On or prior to the Closing Date, the Issuing and Paying Agent will
establish a segregated bank account designated as the "Issuer Notes Distribution Account". The
Issuing and Paying Agent will deposit any funds received from the Trustee pursuant to the Indenture
(including, without limitation, all distributions of Interest Proceeds and Principal Proceeds on each
Payment Date, any other Business Day on which Currency Adjusted Notional Principal Adjustment
Amounts are paid by the Issuer to the Hoiders of the issuer Notes or on the Stated Maturity for, or date of
redemption of, the applicable Issuer Notes, made by the Trustee to the Issuing and Paying Agent
pursuant to the Indenture as described herein under "-Priority of Payments") into the Issuer Notes
Distribution Account.

Pursuant to the Issuing and Paying Agency Agreement, the Issuing and Paying Agent, on behalf
of the Issuer, will promptly give notice of the amount distributed thereunder for the relevant Payment Date
to the Holders of the Issuer Notes and to the Issuer. The Issuing and Paying Agent will also make such
information available to Holders of the Issuer Notes at its offices. Distributions to Holders of the Issuer
Notes, if any, will be paid on each Payment Date, any other Business Day on which Currency Adjusted
Notional Principal Adjustment Amounts are paid by the Issuer to the Holders of the Issuer Notes or on the
Stated Maturity for, or date of redemption of, a Class of the Issuer Notes, as applicable, to the persons in
whose names such Issuer Notes are registered in the Issuer Note Register at the close of business on
the Record Date for such Payment Date. Pursuant to the Issuing and Paying Agency Agreement,
distributions to Holders of any Class of Issuer Notes will be paid pro rata to Holders of such Class;
provided that such pro rata allocation will be based on the Aggregate USD Equivalent Outstanding
Amount of such Class of Notes held by each such Holder but will be payable to each such Holder in the
applicable Approved Currency with respect to each such Holder's Currency Adjusted Aggregate
Outstanding Amount of such Notes.

The Issuing and Paying Agency Agreement also provides for the terms of transfer and exchange
of the Issuer Notes described herein under "Transfer Restrictions". The payment of the fees and
expenses of the Issuing and Paying Agent and the Issuer Note Registrar is solely the obligation of the
Issuer. The Issuing and Paying Agency Agreement contains provisions for the indemnification of the
Issuing and Paying Agent and the Issuer Note Registrar against any and all liabilities, costs and expenses
(including reasonable legal fees and expenses) relating to or arising out of or in connection with their
performance under the Issuing and Paying Agency Agreement, except to the extent that such liabilities,
costs and expenses are caused by the negligence, willful misconduct or bad faith of the Issuing and
Paying Agent or the Issuer Note Registrar, as the case may be.

Additional Issuance. With respect to the Issuer Notes, a Series of any such Class may be issued
from time to time following the Closing Date. Such additional issuance of such Series must satisfy the
following conditions:

(a) the proceeds from any such additional issuance shall be used by the Issuer to purchase
Collateral Securities at the direction of the Protection Buyer in a principal amount not less
than the principal amount of such additional issuance or, pending such investment,
deposited in the Principal Collection Account and invested in Eligible Investments;
provided that the Collateral Securities and Eligible Investments purchased with the
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proceeds of such additional issuance will be denominated in the same Approved
Currency in which such additional Series is denominated;

(b) the sum of the proceeds received from the issuance of such Series plus any Additional
Issuance Upfront Payment received by the Issuer from the Protection Buyer in
connection with such additional issuance must equal the principal amount of such Notes;

(c) the terms (other than the date of issuance, the Series Interest Rate, the Approved
Currency in which such Notes are denominated, the Stated Maturity, the Non-Call Period
and the date from which interest will accrue) of any Series of Notes will be identical to the
terms of any previously issued Notes of the relevant Class of such Series, if any;

(d) the Protection Buyer must notify the Rating Agencies of such additional issuance prior to
such additional issuance; and

(e) the S&P Rating Condition and the Moody's Rating Condition must be satisfied.

In connection with any such additional issuance, the Issuer shall, to the extent required by the
rules thereof, provide any applicable stock exchange with a listing circular or an offering circular
supplement, relating to such Notes.

For the avoidance of doubt, following a Partial Optional Redemption of any Series of Issuer Notes
or Protection Buyer Notes that are Issuer Notes, additional Series of such Class may be issued in
accordance with the requirements set forth in this section.

Governing Law. The Issuer Notes and each Deed of Covenant will be governed by, and
construed in accordance with, the laws of the Cayman Islands. The Issuing and Paying Agency
Agreement will be govemed by, and construed in accordance with, the laws of the State of New York
applicable to agreements made and to be performed therein without regard to the conflict of laws
principles thereof.

Reports Prepared Pursuant to the Indenture. Upon the written request in the form of Exhibit A
hereto, any Holder of the Issuer Notes may request that the Issuing and Paying Agent provide to such
Holder the monthly reports and certain other reports prepared by or on behalf of the Issuer in accordance
with the terms of the Indenture.

USE OF PROCEEDS

The aggregate net proceeds of the offering of the Notes are expected to equal approximately
$192,000,000 (including the USD Equivalent of the Notes denominated in Approved Currencies other
than Dollars). The Issuer will use such net proceeds, together with part or all of the Upfront Payment, to
purchase Collateral Securities and Eligible Investments that will have an aggregate principal amount of at
least $192,000,000 (including the USD Equivalent of the Collateral Securities denominated in Approved
Currencies other than Dollars); provided that, for each Approved Currency, the aggregate principal
amount.of Collateral Securities and Eligible Investments denominated in such Approved Currency and
purchased with the proceeds of the offering will equal or exceed the Currency Adjusted Aggregate
Outstanding Amount of Notes denominated in such Approved Currency on the Closing Date.

RATINGS OF THE NOTES

It is a condition to the issuance of the Notes issued on the Closing Date that the Notes of each
such Class receive from the Rating Agencies the minimum rating indicated under "Summary-Notes". 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.
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THE CREDIT DEFAULT SWAP

The following description of the Credit Default Swap is a summary of certain provisions of the
Credit Default Swap. The following summary does not purport to be complete, and is qualified in its
entirety by reference to the detailed provisions of the Credit Default Swap.

The Notes do not represent an obligation of the Protection Buyer. Noteholders will not have any
right to proceed directly against the Protection Buyer in respect of the Protection Buyer's obligations
under the Credit Default Swap. However, the Holders of a Majority of the Aggregate USD Equivalent
Outstanding Amount of the Notes voting as a single class will have the right to direct the Issuer with
respect to the enforcement of any claims that it may have against the Protection Buyer. Notwithstanding
the foregoing, if the Protection Buyer is the sole defaulting party or Affected Party under the Credit Default
Swap, then the Issuer will have 30 days to enter into a replacement credit default swap and basis swap
(otherwise a Mandatory Redemption will occur). See "-Replacement".

Effecive Date and Termnination Date-

The effective date of the Credit Default Swap will be the Closing Date.

Unless terminated prior to its scheduled termination date, or unless an Extended Termination
Date as described in this section occurs, the Credit Default Swap will terminate on February 22, 2038 (the
"Scheduled Termination Date").

Credit Event Notices may be given (the "Notice Delivery Period") during the period from and
including the Closing Date to and including the earlier of the Scheduled Termination Date or a Credit
Default Swap Early Termination Date.

If, on the Scheduled Termination Date a Credit Event has occurred with respect to which the
Conditions to Settlement have been satisfied, but with respect to which the Credit Default Swap
Settlement Date has not occurred, the termination date of the Credit Default Swap will extend up to the
day that is the last Credit Default Swap Settlement Date (such day, the "Extended Termination Date").

The "Termination Date" of the Credit Default Swap will be the later of (i) the Scheduled
Termination Date and (ii) the Extended Termination Date.

Payments

Upfront Payment by the Protection Buyer to the Issuer.

On the Closing Date, the Protection Buyer will make an upfront payment (the "Upfront
Payment") to the Issuer in an amount with respect to each Approved Currency, if greater than zero, equal
to:

(i) the sum of (a) the amount needed to purchase the Initial Collateral Securities
denominated in such Approved Currency (with an aggregate principal amount of at least
the Currency Adjusted Aggregate Outstanding Amount of Notes denominated in such
Approved Currency) and (b) expenses incurred on or prior to the Closing Date in such
Approved Currency in connection with the offering of the Notes and the transactions
contemplated hereby; less

(ii) the Currency Adjusted Aggregate Outstanding Amount of Notes denominated in such
Approved Currency.
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Periodic Payments by the Protection Buyer to the Issuer.

(1) On the Closing Date and each Payment Date prior to the earliest to occur of (a) the final
Stated Maturity of all Series of Notes, (b) an Optional Redemption in Whole or (c) a Mandatory
Redemption, the Protection Buyer will pay to the Issuer an amount equal to the aggregate of:

(i) the product, with respect to each Series of Notes Outstanding, of:

(a) the Applicable Spread for such Series;

(b) the Currency Adjusted Aggregate Outstanding Amount of such Series of
Notes on such date; and

(c) the applicable Day Count Fraction for the Interest Accrual Period
commencing on such date;

(ii) the product, with respect to each Class of Notes Outstanding, of:

(a) the Aggregate USD Equivalent Outstanding Amount of such Class on
such date;

(b) the Applicable Class Portfolio Selection Fee Rate with respect to such
Class of Notes; and

(c) the actual number of days in the Interest Accrual Period (or, if on such
date the Protection Buyer has a long-term rating below "AA-" by S&P, the
actual number of days in the next two Interest Accrual Periods)
commencing on such date divided by 360;

(iii) an amount equal to the Collateral Put Provider Fee Amount due on the
immediately succeeding Payment Date to the Collateral Put Provider pursuant to
the Collateral Put Agreement; and

(iv) an amount equal to the Administrative Expenses expected to be paid pursuant to
clause (i) of the "Description of the Notes-Priority of Payments-Interest
Proceeds" on the immediately succeeding Payment Date (or, if on such date the
Protection Buyer has a long-term rating below "AA-" by S&P, the amount
determined to be due on the following two Payment Dates as determined by the
Credit Default Swap Calculation Agent in a commercially reasonable manner)
(excluding, for the avoidance of doubt, any indemnities payable by the Issuer);
plus

(II) on each Payment Date, an amount, if greater than zero, equal to:

(i) the amount required to be paid pursuant to clauses (i) through (v) of "Description
of the Notes-Priority of Payments-Interest Proceeds" on such Payment Date
(excluding, for the avoidance of doubt, any indemnities payable by the Issuer);
less

(ii) the amount on deposit on such Payment Date in the CDS Issuer Fixed Payment
Subaccount plus the Monthly Basis Swap Payment due on such Payment Date
(each payment made under (1) and (ll) above, a "Fixed Payment').
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Cash Settlement Amounts paid by the Issuer to the Protection Buyer.

On a Credit Default Swap Calculation Date, the Credit Default Swap Calculation Agent will
determine the Cash Settlement Amount that will need to be paid by the Issuer on the related Credit
Default Swap Settlement Date. See "Summary-The Credit Default Swap".

In addition, on a Credit Default Swap Calculation Date, the Trustee will direct the liquidation of
any Eligible Investments held by the Issuer and denominated in the Approved Currency in which such
Cash Settlement Amount is payable (assuming that the Issuer will receive at least 100% of par for such
Eligible Investments in any such liquidation, other than Put Excluded Collateral) in an amount sufficient to
pay the related Cash Settlement Amount on the Credit Default Swap Settlement Date.

If such liquidation proceeds are insufficient to pay such Cash Settlement Amount, the Issuer or
Trustee will direct the Collateral Disposal Agent to attempt to sell a par amount of Collateral Securities
(rounded up, if necessary, to reflect minimum denominations) in an amount (assuming that the Issuer will
r nie at innet innot of nor for such inlateral ecouritiPe in any cah linisidatinn othpr than Put Fyrhided

Collateral), when added to the amount of proceeds expected to be received by the Issuer from liquidation
of Eligible Investments (assuming that the Issuer will receive at least 100% of par for such Eligible
Investments, other than Put Excluded Collateral), sufficient to pay a Cash Settlement Amount (the par
amount of Collateral Securities to be liquidated in connection with any liquidation of the Collateral
Securities, the "Collateral Securities Principal Amount"), for settlement on the Credit Default Swap
Settlement Date. The Collateral Disposal Agent shall select in its sole discretion the particular Collateral
Securities to be liquidated in an aggregate principal amount equal to the Collateral Securities Principal
Amount (the Collateral Securities selected by the Collateral Disposal Agent to be liquidated in connection
with any liquidation of Collateral Securities, the "Selected Collateral Securities"); provided that any such
Selected Collateral Securities will be denominated in the same currency as the Notes, the Currency
Adjusted Aggregate Outstanding Amount of which is reduced by the related Currency Adjusted Credit
Event Adjustment Amount. The Collateral Disposal Agent will then attempt to solicit bids for the sale of
each such Selected Collateral Security. The Collateral Disposal Agent may, in its sole discretion, bid up
to 100% for such Selected Collateral Security (excluding any accrued interest) if the Collateral Disposal
Agent is not able to procure a third-party bid of at least 100%. A Selected Collateral Security will be sold
to the highest bidder for settlement on the Credit Default Swap Settlement Date. Pursuant to the terms of
the Credit Default Swap, if the liquidation proceeds of Eligible Investments and Collateral Securities would
have been sufficient to pay a Cash Settlement Amount had such Collateral (other than Put Excluded
Collateral) been liquidated at least at 100% of par (instead of below 100% of par), the Issuer will be
deemed to have paid such Cash Settlement Amount in full upon the Protection Buyer's receipt of the
actual related liquidation proceeds.

See "Summary-The Credit Default Swap-Cash Settlement Amount".

Payment by the Protection Buyer to the Issuer in connection with a Reference Obligation
Reimbursement.

On the Payment Date immediately following the Due Period during which a Reference Obligation
Reimbursement Amount is determined by the Credit Default Swap Calculation Agent with respect to one
or more Reference Obligation(s), and so long as such Reference Obligation(s) remains in the Reference
Portfolio at the time of such Reference Obligation Reimbursement, the Protection Buyer will pay to the
Issuer an amount equal to the aggregate of (i) the Currency Adjusted Reinstatement Adjustment Amounts
payable on such date and (ii) the ICE Currency Adjusted Interest Reimbursement Amounts payable on
such date.
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Payments by the Protection Buyer to the Issuer in connection with an additional issuance of
Notes.

Following the Closing Date, on or prior to the date on which the Issuer issues additional Notes,
the Protection Buyer will (in the event such additional issuance occurs) make a payment to the Issuer (in
the Approved Currency in which such additional Notes are denominated) equal to the product of (i) the
par amount of such additional Notes and (ii) the greater of (a) 100% less the issuance price of such
additional Notes (expressed as a percentage of the par amount thereof) and (b) zero (any such payment,
an "Additional Issuance Upfront Payment").

Payments by the Protection Buyer to the Issuer in connection with the Issuer's purchase of
Collateral Securities.

Following the Closing Date, on or prior to the date on which the Issuer purchases a Collateral
Security, the Protection Buyer shall (in the event the Issuer actually purchases a Collateral Security)
make a payment to the Issuer equal to the product of (i) the par amount of such Collateral Security and
(ii) the greater of (a) the purchase price (including accrued and unpaid interest) of such Collateral Security
(expressed as a percentage of the par amount thereof) less 100.00% and (b) zero.

Payment on the Stated Maturity, the Optional Redemption Date or the Mandatory Redemption
Date.

On the Stated Maturity, the Optional Redemption Date or the Mandatory Redemption Date, in
addition to any Credit Default Swap Termination Payment, the Protection Buyer may, to the extent of
available Principal Proceeds, receive from the Issuer an amount as described under subclause (ix) of
"Description of the Notes-Priority of Payments-Principal Proceeds-Stated Maturity, Optional
Redemption Date or Mandatory Redemption Date".

On the Stated Maturity for any Series of Notes or a Mandatory Redemption caused by a
termination of the Credit Default Swap as a result of a default by the Protection Buyer, a termination of
the Collateral Put Agreement as a result of a default by the Collateral Put Provider or a termination of the
Basis Swap as a result of a default by the Basis Swap Counterparty, the Protection Buyer will make a
payment to the Issuer in an amount equal to the aggregate of the Currency Adjusted Redemption Refund
Adjustment Amounts determined with respect to such date (any such payment, a "Redemption
Writedown Refund').

Payment in Connection with a Replacement Credit Default Swap.

On the date a replacement credit default swap is entered into with a Replacement Counterparty,
the Protection Buyer may receive a termination payment from the Issuer.

Payment on a Partial Optional Redemption Date.

In the case of a Partial Optional Redemption, at the sole discretion of the Protection Buyer, the
Protection Buyer may pay to the Issuer an amount (the "Partial Optional Redemption End Payment')
equal to (a) the aggregate amount required to be paid by the Issuer on the Partial Optional Redemption
Date in accordance with subclause (iii) of "Description of the Notes-Priority of Payments-Principal
Proceeds-Other Payment Dates" less (b) the Principal Proceeds that are expected to be available on
the Partial Optional Redemption Date to pay the amount described in subclause (a) after giving
consideration to any currency exchange; provided, however, that a Partial Optional Redemption will be
effected only in accordance with the Indenture.
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Payment by the Protection Buyer to the Issuer in connection with Collateral denominated in
Approved Currencies.

On each Credit Default Swap Settlement Date and with respect to each Approved Currency, the
Protection Buyer will pay to the Issuer the difference, if greater than zero, between (I) the Currency
Adjusted Aggregate Outstanding Amount of all Notes denominated in such Approved Currency and (ii)
the principal balance of Collateral (including Cash) held by the Issuer in the Collateral Account and
denominated in such Approved Currency (for the avoidance.of doubt, such amounts as determined after
giving effect to the payment of any Cash Settlement Amount on such date) so long as such difference
arises in connection with the liquidation of Collateral in order to pay a Cash Settlement Amount (any such
payment, an "Approved Currency Collateral Payment').

Credit Events

"Failure to Pay Principal" means, with respect to any Reference Obligation (I) a failure by the
related Reference Entity (or any Insurer thereof) to pay the Expected Principal Amount of such Reference
Obligation on the applicable Final Amortization Date or the applicable Legal Final Maturity Date, as the
case may be or (ii) payment on any such day of an Actual Principal Amount that is less than the Expected
Principal Amount of such Reference Obligation; provided that the failure by such Reference Entity (or
such Insurer) to pay any such amount in respect of principal in accordance with the foregoing shall not
constitute a Failure to Pay Principal if such failure has been remedied within any grace period applicable
to such payment obligation under the related Underlying Instruments or, if no such grace period is
applicable, within three Business Days after the day on which such Expected Principal Amount was
scheduled to be paid.

"Writedown" means with respect to any Reference Obligation, the occurrence at any time on or
after the Closing Date of:

(i) (a) a writedown or applied loss (however described in the .related Underlying
instruments) resulting in a reduction in the Reference Obligation Outstanding
Principal Amount with respect to such Reference Obligation (other than as a
result of a scheduled or unscheduled payment of principal); or

(b) , the attribution of a principal deficiency or realized loss (however described in the
related Underlying Instruments) to such Reference Obligation resulting in a
reduction or subordination of the current interest payable on such Reference
Obligation;

(ii) the forgiveness of any amount of principal by the holders of such Reference Obligation
pursuant to an amendment to the related Underlying Instruments resulting in a reduction
in the related Reference Obligation Outstanding Principal Amount; or

(iii) if the related Underlying Instruments do not provide for writedowns, applied losses,
principal deficiencies or realized losses as described in subclause (i) above to occur in
respect of such Reference Obligation, an Implied Writedown Amount being determined in
respect of such Reference Obligation by the Credit Default Swap Calculation Agent.

The Reference Portfolio

The Reference Portfolio is set out in Schedule A and will not be modified other than as described
under "-Removal of Reference Obligations from the Reference Portfolio".
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Removal of Reference Obligations from the Reference Portfolio

Following a Credit Event and the satisfaction of the Conditions to Settlement relating thereto, the
Reference Obligation that is the subject of such Credit Event will not be removed from the Reference
Portfolio, and in the case of a Reference Obligation that suffered a Writedown, such Reference Obligation
may experience one or more subsequent Credit Events (including a subsequent Writedown).

Following the redemption or amortization in full of a Reference Obligation, the Reference
Obligation that has been redeemed or amortized in full will be removed from the Reference Portfolio.
Subject to the foregoing, if the Reference Obligation Notional Amount of a Reference Obligation that
suffered one or more Credit Events is reduced to zero at any time on or prior to the Scheduled
Termination Date and remains at zero for a period of one calendar year, such Reference Obligation shall
be removed from the Reference Portfolio as of the last day of such one calendar year period; provided
that if such Reference Obligation that suffered one or more Credit Events experiences a Reference
Obligation Reimbursement for which the Reference Obligation Repayment Amount equals the ICE
Rnfe.-nce Oblination AIntional Amount rDifferentin nf qiuch Reference Obligation immediatelV Drior to such
determination, the Reference Obligation shall be removed from the Reference Portfolio immediately
following the determination of such Reference Obligation Repayment Amount by the Credit Default Swap
Calculation Agent.

Credit Default Swap Early Termination

Credit Default Swap Event of Default.

The occurrence of any of the following events will constitute a "Credit Default Swap Event of
Default":

(i) failure by the Issuer, the Protection Buyer or the Protection Buyer Credit Support Provider
to make, when due, any payment under the Credit Default Swap, and the continuance of
sucn Tallure for three Business Days after notice of such failure is given to such party;

(ii) (a) failure by the Protection Buyer or the Protection Buyer Credit Support Provider to
comply with or perform any agreement or obligation to be complied with or performed by
it, as the case may be, in accordance with any Protection Buyer Credit Support
Document if such failure is continuing after any applicable grace period has elapsed;
(b) the expiration or termination of any Protection Buyer Credit Support Document or the
failing or ceasing of such Protection Buyer Credit Support Document to be in full force
and effect for the purpose of the Credit Default Swap (in either case other than in
accordance with its terms) prior to the satisfaction of all obligations of the Protection
Buyer under the Credit Default Swap without the written consent of the Issuer; and (c) the
Protection Buyer or the Protection Buyer Credit Support Provider disaffirms, disclaims,
repudiates or rejects, in whole or in part, or challenges the validity of, such Protection
Buyer Credit Support Document; or

(iii) the occurrence of certain events of bankruptcy, insolvency, conservatorship, receivership
or reorganization with respect to the Protection Buyer or the Protection Buyer Credit
Support Provider.
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Credit Default Swap Termination Events.

The occurrence of any of the following events will constitute a "Credit Default Swap
Termination Event":

.(i) it becomes unlawful for the Protection Buyer, the Protection Buyer Credit Support
Provider or the Issuer to perform its obligation to make a payment or delivery or to
receive a payment or delivery under the Credit Default Swap or to comply with any other
material provision thereof or for the Protection Buyer or the Protection Buyer Credit
Support Provider to perform its obligations under any Protection Buyer Credit Support
Document and no party is able to transfer its obligations to a different jurisdiction or
substitute another entity in its place so that such illegality ceases to apply;

(ii) because of (a) any action taken by a taxing authority, or brought in a court of competent
jurisdiction, on or after the Closing Date (regardless of whether such action is taken or
brought with respect to the Issuer or the Protection Buyer) or (b) a change in tax law,
such party will, or there is a substantial likelihood that it will, on the next succeeding
payment date be required to (x) make a "gross-up" payment to the other party in respect
of an indemnifiable tax or (y) receive a payment from the other party subject to
withholding or deduction of a tax for which the other party is not required to make a
"gross-up" payment;

(iii) as a result of the Issuer's or the Protection Buyer's consolidating or amalgamating with,
or merging with or into, or transferring all or substantially all its assets to another entity,
the Issuer or the Protection Buyer is required to (a) make a "gross-up" payment to the
other party or (b) receive a payment from which an amount has been deducted or
withheld for or on account of any indemnifiable tax;

(iv) a Collateral Default;

(v) the Notes becoming due and payable in accordance with the Indenture at any time prior
to their Stated Maturity after the occurrence of an Event of Default;

(vi) an Adverse Tax Event;

(vii) an Optional Redemption in VWhole;

(viii) the designation of a Basis Swap Early Termination Date; or

(ix) the designation of a Collateral Put Agreement Early Termination Date.

Upon the Trustee or the Issuing and Paying Agent becoming aware of the occurrence of any
event that gives rise to the right of the Issuer to terminate the Credit Default Swap, the Basis Swap or the
Collateral Put Agreement, the Trustee or the Issuing and Paying Agent, as applicable, will as promptly as
practicable notify the Noteholders of such event and the Trustee will terminate any such agreement on
behalf of the Issuer at the direction of (i) in the case of the Credit Default Swap or the Basis Swap, a
Majority of the Aggregate USD Equivalent Outstanding Amount of the Notes and (ii) in the case of the
Collateral Put Agreement, 100% of the Aggregate USD Equivalent Outstanding Amount of the Notes, in
each case voting as a single class. In addition, if an Event of Default or a Termination Event (as such
term is defined in the Credit Default Swap) for which the Protection Buyer is the sole defaulting party or
Affected Party under the Credit Default Swap (as such term is defined in the Credit Default Swap), then
the Issuer will have 30 days to enter into a replacement credit default swap. See "-Replacement".
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Payments on Credit Default Swap Early Termination

Payment by the Issuer. Upon the occurrence of a Credit Default Swap Early Termination, the
Issuer will be required to pay to the Protection Buyer the following amounts:

(i) any Cash Settlement Amounts owed by the Issuer to the Protection Buyer for any Credit
Events that occur on or prior to the Credit Default Swap Early Termination Date for which
the Conditions to Settlement have been satisfied; and

(ii) any Credit Default Swap Termination Payment.

Payment by the Protection Buyer. Upon the occurrence of a Credit Default Swap Early
Termination, the Protection Buyer will be required to pay to the Issuer the following amounts:

(i) any accrued but unpaid Fixed Payments;

(ii) any Credit Default Swap Termination Payment; and

(iii) in the case of an Optional Redemption in Whole, at the sole discretion of the Protection
Buyer, an amount (the "End Payment") equal to (a) the aggregate amount required to be
paid by the Issuer on the Optional Redemption Date in accordance with subclauses (i)
through (vii) of "Description of the Notes-Priority of Payments-Principal Proceeds-
Stated Maturity, Optional Redemption Date or Mandatory Redemption Date" less (b) the
Principal Proceeds that are expected to be available on the Optional Redemption Date to
pay the amount described in subclause (a) (after giving consideration to any currency
exchange, if necessary); provided, however, that an Optional Redemption in VWhole will
be effected only in accordance with the Indenture.

As used herein, "Credit Default Swap Termination Payment" means the replacement cost or
gain for a portfolio credit default swap with the financial terms of the Credit Default Swap, calculated in
accordance with the terms of the Credit Default Swap; provided, however, that no Credit Default Swap
Termination Payment shall be payable by the Protection Buyer in connection with a Credit Default Swap
Early Termination caused by an Optional Redemption in Whole.

Amendment

The Credit Default Swap may be amended at any time without satisfying the S&P Rating
Condition or the Moody's Rating Condition or obtaining the consent of the Noteholders so long as such
amendment would not have a material adverse effect on any Holders of the Notes. Otherwise, the Credit
Default Swap may be amended only with the satisfaction of the S&P Rating Condition and the Moody's
Rating Condition and with the consent of the Noteholders (in a percentage as would have been required
had such amendment been taken pursuant to the Indenture).

Unless the Portfolio Selection Agent has been given prior written notice of such amendment and
has consented thereto in writing, no amendment to the Credit Default Swap may (a) affect the obligations
or rights of the Portfolio Selection Agent including, without limitation, expanding or restricting the Portfolio
Selection Agent's discretion, rights or obligations or (b) affect the amount, timing or priority of any fees
payable to the Portfolio Selection Agent under the Portfolio Selection Agreement and the Credit Default
Swap.
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Transfer

Neither the Issuer nor the Protection Buyer may transfer its rights and obligations under the
Credit Default Swap without the prior written consent of the other party, which consent will not be
unreasonably withheld or delayed, except that, and in any case subject to the S&P Rating Condition:

(i) a party may make such a transfer of its rights and obligations pursuant to a consolidation
or amalgamation with, or merger into, or transfer of all or substantially all its assets to or
reorganization, incorporation, reincorporating or reconstitution into or as, another entity;

(ii) a party may make such a transfer of all or any part of its interest in certain amounts
payable to it from a defaulting party under the Credit Default Swap; and

(iii) the Protection Buyer may, without recourse, transfer the Credit Default Swap (in whole
and not in part only) to any of the Protection Buyer's Affiliates so long as:

(a) GS ruup (ur ariumer enII uly -Wu W11-Ia seI-t dulily dat Iud-St UqUdl LI uIaL vi %.

Group) guarantees such transferred obligations of the transferee pursuant to a
guaranty in substantially the form of the guaranty of GS Group specified in the
Credit Default Swap or such transferee has a credit rating at least equal to that of
GS Group;

(b) the Issuer will not have to make any tax gross-up payments to such Affiliate in an
amount greater than what the Issuer would have been required to pay to the
Protection Buyer in the absence of such transfer;

(c) any payment paid by such Affiliate to the Issuer will not be subject to any
withholding tax in excess of what the Protection Buyer would have been required
to so withhold or deduct in the absence of such transfer;

(d) it does not become unlawful for either party to perform any obligation under the
Credit Defauit Swap as a resuit of such transfer, and

(e) a Credit Default Swap Early Termination does not occur as a result of such
transfer.

Replacement

If an Event of Default or a Termination Event (as such term is defined in the Credit Default Swap,
Basis Swap and/or Collateral Put Agreement, as applicable) for which the Protection Buyer, Basis Swap
Counterparty or Collateral Put Provider is the sole defaulting party or Affected Party (as such term is
defined in the Credit Default Swap, Basis Swap and/or Collateral Put Agreement, as applicable) under the
Credit Default Swap, Basis Swap and/or Collateral Put Agreement, as applicable, then the Issuer will
automatically terminate the Credit Default Swap, Basis Swap and Collateral Put Agreement and shall,
within 30 days following such termination, enter into a replacement credit default swap and basis swap
with a party nominated by the Protection Buyer, Basis Swap Counterparty and/or Collateral Put Provider,
as applicable, (the "Replacement Counterparty"), subject to satisfaction of the following (the
"Replacement Counterparty Procedures") on or prior to the completion of such 30 day period:

(i) all of the Collateral (other than Put Excluded Collateral) will be liquidated (and the
Collateral Put Agreement will not be exercisable in the case of such liquidation), and the
proceeds thereof, after giving effect to any termination payments payable by the Issuer to
the Protection Buyer and the Basis Swap Counterparty will be used by the Issuer to
acquire Put Excluded Collateral. If the aggregate principal amount of the Collateral
denominated in each Approved Currency following such reinvestment is not at least equal
to the Currency Adjusted Aggregate Outstanding Amount of the Notes denominated in
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such Approved Currency, the Replacement Counterparty will pay as an upfront payment
to the issuer under the replacement credit default swap an amount sufficient to cause the
aggregate principal amount of the Collateral denominated in each Approved Currency to
at least equal the Currency Adjusted Aggregate Outstanding Amount of the Notes
denominated in such Approved Currency, and the Issuer will use such funds to purchase
additional Put Excluded Collateral;

(ii) the Replacement Counterparty will enter into a replacement credit default swap with the
Issuer on substantially similar terms to the Credit Default Swap entered into on the
Closing Date, with the effective date being the day on which the Credit Default Swap is
terminated;

(iii) pursuant to the terms of a replacement credit default swap, any failure to maintain Put
Excluded Collateral denominated in each Approved Currency in an amount at least equal
to the Currency Adjusted Aggregate Outstanding Amount of the Notes denominated in
such Approved Currency will be deemedu an electio by the Reploac nt Counterprty to

terminate the replacement credit default swap and will cause an Optional Redemption in
Whole;

(iv) on the date that a replacement credit default swap is entered into between the
Replacement Counterparty and the Issuer and on any date of determination thereafter,
the Replacement Counterparty will post to the Issuer (a) the fixed payment due for all
Payment Dates ending on the later of (1) the sixth Payment Date from the date of
determination or (2) the end of the Non-Call Period, (provided that such payment will be
calculated based on the Currency Adjusted Aggregate Outstanding Amount of the Notes
denominated in each Approved Currency on the date of payment) and (b) any ICE
Currency Adjusted Interest Reimbursable Amounts at such time of determination;

(V Dursuant to the terms of the replacement credit default swap, any failure to post the
amounts specified in clause (iv) will be deemed an election by the Replacement
Counterparty to terminate the replacement credit default swap and will cause an Optional
Redemption in Whole;

(vi) the Replacement Counterparty will enter into a replacement basis swap with the Issuer on
substantially similar terms to the Basis Swap entered into on the Closing Date, with the
effective date being the day on which the Basis Swap is terminated;

(vii) on the date that a replacement basis swap is entered into between the Replacement
Counterparty and the Issuer and on any date of determination thereafter, the
Replacement Counterparty will post to the Issuer (a) the monthly basis swap payment due
for all Payment Dates ending on the later of (1) the sixth Payment Date from the date of
determination or (2) the end of the Non-Call Period, (provided that such payment will be
calculated based on the Currency Adjusted Aggregate Outstanding Amount of the Notes
denominated in each Approved Currency on the date of payment);

(viii) any failure to post the amounts specified in clause (vii) will be deemed an election by the
Replacement Counterparty to terminate the replacement credit default swap and will
cause an Optional Redemption in Whole;

(ix) all interest accrued on the Put Excluded Collateral will be paid by the Issuer to the
Replacement Counterparty as a basis swap payment pursuant to the terms of the
replacement basis swap;
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(x) the payment of any unpaid Portfolio Selection Fees by the Issuer to the Portfolio Selection
Agent following a corresponding payment by the Replacement Counterparty to the Issuer,
and

(xi) in all cases, any related opinions (including an opinion of nationally recognized tax
counsel experienced in such matters to the effect that such replacement credit default
swap or basis swap will not cause the Issuer to be treated as engaged in a United States
trade or business which must be received in order to enter into any replacement credit
default swap or basis swap), documentation and agreements will be subject to review by
the Rating Agencies, in the case of documentation or agreements, for the sole purpose of
establishing that such documentation or agreements are consistent with the Replacement
Counterparty Procedures and such documentation and agreements shall be subject to
the satisfaction of the S&P Rating Condition.

Subject to the foregoing, Goldman Sachs has separately agreed to nominate a replacement
counterprty undcr the circumstances described abOve.

If the Replacement Counterparty Procedures are not complied with within such 30 day period,
then a Mandatory Redemption will occur.

For the avoidance of doubt, any termination payments payable by either the Issuer or the
Protection Buyer under the Credit Default Swap or to the Basis Swap Counterparty under the Basis Swap
will not be payable until the earlier to occur of (a) the date that all of the Replacement Counterparty
Procedures are satisfied and (b) the Mandatory Redemption Date, which payments in the case of clause
(b) will be subject to the Priority of Payments.

Guarantee

GS Group will guarantee the obligations of the Protection Buyer under the Credit Default Swap.

THE PROTECTION BUYER

The Protection Buyer is Goldman Sachs Capital Markets, L.P. As described above, GS Group
will guarantee the obligations of Goldman Sachs Capital Markets, L.P. as the Protection Buyer under the
Credit Default Swap. Goldman Sachs Capital Markets, L.P. is an Affiliate of GS Group.

GS Group, together with its subsidiaries, is a leading global investment banking, securities and
investment management firm that provides a wide range of financial services worldwide to a substantial
and diversified clientbase that includes corporations, financial institutions, governments and high net-
worth individuals. GS Group is required to file annual, quarterly and current reports, proxy statements
and other information with the United States Securities and Exchange Commission (the "SEC"). GS
Group's filings with the SEC are also available to the public through the SEC's Internet site at
http://www.sec.gov and through the New York Stock Exchange, 20 Broad Street, New York, New York
10005, on which GS Group's common stock is listed.

Investors in Notes are hereby informed that the reports and other information with respect to GS
Group on file with the SEC to which investors are referred above are not and will not be "incorporated by
reference" herein.

The Notes do not represent an obligation of, and will not be insured or guaranteed by, GS Group
or any of its subsidiaries and investors will have no rights or recourse against GS Group or any of its
subsidiaries.
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THE COLLATERAL SECURITIES

The Initial Collateral Securities

On the Closing Date, the Issuer will use the net proceeds of the offering and part or all of the
Upfront Payment to purchase the securities described in the table below (the "Initial Collateral
Securities", together with Supplemental Collateral Securities and any BIE Collateral Securities
purchased by the Issuer, the "Collateral Securities) at the direction of the Protection Buyer. Such Initial
Collateral Securities and any Eligible Investments purchased by the Issuer on the Closing Date will have
a USD Equivalent aggregate principal amount of at least $192,000,000; provided that the aggregate
principal amount of the Collateral Securities and Eligible Investments purchased with the proceeds of the
offering denominated in any Approved Currency will equal the Currency Adjusted Aggregate Outstanding
Amount of Notes denominated in such Approved Currency on the Closing Date. The issuers of the
Collateral Securities are subject to certain requirements of the Securities Exchange Act of 1934 and, in
accordance therewith, file reports and other information with the SEC. Reports and other information filed
by Lhe issuers of the Collaftral Securits Alith the SEr. can h insnert.dd and copied at the public
reference facilities maintained by the SEC at Room 1024, 450 Fifth Street, N.W., Washington, D.C. 20549
or can be obtained from the SEC through its website at www.sec.qov. With respect to the Initial Collateral
Security that is a CLO Security, the related offering circular has been attached to this Offering Circular
and provides a description of the terms of such Initial Collateral Security.

Original Current
Principal Principal Legal Moody's S&P Fitch

0munt Amuntua .Has CUsI Coupon wen Maturity Bathing in Batina
192,000,000 192,000,000 GWOLF 2007-1A A 398078AB1 L+ 0.245% CLO Security 2/1812021 Aaa AAA

Aggregate $192,000,000

Supplemental Collateral Securities

The Protection Buyer shall direct the Issuer to purchase a Supplemental Collateral Security only if
it satisfies the following criteria at the time of purchase (the "Collateral Security Eligibility Criteria') (in
each case as confirmed by the Collateral Administrator based on information and calculations supplied by
the Credit Default Swap Calculation Agent); provided, however, that in the case of a Supplemental
Collateral Security purchased with Excess Disposition Proceeds, such Collateral Security need only
satisfy the criteria described in clauses (iv), (v) and (vii) through (xiii) below:

(i) other than with respect to an RMBS Agency Security, it has (a) an Actual Rating by S&P
of "AAA" and (b) an Actual Rating by Moody's of "Aaa";

(ii) (a) it is the senior-most class of securities issued by its obligor, it being acknowledged
and agreed that such senior class may be paid pro rata with other senior classes of such
securities issued by such obligor with respect to the payment of interest but must be
senior to any other classes of such securities issued by such obligor with respect to the
allocation of losses and (b) the aggregate notional amount of such class of securities at
the time of issuance, together with the aggregate notional amount of any pro rata classes
described in subclause (a) at the time of issuance, is greater than 10% of the initial
aggregate notional amount of securities issued by such obligor;

(iii) the obligor of such Supplemental Collateral Security is not a Reference Entity in respect
of any Reference Obligation in the Reference Portfolio;

(iv) it is denominated in an Approved Currency;

(v) it provides for the payment of interest at a floating rate determined by reference to
LIBOR, EURIBOR, GBP-LIBOR, JPY-LIBOR, AUD-LIBOR, CAD-LIBOR or NZD-BBR;

71

Confidential Treatment Requested by Goldman Sachs GS M BS-E-001 918110

Footnote Exhibits  - Page 4889



(vi) it is either (a) an ABS Credit Card Security, (b) an ABS Student Loan Security, (c) an
ABS Automobile Security, (d) an ABS Car Rental Receivable Security, (e) a Residential
Mortgage-Backed Security (other than an Excluded Specified Type), (f) a Commercial
Mortgage-Backed Security (other than an Excluded Specified Type) or (g) a CLO
Security (other than an Excluded Specified Type);

(vii) it must have been offered by an underwriter, a placement agent or any Person acting in a
similar capacity through a public prospectus, a private placement memorandum or any
other similar document;

(viii) it must be acquired from a party acting in its capacity as broker-dealer in the ordinary
course of business, or in an arm's-length open market transaction, and if not, is approved
byS&P;

(ix) it must not be a United States real property interest within the meaning of Section 897 of
Ut Initeilldl RleveInue %aUU U I louu, as alamundue U vUO ;,

(x) it must not provide for delayed funding or is not a revolving loan;

(xi) it is treated as debt for U.S. tax purposes or the Alternative Debt Test is satisfied;

(xii) it is Registered; and

(xiii) if such obligation or security is subject to any withholding tax, the obligor of the obligation
or security is required to make "gross-up" payments that cover the full amount of such
withholding tax on an after-tax basis pursuant to the Underlying Instrument with respect
thereto.

In addition to satisfying the Collateral Security Eligibility Criteria, a Supplemental Collateral
Security or BIE Collateral Security will be eligible for inclusion in the Collateral only if, after the inclusion of
such Supplemental Collateral Security or BIE Collateral Security in the Collateral, the Weighted Average
Life of the Collateral would not exceed 7.0 years, with such maximum declining by approximately 0.25
years each year from the Payment Date in April 2008; provided that such maximum shall not be reduced
to less than 2.0 years. Such Weighted Average Life, calculated in terms of years, shall in each case be
rounded to one decimal place prior to the determination of compliance with the constraint referred to in
the previous sentence. For example, a Weighted Average Life of 7.05 years will be rounded to 7.1 years
(the test described in this paragraph, the "Collateral Weighted Average Life Test").

In addition to satisfying the Collateral Security Eligibility Criteria and the Collateral Weighted
Average Life Test, including following the purchase of any Supplemental Collateral Securities, the Issuer
may hold Collateral Securities issued by no more than 15 obligors at any one time (the "Collateral
Security Quantity Constraint").

In addition to satisfying the Collateral Security Eligibility Criteria, the Collateral Weighted Average
Life Test and the Collateral Security Quantity Constraint, a Supplemental Collateral Security must be
denominated in a certain Approved Currency if so required as described under "Summary-The
Collateral Securities-Supplemental Collateral Securities-Purchase of Supplemental Collateral
Securities".

Substitution of Collateral Securities

From time to time following the Closing Date, any Noteholder may submit to the Trustee or the
Issuing and Paying Agent, as applicable, in writing, a Collateral Security Substitution Request Notice
requesting the substitution of one or more BIE Collateral Securities for one or more existing Collateral
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Securities, in whole or in part. The Trustee or the Issuing and Paying Agent, as applicable, will promptly
forward such Collateral Security Substitution Request Notice to the Protection Buyer. Within five
Business Days of receiving such Collateral Security Substitution Request Notice, the Protection Buyer will
determine whether each Proposed New BIE Collateral Security identified in the Collateral Security
Substitution Request Notice is a BIE Collateral Security and will provide information and calculations in
such respect to the Trustee. The Trustee will review and confirm such calculations and, if the BIE
Collateral Security Eligibility Criteria are satisfied, the Trustee will determine the BIE Transaction Cost and
(b) request the Basis Swap Calculation Agent to determine the BIE Basis Swap Payment. Upon such
determination by the Trustee (or the Basis Swap Calculation Agent), the Trustee or the Issuing and
Paying Agent, as applicable, will deliver either (1) a Collateral Security Substitution Information Notice or
(2) a Collateral Security Substitution Refusal Notice to the Originating Noteholder with respect to each
Collateral Security Substitution Request Notice, as applicable; provided, however, if the Trustee or the
Issuing and Paying Agent, as applicable, delivers a Collateral Security Substitution Refusal Notice to the
Originating Noteholder, the related Collateral Security Substitution Request Notice will be deemed to be
void and of no further effect.

Within five Business Days of receiving a Collateral Security Substitution Information Notice
relating to a Collateral Security Substitution Request Notice, the Originating Noteholder must (i) notify the
Trustee or the Issuing and Paying Agent, as applicable, and the Protection Buyer whether it wishes to
proceed with the proposed substitution and, if so (ii) agree to pay any BIE Transaction Cost (regardless of
whether the Holders of a Majority of the Aggregate USD Equivalent Outstanding Amount of the Notes
voting as a single class consent to such proposed substitution) and, if the proposed substitution occurs,
any applicable BIE Basis Swap Payment (the occurrence of subclauses (i) and (ii), a "Substitution
Confirmation"). If a Substitution Confirmation is not received by the Trustee or the Issuing and Paying
Agent, as applicable, within the time period specified above, the related Collateral Security Substitution
Request Notice will be deemed to be void and of no further effect. Upon the receipt of a Substitution
Confirmation, the Trustee or the Issuing and Paying Agent, as applicable, will deliver a BIE Consent
Solicitation to the Portfolio Selection Agent and all Noteholders, including the Originating Noteholder.
Upon receipt of such BIE Consent Solicitation, each Noteholder may, on or prior to the BIE Notification
Date, submit written notice to the Trustee or the Issuing and Paying Agent, as applicable, indicating either
(1) approval or (2) disapproval of the Proposed New BIE Collateral Security. If the Trustee determines
that (1) the BIE Consent Solicitation failed to receive the approval of the Holders of a Majority of the
Aggregate USD Equivalent Outstanding Amount of the Notes voting as a single class by the BIE
Notification Date, the Trustee or the Issuing and Paying Agency Agreement will deliver a Collateral
Security Substitution Noteholder Refusal Notice to the Originating Noteholder and the related Collateral
Security Substitution Request Notice will be deemed void and of no further effect or (2) the BIE Consent
Solicitation received the approval of Holders of a Majority of the Aggregate USD Equivalent Outstanding
Amount of the Notes voting as a single class, it will deliver a BIE Acceptance Notice to the Originating
Noteholder.

Upon receiving confirmation (1) from the Basis Swap Counterparty that the Originating Noteholder
has paid the BIE Basis Swap Payment to the Basis Swap Counterparty, (2) that the Originating
Noteholder has paid the BIE Transaction Cost to the Issuer and (3) that the relevant BIE Collateral
Securities have been delivered to the Issuer, and the par amount of such delivered BIE Collateral
Securities is equal to the par amount of the existing Collateral Securities to be substituted, the Trustee
shall release its lien on the par amount of the relevant existing Collateral Securities to be substituted and
deliver the par amount of such substituted Collateral Securities to such Originating Noteholder.

If (i) any BIE Collateral Security is not delivered to the Issuer, (ii) the Issuer is not paid the BIE
Transaction Cost or (iii) the Basis Swap Counterparty is not paid the BIE Basis Swap Payment, in each
case by the end of the BIE Exercise Period identified in the BIE Acceptance Notice, the BIE Acceptance
Notice and the Collateral Security Substitution Request Notice will be deemed void and of no further
effect.
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Voting and Other Matters Relating to Collateral Securities

If the Issuer has the right to vote or give consent in respect of any amendment, modification,
waiver under any document relating to any Collateral Security or receives any other solicitation for any
action with respect to any Collateral Security, the Trustee or the Issuing and Paying Agent, as applicable,
shall give each Noteholder notice of such proposed action, including a description thereof, requesting
instructions from each Noteholder as to whether or not to take such action, and, after receiving instruction
from each Noteholder, the Trustee shall cause the Issuer to give such vote, consent or withhold consent,
as the case may be, making such determination based on decision of Holders of a Majority of the
Aggregate USD Equivalent Outstanding Amount of the Notes voting as a single class.

Notwithstanding the preceding paragraph, the Collateral Disposal Agent will have the right to
direct the Trustee to take certain actions with respect to Collateral Securities. See "The Collateral
Disposal Agreement-Exercise of Put, Repurchase or Similar Right".

THE BASIS SWAPr

The following description of the Basis Swap is a summary of certain provisions of the Basis
Swap. The following summary does not purport to be complete, and is qualified in its entirety by
reference to the detailed provisions of the Basis Swap.

The Notes do not represent an obligation of the Basis Swap Counterparty. Noteholders will not
have any right to proceed directly against the Basis Swap Counterparty in respect of the Basis Swap
Counterparty's obligations under the Basis Swap. However, the Holders of a Majority of the Aggregate
USD Equivalent Outstanding Amount of the Notes voting as a single class will have the right to direct the
Issuer with respect to the enforcement of any claims that it may have against the Basis Swap
Counterparty. Notwithstanding the foregoing, if the Basis Swap Counterparty is the sole defaulting party
or Affected Party under the Basis Swap, then the Issuer will have 30 days to enter into a replacement
credit default swap and basis swap (otherwise a Mandatory Redemption will occur). See "The Credit
Default Swap-Replacement".

Effective Date and Scheduled Termination

The effective date of the Basis Swap will be the Closing Date.

Unless terminated prior to its scheduled termination date, the Basis Swap will terminate on March
1,2038.

Payments

Periodic Payments by the Basis Swap Counterparty to the Issuer.

On each Payment Date, the Basis Swap Counterparty will pay to the Issuer the aggregate of
(each aggregate with respect to any Payment Date, a "Monthly Basis Swap Payment'), for each
Approved Currency in which Outstanding Notes are denominated, the products of:

(i) the Applicable Index for the Applicable Period;

(ii) the average daily Currency Adjusted Aggregate Outstanding Amount of such Notes
during the preceding Basis Swap Calculation Period; and

(iii) the applicable Day Count Fraction.
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The Basis Swap Counterparty shall be the calculation agent, as defined under the Basis Swap
(the "Basis Swap Calculation Agent").

Periodic Payments by the Issuer to the Basis Swap Counterparty.

Pursuant to the Basis Swap, the Issuer is obligated to pay to the Basis Swap Counterparty the
Basis Swap Payment on each Payment Date. See "Summary-The Basis Swap-Terms" and "Priority of
Payments-Interest Proceeds".

Basis Swap Early Termination

Basis Swap Event of Default.

The occurrence of any of the following events will constitute a "Basis Swap Event of Default":

(i) failure by the issuer, the Basis Swap Counterparty or any Basis Swap Counterpady
Credit Support Provider to make, when due, any payment under the Basis Swap, and the
continuance of such failure for three Business Days after notice of such failure is given to
such party;

(ii) (a) failure by the Basis Swap Counterparty or any Basis Swap Counterparty Credit
Support Provider to comply with or perform any agreement or obligation to be complied
with or performed by it in accordance with any Basis Swap Counterparty Credit Support
Document if such failure is continuing after any applicable grace period has elapsed;
(b) the expiration or termination of any Basis Swap Counterparty Credit Support
Document or the failing or ceasing of any such Basis Swap Counterparty Credit Support
Document to be in full force and effect for the purpose of the Basis Swap (in either case
other than in accordance with its terms) prior to the satisfaction of all obligations of the
Basis Swap Counterparty under the Basis Swap without the written consent of the
issuer; and (c) the Basis Swap Counterparty or any Basis Swap Counterparty Credit
Support Provider disaffirms, disclaims, repudiates or rejects, in whole or in part, or
challenges the validity of, such Basis Swap Counterparty Credit Support Document; or

(iii) the occurrence of certain events of bankruptcy, insolvency, conservatorship, receivership
or reorganization with respect to the Issuer or the Basis Swap Counterparty.

Basis Swap Termination Events.

The occurrence of any of the following events will constitute a "Basis Swap Termination Event":

(i) it becomes unlawful for either the Basis Swap Counterparty, any Basis Swap
Counterparty Credit Support Provider or the Issuer to perform its obligation to make a
payment or delivery or to receive a payment or delivery under the Basis Swap or to
comply with any other material provision thereof or for the Basis Swap Counterparty or
any Basis Swap Counterparty Credit Support Provider to perform its obligations under
any Basis Swap Counterparty Credit Support Document and neither party is able to
transfer its obligations to a different jurisdiction or substitute another entity in its place so
that such illegality ceases to apply;

(ii) because of (a) any action taken by.a taxing authority, or brought in a court of competent
jurisdiction, on or after the Closing Date (regardless of whether such action is taken or
brought with respect to the Issuer, the Basis Swap Counterparty, or any Basis Swap
Counterparty Credit Support Provider) or (b) a change in tax law, the Basis Swap
Counterparty or any Basis Swap Counterparty Credit Support Provider will, or there is a
substantial likelihood that it will, on the next succeeding payment date be required to
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(1) make a "gross-up" payment in respect of an indemnifiable tax or (2) receive a
payment subject to withholding or deduction of a tax for which the other party is not
required to make a "gross-up" payment;

(iii) as a result of the Basis Swap Counterparty or any Basis Swap Counterparty Credit
Support Provider consolidating or amalgamating with, or merging with or into, or
transferring all or substantially all its assets to another entity, such party is required to (a)
make a "gross-up" payment to the other party or (b) receive a payment from which an
amount has been deducted or withheld for or on account of any indemnifiable tax, and
neither party is able to transfer such obligation to a different jurisdiction or substitute
another entity in its place such that the withholding or deduction does not apply;

(iv) the Notes becoming due and payable in accordance with the Indenture at any time prior
to their Stated Maturity after the occurrence of an Event of Default;

(v) an Adverse Tax Event;

(vi) the Basis Swap Counterparty or the Basis Swap Counterparty Credit Support Provider do
not satisfy the Required Basis Swap Counterparty Rating and at least one of the following
events has not occurred: (1) within the time period specified in the Basis Swap with
respect to such downgrade, the Basis Swap Counterparty shall transfer the Basis Swap,
in whole, but not in part, to a counterparty that satisfies the Required Basis Swap
Counterparty Rating, (2) within the time period specified in the Basis Swap with respect
to such downgrade, the Basis Swap Counterparty, so long as it has a long-term rating of
at least "BBB+" by S&P, shall collateralize its exposure to the Issuer, subject to the
satisfaction of the S&P Rating Condition or the Moody's Rating Condition, as applicable,
(3) within the time period specified in the Basis Swap with respect to such downgrade,
the obligations of the Basis Swap Counterparty under the Basis Swap shall be
guaranteed by a person or entity that satisfies the Required Basis Swap Counterparty
Rating, subject to the satisfaction of the S&P Rating Condition or the Moody's Rating
Condition, as applicable, or (4) within the time period specified in the Basis Swap with
respect to such downgrade, the Basis Swap Counterparty shall take such other steps, if
any, as each of the Rating Agencies that has downgraded the Basis Swap Counterparty
may require in order to be able to confirm to the Issuer in writing that the Basis Swap
Counterparty's obligations under the Basis Swap will be treated by such Rating Agency
as if such obligations were owed by a counterparty that satisfies the Required Basis
Swap Counterparty Rating; provided that in the case of subclause (2) above, or if the
Basis Swap Counterparty has previously posted collateral due to a failure to satisfy the
Required Basis Swap Counterparty Rating, the Basis Swap Counterparty (based on
consultation with S&P) may be required to provide an opinion of counsel regarding the
Issuer's ability to terminate the Basis Swap, liquidate the posted collateral and make
amounts owed to it free of any stay or other delay due to a bankruptcy of the Basis Swap
Counterparty; provided that in the case of any of subclauses (1) through (4) above, such
actions shall be at the sole expense of the Basis Swap Counterparty.

(vii) the designation of a Credit Default Swap Early Termination Date;

(viii) the designation of a Collateral Put Agreement Early Termination Date; or

(ix) a Collateral Default.

Upon the Trustee becoming aware of the occurrence of any event that gives rise to the right of
the Issuer to terminate the Credit Default Swap, the Basis Swap or the Collateral Put Agreement, the
Trustee or the Issuing and Paying Agent, as applicable, will as promptly as practicable notify the
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Noteholders of such event and the Trustee will terminate any such agreement on behalf of the Issuer at
the direction of (i) in the case of the Credit Default Swap or the Basis Swap, a Majority of the Aggregate
USD Equivalent Outstanding Amount of the Notes and (ii) in the case of the Collateral Put Agreement,
100% of the Aggregate USD Equivalent Outstanding Amount of the Notes, in each case voting as a
single class. In addition, if an Event of Default or a Termination Event (as such term is defined in the
Basis Swap) for which the Basis Swap Counterparty is the sole defaulting party or Affected Party (as such
term is defined in the Basis Swap) under the Basis Swap, then the Issuer will have 30 days to enter into a
replacement credit default swap and basis swap (otherwise a Mandatory Redemption will occur). See
"The Credit Default Swap-Replacement".

Payments on Basis Swap Early Termination.

Payment by the Issuer. Upon the occurrence of a Basis Swap Early Termination, the Issuer will
be required to pay to the Basis Swap Counterparty the following amounts:

(i) any arnied hut iunnaid Basis Swap Payment; and

(ii) any Basis Swap Termination Payment.

Payment by the Basis Swap Counterparty. Upon the occurrence of a Basis Swap Early
Termination, the Basis Swap Counterparty will be required to pay to the Issuer the following amounts:

(i) any accrued but unpaid Monthly Basis Swap Payments; and

(ii) any Basis Swap Termination Payment.

As used herein, "Basis Swap Termination Payment" means the replacement cost or gain for a
cash-flow swap with the financial terms of the Basis Swap, calculated in accordance with the terms of the
Basis Swap.

Amendment

The Basis Swap may be amended at any time without satisfying the S&P Rating Condition or the
Moody's Rating Condition, or obtaining the consent of the Noteholders so long as such amendment would
not have a material adverse effect on any Holders of the Notes. Otherwise, the Basis Swap may be
amended only with the satisfaction of the S&P Rating Condition and the Moody's Rating Condition and
the consent of the Noteholders (in a percentage as would have been required had such amendment been
taken pursuant to the Indenture).

Transfer

Neither the Issuer nor the Basis Swap Counterparty may transfer its rights and obligations under
the Basis Swap without the prior written consent of the other party, which consent will not be
unreasonably withheld or delayed, except that, and in any case subject to the S&P Rating Condition:

(i) a party may make such a transfer of its rights and obligations pursuant to a consolidation
or amalgamation with, or merger into, or transfer of all or substantially all its assets to or
reorganization, incorporation, reincorporating or reconstitution into or as, another entity;

(ii) a party may-make such a transfer of all or any part of its interest in certain amounts
payable to it from a defaulting party under the Basis Swap; and

(iii) the Basis Swap Counterparty may, without recourse, transfer the Basis Swap (in whole
and not in part only) to any of the Basis Swap Counterparty's Affiliates so long as:
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(a) (1) such Affiliate has a long-term, unsecured, unsubordinated debt obligation
rating or financial program rating (or other similar ratings) by S&P and Moody's
which are equal to or greater than the comparable long-term, unsecured,
unsubordinated debt obligation rating or financial program rating (or other similar
ratings) of the Basis Swap Counterparty immediately prior to such transfer, or (2)
the obligations transferred to such transferee must be guaranteed by the Basis
Swap Counterparty pursuant to a guaranty in substantially the form of the
guaranty of any Basis Swap Counterparty Credit Support Provider or other
agreement or instrument consented to by the Issuer or other agreement or
instrument mutually agreed upon by both parties and satisfactory to S&P;

(b) the Issuer will not have to make any tax gross-up payments to such Affiliate in an
amount greater than what the Issuer would have been required to pay to the
Basis Swap Counterparty in the absence of such transfer;

leN any paymr nair has c i h Affilina ft the !CCeIr will oflt hA qijhif rt to Any
withholding tax in excess of what the Basis Swap Counterparty would have been
required to so withhold or deduct in the absence of such transfer;

(d) it does not become unlawful for either party to perform any obligation under the
Basis Swap as a result of such transfer; and

(e) a Basis Swap Early Termination does not occur as a result of such transfer.

Replacement

See "The Credit Default Swap-Replacement".

Guarantee

GS Group will guarantee the obligations of the Basis Swap Counterparty under the Basis Swap.

THE COLLATERAL PUT AGREEMENT

The following description of the Collateral Put Agreement is a summary of certain provisions of
the Collateral Put Agreement. The following summary does not purport to be complete, and is qualified in
its entirety by reference to the detailed provisions of the Collateral Put Agreement.

The Notes do not represent an obligation of the Collateral Put Provider. Noteholders will not have
any right to proceed directly against the Collateral Put Provider in respect of the Collateral Put Provider's
obligations under the Collateral Put Agreement. However, the Holders of a Majority of the Aggregate
USD Equivalent Outstanding Amount of the Notes voting as a single class will have the right to direct the
Issuer with respect to the enforcement of any claims that it may have against the Collateral Put Provider.
Notwithstanding the foregoing, if the Collateral Put Provider is the sole defaulting party or Affected Party
under the Collateral Put Agreement, then the Issuer will have 30 days to enter into a replacement credit
default swap and basis swap (otherwise a Mandatory Redemption will occur). See "The Credit Default
Swap-Replacement".

On each.Payment Date, the Issuer will pay to the Collateral Put Provider an amount, in Dollars,
(each, a "Collateral Put Provider Fee Amount") equal to the product of:

(i) a rate of 0.06% per annum; and
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(ii) the Aggregate USD Equivalent Outstanding Amount of the Notes on the first day of the
preceding Interest Accrual Period; and

(iii) the actual number of days in the preceding Interest Accrual Period divided by 360.

Effective Date and Scheduled Termination

The effective date of the Collateral Put Agreement will be the Closing Date.

Unless terminated prior to its scheduled termination date, the Collateral Put Agreement will
terminate on March 1, 2038.

Payments and Delivery

In connection with any liquidation of the Collateral (other than Put Excluded Collateral) in
connection with (i) the payment of any Currency Adjusted Notiona! Principal Adjustment Amount by the
Issuer to the applicable Noteholders, (ii) an Optional Redemption in Whole or a Partial Optional
Redemption or (iii) a Stated Maturity of any Series of Notes, if (x) the Collateral Disposal Agent is unable
to obtain at least 100% of par for a Collateral Security and/or (y) the Trustee is unable to obtain at least
100% of par for Eligible Investments (in each case (i) other than Put Excluded Collateral and (ii) excluding
any accrued and unpaid interest), the-Collateral Disposal Agent will inform the Trustee and the Issuer (in
the case of (x) above) and the Trustee will inform the Issuer (in the case of (y) above). The Trustee will
then, on behalf of the Issuer, exercise the Issuer's right under the Collateral Put Agreement pursuant to
which the Trustee will deliver such Collateral (other than Put Excluded Collateral) to the Collateral Put
Provider in exchange for the payment by the Collateral Put Provider to the Issuer of an amount equal to
100% of par for such Collateral (plus accrued and unpaid interest).

The Collateral Put Agreement will not apply to the liquidation of Collateral to fund the payment of
(i) Cash Settlement Amounts to the Protection Buyer or (ii) principal of the Notes in connection with a
Mandatory Redemption.

Collateral Put Agreement Early Termination

Upon the occurrence of an early termination of the Collateral Put Agreement, (i) the Issuer will be
required to pay to the Collateral Put Provider any accrued but unpaid Collateral Put Provider Fee Amount,
(ii) the Collateral Put Provider will be required to pay the Issuer any unpaid amounts with respect to its
purchase of Collateral Securities from the Issuer pursuant to the Collateral Put Agreement and (iii) no
other amounts will be payable pursuant to the Collateral Put Agreement.

Collateral Put Agreement Event of Default.

The occurrence of any of the following events will constitute a "Collateral Put Agreement Event
of Default":

(i) failure by the Issuer, the Collateral Put Provider or the Collateral Put Provider Credit
Support Provider to make, when due, any payment under the Collateral Put Agreement,
and the continuance of such failure for three Business Days after notice of such failure is
given to such party;

- -(ii)---- (a) failure- by-the. Collateral Put Provider or the Collateral Put Provider Credit_-Support
Provider to comply with or perform any agreement or obligation to be complied with or
performed by it in accordance with the Collateral Put Provider Credit Support Document
if such failure is continuing after any applicable grace period has elapsed; (b) the
expiration or termination of the Collateral Put Provider Credit Support Document or the
failing or ceasing of such Collateral Put Provider Credit Support Document to be in full
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force and effect for the purpose of the Collateral Put Agreement (in either case other
than in accordance with its terms) prior to the satisfaction of all obligations of the
Collateral Put Provider under the Collateral Put Agreement without the written consent of
the Issuer, and (c) the Collateral Put Provider or the Collateral Put Provider Credit
Support Provider disaffirms, disclaims, repudiates or rejects, in whole or in part, or
challenges the validity of, the Collateral Put Provider Credit Support Document; or

(iii) the occurrence of certain events of bankruptcy, insolvency, conservatorship, receivership
or reorganization with respect to the Issuer, the Collateral Put Provider or the Collateral
Put Provider Credit Support Provider.

Collateral Put Agreement Termination Events.

The occurrence of any of the following events will constitute a "Collateral Put Agreement
Termination Event":

(i) it becomes unlawful for either the Collateral Put Provider, the Collateral Put Provider
Credit Support Provider or the Issuer to perform its obligation to make a payment or
delivery or to receive a payment or delivery under the Collateral Put Agreement or to
comply with any other material provision thereof or for the Collateral Put Provider or any
Collateral Put Provider Credit Support Provider to perform its obligations under the
Collateral Put Provider Credit Support Document and neither party is able to transfer its
obligations to a different jurisdiction or substitute another entity in its place so that such
illegality ceases to apply;

(ii) because of (a) any action taken by a taxing authority, or brought in a court of competent
jurisdiction, on or after the Closing Date (regardless of whether such action is taken or
brought with respect to the Issuer, the Collateral Put Provider, or the Collateral Put
Provider Credit Support Provider) or (b) a change in tax law, the Collateral Put Provider
or the Collateral Put Provider Credit Support Provider will, or there is a substantial
likelihood that it will, on the next succeeding payment date be required to (1) make a
"gross-up" payment in respect of an indemnifiable tax or (2) receive a payment subject to
withholding or deduction of a tax for which the other party is not required to make a
"gross-up" payment;

(iii) as a result of the Collateral Put Provider or the Collateral Put Provider Credit Support
Provider consolidating or amalgamating with, or merging with or into, or transferring all or
substantially all.its assets to another entity, such party is required to (a) make a "gross-
up" payment to the other party or (b) receive a payment from which an amount has been
deducted or withheld for or on account of any indemnifiable tax, and neither party is able
to transfer such obligation to a different jurisdiction or substitute another entity in its place
such that the withholding or deduction does not apply;

(iv) the Notes becoming due and payable in accordance with the Indenture at any time prior
to their Stated Maturity after the occurrence of an Event of Default;

(v) an Adverse Tax Event;

(vi) the designation of a Credit Default Swap Early Termination Date;

(vii) the designation of a Basis Swap Early Termination Date;

(viii) a Collateral Default; or
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(ix) if (a) the Collateral Put Provider no longer satisfies the Replacement Counterparty Rating
and (b) none of the following events has occurred:

(1) within five Business Days of such failure to satisfy the Replacement Counterparty
Rating, GSI, a replacement counterparty or an entity that guarantees the
obligations of GSI or such replacement counterparty, as the case may be, posts
eligible collateral, pursuant to a credit support annex (the "Credit Support
Annex"), to the Issuer in an amount that satisfies the S&P Rating Condition and
the Moody's Rating Condition; or

(2) within 30 days of such Collateral Put Provider failing to satisfy the Replacement
Counterparty Rating, if GSI, a replacement counterparty or an entity that
guarantees the obligations of GSI or such replacement counterparty, as the case
may be, does not elect to post eligible collateral to the Issuer in accordance with
subclause (i) above:

(A) GSI or a replacement counterparty, as the case may be, transfers the
Collateral Put Agreement, in whole, but not in part, to a counterparty that
satisfies the Replacement Counterparty Rating, subject to "-Transfer"
below;

(B) the obligations of GSI, a replacement counterparty or an entity that
guarantees the obligations of GSI or such replacement counterparty, as
the case may be, under the Collateral Put Agreement are guaranteed by
a Person that satisfies the Replacement Counterparty Rating;

(C) (1) GSI, a replacement counterparty or an entity that guarantees the
obligations of GSI or such replacement counterparty, as the case may
be, purchases from the Issuer at a price of 100% any Collateral Security
that has a market value of 95% or less, as determined by the Collateral
Disposal Agent and (ll) after giving effect to the purchase described in
the preceding subclause, the S&P Rating Condition and the Moody's
Rating Condition will be satisfied; or

(D) GSI, a replacement counterparty or an entity that guarantees the
obligations of GSI or such replacement counterparty, as the case may
be, takes such other steps, if any, as S&P or Moody's, as the case may
be, may require in order to be able to confirm to the Issuer in writing that
GSI's, a replacement counterparty's or an entity's that guarantees the
obligations of GSI or such replacement counterparty, as the case may
be, obligations under the Collateral Put Agreement will be treated by
such Rating Agency as if such obligations were owed by a counterparty
that satisfies the Replacement Counterparty Rating.

Upon the Trustee becoming aware of the occurrence of any event that gives rise to the right of
the Issuer to terminate the Credit Default Swap, the Basis Swap or the Collateral Put Agreement, the
Trustee or the Issuing and Paying Agent, as applicable, will as promptly as practicable notify the
Noteholders of such event and the Trustee will terminate any such agreement on behalf of the Issuer at
the direction of (i) in the case of the Credit Default Swap or the Basis Swap, a Majority of the Aggregate
USD Equivalent Outstanding Amount of the Notes and (ii) in the case of the Collateral Put Agreement,
100% of the Aggregate USD Equivalent Outstanding Amount of the Notes, in each case voting as a
single class. In addition, if an Event of Default or a Termination Event (as such term is defined in the
Collateral Put Agreement) for which the Collateral Put Provider is the sole defaulting party or Affected
Party (as such term is defined in the Collateral Put Agreement) under the Collateral Put Agreement, then
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the Issuer will have 30 days to enter into a replacement credit default swap and basis swap (otherwise a
Mandatory Redemption will occur). See "The Credit Default Swap-Replacement". In connection with
any Noteholder vote to terminate the Collateral Put Agreement, any Notes held by or on behalf of the
Collateral Put Provider or any of its Affiliates will have no voting rights and will be deemed not to be
Outstanding in connection with any such vote.

Amendment

The Collateral Put Agreement may be amended at any time without satisfying the S&P Rating
Condition and the Moody's Rating Condition or obtaining the consent of the Noteholders so long as such
amendment would not have a material adverse effect on any Holders of the Notes. Otherwise, the
Collateral Put Agreement may be amended only with the satisfaction of the S&P Rating Condition and the
Moody's Rating Condition and the consent of the Noteholders (in a percentage as would have been
required had such amendment been taken pursuant to the Indenture).

Transfer

Neither the Issuer nor the Collateral Put Provider may transfer its rights and obligations under the
Collateral Put Agreement without the prior written consent of the other party, which consent will not be
unreasonably withheld or delayed, except that, and in any case subject to the S&P Rating Condition:

(i) a party may make such a transfer of its rights and obligation pursuant to a consolidation
or amalgamation with, or merger into, or transfer of all or substantially all its assets to or
reorganization, incorporation, reincorporating or reconstitution into or as, another entity;

(ii) a party may make such a transfer of all or any part of its interest in certain amounts
payable to it from a defaulting party under the Collateral Put Agreement; and

(iii) the Collateral Put Provider may, without recourse, transfer the Collateral Put Agreement
(in whole and not in part only) to any of the Collateral Put Provider's Affiliates so long as*

(a) GS Group (or another entity with a credit rating at least equal to that of GS
Group) guarantees such transferred obligations of the transferee pursuant to a
guaranty in substantially the form of the guaranty of GS Group specified in the
Collateral Put Agreement, or such transferee must have a credit rating at least
equal to that of GS Group;

(b) the Issuer will not have to make any tax gross-up payments to such Affiliate in an
amount greater than what the Issuer would have been required to pay to the
Collateral Put Provider in the absence of such transfer;

(c) any payment paid by such Affiliate to the Issuer will not be subject to any
withholding tax in excess of what the Collateral Put Provider would have been
required to so withhold or deduct in the absence of such transfer;

(d) it does not become unlawful for either party to perform any obligation under the
Collateral Put Agreement or the Credit Support Annex, if any, as a result of such
transfer; and

(e) a Collateral Put Agreement Early Termination does not occur asa result of such
transfer.
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Replacement

See "The Credit Default Swap-Replacement".

Guarantee

GS Group will guarantee the obligations of the Collateral Put Provider under the Collateral Put
Agreement.

THE COLLATERAL DISPOSAL AGREEMENT

On the Closing Date, the Issuer will enter into the Collateral Disposal Agreement (the "Collateral
Disposal Agreement") with Goldman, Sachs & Co. (in such capacity, the "Collateral Disposal Agent').
The following description of the Collateral Disposal Agreement is a summary of certain provisions of the
Collateral Disposal Agreement. The following summary does not purport to be complete, and is qualified
in its entirety by reference to the detailed provisions of the Collateral Disposal Agreement.

The Notes do not represent an obligation of the Collateral Disposal Agent. Noteholders will not
have any right to proceed directly against the Collateral Disposal Agent in respect of the Collateral
Disposal Agent's obligations under the Collateral Disposal Agreement. However, the Holders of a
Majority of the Aggregate USD Equivalent Outstanding Amount of the Notes voting as a single class will
have the right to direct the Issuer with respect to the enforcement of any claims that it may have against
the Collateral Disposal Agent.

Liquidation

In connection with any liquidation in part of the portfolio of Collateral Securities for any of the
circumstances described in subclauses (i), (ii), (v) and (viii) under "Summary-The Collateral Securities-
Supplemental Collateral Securities-Liquidation of Collateral Securities", the Collateral Disposal Agent
will determine the Selected Collateral Securities to be liquidated (if applicable, after taking into
consideration any proceeds from the liquidation of any Eligible Investments); provided that any such
Selected Collateral Securities will be denominated in the same currency as the Notes for which the
Currency Adjusted Aggregate Outstanding Amount is reduced by the related Currency Adjusted Credit
Event Adjustment Amount, Currency Adjusted Notional Principal Adjustment Amount, Partial Optional
Redemption or a Stated Maturity, as applicable.

In connection with any liquidation of any Collateral Securities, the Collateral Disposal Agent will
use commercially reasonable efforts to solicit bids on behalf of the Issuer. The Collateral Disposal Agent
may, in its sole discretion, bid up to 100% of the principal amount of a Collateral Security (excluding any
accrued interest) if the Collateral Disposal Agent is not able to procure a third-party bid of at least 100%.
If such liquidation is in connection with the payment by the Issuer of a Currency Adjusted Notional
Principal Adjustment Amount to the applicable Noteholders or an Optional Redemption in Whole or Partial
Optional Redemption, the Issuer will have the benefit of the Collateral Put Agreement and no Collateral
Security will be liquidated at less than 100% of par. See "The Collateral Put Agreement".

In connection with any liquidation of Collateral Securities as described in subclause (vii) under
"Summary-The Collateral Securities-Supplemental Collateral Securities-Liquidation of Collateral
Securities", the Collateral Disposal Agent will perform the acts described under "Description of the
Notes-Mandatory Redemption", including, but not limited to, those acts described in the Special
Termination Liquidation Procedure.
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Early Termination

The Collateral Disposal Agreement will terminate on the earlier of (i) the final Stated Maturity of
any Series of Notes, (ii) the Optional Redemption Date, (iii) the Mandatory Redemption Date, (iv) a
liquidation of all Collateral Securities following the occurrence of an Event of Default and (v) the
termination of the Indenture in accordance with its terms.

Exercise of Put, Repurchase or Similar Right

Notwithstanding any provision to the contrary contained herein, the Collateral Disposal Agent will
direct the Trustee to exercise any put right, right under repurchase agreement or other similar right that
the Issuer has under any Collateral Security within the applicable time period.

Credit Support Amount Due and Payable

if a Credit Support AnnAv has hen entered into bv the Collateral Put Provider and the Issuer
and any credit support amount becomes due and payable pursuant to the terms thereof, the Collateral
Disposal Agent will (i) calculate the market value of each Collateral Security and (ii) notify the Collateral
Put Provider of any such Collateral Security that has a market value of 95% or less.

Amendment

The Collateral Disposal Agreement may be amended only (i) if the S&P Rating Condition and the
Moody's Rating Condition have been satisfied and (ii) with the consent of a Majority of the Aggregate
USD Equivalent Outstanding Amount of the Notes voting as a single class and the Protection Buyer.
However, the Collateral Disposal Agreement may be amended at any time without the consent of the
Noteholders so long as such amendment will not (i) reduce in any manner the amount of, or delay the
timing of, payments which are required to be made to the Issuer or (ii) materially adversely affect the
Noteholders (as evidenced by a failure of a Majority of the Noteholders to object to such amendment
within 10 Business Days of the Issuer's delivering a notice of such amendment to all Notehoiders).

THE PORTFOLIO SELECTION AGENT

The information appearing in this section (other than the information contained under the heading
"General") has been prepared by the Portfolio Selection Agent and has not been independently verified
by the Issuers, the Initial Purchaser or any other person or entity. None of the Issuers or the Initial
Purchaser assumes any responsibility for the accuracy, completeness or applicability of such information.
Accordingly, the Portfolio Selection Agent assumes sole responsibility for the accuracy, completeness or
applicability of such information. The Portfolio Selection Agent does not assume responsibility for any
other information in this Offering Circular.

General

The Portfolio Selection Agent will, pursuant to the terms of the Portfolio Selection Agreement, (a)
select the Initial Reference Portfolio and (b) have the right to review the calculations of the Credit Default
Swap Calculation Agent and the Trustee on any Determination Date. The Portfolio Selection Agent will
not be responsible for producing or providing reports, notices or other information relating to the Notes or
the Reference Portfolio. The Portfolio Selection Agent will not provide any other services to the Issuer or
act as the "collateral manager" for the Collateral. The Portfolio Selection Agent will not have any fiduciary
duties or other duties to the Issuer or to the holders of the Notes and will not have any ability to direct the
Trustee to dispose of any items of Collateral.

The Portfolio Selection Agent is not permitted under the terms of the Credit Default Swap to
remove or replace any Reference Obligations at any time.
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The Portfolio Selection Agent, its Affiliates or client accounts for which the Portfolio Selection
Agent or its Affiliates act as investment advisor may at times own Notes. Any Notes owned by the
Portfolio Selection Agent or its Affiliates are subject to disposition by such parties in their discretion. At
any given time the Portfolio Selection Agent and its Affiliates will be entitled to vote with respect to any
Notes held by them and by such accounts with respect to all other matters. See "Risk Factors-Certain
Conflicts of Interest Relating to the Portfolio Selection Agent and its Affiliates".

ACA Management, L.L.C.

ACA Management, L.L.C. ("ACA Management'), a Delaware limited liability company formed on
May 4, 2001 to provide asset management services to affiliated and non-affiliated investors, will be the
portfolio selection agent under the Portfolio Selection Agreement (in such capacity, together with any
successor, the "Portfolio Selection Agent").

ACA Management is registered as an "investment adviser" under the U.S. Investment Advisers
Act of 1940, as amended (the "Advisers Act").

ACA Management is an indirect wholly-owned subsidiary of ACA Capital Holdings, Inc. ("ACA
Capital Holdings"). ACA Capital Holdings is a publicly traded company listed on the New York Stock
Exchange under the ticker "ACA." Shareholders owning more than 5% of ACA Capital Holdings'
outstanding common stock include Bear Stearns Merchant Banking, GCC Investments, Inc., S.F. Holding
Corp., Third Avenue Value Fund and Perry Corp. In addition to ACA Management, ACA Capital Holdings'
significant subsidiaries include ACA Risk Solutions, L.L.C. ("ACA Risk Solutions"), ACA Management's
direct parent corporation, ACA Service, L.L.C. ("ACA Service"), the holding company for the ACA Capital
Holding's U.S. structured finance businesses and direct parent corporation of ACA Risk Solutions, and
ACA Financial Guaranty Corporation ("ACA Guaranty"), a financial guaranty insurance corporation and
the direct parent corporation of ACA Service. Both ACA Risk Solutions and ACA Service are Delaware
limited liability corporations and ACA Guaranty is a Maryland stock insurance company. ACA Capital
Holdings and its subsidiaries, including ACA Management, are referred to herein as "ACA Capital". The
offices of ACA Capital and all of its U.S. domiciled subsidiaries are located at 140 Broadway, 47th Floor,
New York, New York 10005.

ACA Service will assist the Portfolio Selection Agent in selecting the Initial Reference Portfolio.

ACA Guaranty has "A" financial strength and financial enhancement ratings from S&P. The S&P
rating reflects S&P's current assessment of the creditworthiness of ACA Guaranty and its ability to pay
claims on its policies of insurance. Any further explanation as to the significance of the S&P's rating may
be obtained only from S&P. The S&P rating is not a recommendation to buy, sell or hold any securities,
and such rating may be subject to revision or withdrawal at any time by S&P.

THE PORTFOLIO SELECTION AGREEMENT

The following summary describes certain provisions of the Portfolio Selection Agreement. The
summary does not purport to be complete and is subject to, and qualified in its entirety by reference to,
the provisions of the Portfolio Selection Agreement.

The Portfolio Selection Agent will, pursuant to the Portfolio Selection Agreement, select the Initial
Reference Portfolio and have the right to review the calculations of the Credit Default Swap Calculation
Agent and the Trustee on any Determination Date.

As compensation for the performance of its obligations as Portfolio Selection Agent under the
Portfolio Selection Agreement, the Portfolio Selection Agent will receive a fee (the "Portfolio Selection
Fee"), to the extent of the funds available for such purpose in accordance with the Priority of Payments.
The Portfolio Selection Fee will accrue daily from the Closing Date and will be an amount equal to the
sum of (x) with respect to each Payment Date, the sum of the quotients determined for each Class of

85

Confidential Treatment Requested by Goldman Sachs GS MBS-E-001918124

Footnote Exhibits  - Page 4903



Notes on each day of the related Interest Accrual Period of (i) the product of (a) the average daily
Aggregate USD Equivalent Outstanding Amount of such Class during the preceding Interest Accrual
Period, (b) the Applicable Class Portfolio Selection Fee Rate with respect to such Class of Notes and (c)
the actual number of days in the preceding Interest Accrual Period divided by (ii) 360, payable in arrears
on each Payment Date and (y) on the Payment Date occurring in April 2008 and occurring in each
successive April to and including the Payment Date immediately following the end of the Non-Call Period,
an amount equal to the excess (if any) of (1) $1,000,000 over (2) the aggregate of all Portfolio Selection
Fees payable to the Portfolio Selection Agent from and excluding the Payment Date occurring in April of
the immediately preceding year (or in the case of the Payment Date occurring in April 2008, from the
Closing Date) and the Portfolio Selection. Fee that is payable by the Issuer to the Portfolio Selection Agent
pursuant to clause (x) on such date.

To the extent not paid on any Payment Date when due, any accrued Portfolio Selection Fee will
be deferred and will be payable on the next subsequent Payment Date on which funds are available for
the payment thereof in accordance with the Priority of Payments. Any unpaid Portfolio Selection Fee that
is deferred due to the operation of the Priority of Payments will not accrue interest.

The Portfolio Selection Agent will be responsible for its own expenses and costs incurred in the
course of performing its obligations under the Portfolio Selection Agreement.

The Portfolio Selection Agent will not be liable to the Issuers, the Trustee, the Initial Purchaser,
the Noteholders, the Protection Buyer, the Collateral Put Provider, the Basis Swap Counterparty, the
Collateral Disposal Agent or any of their respective Affiliates, partners, shareholders, officers, directors,
employees, agents, accountants and attorneys for any losses, damages, claims, liabilities, costs or
expenses (including attorney's fees) incurred as a result of the actions taken or recommended by or on
behalf of the Portfolio Selection Agent under the Portfolio Selection Agreement, the Credit Default Swap
or the Indenture, except by reason of acts constituting bad faith, willful misconduct, gross negligence or
reckless disregard of its duties and obligations thereunder.

The Portfolio Selection Agent and any of its Affiliates may engage in other businesses and may
furnish investment management and advisory services to related entities whose investment policies may
differ from or be similar to those followed by the Portfolio Selection Agent on behalf of the Issuer, as
required by the Portfolio Selection Agreement. The Portfolio Selection Agent and its Affiliates will be free,
in their sole discretion, to make recommendations to others, or effect transactions on behalf of
themselves or others which may be the same. as or different from those effected with respect to the
Reference Portfolio. In addition, the Portfolio Selection Agent and its Affiliates may, from time to time,
cause, direct or recommend that their clients buy or sell securities of the same or different kind or class of
the same issuer as securities that are part of the Reference Portfolio and that the Portfolio Selection
Agent directs to be included in or removed from the Reference Portfolio. See "Risk Factors-Certain
Conflicts of Interest Relating to the Portfolio Selection Agent and its Affiliates."

Neither the Portfolio Selection Agent nor any of its Affiliates are under any obligation to maintain
any investment in the Notes.

ACCOUNTS

Interest Collection Account and Principal Collection Account

Interest Proceeds and interest payments received on the Collateral Securities (which interest
payments shall be paid to the Basis Swap Counterparty pursuant to the Basis Swap) shall be deposited
into a .segregated trust account (within which related subaccounts may be created to deposit such
amounts in different Approved Currencies) held in the name of the Issuer for the benefit of the Holders of
the Notes (the "Interest Collection Account'). Amounts deposited in the Interest Collection Account will
be available, together with reinvestment earnings thereon, for application to the payment of the amounts
set forth under "Description of the Notes-Priority of Payments".
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Principal Proceeds shall be deposited into a segregated trust account (within which related
subaccounts may be created to deposit such amounts in different Approved Currencies) designated as
the "Principal Collection Account". Amounts deposited in the Principal Collection Account will be
invested in Eligible Investments until such Principal Proceeds are (i) reinvested in Collateral Securities (or
pending such reinvestment, reinvested in Eligible Investments) or (ii) applied in accordance with the
Priority of Payments. See "Description of the Notes-Priority of Payments".

Payment Account

On or prior to each Payment Date and on or prior to any other Business Day on which any other
payment is required to be made by the Issuer, the Trustee will deposit into a separate account (within
which related subaccounts may be created to deposit such amounts in different Approved Currencies)
held in the name of the Issuer for the benefit of the Holders of the Notes and designated as the "Payment
Account" as set forth in the Indenture, the applicable amount of funds from the Interest Collection
Account and/or the Principal Collection Account, as applicable, for payment of amounts described in
accordance with the priorities described under "Description of the Notes-Priority of Payments".

Closing Date Expense Account

The Trustee will establish and maintain a segregated trust account (the "Closing Date Expense
Account') for the payment of Closing Date expenses. On the Closing Date, the Trustee will deposit into
the Closing Date Expense Account part of the Upfront Payment, and such amount will be used to pay
expenses associated with the Closing Date. Any amount deposited in the Closing Date Expense Account
and not required for payment of such expenses shall be transferred by the Trustee at the direction of the
Protection Buyer.

Collateral Put Provider Account

If a Credit Support Annex has been entered into by the Collateral Put Provider and the Issuer,
Posted Coilateral pledged pursuant to the terms thereof sha!! be deposited into a segregated trust
account or trust accounts so designated and established pursuant to the Indenture and held there
pursuant to the Collateral Put Agreement (such account, the "Collateral Put Provider Account").

CDS Issuer Account

On the Closing Date, the Trustee will establish and maintain a segregated trust account (the
"CDS Issuer Account") with respect to the Credit Default Swap, into which all required amounts received
by the Trustee from the Protection Buyer shall be deposited by the Trustee (as directed by the Issuer).
The Trustee will deposit each Fixed Payment received from the Protection Buyer pursuant to clauses (I)(i)
through (iii) of the definition of "Fixed Payment" into a subaccount of the CDS Issuer Account (such
subaccount, the "CDS Issuer Fixed Payment Subaccount"). On each succeeding Payment Date,
amounts previously on deposit in the CDS Issuer Fixed Payment Subaccount will be released by the
Trustee and designated as Interest Proceeds. If a Replacement Counterparty enters into a replacement
credit default swap and replacement basis swap pursuant to the Replacement Counterparty Procedures,
the Trustee will establish a subaccount of the CDS Issuer Account in which amounts to be paid by such
Replacement Counterparty shall be deposited.

THEISSUERS

General

The Issuer was incorporated on March 1, 2007 in the Cayman Islands under the Companies Law
(2004 Revision) of the Cayman Islands with the registration number 183063. The registered office of the
Issuer is at the offices of Maples Finance Limited, P.O. Box 1093 GT, Queensgate House, South Church
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Street, George Town, Grand Cayman, Cayman Islands. The Issuer was incorporated for the specific
purpose of carrying out the transactions described in this Offering Circular, which primarily consists of
issuing the Notes, acquiring the Collateral, entering into the Credit Default Swap, the Basis Swap and the
Collateral Put Agreement and engaging in certain related transactions, as set forth in Clause 3 of its
Memorandum and Articles of Association. Prior to the date hereof, the Issuer has not engaged in any
activities other than in connection with the acquisition of certain of the Collateral Securities to be held on
the Closing Date.

The Co-Issuer was incorporated on February 27, 2007 in the State of Delaware under the
General Corporation Law of the State of Delaware with the registration number 4308559. The registered
office of the Co-Issuer is at 850 Library Avenue, Suite 204, Newark, Delaware 19711. The Co-Issuer was
organized for the specific purpose of carrying out the transactions described in this Offering Circular,
which primarily consists of co-issuing the Co-Issued Notes, as set forth in Article Third of its Certificate of
Incorporation. The Co-Issuer has no prior operating history.

The Co-Issued Notes are obligations only of the issuers and not of the Trustee, the Issuing and
Paying Agent, the Initial Purchaser, the Portfolio Selection Agent, the Administrator, the Share Trustee or
any directors or officers of the Issuers or any of their respective Affiliates. The Issuer Notes are
obligations only of the Issuer and not of the Co-Issuer, the Trustee, the Issuing and Paying Agent, the
Initial Purchaser, the Portfolio Selection Agent, the Administrator, the Share Trustee or any directors or
officers of the Issuers or any of their respective Affiliates.

At the Closing Date, the authorized share capital of the Issuer will consist of 300 ordinary shares,
$1.00 par value per share (the "Issuer Ordinary Shares"), all of which shares will be issued prior to the
Closing Date. The authorized common stock of the Co-Issuer consists of 1,000 shares of common stock,
$.01 par value (the "Co-Issuer Common Stock"), all of which shares will be issued prior to the Closing
Date. All of the outstanding Issuer Ordinary Shares will be held by the Share Trustee under the terms of
a declaration of trust, which provides that the shares and other amounts held on trust thereunder shall be
divided into three equal parts and be held for the benefit of three mutually exclusive groups of
corporations and companies whose objects are exclusively charitable and which provides that the Share
Trustee shall not, as shareholder, give directions in relation to the management of the business of the
Issuer without the prior written consent of the Trustee. The Co-Issuer Common Stock will be held by the
Issuer. For so long as any of the Notes are Outstanding, no beneficial interest in the Issuer Ordinary
Shares or the Co-Issuer Common Stock shall be registered to a U.S. Person.

Capitalization of the Issuer

The initial proposed capitalization (including the USD Equivalent of the Notes denominated in
Approved Currencies other than Dollars) of the Issuer as of the Closing Date after giving effect to the
issuance of the Notes and the Issuer Ordinary Shares (before deducting expenses of the offering) is as
set forth below.
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Amount

Class SS Notes $ 0
Class A-1 Notes $ 50,000,000
Class A-2 Notes $ 142,000,000
Class B Notes $ 0
Class C Notes $ 0
Class D Notes $ 0
Class FL Notes $ 0

Total Debt $ 192,000.000

Issuer Ordinary Shares $ 300
Total Equity $ 300

Total Capitalization $ 192.000.300

Capitalization of the Co-Issuer

The Co-Issuer will be capitalized only to the extent of common equity of $10, will have no assets
other than its equity capital and will have no debt other than as Co-Issuer of the Co-Issued Notes.

The Co-Issuer has agreed to co-issue the Co-Issued Notes as an accommodation to the Issuer,
and the Co-Issuer is receiving no remuneration for so acting. Because the Co-Issuer has no assets, and
is not permitted to have any assets, Noteholders will not be able to exercise their rights with respect to the
Notes against any assets of the Co-Issuer. Noteholders must rely on the Issuer Assets held by the Issuer
and pledged to the Trustee for the benefit of the Noteholders (and certain service providers) for payment
on their respective Notes, in accordance with the Priority of Payments.

Business

The Issuers will not undertake any business other than the issuance of the Co-Issued Notes and,
in the case of the Issuer, the issuance of the Issuer Notes and the Issuer Ordinary Shares, the acquisition
of the Collateral and entering into the Credit Default Swap, the Portfolio Selection Agreement, the Basis
Swap and the Collateral Put Agreement and, in each case, other related transactions. The Issuer will not
have any subsidiaries other than the Co-Issuer. The Co-Issuer will not have any subsidiaries.

In addition, pursuant to the terms of the Collateral Administration Agreement, the Issuer will retain
the Collateral Administrator to compile certain reports with respect to the Issuer Assets. The
compensation paid by the Issuer for such services will be in addition to the fees paid to LaSalle Bank
National Association in its capacity as Trustee, and will be treated as an expense of the Issuer and will be
subject to the Priority of Payments.

The Administrator will act as the administrator of the Issuer. The office of the Administrator will
serve as the general business office of the Issuer. Through this office and pursuant to the terms of an
agreement, dated April 25, 2007, between the Administrator and the Issuer relating to the administration
of the Issuer in the Cayman Islands, and as amended from time to time in accordance with the terms
thereof (the "Administration Agreement'), the Administrator will perform various management functions
on behalf of the Issuer, including communications with shareholders and the general public, and the
provision of certain clerical, administrative and other services until the termination of the Administration
Agreement. In consideration of the foregoing, the Administrator will receive various fees and other
charges payable by the Issuer at rates agreed upon from time to time plus expenses. The directors of the
Issuer listed below are also officers and/or employees of the Administrator.
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The Administrator will be subject to the overview of the Issuers Board of Directors. The
Administration Agreement may be terminated by either the Issuer or the Administrator upon three months'
written notice.

The Administrators principal office is: P.O. Box 1093 GT, Queensgate House, South Church
Street, Grand Cayman, Cayman Islands.

Directors

The Directors of the Issuer are Wendy Ebanks and Carrie Bunton.

The Director of the Co-Issuer is Donald Puglisi.

INCOME TAX CONSIDERATIONS

General

Purchasers of Notes may be required to pay stamp taxes and other charges in accordance with
the laws and practices of the country of purchase in addition to the issue price of each Note.

Potential purchasers who are in any doubt about their tax position on purchase, ownership,
transfer or exercise of any Note should consult their own tax advisers. In particular, no representation
is made as to the manner in which payments under the Notes would be characterized by any
relevant taxing authority. Potential investors should be aware that the relevant fiscal rules or their
interpretation may change, possibly with retrospective effect, and that this summary is not exhaustive.
This summary does not constitute legal or tax advice or a guarantee to any potential investor of the tax
consequences of investing in the Notes.

Cayman Islands Tax Considerations

The following discussion of certain Cayman Islands income tax consequences of an investment
in the Notes is based on the advice of Maples and Calder as to Cayman Islands law. The discussion is a
general summary of present law, which is subject to prospective and retroactive change. It assumes that
the Issuer will conduct its affairs in accordance with assumptions made by, and representations made to,
counsel. It is not intended as tax advice, does not consider any investors particular circumstances, and
does not consider tax consequences other than those arising under Cayman Islands law.

The following is a general summary of Cayman Islands taxation in relation to the Notes.

Under existing Cayman Islands laws:

(i) payments of principal and interest in respect of, or distributions on, the Notes will not be
subject to taxation in the Cayman Islands and no withholding will be required on such
payments to any Holder of a Note and gains derived from the sale of Notes will not be
subject to Cayman Islands income or corporation tax. The Cayman Islands currently
have no income, corporation or capital gains tax and no estate duty, inheritance tax or
gift tax; and

(ii) no stamp duty is payable in respect of the issue of the Notes. The Notes themselves will
be stampable if they are executed in or brought into the Cayman Islands.

The Issuer has been incorporated under the laws .of the Cayman Islands as an exempted
company and, as such, has applied for and obtained an undertaking from the Governor in Cabinet of the
Cayman Islands substantially in the following form:
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"THE TAX CONCESSIONS LAW
(1999 REVISION)

UNDERTAKING AS TO TAX CONCESSIONS

In accordance with Section 6 of the Tax Concessions Law (1999 Revision), the Governor in
Cabinet undertakes with:

ABACUS 2007-AC1, Ltd. ("the Company')

(a) that no Law which is hereafter enacted in the Islands imposing any tax to be levied on
profits, income, gains or appreciations shall apply to the Company or its operations; and

(b) in addition, that no tax to be levied on profits, income, gains or appreciations or which is
in the nature of estate duty or inheritance tax shall be payable

(i) on or in respent nf the shares. debentures or other obligations of the Company;
or

(ii) by way of the withholding in whole or in part of any relevant payment as defined
in Section 6(3) of the Tax Concessions Law (1999 Revision).

These concessions shall be for a period of THIRTY years from the 13th day of March 2007.

GOVERNOR IN CABINET"

The Cayman Islands does not have an income tax treaty arrangement with the United States or
any other country. The Cayman Islands has entered into an information exchange agreement with the
United States.

THE PRECEDING DISCUSSiON IS ONLY A SUMMARY OF CERTAIN TAX IMPLICATIONS
OF AN INVESTMENT IN THE NOTES. PROSPECTIVE INVESTORS ARE URGED TO CONSULT
WITH THEIR OWN TAX ADVISORS PRIOR TO INVESTING TO DETERMINE THE TAX
IMPLICATIONS OF SUCH INVESTMENT IN LIGHT OF EACH SUCH INVESTOR'S PARTICULAR
CIRCUMSTANCES.

United States Federal Income Taxation

General.

The following summary describes the principal U.S. federal income tax consequences of the
purchase, ownership and disposition of the Notes to investors that acquire the Notes at original issuance
for an amount equal to the "Issue Price" of the relevant Class of Notes (for purposes of this section, with
respect to each such Class of Notes, the first price at which a substantial amount of Notes of such
Class are sold to the public (excluding bond houses, brokers, underwriters, placement agents, and
wholesalers) is referred to herein as the "Issue Price"). This summary does not purport to be a
comprehensive description of all the tax considerations that may be relevant to a particular investor's
decision to purchase the Notes. In addition, this summary does not describe any tax consequences
arising under the laws of any state, locality or taxing jurisdiction other than the United States federal
income tax laws. In general, the summary assumes that a holder holds a Note as a capital asset and not
as part of a hedge, straddle, or conversion transaction, within the meaning of Section 1258 of the Code.

The advice below was not written and is not intended to be used and cannot be used by any
taxpayer for purposes of avoiding United States federal income tax penalties that may be imposed. The
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advice is written to support the promotion or marketing of the transaction. Each taxpayer should seek
advice based on the taxpayer's particular circumstances from an independent tax advisor.

The foregoing disclaimer is provided to satisfy obligations under Circular 230 governing
standards of practice before the Internal Revenue Service.

This summary is based on the U.S. tax laws, regulations (final, temporary and proposed),
administrative rulings and practice and judicial decisions in effect or available on the date of this Offering
Circular. All of the foregoing are subject to change or differing interpretation at any time, which change or
interpretation may apply retroactively and could affect the continued validity of this summary.

This summary is included herein for general information only, and there can be no assurance
that the U.S. Internal Revenue Service (the "IRS") will take a similar view of the U.S. federal income tax
consequences of an investment in the Notes as described herein. ACCORDINGLY, PROSPECTIVE
PURCHASERS OF THE NOTS SHOUL CO fl NSULT THFIR OWN TAX ADVISORS AS TO U.S.
FEDERAL INCOME TAX CONSEQUENCES OF THE PURCHASE, OWNERSHIP AND DISPOSITION
OF THE NOTES, AND THE POSSIBLE APPLICATION OF STATE, LOCAL, FOREIGN OR OTHER TAX
LAWS. IN PARTICULAR, NO REPRESENTATION IS MADE AS TO THE MANNER IN WHICH
PAYMENTS UNDER THE NOTES WOULD BE CHARACTERIZED BY ANY RELEVANT TAXING
AUTHORITY.

As used in this section, the term "U.S. Holder" includes a beneficial owner of a Note that is, for
U.S. federal income tax purposes, a citizen or individual resident of the United States of America, an
entity treated for United States federal income tax purposes as a corporation or a partnership created or
organized in or under the laws of the United States of America or any state thereof or the District of
Columbia, an estate the income of which is includable in gross income for U.S. federal income tax
purposes regardless of its source, or a trust if, in general, a court within the United States of America is
able to exercise primary supervision over its administration and one or more U.S. persons have the
authority to control all substantial decisions of such trust, and certain eligible trusts that have elected to be
treated as United States persons. This summary assumes that a U.S. Holder has a U.S. Dollar functional
currency and the Issuer has a non-U.S. Dollar functional currency. This summary also does not address
the rules applicable to certain types of investors that are subject to special U.S. federal income tax rules,
including but not limited to, dealers in securities or currencies, traders in securities, financial institutions,
U.S. expatriates, tax-exempt entities, charitable remainder trusts and their beneficiaries, insurance
companies, persons or their qualified business units ("QBUs") whose functional currency is not the U.S.
Dollar, persons that own (directly or indirectly) equity interests in holders of Notes and subsequent
purchasers of the Notes.

For U.S. federal income tax purposes, the Issuer, and not the Co-Issuer, will be treated as the
issuer of the Co-Issued Notes.

Tax Treatment of the Issuer

The Code and the Treasury regulations promulgated thereunder provide a specific exemption
from net income-based U.S. federal income tax to non-U.S. corporations that restrict their activities in the
United States to trading in stocks and securities (and any other activity closely related thereto) for their
own account, whether such trading (or such other activity) is conducted by the corporation or its
employees or through a resident broker, commission agent, custodian or other agent. This particular
exemption does not apply to non-U.S. corporations that are engaged in activities in the United States
other than trading in stocks and securities (and any other activity closely related thereto) for their own
account or that are dealers in stocks and securities.
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The Issuer intends to rely on the above exemption and does not intend to operate so as to be
subject to U.S. federal income taxes on its net income. In this regard, on the Closing Date, the Issuer will
receive an opinion from McKee Nelson LLP, special U.S. tax counsel to the Issuer and the Co-Issuer
('Special U.S. Tax Counsel") to the effect that, although no activity closely comparable to that
contemplated by the Issuer has been the subject of any Treasury regulation, administrative ruling or
judicial decision, under current law and assuming compliance with the Issuer's relevant goveming
documents, the Indenture, the Issuing and Paying Agency Agreement, the Portfolio Selection Agreement
and other related documents (the "Documents"), the Issuer's permitted activities will not cause it to be
engaged in a trade or business in the United States, and consequently, the Issuer's profits will not be
subject to U.S. federal income tax on a net income basis. The opinion of Special U.S. Tax Counsel will
be based on the Code, the Treasury regulations (final, temporary and proposed) thereunder, the existing
authorities, and Special U.S. Tax Counsel's interpretation thereof and judgment concerning their
application to the Issuer's permitted activities, and on certain factual assumptions and representations as
to the Issuer's permitted activities. The Issuer intends to conduct its affairs in accordance with the
Documents and such assumptions and representations, and the remainder of this summary assumes

s.,-,el.neIn 4,antimn in mmniuinn With the rlneriimntk anri umeh asijmntions and reoresentations. the

Issuer is entitled to rely upon the advice and/or opinions of their selected counsel, and the opinion of
Special U.S. Tax Counsel will assume that any such advice and/or opinions are correct and complete.
However, the opinion of Special U.S. Tax Counsel and any such other advice or opinions are not binding
on the IRS or the courts, and no ruling will be sought from the IRS regarding this, or any other, aspect of
the U.S. federal income tax treatment of the Issuer. Accordingly, in the absence of authority on point, the
U.S. federal income tax treatment of the Issuer is not entirely free from doubt, and there can be no
assurance that positions contrary to those stated in the opinion of Special U.S. Tax Counsel or any such
other advice or opinions may not be asserted successfully by the IRS.

If, notwithstanding the Issuer's intention and the aforementioned opinion of Special U.S. Tax
Counsel or any such other advice or opinions, it were nonetheless determined that the Issuer were
engaged in a United States trade or business and the Issuer had taxable income that was effectively
connected with such U.S. trade or business, the Issuer would be subject under the Code to the regular
U.S. corporate income tax on such effectively connected taxable income (and possibly to the 30% branch
profits tax as well). The imposition of such taxes would materially affect the Issuer's financial ability to
make payments with respect to the Notes and could materially affect the yield of the Notes. In addition,
the imposition of such taxes could constitute an Adverse Tax Event.

Legislation recently proposed in the U.S. Senate would, for tax years beginning at least two years
after its enactment, tax a corporation as a U.S. corporation if the equity of that corporation is regularly
traded on an established securities market and the management and control of the corporation occurs
primarily within the United States. It is unknown whether this proposal will be enacted in its current form
and, whether if enacted, the Issuer would be subject to its provisions. However, upon enactment of this
or similar legislation, the Issuer will be permitted, with an opinion of counsel, to take such action as it
deems advisable to prevent the Issuer from being subject to such legislation. These actions could include
removing some classes of Notes from listing on a stock exchange.

Generally, foreign currency gains are sourced to the residence of the recipient. Thus, foreign
currency gains of a non-U.S. corporation are generally treated as foreign source income. However, if for

this purpose a non-United States corporation has a principal place of business in the United States (the
"U.S. business"), even if the corporation has another principal place of business outside the United
States, generally any foreign currency gain properly reflected as income of the U.S. business is treated as
U.S. source income. .Any U.S. source foreign currency gains that are not derived from the sale of

property are subject to U.S. withholding tax. A non-U.S. corporation could be considered to have a U.S.
business for this purpose even if it does not have any income effectively connected to a United States
trade or business for purposes of being subject to U.S. taxation on its net income. The Issuer intends to
take the position that none of its foreign currency gains will be subject to U.S. withholding tax. However,
the application of these rules is unclear and the activities of the Issuer could cause it to have foreign
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currency gains subject to U.S. withholding tax. In addition, the imposition of such taxes could constitute
an Adverse Tax Event.

United States Withholding Taxes. Although, based on the foregoing, the Issuer is not
expected to be subject to U.S. federal income tax on a net income basis, income derived by the Issuer
may be subject to.withholding taxes imposed by the United States or other countries. Generally, U.S.
source interest income received by a foreign corporation not engaged in a trade or business within the
United States is subject to U.S. withholding tax at the rate of 30% of the amount thereof. The Code
provides an exemption (the "portfolio interest exemption') from such withholding tax for interest paid
with respect to certain debt obligations issued after July 18, 1984, unless the interest constitutes a certain
type of contingent interest or is paid to a 10% shareholder of the payor, to a controlled foreign corporation
related to the payor, or to a bank with respect to a loan entered into in the ordinary course of its business.
In this regard, the Issuer is permitted to acquire a particular Collateral Security only if the payments
thereon are exempt from U.S. withholding taxes at the time of purchase or commitment to purchase or
the obligor is required to make "gross-up" payments that offset fully any such tax on any such payments.
The lssuer rine not antiinate that it will rierive mnterial amounts of nnv othpr itpm5 of inrnme that would

be subject to U.S. withholding taxes. Accordingly, assuming compliance with the foregoing restrictions
and subject to the foregoing qualifications, interest income derived by the Issuer will be free of or fully
"grossed up" for any material amount of U.S. withholding tax. As for the Credit Default Swap, payments
under the Credit Default Swap do not constitute interest for purposes of U.S. withholding taxes. The
Issuer intends to treat the Credit Default Swap as either a "notional principal contract" or an option for
U.S. federal income tax purposes. Generally, payments made pursuant to a notional principal contract or
an option are not subject to U.S. withholding. However, the IRS may seek to characterize the Credit
Default Swap in a manner that would make payment under it subject to U.S. withholding. Furthermore,
there can be no assurance that income derived by the Issuer will not generally become subject to U.S.
withholding tax as a result of a change in U.S. tax law or administrative practice, procedure, or
interpretations thereof. Any change in U.S. tax law or administrative practice, procedure, or
interpretations thereof resulting in the income of the Issuer becoming subject to U.S. withholding taxes
could constitute an Adverse Tax Event. It is also anticipated that the Issuer will acquire Collateral
Securities that consist of obligations of non-U.S. issuers. In this regard, the Issuer may only acquire a
particular Collateral Security if either the payments thereon are not subject to foreign withholding tax or
the obligor of the Collateral Security is required to make "gross-up" payments.

Prospective investors should be aware that, under certain Treasury Regulations, the IRS may
disregard the participation of an intermediary in a "conduit" financing arrangement and the conclusions
reached in the immediately preceding paragraph assume that such Treasury Regulations do not apply.
Those Treasury Regulations could require withholding of U.S. federal income tax from payments to the
Issuer. In order to prevent "conduit" classification, each Non-U.S. Holder and beneficial owner of an
Issuer Note that is acquiring, directly or in conjunction with affiliates, more than 33 1/3% of the Aggregate
USD Equivalent Outstanding Amount of any such Class of Issuer Notes, as applicable, will make or be
deemed to make a representation to the effect that it is not an Affected Bank. "Affected Bank" means a
"bank" for purposes of Section 881 of the Code or an entity affiliated with such a bank that neither (x)
meets the definition of a U.S. Holder nor (y) is entitled to the benefits of an income tax treaty with the
United States under which withholding taxes on interest payments made by obligors resident in the
United States to such bank are reduced to 0%.

Tax Treatment of U.S. Holders of the Co-Issued Notes

Treatment of the Co-Issued Notes. Although there is no authority directly on point, and as a
result, the opinion cannot be free from doubt, in the opinion of Special U.S. Tax Counsel, the Co-Issued
Notes will be treated as debt for U.S. federal income tax purposes when issued. Although the Issuer
Notes are denominated as debt, based on the capital structure of the Issuer and the characteristics of the
Issuer Notes, it is unlikely that all the Issuer Notes, when issued, would be treated as debt of the Issuer
for U.S. federal income tax purposes. However, it is possible that the IRS could assert that the Notes
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should be treated as the issuance of credit-linked debt by the Protection Buyer. The Holder of such
Notes would have accrued income under the contingent debt rules which could affect the timing of such
income. Any gain and certain losses from the sale of such Notes would result in ordinary income or loss
because such Notes would be treated as contingent debt. This summary assumes that the treatment of
the Co-Issued Notes as debt and the Issuer Notes as equity of the Issuer for U.S. federal income tax
purposes is correct. The Issuer Notes are discussed below under "-Tax Treatment of U.S. Holders of
Issuer Notes". Further, the Issuer will treat, and each holder and beneficial owner of Co-Issued Notes (by
acquiring such Notes or an interest in such Notes) will agree to treat, the Co-Issued Notes as debt for
U.S. federal income tax purposes except (x) as otherwise required by applicable law, (y) to the extent a
Holder of such Co-Issued Notes makes a protective QEF election (as described below under "-Tax
Treatment of U.S. Holders of Issuer Notes-Investment in a Passive Foreign Investment Company') or
(z) to the extent that the Holder files certain United States tax information retums required of only certain
equity owners with respect to various reporting requirements under the Code (as described below under
"-Transfer Reporting Requirements" and "-Tax Retum Disclosure and Investor List Requirements").
The determination of whether a Co-Issued Note will be treated as debt for United States federal income
tax purposes is based on the applicable law and facts and circumstances existing at the time such Note is
issued. Material changes from those existing on the Closing Date (e.g. a material decline in the value of
the Issuers assets and/or, a material change in the likelihood a Note will be repaid in full) may adversely
affect the characterization of any Co-Issued Notes issued after (but not before) such changes. However,
the opinion of Special U.S. Tax Counsel is based on current law and certain representations and
assumptions (including the assumption that any subsequent opinion with respect to the tax
characterization of the Co-Issued Notes is correct) and is not binding on the IRS or the courts, and no
ruling will be sought from the IRS regarding this, or any other, aspect of the U.S. federal income tax
treatment of the Notes. Accordingly, there can be no assurance that the IRS will not contend, and that a
court will not ultimately hold, that one or more Classes of the Co-Issued Notes are properly treated as
equity in the Issuer for U.S. federal income tax purposes. Recharacterization of a Class of Notes,
particularly the Class C Notes because of their place in the capital structure, may be more likely if a single
investor or a group of investors that holds all of the Issuer Notes also holds all of the more senior Class of
Notes in the same proportion as the Issuer Notes are held. If any Class of the Co-Issued Notes were
treated as equity in, rather than debt of, the issuer for U.S. federal income tax purposes, U.S. Holders of
such Class would be subject to taxation under rules substantially the same as those set forth below under
"-Tax Treatment of U.S. Holders of Issuer Notes" which could cause adverse tax consequences for such
U.S. Holders upon the sale, exchange, redemption, retirement or other taxable disposition of, or the
receipt of certain types of distributions on, such Notes.

In this regard, any U.S. Holder of a Co-Issued Note that treats such Note as equity in the Issuer
for U.S. federal income tax purposes, inconsistently with the Issuers treatment of such Notes for such
purposes, is required to disclose such treatment on its U.S. federal income tax return. Additionally, if a
U.S. Holder of a Co-Issued Note treats such Note as debt of the Issuer for U.S. federal income tax
purposes, consistently with the Issuers treatment of such Note for such purposes, it is unclear whether
such U.S. Holder will be able to make a protective QEF election (described below in "-Tax Treatment of
U.S. Holders of Issuer Notes-Investment in a Passive Foreign Investment Company") in anticipation of
any possible recharacterization of such Note as equity in the Issuer.

Interest or Discount on the Co-Issued Notes. The Co-Issued Notes may be subject to the
rules applicable to contingent payment debt instruments because the timing of their principal repayment is
contingent on the principal payments of the Reference Obligations rather than obligations held by the
Issuer. If these Notes are not treated as contingent payment debt obligations and subject to the
discussion below, U.S. Holders of these Notes generally should include in gross income payments of
stated interest received, in accordance with their usual method of accounting for U.S. federal income tax
purposes, as ordinary interest income from sources outside the United States.

If the Issue Price of the Co-Issued Notes is less than such Note's respective "stated redemption
price at maturity" by more than a de minimis amount, U.S. Holders will be considered to have purchased
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such Notes with original issue discount ("OID"). The respective stated redemption price at maturity of the
Co-Issued Notes will be the sum of all payments to be received on such Notes, other than payments of
stated interest which is unconditionally payable in money at least annually during the entire term of a debt
instrument ('Qualified Stated Interest'). Interest can be considered unconditionally payable if
nonpayment is sufficiently remote under the terms of the obligations or reasonable legal remedies exist to
compel timely payment. Prospective U.S. Holders of the Co-Issued Notes should note that if any interest
is not unconditionally payable in money on each Payment Date (and, therefore, not Qualified Stated
Interest), all of the stated interest payments may be included in the stated redemption prices at maturity,
and required to be accrued by U.S. Holders pursuant to the rules described below.

A U.S. Holder of a Co-Issued Note issued with OID will be required to accrue and include in
gross income the sum of the daily portions of total OID for each day during the taxable year on which the
U.S. Holder held the Co-Issued Note, generally under a constant yield method, regardless of such U.S.
Holders usual method of accounting for U.S. federal income tax purposes. In addition, if a Co-Issued
Note is not treated as issued with OID a U.S. Holder should include any de minimis OID in gross income
proportionately as stated rrincinl namonte ar rrhied. Such de minims !D shniid h treated as

gain from the sale or exchange of property and may be eligible as capital gain if the Co-Issued Note is a
capital asset in the hands of the U.S. Holder.

Because the Co-Issued Notes provide for a floating rate of interest, the amount of OID to be
accrued over the term of each Co-Issued Note will be based initially on the assumption that the floating
rate in effect for the first Interest Accrual Period will remain constant throughout the term. To the extent
such rate varies with respect to any Interest Accrual Period, such variation will be reflected in an increase
or decrease of the amount of OID accrued for such period. Under the foregoing method, if stated interest
on a class of Co-Issued Notes is required to be accrued under the OID rules, U.S. Holders may be
required to include in gross income increasingly greater amounts of OlD and may be required to include
OlD in advance of the receipt of cash attributable to such income.

Unless the contingent payment obligation rules apply each Class of Co-Issued Notes issued with
more than de minimis OlD may be subject to rules requiring the use of an assumption as to the
prepayments, as discussed below under "-OID on the Co-Issued Notes". A prepayment assumption
applies to debt instruments if payment under such debt instruments may be accelerated by reason of
prepayments of other obligations securing such debt instruments. Application of a prepayment
assumption is uncertain because prepayments on the Co-Issued Notes are generally dependent on
prepayments on the Reference Portfolio rather than the Collateral Securities.

OID on the Co-Issued Notes. The Treasury regulations goveming the calculation of OID on
instruments having contingent interest payments specifically do not apply for purposes of calculating OID
on debt instruments required to use a prepayment assumption. The Issuer intends to base its
computations on a prepayment assumption for the Reference Portfolio, although, as noted above, it is
uncertain whether such assumption is required or permitted. In addition, no regulatory guidance currently
exists under the Code for prepayment assumptions. Accordingly, there can be no assurance that this
methodology represents the correct manner of calculating OID. If the IRS were to successfully contend
that another method of accruing OID with respect to the Co-Issued Notes is appropriate, the U.S. federal
income tax consequences to a U.S. Holder of the Co-Issued Notes could be adverse or more favorable.
If the Co-Issued Notes are deemed to be contingent debt obligations, then U.S. Treasury regulations may
apply to the Co-Issued Notes that would apply the non-contingent bond method to non-U.S. Dollar
denominated debt instruments that provide for certain contingent payments.

A subsequent purchaser of a Co-Issued Note issued with OlD who purchases that Note at a cost
less than the remaining stated redemption price at maturity will also be required to include in gross
income the sum of the daily portions of OID on the Co-issued Note. In computing the daily portions of
OlD for a subsequent purchaser of a Co-Issued Note (as well as an initial purchaser that purchases at a
price higher than the adjusted Issue Price, but less than the stated redemption price at maturity),
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however, the daily portion is reduced by the amount that would be the daily portion for the day (computed
in accordance with the rules set forth above) multiplied by a fraction, the numerator of which is the
amount, if any, by which the price paid by the U.S. Holder for the Co-Issued Note exceeds the difference
between (a) the sum of the Issue Price plus the aggregate amount of OID that would have been able to
be included in the gross income of an original U.S. Holder (who purchased the Co-Issued Note at the
Issue Price) and (b) any prior payments included in the stated redemption price at maturity, and the
denominator of which is the sum of the daily portions for the Co-Issued Note for all days beginning on the
date after the purchase date and ending on the maturity date computed under the prepayment
assumption.

A U.S. Holder who pays a premium for a Co-Issued Note (i.e., purchases the Co-Issued Note for
an amount greater the stated redemption price at maturity) may elect to amortize such premium under a
constant yield method over the life of the Co-Issued Note. The amortizable amount for any Interest
Accrual Period would offset the amount of interest that must be included in the gross income of a U.S.
Holder in such Interest Accrual Period. The U.S. Holder's basis in the Co-Issued Note would be reduced
by the amount of amortization. It is not clear whether the prepayment assumption would be taken into
account in determining the life of the for the timing of the amortization of such premium for this purpose.

If the U.S. Holder acquires a Co-Issued Note at a discount to the adjusted Issue Price of the Co-
Issued Note that is greater than a specified de minimis amount, such discount is treated as market
discount. Absent an election to accrue into income currently, the amount of accrued market discount on a
Co-Issued Note is included in income as ordinary income when principal payments are received or the
U.S. Holder disposes of the Co-Issued Note. Market discount is accrued ratably unless the U.S. Holder
elects to use a constant yield method for accrual. For this purpose, the term "rateably" may be based on
the term of the Co-Issued Note or a U.S. Holder may be permitted to accrue market discount in proportion
to interest on Co-Issued Notes issued without OlD or in proportion to OlD on Co-Issued Notes issued with
OID.

As a result of the complexity of the OID rules, each U.S. Holder of any Co-Issued Notes should
consult its own tax advisor regarding the impact of the OID rules on its investment in such Notes.

Election to Treat All Interest as OID. The OlD rules permit a U.S. Holder of a Co-Issued Note
to elect to accrue all interest, discount (including de minimis market or original issue discount) and
premium in income as interest, based on a constant yield method. If an election to treat all interest as
OlD were to be made with respect to a Co-Issued Note with market discount, the U.S. Holder of such
Note making such election would be deemed to have made an election to include in income currently
market discount with respect to all other debt instruments having market discount that such U.S. Holder
acquires during the year of the election or thereafter. Similarly, a U.S. Holder that makes this election for
a Note that is acquired at a premium will be deemed to have made an election to amortize bond premium
with respect to all debt instruments having amortizable bond premium that such U.S. Holder owns or
acquires. The election to accrue interest, discount and premium on a constant yield method with respect
to a Co-Issued Note cannot be revoked without the consent of the IRS.

Disposition of the Co-Issued Notes. In general, a U.S. Holder of a Co-Issued Note initially will
have a basis in such Note equal to the cost of such Note to such U.S. Holder, (i) increased by any
amount includable in income by such U.S. Holder as OlD with respect to such Note, and (ii) reduced by
any amortized premium and by payments on the Co-Issued Note, other than payments of stated interest
on the Co-Issued Note. Upon a sale, exchange, redemption, retirement or other taxable disposition of a
Co-Issued Note, a U.S. Holder will generally recognize gain or loss equal to the difference between the
amount realized on the sale, exchange, redemption, retirement or other taxable disposition (other than
amounts attributable to accrued interest on a Co-Issued Note, which will be taxable as described above)
and the U.S. Holder's tax basis in such Note. Except to the extent of accrued interest or market discount
not previously included in income, or unless the rules applicable to contingent payment debt obligations
apply, gain or loss from the disposition of a Co-Issued Note generally will be long-term capital gain or loss
if the U.S. Holder held the Co-Issued Note for more than one year at the time of disposition, provided that
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the Co-Issued Note is held as a "capital asset" (generally, property held for investment) within the
meaning of Section 1221 of the Code, except to the extent of accrued market discount not previously
included in income.

However, if the IRS or a court determines that any Class of the Co-Issued Notes constitute
contingent payment debt obligations subject to the non-contingent bond method, then a U.S. Holder
generally will have a basis in such Co-Issued Note equal to the cost of such Co-Issued Note to such U.S.
Holder (i) increased by OID accrued with respect to the Co-Issued Notes (determined without regard to
adjustments made to reflect the differences between actual and projected payments), and (ii) reduced by
the amount of any non-contingent payments and the projected amount of any contingent payments
previously made on the Co-Issued Notes. Any gain recognized on the sale, exchange, redemption,
retirement or other taxable disposition of the Co-Issued Note will be treated as ordinary interest income.
Further, in such a case, any loss will be treated as ordinary loss to the extent of prior interest inclusions
with respect to the Co-Issued Notes, reduced by the total net negative adjustments that the U.S. Holder
has taken into account as ordinary loss with respect to the Co-Issued Notes; any remaining loss will be a
capital loss.

In certain circumstances, U.S. Holders that are individuals may be entitled to preferential
treatment for net long-term capital gains; however, the ability of U.S. Holders to offset capital losses
against ordinary income is limited.

Any gain recognized by a U.S. Holder on the sale, exchange, redemption, retirement or other
taxable disposition of a Co-Issued Note generally will be treated as from sources within the United States
assuming that such Co-Issued Note is not held by a U.S. Holder through a non-U.S. branch.

Alternative Characterization of the Co-Issued Notes. Notwithstanding special U.S. tax
counsel's opinion, U.S. Holders should recognize that there is some uncertainty regarding the appropriate
classification of instruments such as the Co-Issued Notes. It is possible, for example, that the IRS may
contend that a Class of Co-Issued Notes should be treated as equity interests (or as part debt, part
equity) in the Issuer. Such a recharacterization might result in material adverse U.S. federal income tax
consequences to U.S. Holders. If U.S. Holders of a Class of the Co-Issued Notes were treated as owning
equity interests in the Issuer, the U.S. federal income tax consequences to U.S. Holders of such
recharacterized Co-Issued Notes would be as described under "-Tax Treatment of U.S. Holders of
Issuer Notes", "-Transfer Reporting Requirements" and "-Tax Return Disclosure and Investor List
Requirements". In order to avoid the application of the PFIC rules, each U.S. Holder of a Note should
consider making a qualified electing fund election provided in Section 1295 of the Code on a "protective"
basis (although such protective election may not be respected by the IRS because current regulations do
not specifically authorize that particular election). See "Tax Treatment of U.S. Holders of Issuer Notes-
Investment in a Passive Foreign Investment Company". Further, U.S. Holders of any Class of Co-Issued
Notes that may be recharacterized as equity in the Issuer should consult with their own tax advisors with
respect to whether, if they owned equity in the Issuer, they would be required to file information returns in
accordance with sections 6038, 6038B, and 6046 of the Code (and, if so, whether they should file such
returns on a protective basis).

Payments of Interest and OlD in Euro, Sterling, Canadian Dollars, Australian Dollars, New
Zealand Dollars or Yen. A U.S. Holder with a U.S. Dollar functional currency that uses the cash method
of accounting for U.S. federal income tax purposes and receives a payment of interest on a Co-Issued
Note (other than OID) denominated in Euro, Sterling, Canadian Dollars, Australian Dollars, New Zealand
Dollars or Yen, as applicable, will be required to include in gross income the U.S. Dollar value of the
payment in Euro, Sterling, Canadian Dollars, Australian Dollars, New Zealand Dollars or Yen, as
applicable, on the date such payment is received (based on the U.S. Dollar spot rate for the Euro,
Sterling, Canadian Dollars, Australian Dollars, New Zealand Dollars or Yen, as applicable, on the date
such payment is received) regardless of whether the payment is in fact converted to U.S. Dollars at that
time. No exchange gain or loss will be recognized with respect to the receipt of such payment.
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A U.S. Holder that uses the accrual method of accounting for U.S. federal income tax purposes,
or that otherwise is required to accrue interest prior to receipt, will be required to include in gross income
the U.S. Dollar value of the amount of interest income that has accrued and is otherwise required to be
taken into account with respect to a Co-Issued Note during an accrual period. The U.S. Dollar value of
such accrued interest income will be determined by translating such interest income at the average U.S.
Dollar exchange rate for the Euro, Sterling, Canadian Dollars, Australian Dollars, New Zealand Dollars or
Yen, as applicable, in effect during the accrual period or, with respect to an accrual period that spans two
taxable years, the partial period within the taxable year. A U.S. Holder may elect, however, to translate
such accrued interest income using the U.S. Dollar spot rate for the Euro, Sterling, Canadian Dollars,
Australian Dollars, New Zealand Dollars or Yen, as applicable, on the last day of the accrual period or,
with respect to an accrual period that spans two taxable years, on the last day of the taxable year. If the
last day of an accrual period is within five business days of the date of receipt of the accrued interest, a
U.S. Holder may translate such interest using the U.S. Dollar spot rate on the date of receipt. The above
election must be applied consistently to all debt instruments from year to year and may not be changed
without the consent of the IRS. Prior to making such an election, a U.S. Holder should consult its own tax
adriunr.

A U.S. Holder that uses the accrual method of accounting for U.S. federal income tax purposes
may recognize exchange gain or loss with respect to accrued interest income on the date the payment of
such income is received. The amount of any such exchange gain or loss recognized will equal the
difference, if any, between the U.S. Dollar value of the payment in the Euro, Sterling, Canadian Dollars,
Australian Dollars, New Zealand Dollars or Yen, as applicable, received (based on the U.S. Dollar spot
rate for the Euro, Sterling, Canadian Dollars, Australian Dollars, New Zealand Dollars or Yen, as
applicable, on the date such payment is received) with respect to such accrued interest and the U.S.
Dollar value of the income inclusion with respect to such accrued interest (computed as determined
above). Any such exchange gain or loss will be treated as ordinary income or loss, but generally will not
be treated as an adjustment to interest income, and will generally be treated as U.S. source income or
loss, respectively.

The Issuer intends to take the position that OiD for any accrual period on a Co-issued Note wiii
be determined in Euro, Sterling, Canadian Dollars, Australian Dollars, New Zealand Dollars or Yen, as
applicable, and then translated into U.S. Dollars in the same manner as stated interest accrued by an
accrual basis U.S. Holder, as described above. As described above, however, the treatment of Co-
Issued Notes issued with OlD is subject to uncertainty, and it is possible that different rules would apply.
Applying this method, all payments on a Co-Issued Note (other than payments of Qualified Stated
Interest) will generally be viewed first as payments of previously-accrued OID (to the extent thereof), with
payments attributed first to the earliest-accrued OID, and then as payments of principal. Upon receipt of
a payment attributable to OID (whether in connection with a payment of interest or on the sale, exchange,
redemption, retirement or other taxable disposition of a Co-Issued Note), a U.S. Holder may recognize
exchange gain or loss as described above with respect to accrued interest income. Any such exchange
gain or loss will be treated as ordinary income or loss, but generally will not be treated as an adjustment
to interest income, and will generally be treated as U.S. source income or loss, respectively.

Receipt of Euro, Sterling, Canadian Dollars, Australian Dollars, New Zealand Dollars or
Yen. Euro, Sterling, Canadian Dollars, Australian Dollars, New Zealand Dollars or Yen, as applicable,
received as payment on a Co-Issued Note or on a sale, exchange, redemption, retirement or other
taxable disposition of a Co-Issued Note will have a tax basis equal to its U.S. Dollar value at the time
such payment is received or at the time of such sale, exchange, redemption, retirement or other taxable
disposition, as the case may be. Euro, Sterling, Canadian Dollars, Australian Dollars, New Zealand
Dollars or Yen, as applicable, that are purchased will generally have a tax basis equal to the U.S. Dollar
value of the Euro, Sterling, Canadian Dollars, Australian Dollars, New Zealand Dollars or Yen, as
applicable, on the date of purchase. Any exchange gain or loss recognized on a sale, exchange,
redemption, retirement or other taxable disposition of the Euro, Sterling, Canadian Dollars, Australian
Dollars, New Zealand Dollars or Yen (including their use to purchase Co-Issued Notes or upon exchange
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for U.S. Dollars), as applicable, will be ordinary income or loss and will generally be treated as U.S.
source income or loss, respectively.

Foreign Currency Gain or Loss on Purchase or Disposition. A U.S. Holder that purchases
the Co-Issued Notes with Euro, Sterling, Canadian Dollars, Australian Dollars, New Zealand Dollars or
Yen, as applicable, generally will recognize exchange gain or loss in an amount equal to the difference (if
any) between the U.S. Dollar fair market value of the Euro, Sterling, Canadian Dollars, Australian Dollars,
New Zealand Dollars or Yen, as applicable, used to purchase the Co-Issued Notes determined at the spot
rate of exchange in effect on the date of purchase of the Co-Issued Notes and such U.S. Holder's tax
basis in the Euro, Sterling, Canadian Dollars, Australian Dollars, New Zealand Dollars or Yen, as
applicable. If a U.S. Holder receives Euro, Sterling, Canadian Dollars, Australian Dollars, New Zealand
Dollars or Yen, as applicable, on a sale, exchange, redemption, retirement or other taxable disposition of
a Co-Issued Note, the amount realized will be based on the U.S. Dollar value of the Euro, Sterling,
Canadian Dollars, Australian Dollars, New Zealand Dollars or Yen, as applicable, on the date the
payment is received or the date of disposition of the Co-Issued Note. Any gain or loss realized upon the
sale, exchangen,r reirement nr othor tavha disposition of a ro-issued Note that is

attributable to fluctuations in currency exchange rates will be exchange gain or loss. Any gain or any loss
attributable to fluctuations in exchange rates will equal the difference between the U.S. Dollar value of the
principal amount of the Co-Issued Note, determined on the date such payment is received or such Co-
Issued Note is disposed based on the U.S. Dollar spot rate for the Euro, Sterling, Canadian Dollars,
Australian Dollars, New Zealand Dollars or Yen, as applicable, on such date and the U.S. Dollar value of
principal amount of such Co-Issued Note, determined on the date the U.S. Holder acquired such Co-
Issued Note based on the U.S. Dollar spot rate for the Euro, Sterling, Canadian Dollars, Australian
Dollars, New Zealand Dollars or Yen, as applicable, on such date. Such exchange gain or loss will be
recognized only to the extent of the total gain or loss realized by the U.S. Holder on the sale, exchange,
redemption, retirement or other taxable disposition of such Co-Issued Note. Any exchange gain or loss
will be treated as ordinary income or loss, but generally will not be treated as an adjustment to interest
income, and will generally be treated as U.S. source income or loss, respectively.

As a result of the uncertainty regarding the U.S. federal income tax consequences to U.S.
Holders with respect to the Co-Issued Notes and the complexity of the foregoing rules, each U.S. Holder
of a Co-Issued Note is urged to consult its own tax advisor regarding the U.S. federal income tax
consequences to the Holder of the purchase, ownership and disposition of such Co-Issued Note.

Tax Treatment of U.S. Holders of Issuer Notes

Investment in a Passive Foreign Investment Company. The Issuer will constitute a passive
foreign investment company ("PFIC'). By treating the Issuer Notes, when issued, as equity in the Issuer,
U.S. Holders of Issuer Notes (other than certain U.S. Holders that are subject to the rules pertaining to a
controlled foreign corporation with respect to the Issuer, described below) will be considered U.S.
shareholders in a PFIC. In general, a U.S. Holder of a PFIC may desire to make an election to treat the
Issuer as a qualified electing fund ("QEF") with respect to such U.S. Holder. Generally, a QEF election
should be made with the filing of a U.S. Holder's federal income tax return for the first taxable year for
which it held the Issuer Notes. If a timely QEF election is made for the Issuer, an electing U.S. Holder will
be required in each taxable year to include in gross income (i) as ordinary income, such holder's pro rata
share of the Issuer's ordinary earnings and (ii) as long-term capital gain, such holder's pro rata share of
the Issuer's net capital gain, whether or not distributed and translated into U.S. Dollars using the average
U.S. Dollar exchange rate for the Euro, Sterling, Canadian Dollars, Australian Dollars, New Zealand
Dollars or Yen, as applicable, for the Issuer's taxable year. In determining the Issuer's ordinary eamings,
the OlD interest that accrues on the Co-Issued Notes may be expensed by the Issuer (whether or not the
OID is de minimis). For purposes of calculating the income of the Issuer, the deduction for interest paid
to certain related parties may be deferred and ultimately denied. Related parties generally include a
person owning more than 50% of the aggregate value of all Classes of Notes treated as equity of the
Issuer (with special rules for partnerships) and any real estate investment trust that treats the Issuer as a
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taxable REIT subsidiary. A U.S. Holder will not be eligible for the dividends received deduction with
respect to such income or gain. In addition, any losses of the Issuer in a taxable year will not be available
to such U.S. Holder and may not be carried back or forward in computing the Issuers ordinary earnings
and net capital gain in other taxable years. An amount included in an electing U.S. Holder's gross income
should be treated as income from sources outside the United States for U.S. foreign tax credit limitation
purposes. However, if U.S. Holders collectively own (directly or constructively) 50% or more (measured
by vote or value) of the Issuer Notes, such amount will be treated as income from sources within the
United States for such purposes to the extent that such amount is attributable to income of the Issuer
from sources within the United States. If applicable to a U.S. Holder of Issuer Notes, the rules pertaining
to a controlled foreign corporation, discussed below, generally override those pertaining to a PFIC with
respect to which a QEF election is in effect.

In certain cases in which a QEF does not distribute all of its earnings in a taxable year, U.S.
shareholders may also be permitted to elect to defer payment of some or all of the taxes on the QEF's
income subject to an interest charge on the deferred amount. As a result, the Issuer may have in any
given year substantial amounts of earnings for U.S. federal income tax purposes that are not distributed
on the Issuer Notes. Thus, absent an election to defer payment of taxes, U.S. Holders that make a QEF
election with respect to the Issuer may owe tax on significant "phantom" income.

Moreover, there is no direct authority dealing with the tax treatment of financial instruments like
the Credit Default Swap. The Issuer intends to treat the Credit Default Swap as a "notional principal
contract" for U.S. federal income tax purposes, in which case the Issuer's earnings for any period would
be determined by taking into account the Credit Default Swap payments to the Issuer attributable to that
period. In a statement in its preamble to recently proposed guidance regarding the tax accounting for
contingent nonperiodic payments under notional principal contracts, the U.S. Department of Treasury
indicated that certain persons, such as the Issuer, would be required under current law to take such
payments into account for income tax purposes over the life of the contract under a reasonable
amortization method. Although the application of this rule to the Credit Default Swap is not entirely clear,
the income of the Issuer may need to be determined by taking into account an adjustment for any such
contingent payments which the Issuer may be required to make under the Credit Default Swap. It is
possible, however, that a Credit Default Swap could be characterized for tax purposes as an Option
written by the Issuer. Because payments received for writing an option are generally taken into account
only upon the termination of the transaction, characterizing the Credit Default Swap as an option may
concentrate the Issuers positive earnings, as determined for U.S. federal income tax purposes, into one
or more taxable periods, which may result in the recognition of income in excess of any cash distributed
on the Issuer Notes by the Issuer. U.S. Holders of the Issuer Notes should consult their tax advisors
regarding the U.S. federal income tax consequences of holding any of the Issuer Notes.

The Issuer will provide, upon request, all information and documentation that a U.S. Holder
making a QEF election is required to obtain for U.S. federal income tax purposes.

A U.S. Holder of Issuer Notes (other than certain U.S. Holders that are subject to the rules
pertaining to a controlled foreign corporation with respect to the Issuer, described below) that does not
make a timely QEF election will be required to report any gain on disposition of any Issuer Notes as if it
were an excess distribution, rather than capital gain, and to compute the tax liability on such gain and any
excess distribution received with respect to the Issuer Notes as if such items had been earned ratably
over each day in the U.S. Holders holding period (or a certain portion thereof) for the Issuer Notes. The
U.S. Holder will be subject to tax on such items at the highest ordinary income tax rate for each taxable
year, other than the current year of the U.S. Holder, in which the items were treated as having been
earned, regardless of the rate otherwise applicable to the U.S. Holder. Further, such U.S. Holder will also
be liable for an additional tax equal to interest on the tax liability attributable to income allocated to prior
years as if such liability had been due with respect to each such prior year. For purposes of these rules,
gifts, exchanges pursuant to corporate reorganizations and use of the Issuer Notes as security for a loan
may be treated as a taxable disposition of the Issuer Notes. Very generally, an "excess distribution" is the
amount by which distributions during a taxable year with respect to an Issuer Note exceed 125% of the
average amount of distributions in respect thereof during the three preceding taxable years (or, if shorter,
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the U.S. Holder's holding period for the Issuer Note). In addition, a stepped-up basis in the Issuer Note
upon the death of an individual U.S. Holder may not be available.

In many cases, application of the tax on gain on disposition and receipt of excess distributions
will be substantially more onerous than the treatment applicable if a timely QEF election is made.
ACCORDINGLY, U.S. HOLDERS OF ISSUER NOTES SHOULD CONSIDER CAREFULLY WHETHER
TO MAKE A QEF ELECTION WITH RESPECT TO THE ISSUER NOTES AND THE CONSEQUENCES
OF NOT MAKING SUCH AN ELECTION.

Furthermore, in order to avoid the application of the PFIC rules, each U.S. Holder of a Note
should consider making a qualified electing fund election on a "protective" basis (although such protective
election may not be respected by the IRS because current regulations do not specifically authorize that
particular protective election). Further, U.S. Holders of any Class of Notes that may be recharacterized
as equity in the Issuer should consult with their own tax advisors with respect to whether, if they owned
equity in the Issuer, they would be required to file information returns in accordance with sections 6038,
6038B, and 6046 of the Code (and, if so, whether they should file such retums on a protective basis).

Investment in a Controlled Foreign Corporation. The Issuer may be classified as a controlled
foreign corporation ("CFC"). In general, a foreign corporation will be classified as a CFC if more than
50% of the shares of the corporation, measured by reference to combined voting power or value, is
owned (actually or constructively) by "U.S. Shareholders". A U.S. Shareholder, for this purpose, is any
U.S. person that possesses (actually or constructively) 10% or more of the combined voting power
(generally the right to vote for directors of the corporation) of all classes of shares of a corporation.
Although Issuer Notes do not vote for directors of the Issuer, it is possible that the IRS would assert that
the Issuer Notes are de facto voting securities and that U.S. Holders possessing (actually or
constructively) 10% or more of the total stated amount of outstanding Issuer Notes are U.S.
Shareholders. If this argument were successful and Issuer Notes representing more than 50% of the
voting power or value of the Issuer's equity are owned (actually or constructively) by such U.S.
Shareholders, the Issuer would be treated as a CFC.

If the Issuer were treated as a CFC, a U.S. Shareholder of the issuer would be treated, subject to
certain exceptions, as receiving a deemed dividend at the end of the taxable year of the Issuer in an
amount equal to that person's pro rata share of the subpart F income (as defined below) of the Issuer.
Such deemed dividend would be treated as income from sources within the United States for U.S. foreign
tax credit limitation purposes to the extent that it is attributable to income of the Issuer from sources within
the United States. Among other items, and subject to certain exceptions, subpart F income includes
dividends, interest, annuities, gains from the sale or exchange of shares and securities, certain gains from
commodities transactions, certain types of insurance income and income from certain transactions with
related parties. It is likely that, if the Issuer were to constitute a CFC, all or most of its income would be
subpart F income and, in general, if the Issuer's subpart F income exceeds 70% of its gross income, the
entire amount of the Issuer's income will be subpart F income. For purposes of calculating the income of
the Issuer, the deduction for interest paid to certain related parties may be deferred and ultimately denied.
Related parties generally include a person owning more than 50 percent of the aggregate value of all
Classes of Notes treated as equity of the Issuer (with special rules for partnerships) and any real estate
investment trust that treats the Issuer as a taxable REIT subsidiary. In addition, special rules apply to
determine the appropriate exchange rate to be used to translate such amounts treated as a dividend and
the amount of any foreign currency gain or loss with respect to distributions of previously taxed amounts
attributable to movements in exchange rates between the times of deemed and actual distributions. U.S.
Holders should consult their tax advisors regarding these special rules.

If the Issuer were treated as a CFC, a U.S. Shareholder of the Issuer which made a QEF election
with respect to the Issuer would be taxable on the subpart F income of the Issuer under rules described in
the preceding paragraph and not under the QEF rules previously described. As a result, to the extent
subpart F income of the Issuer includes net capital gains, such gains will be treated as ordinary income of
the U.S. Shareholder under the CFC rules, notwithstanding the fact that the character of such gains
generally would otherwise be reserved under the QEF rules.
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Furthermore, if the Issuer were treated as a CFC and a U.S. Holder were treated as a U.S.
Shareholder therein, the Issuer would not be treated as a PFIC or a QEF with respect to such U.S. Holder
for the period during which the Issuer remained a CFC and such U.S. Holder remained a U.S.
Shareholder therein (the "qualified portion" of the U.S. Holders holding period for the Issuer Notes). If the
qualified portion of such U.S. Holders holding period for the Issuer Notes subsequently ceased (either
because the Issuer ceased to be a CFC or the U.S. Holder ceased to be a U.S. Shareholder), then solely
for purposes of the PFIC rules, such U.S. Holders holding period for the Issuer Notes would be treated as
beginning on the first day following the end of such qualified portion, unless the U.S. Holder had owned
any of such Class of Issuer Notes for any period of time prior to such qualified portion and had not made
a QEF election with respect to the Issuer. In that case, the Issuer would again be treated as a PFIC
which is not a QEF with respect to such U.S. Holder and the beginning of such U.S. Holder's holding
period for the Issuer Notes would continue to be the date upon which such U.S. Holder acquired such
Issuer Notes, unless the U.S. Holder made an election to recognize gain with respect to such Issuer
Notes and a QEF election with respect to the Issuer.

Credit Default Swap, Basis Swap and Collateral Put Agreement. The IRS may argue that the
issuer does not own the Collateral Securities because the Credit Default Swap, the Basis Swap and the
Collateral Put Agreement transfer the benefits and burdens of the ownership of the Collateral Securities
to Goldman Sachs. Under such characterization, the Issuer would hold an obligation of Goldman Sachs
to pay to the Issuer principal equal to the par value of the Collateral Securities and interest equal to the
excess, if any, of interest payments on the Notes and the interest received on the Collateral Securities.
Thus, under the PFIC or CFC rules discussed above, the timing of the income that that a U.S. Holder
reports may differ from the timing of such income if the Credit Default Swap, the Basis Swap and the
Collateral Put Agreement are respected. Alternatively, the IRS could argue that the Credit Default Swap,
the Basis Swap and the Collateral Put Agreement create a contingent payment debt obligation subject to
the non-contingent bond method. Under such characterization, the Issuer generally will have a basis in
the contingent debt obligation equal to the cost of such obligation to the Issuer (i) increased by OID
accrued with respect to such obligation (determined without regard to adjustments made to reflect the
differences between actual and projected payments), and (ii) reduced by the amount of any non-
contingent payments and the projected amount of any contingent payments previously made on such
obligation. Any gain recognized on the sale, exchange, redemption, retirement or other taxable
disposition of the obligation will be treated as ordinary interest income. Further, in such a case, any loss
will be treated as ordinary loss to the extent of prior interest inclusions with respect to the contingent debt
obligation, reduced by the total net negative adjustments that the Issuer has taken into account as
ordinary loss with respect to such obligation; any remaining loss will be a capital loss. Such
characterization would affect the timing and character of the income that that a U.S. Holder reports. U.S.
Holders of the Issuer Notes should consult their own tax advisors regarding the tax issues associated with
the Credit Default Swap, the Basis Swap and the Collateral Put Agreement.

Distributions on the Issuer Notes. The treatment of actual distributions of cash on each Class
of Issuer Notes, in very general terms, will vary depending on whether a U.S. Holder has made a timely
QEF election as described above. See "-Investment in a Passive Foreign Investment Company". If a
timely QEF election has been made, distributions should be allocated first to amounts previously taxed
pursuant to the QEF election (or pursuant to the CFC rules, if applicable) and to this extent will not be
taxable to U.S. Holders. Distributions in excess of amounts previously taxed pursuant to a QEF election
(or pursuant to the CFC rules, if applicable) will be taxable to U.S. Holders as ordinary income upon
receipt to the extent of any remaining amounts of untaxed current and accumulated earnings and profits
of the Issuer. Distributions in excess of any current and accumulated eamings and profits will be treated
first as a non-taxable reduction to the U.S. Holders tax basis for such Issuer Notes to the extent thereof
and then as capital gain.

In the event that a U.S. Holder does not make a timely QEF election, then except to the extent
that distributions may be attributable to amounts previously taxed pursuant to the CFC rules, some or all
of any distributions with respect to the Issuer Notes may constitute excess distributions, taxable as
previously described. See "-Investment in a Passive Foreign Investment Company". In that event,
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except to the extent that distributions may be attributable to amounts previously taxed to the U.S. Holder
pursuant to the CFC rules or are treated as excess distributions, distributions on the Issuer Notes
generally would be treated as dividends to the extent paid out of the Issuer's current or accumulated
eamings and profits not allocated to any excess distributions, then as a non-taxable reduction to the U.S.
Holders tax basis for the Issuer Notes to the extent thereof and then as capital gain. Dividends received
from a foreign corporation generally will be treated as income from sources outside the United States for
U.S. foreign tax credit limitation purposes. However, if U.S. Holders collectively own (directly or
constructively) 50% or more (measured by vote or value) of the Class of Issuer Notes, a percentage of
the dividend income equal to the proportion of the Issuer's eamings and profits from sources within the
United States generally will be treated as income from sources within the United States for such
purposes.

Distributions paid in Euro, Sterling, Canadian Dollars, Australian Dollars, New Zealand Dollars or
Yen, as applicable, will be translated into a U.S. Dollar amount based on the spot rate of exchange in
effect on the date of receipt whether or not the payment is converted into U.S. Dollars at that time. A U.S.
Holder will recognize exchange gain or loss with respect to distributions of previously taxed amounts
attributable to movements in exchange rates between the times of the deemed distributions and actual
distributions, and any such exchange gain or loss will be treated as ordinary income from the same
source as the associated income inclusion. The tax basis of the Euro, Sterling, Canadian Dollars,
Australian Dollars, New Zealand Dollars or Yen, as applicable, received by a U.S. Holder generally will
equal the U.S. Dollar value of the Euro, Sterling, Canadian Dollars, Australian Dollars, New Zealand
Dollars or Yen, as applicable, determined at the spot rate of exchange in effect on the date the Euro,
Sterling, Canadian Dollars, Australian Dollars, New Zealand Dollars or Yen, as applicable, are received,
regardless of whether the payment is converted into U.S. Dollars at that time. Any gain or loss
recognized on a subsequent conversion of the Euro, Sterling, Canadian Dollars, Australian Dollars, New
Zealand Dollars or Yen, as applicable, for U.S. Dollars, in an amount equal to the difference between the
U.S. Dollars received and the U.S. Holder's tax basis in the Euro, Sterling, Canadian Dollars, Australian
Dollars. New Zealand Dollars or Yen, as applicable, generally will be U.S. source ordinary income or loss.

Purchase or Disposition of the Issuer Notes. A U.S. Holder that purchases the Issuer Notes
with Euro, Sterling, Canadian Dollars, Australian Dollars, New Zealand Dollars or Yen, as applicable,
generally will recognize U.S. source ordinary income or loss in an amount equal to the difference (if any)
between the U.S. Dollar fair market value of the Euro, Sterling, Canadian Dollars, Australian Dollars, New
Zealand Dollars or Yen, as applicable, used to purchase the Issuer Notes determined at the spot rate of
exchange in effect on the date of purchase of the Issuer Notes and such U.S. Holder's tax basis in the
Euro, Sterling, Canadian Dollars, Australian Dollars, New Zealand Dollars or Yen, as applicable. In
general, a U.S. Holder of an Issuer Note will recognize a gain or loss upon the sale, exchange,
redemption, retirement or other taxable disposition of an Issuer Note equal to the difference between the
amount realized and such U.S. Holder's adjusted tax basis in the Issuer Note. Except as discussed
below (or if the applicable Class of Issuer Notes were characterized as a contingent debt instrument),
such gain or loss will be a capital gain or loss and will be a long-term capital gain or loss if the U.S. Holder
held such Class of Issuer Notes for more than one year at the time of the disposition. In certain
circumstances, U.S. Holders who are individuals may be entitled to preferential treatment for net long-
term capital gains; however, the ability of U.S. Holders to offset capital losses against ordinary income is
limited. Any gain or loss recognized by a U.S. Holder on the sale, exchange, redemption, retirement or
other taxable disposition of an Issuer Note (other than, in the case of a U.S. Holder treated as a "U.S.
Shareholder', any such gain characterized as a dividend, as discussed below) generally will be treated as
from sources within the United States.

Initially, a U.S. Holders tax basis for an Issuer Note will equal the cost of such Issuer Note to
such U.S. Holder. The cost of an Issuer Note to a U.S. Holder will be the U.S. Dollar value of the Euro,
Sterling, Canadian Dollar, Australian Dollar, New Zealand Dollars or Yen purchase price, as applicable,
based on the spot rate of exchange in effect on the date of purchase. Such basis will be increased by
amounts taxable to such U.S. Holder by virtue of a QEF election, or by virtue of the CFC rules, as
applicable, and decreased by actual distributions from the Issuer that are deemed to consist of such
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previously taxed amounts or are treated as a non-taxable reduction to the U.S. Holder's tax basis for such
Issuer Note (as described above). If a U.S. Holder receives Euro, Sterling, Canadian Dollars, Australian
Dollars, New Zealand Dollars or Yen, as applicable, on the sale or other taxable disposition of an Issuer
Note, the amount realized in U.S. Dollars generally will be based on the spot rate of exchange in effect on
the date of the sale or other taxable disposition.

If a U.S. Holder does not make a timely QEF election as described above, any gain realized on
the sale, exchange, redemption, retirement or other taxable disposition of an Issuer Note (or any gain
deemed to accrue prior to the time a non-timely QEF election is made) will be taxed as ordinary income
and subject to an additional tax reflecting a deemed interest charge under the special tax rules described
above. See "-Investment in a Passive Foreign Investment Company".

Subject to a special exception applicable to individuals, if the Issuer were treated as a CFC and a
U.S. Holder were treated as a "U.S. Shareholder' therein, then any gain realized by such U.S. Holder
upon the disposition of Issuer Notes, other than gain constituting an excess distribution under the PFIC
rules, if applicable, would be treated as ordinary income to the extent of the U.S. Holder's share of the
current or accumulated earnings and profits of the Issuer. In this regard, earnings and profits would not
include any amounts previously taxed pursuant to a timely QEF election or pursuant to the CFC rules, as
applicable.

Transfer Reporting Requirements

A U.S. Holder of Issuer Notes that owns (actually or constructively) at least 10% by vote or value
of the Issuer (and each officer or director of the Issuer that is a U.S. citizen or resident) may be required
to file an information return on IRS Form 5471. A U.S. Holder of Issuer Notes generally is required to
provide additional information regarding the Issuer annually on IRS Form 5471 if it owns (actually or
constructively) more than 50% by vote or value of the Issuer. U.S. Holders should consult their own tax
advisors regarding whether they are required to file IRS Form 5471.

A U.S. Person that purchases the Issuer Notes for cash will be required to file a Form 926 or
similar form with the IRS if (i) such person owned, directly or by attribution, immediately after the transfer
at least 10% by voting power or value of the Issuer or (ii) if the transfer, when aggregated with all
transfers made by such person (or any related person) within the preceding 12 month period, exceeds
U.S.$100,000. In the event a U.S. Holder fails to file any such required form,.the U.S. Holder could be
required to pay a penalty equal to 10% of the gross amount paid for such Issuer Notes subject to a
maximum penalty of U.S.$100,000, except in cases involving intentional disregard). U.S. Persons should
consult their tax advisors with respect to this or any other reporting requirement that may apply with
respect to their acquisition of the Issuer Notes.

Tax Return Disclosure and Investor List Requirements

Any person that files a U.S. federal income tax return or U.S. federal information return and
participates in a reportable transaction in a taxable year is required to disclose certain information on IRS
Form 8886 (or its successor form) attached to such person's U.S. tax return for such taxable year (and
also file a copy of such form with the IRS's Office of Tax Shelter Analysis) and to retain certain documents
related to the transaction. In addition, under these regulations, under certain circumstances, certain
organizers and sellers of a reportable transaction will be required to maintain lists of participants in the
transaction containing identifying information, retain certain documents related to the transaction, and
furnish those lists and documents to the IRS upon request. There are significant penalties for failure to
comply with these disclosure and list keeping requirements. The definition of reportable transaction is
highly technical. However, in very general terms, a transaction may be a "reportable transaction" if,
among other things, it is offered under conditions of confidentiality or it results in the claiming of a loss for
U.S. federal income tax purposes in excess of certain threshold amounts.
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In this regard, in order to prevent the transactions described herein from being treated as offered
under conditions of confidentiality, the Issuer and the Holders and beneficial owners of the Notes (and
each of their respective employees, representatives or other agents) may disclose to any and all persons,
without limitation of any kind, the U.S. tax treatment and U.S. tax structure of the transactions described
herein and all materials of any kind (including opinions or other tax analyses) that are provided to them
relating to such U.S. tax treatment and U.S. tax structure. However, any such disclosure of the tax
treatment, tax structure and other tax-related materials shall not be made for the purpose of offering to
sell the Notes offered hereby or soliciting an offer to purchase any such Notes. For purposes of this
paragraph, the- terms "tax treatment" and "tax structure" have the meaning given to such terms under
Treasury regulation section 1.6011-4(c) and applicable state or local tax law. In general, the tax
treatment of a transaction is the purported or claimed U.S. tax treatment of the transaction under
applicable U.S. federal, state or local tax law, and the tax structure of a transaction is any fact that may be
relevant to understanding the purported or claimed U.S. tax treatment of the transaction under applicable
U.S. federal, state or local tax laws.

In addition, under these Treasury regulations, if the Issuer participates in a reportable
transaction, a U.S. Hoiderof the issuer Notes ihat is a repulully sadel of use lsue will ue ueateu
as participating in the transaction and will be subject to the rules described above. Although most of the
Issuers activities generally are unlikely to give rise to "reportable transactions", it is nonetheless possible
that the Issuer will participate in certain types of transactions that could be treated as reportable
transactions. A U.S. Holder of Issuer Notes will be treated as a reporting shareholder of the Issuer if (i)
such U.S. Holder owns 10% or more of the Issuer Notes and makes a QEF election with respect to the
Issuer or (ii) the Issuer is treated as a CFC and such U.S. Holder is a U.S. Shareholder (as defined
above) of the Issuer.

Prospective investors in the Notes should consult their own tax advisors conceming any possible
disclosure obligations with respect to their ownership or disposition of the Notes in light of their particular
circumstances.

Tax Treatment of Non-U.S. Holders of Notes

In general, payments on the Notes to a Holder that is not, for U.S. federal income tax purposes, a
U.S. Holder (a "non-U.S. Holder') and gain realized on the sale, exchange, redemption, retirement or
other taxable disposition of the Notes by a non-U.S. Holder, will not be subject to U.S. federal income or
withholding tax, unless (i) such income is effectively connected with a trade or business conducted by
such non-U.S. Holder in the United States, or (ii) in the case of gain,-such non-U.S. Holder is a non-
resident alien individual who holds the Notes as a capital asset and is present in the United States for
more than 182 days in the taxable year of the sale, exchange, redemption, retirement or other taxable
disposition and certain other conditions are satisfied.

Information Reporting and Backup Withholding

Under certain circumstances, the Code requires "information reporting", and may require "backup
withholding" with respect to certain payments made on the Notes and the payment of the proceeds from
the disposition of the Notes. Backup withholding generally will not apply to corporations, tax-exempt
organizations, qualified pension and profit sharing trusts, and individual retirement accounts. Backup
withholding will apply to a U.S. Holder if the U.S. Holder fails to provide certain identifying information
(such as the U.S. Holders taxpayer identification number) or otherwise comply with the applicable
requirements of the backup withholding rules. The application for exemption from backup withholding for
a U.S. Holder is available by providing a properly completed IRS Form W-9.

A non-U.S. Holder of the Notes generally will not be subject to these information reporting
requirements or backup withholding with respect to payments of interest or distributions on the Notes if
(1) it certifies to the Trustee or the Issuing and Paying Agent, as applicable, its status as a non-U.S.
Holder under penalties of perjury on the appropriate IRS Form W-8, and (2) in the case of a non-U.S.
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Holder that is a "nonwithholding foreign partnership", "foreign simple trust" or "foreign grantor trust" as
defined in the applicable Treasury regulations, the beneficial owners of such non-U.S. Holder also certify
to the Trustee or the Issuing and Paying Agent, as applicable, their status as non-U.S. Holders under
penalties of perjury on the appropriate IRS Form W-8.

The payments of the proceeds from the disposition of a Note by a non-U.S. Holder to or through
the U.S. office of a broker generally will not be subject to information reporting and backup withholding if
the non-U.S. Holder certifies its status as a non-U.S. Holder (and, if applicable, its beneficial owners also
certify their status as non-U.S. Holders) under penalties of perjury on the appropriate IRS Form W-8,
satisfies certain documentary evidence requirements for establishing that it is a non-U.S. Holder or
otherwise establishes an exemption. The payment of the proceeds from the disposition of a Note by a
non-U.S. Holder to or through a non-U.S. office of a non-U.S. broker will not be subject to backup
withholding or information reporting unless the non-U.S. broker has certain specific types of relationships
to the United States, in which case the treatment of such payment for such purposes will be as described
in the following sentence. The payment of proceeds from the disposition of a Note by a non-U.S. Holder
to or through a non-U.S. office of a U.S. broker or to or through a non-U.S. broker with certain specific
types of relaiuonsnips to the uUneu ommas gin~eIdWly wI IUL LV uuJu.L Lu UL\NUJ VVILIIUIUI.u IuU v. W%

subject to information reporting unless the non-U.S. Holder certifies its status as a non-U.S. Holder (and,
if applicable, its beneficial owners also certify their status as non-U.S. Holders) under penalties of perjury
or the broker has certain documentary evidence in its files as to the non-U.S. Holder's foreign status and
the broker has no actual knowledge to the contrary.

Backup withholding is not an additional tax and may be refunded (or credited against the U.S.
Holder's or non-U.S. Holder's U.S. federal income tax liability, if any); provided that certain required
information is furnished to the IRS. The information reporting requirements may apply regardless of
whether withholding is required.

ERISA CONSIDERATIONS

The advice below was not written and is not intended to be used and cannot be used by any
taxpayer for purposes of avoiding United States federal income tax penalties that may be imposed. The
advice is written to support the promotion or marketing of the transaction. Each taxpayer should seek
advice based on the taxpayers particular circumstances from an independent tax advisor.

The foregoing disclaimer is provided to satisfy obligations under Circular 230 governing
standards of practice before the Internal Revenue Service.

The United States Employee Retirement Income Security Act of 1974, as amended ("ERISA")
imposes certain requirements on "employee benefit plans" (as defined in and subject to Section 3(3) of
ERISA), including entities such as collective investment funds and separate accounts whose underlying
assets include the assets of such plans and on those persons who are fiduciaries with respect to such
plans. Investments by the plans are subject to ERISA's general fiduciary requirements, including the
requirement of investment prudence and diversification and the requirement that a plan's investments be
made in accordance with the documents governing the plan. The prudence of a particular investment
must be determined by the responsible fiduciary of a plan by taking into account the plan's particular
circumstances and all of the facts and circumstances of the investment including, but not limited to, the
matters discussed above under "Risk Factors" and the fact that in the future there may be no market in
which such fiduciary will be able to sell or otherwise dispose of the Notes.

Section 406 of ERISA and Section 4975 of the Code prohibit certain transactions involving the
assets of plans and arrangements subject to ERISA (as well as those plans that are not subject to ERISA
but which are subject to Section 4975 of the Code, such as individual retirement accounts (the "Plans"))
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and certain persons (referred to as "parties in interest" or "disqualified persons") having certain
relationships to such Plans, unless a statutory or administrative exemption is applicable to the
transaction. A party in interest or disqualified person who engages in a prohibited transaction may be
subject to excise taxes and other penalties and liabilities under ERISA and Section 4975 of the Code.

The U.S. Department of Labor has promulgated regulations, 29 C.F.R. Section 2510.3-101 (the
"Plan Asset Regulations"), describing what constitutes the assets of a Plan with respect to the Plan's
investment in an entity for purposes of certain provisions of ERISA and Section 4975 of the Code,
including the fiduciary responsibility provisions of Title I of ERISA and Section 4975 of the Code. Under
the Plan Asset Regulations, if a Plan invests in an "equity interest" of an entity that is neither a "publicly
offered security" nor a security issued by an investment company registered under the Investment
Company Act, the Plan's assets include both the equity interest and an undivided interest in each of the
entity's underlying assets, unless it is established that the entity is an "operating company" or, as further
discussed below, that equity participation in the entity by "benefit plan investors" is not "significant."

Pmhihited trmn .tions within the meanino of Section 406 of ERISA or Section 4975 of the Code
may arise.if the Notes are acquired with the assets of a Plan with respect to which the Issuer, the Initial
Purchaser, the Trustee, the Issuing and Paying Agent, any seller of Collateral Securities to the Issuer, the
Protection Buyer, the Basis Swap Counterparty, the Collateral Put Provider or any of their respective
Affiliates, is a party in interest or a disqualified person. Certain exemptions from the prohibited
transaction provisions of Section 406 of ERISA and Section 4975 of the Code may be applicable,
however, depending in part on the type of Plan fiduciary making the decision to acquire a Note and the
circumstances under which such decision is made. Included among these exemptions are Prohibited
Transaction Class Exemption ("PTCE") 91-38 (relating to investments by bank collective investment
funds), PTCE 84-14 (relating to transactions effected by a "qualified professional asset manager'), PTCE
90-1 (relating to investments by insurance company pooled separate accounts), PTCE 95-60 (relating to
investments by insurance company general accounts), and PTCE 96-23 (relating to transactions effected
by in-house asset managers), ("Investor-Based Exemptions"). There is also a statutory exemption that
may be available under Section 408(b)(17) of ERISA and Section 4975(d)(20) of the Code to a party in
interest that is a service provider to a Plan investing in the Securities for adequate consideration, provided
such. service provider is not (i) the fiduciary with respect to the Plan's assets used to acquire the
Securities or an affiliate of such fiduciary or (ii) an affiliate of the employer sponsoring the Plan (the
"Service Provider Exemption"). Adequate consideration means fair market value as determined in good
faith by the Plan fiduciary pursuant to regulations to be promulgated by the U.S. Department of Labor.
There can be no assurance that any of these Investor-Based Exemptions or the Service Provider
Exemption or any other administrative or statutory exemption will be available with respect to any
particular transaction involving the Notes.

Governmental plans and certain church plans, while not subject to the fiduciary responsibility
provisions of ERISA or the provisions of Section 4975 of the Code, may nevertheless be subject to state,
local or other federal laws that are substantially similar to the foregoing provisions of ERISA and the
Code. Fiduciaries of any such plans should consult with their counsel before purchasing any Notes.

Any insurance company proposing to invest assets of its general account in the Notes should
consider the extent to which such investment would be subject to the requirements of Title I of ERISA and
Section 4975 of the Code in light of the U.S. Supreme Court's decision in John Hancock Mutual Life
Insurance Co. v. Hais Trust and Savings Bank, 510 U.S. 86 (1993), and the enactment of
Section 401(c) of ERISA on August 20, 1996. In particular, such an insurance company should consider
(i) the exemptive relief granted by the U.S. Department of Labor for transactions involving insurance
company general accounts in PTCE 95-60 and (ii) if such exemptive relief is not available, whether its
purchase of the Notes will be permissible under the final regulations issued under Section 401(c) of
ERISA. The final regulations provide guidance on which assets held by an insurance company constitute
"plan assets" for purposes of the fiduciary responsibility provisions of ERISA and Section 4975 of the
Code. The regulations do not exempt the assets of insurance company general accounts from treatment
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as "plan assets" to the extent they support certain participating annuities issued to Plans after December
31, 1998.

The Co-Issued Notes

The Plan Asset Regulations define an "equity interest" as any interest in an entity other than an
instrument that is treated as indebtedness under applicable local law and which has no substantial equity
features. As noted above in Income Tax Considerations, it is the opinion of tax counsel to the Issuer that
the Co-Issued Notes will be treated as debt for U.S. income tax purposes. Although there is little
guidance on the subject, at the time of their issuance, the Co-Issued Notes should be treated as
indebtedness without substantial equity features for purposes of the Plan Asset Regulations. This
determination is based in part upon (i) tax counsel's opinion that the Co-Issued Notes will be classified as
debt for U.S. federal income tax purposes when issued and (ii) the traditional debt features of the Co-
Issued Notes, including the reasonable expectation of purchasers of the Co-Issued Notes that they will be
repaid when due, as well as the absence of conversion rights, warrants and other typical equity features.
Based upon the foregoing and other consierafinns ciihipt to the considerations described below, the
Co-Issued Notes may be purchased by a Plan. Nevertheless, without regard to whether the Co-Issued
Notes are considered equity interests, prohibited transactions within the meaning of Section 406 of
ERISA or Section 4975 of the Code may arise if the Co-Issued Notes are acquired with the assets of a
Plan with respect to which the Issuer, the Initial Purchaser or the Trustee and the Issuing and Paying
Agent or in certain circumstances, any of their respective affiliates, is a party in interest or a disqualified
person. The Investor-Based Exemptions or the Service Provider Exemption may be available to cover
such prohibited transactions.

By its purchase of any Co-Issued Notes, each purchaser and subsequent transferee thereof will
be deemed to have represented and warranted, at the time of its acquisition and throughout the period it
holds such Co-Issued Note, either that (a) it is neither a Plan nor any entity whose underlying assets
include "plan assets" (within the meaning of the Plan Asset Regulations) by reason of such Plan's
investment in the entity, nor a governmental, church, non-U.S. or other plan which is subject to any
federal, state, local or non-U.S. law that is substantially similar to the provisions of Section 406 of ERISA
or Section 4975 of the Code or (b) its purchase, holding and disposition of a Co-Issued Note will not
constitute or result in a non-exempt prohibited transaction under Section 406 of ERISA or Section 4975 of
the Code (or, in the case of a govemmental, church, non-U.S. or other plan, a non-exempt violation under
any substantially similar law).

The Issuer Notes

Equity participation in the Issuer of the Notes by "benefit plan investors" is "significant" and will
cause the assets of the Issuer to be deemed the assets of an investing Plan (in the absence of another
applicable Plan Asset Regulations exception) if 25% or more of the value of any Class of equity interest in
the Issuer is held by "benefit plan investors". Recently, Section 3(42) of ERISA, as enacted under the
Pension Protection Act of 2006, effectively amended, by statute, the definition of "benefit plan investors"
in the Plan Asset Regulations. Employee benefit plans that are not subject to Title I of ERISA and plans
that are not subject to Section 4975 of the Code, such as U.S. governmental and church plans or non-
U.S. plans, are no longer considered "benefit plan investors." Accordingly, only employee benefit plans
subject to Title I of ERISA or Section 4975 of the Code or an entity whose underlying assets include plan
assets by reason of such plan's investment in the entity are considered in determining whether
investment by "benefit plan investors" represents 25% or more of any class of equity of the Issuer.
Therefore, the term "benefit plan investor' includes (a) an employee benefit plan (as defined in Section
3(3) of ERISA) that is subject to the fiduciary responsibility provisions of ERISA, (b) a plan as defined in
Section 4975(e)(1) of the Code that is subject to Section 4975 of the Code, (c) any entity whose
underlying assets include "plan assets" by reason of any such employee benefit plan's or plan's
investment in the entity or (d) as such term is otherwise defined in any regulations promulgated by the
U.S. Department of Labor under Section 3(42) of ERISA (collectively, "ERISA Plans").
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The Issuer Notes would likely be considered to have substantial equity features under the Plan
Asset Regulations. In order to not exceed the 25 percent. limit referred to above, no ERISA Plans shall
be permitted to acquire the Issuer Notes in the initial offering or thereafter. Therefore, the fiduciary
responsibility and prohibited transaction provisions of ERISA and Section 4975 of the Code should not be
applicable to the Issuer. An unlimited number of other types of employee benefit plans, such as
govemmental or non-U.S. plans may invest in the Issuer Notes as their investment is disregarded for
these purposes.

BY ITS PURCHASE OR HOLDING OF AN ISSUER NOTE, OR ANY INTEREST THEREIN, THE
PURCHASER AND/OR HOLDER THEREOF AND EACH TRANSFEREE WILL BE DEEMED TO HAVE
REPRESENTED AND WARRANTED THAT, AT THE TIME OF ITS ACQUISITION, AND THROUGHOUT
THE PERIOD THAT IT HOLDS SUCH NOTE OR INTEREST THEREIN, THAT (1) IT IS NOT AN ERISA
PLAN; AND IF AFTER ITS INITIAL ACQUISITION OF AN ISSUER NOTE OR ANY INTEREST
THEREIN, THE INVESTOR DETERMINES, OR IT IS DETERMINED BY ANOTHER PARTY, THAT
SUCH INVESTOR IS AN ERISA PLAN, THE INVESTOR WILL DISPOSE OF ALL OF ITS ISSUER
NOTES IN A MANNER CONSISTENT WITH THE RESTRICTIONS SET FORTH IN THE INDENTURE,
AND (2) IF IT IS A GOVERNMENTAL, CHURCH, NON-U.S. OR OTHER PLAN THAT IS SUBJECT TO
ANY FEDERAL, STATE, LOCAL OR NON-U.S. LAW THAT IS SUBSTANTIALLY SIMILAR TO THE
PROVISIONS OF TITLE I OF ERISA OR SECTION 4975 OF THE CODE, ITS PURCHASE, HOLDING
AND DISPOSITION OF THE ISSUER NOTES WILL NOT CAUSE A NON-EXEMPT VIOLATION OF ANY
U.S. FEDERAL, STATE OR LOCAL LAW OR ANY NON-U.S. LAW THAT IS SUBSTANTIALLY SIMILAR
TO TITLE I OF ERISA OR SECTION 4975 OF THE CODE AS A RESULT OF THE TRANSACTIONS
CONTEMPLATED HEREIN AND (3) IT WILL NOT SELL OR OTHERWISE TRANSFER ANY SUCH
NOTE OR INTEREST THEREIN TO ANY PERSON WHO IS UNABLE TO SATISFY THE SAME
FOREGOING REPRESENTATIONS AND WARRANTIES.

There can be no assurance that, despite the transfer restrictions relating to purchases by ERISA
Plans, ERISA Plans will not in actuality own 25% or more of such value.

If for any reason the assets of the issuer are deemed to be "plan assets" of an ERISA Plan
because one or more ERISA Plans is an owner of Issuer Notes (or of a Note characterized as an "equity
interest" in the Issuer), certain transactions that the Issuer might enter into, or may have entered into, in
the ordinary course of its business might constitute non-exempt "prohibited transactions" under Section
406 of ERISA or Section 4975 of the Code and might have to be rescinded at significant cost to the
Issuer. The Issuer may be prevented from engaging in certain investments (as not .being deemed
consistent with the ERISA prudent investment standards) or engaging in certain transactions or fee
arrangements because they might be deemed to cause non-exempt prohibited transactions. It also is not
clear that Section 403(a) of ERISA, which generally requires that all of the assets of a plan or
arrangement subject to ERISA be held in trust and limits delegation of investment management
responsibilities by fiduciaries of such plans or arrangements, would be satisfied. In addition, it is unclear
whether Section 404(b) of ERISA, which generally provides that no fiduciary may maintain the indicia of
ownership of any assets of a plan outside the jurisdiction of the district courts of the United States, would
be satisfied or any of the exceptions to the requirement set forth in 29 C.F.R. Section 2550.404b-1 would
be available.

Any fiduciary of a benefit plan investor or other person who proposes to use assets of any benefit
plan investor to purchase any Notes should consult with its counsel regarding the applicability of the
fiduciary responsibility and prohibited transaction provisions of ERISA and Section 4975 of the Code to
such an investment, and to confirm that such investment will not constitute or result in a non-exempt
prohibited transaction or any other violation of an applicable requirement of ERISA.

The sale of any Note to a benefit plan investor, or to a person using assets of any benefit plan
investor to effect its purchase of any Note, is in no respect a representation by the Issuer or the Initial
Purchaser that such an investment meets all relevant legal requirements with respect to investments by
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benefit plan investors generally or any particular benefit plan investor, or that such an investment is
appropriate for benefit plan investors generally or any particular benefit plan investor.

SETTLEMENT AND CLEARING

Global Notes

Upon the issuance of the Global Notes denominated in Dollars, DTC or its custodian will credit,
on its internal system, the respective aggregate original principal amount of the individual beneficial
interests represented by such Global Notes to the accounts of persons who have accounts with DTC.
Upon the issuance of the Global Notes denominated in Approved Currencies other than Dollars,
Euroclear or its nominee will credit, on their internal system, the respective aggregate original principal
amount of the individual beneficial interests represented by such Global Notes to the accounts of persons
who have accounts with Euroclear. Such accounts initially will be designated by or on behalf of the Initial
Purchaser. Ownership of beneficial interests in Global Notes denominated in Dollars will be limited to
perwnse.,h,, hae -c-Coummet with fYTY nr Firnrelgr a thA nn mv h. ("narticinants' or Dersons who

hold interests through participants. Ownership of beneficial interests in a Global Note will be shown on,
and the transfer of that ownership will be effected only through, records maintained by DTC or Euroclear,
as the case may be, or their nominee (with respect to interests of participants) and the records of
participants (with respect to interests of persons other than participants).

With respect to Notes denominated in Dollars, so long as DTC, or its nominee, is the registered
owner or Holder of the Global Notes, DTC or such nominee, as the case may be, will be considered the
sole owner or Holder of each Class of the Notes represented by such Global Notes for all purposes under
the Indenture and the Issuing and Paying Agency Agreement, as applicable, and such Notes. With
respect to Notes denominated in Approved Currencies other than Dollars, so long as the Common
Depository, or a nominee thereof, is the registered owner or Holder of the Global Notes, the Common
Depository or its nominee, as the case may be, will be considered the sole owner or Holder of each Class
of the Notes represented by such Global Notes for all purposes under the Indenture and the Issuing and
Paying Agency Agreement, as applicable, and such Notes. Unless (a) DTC notifies the issuers that it is
unwilling or unable to continue as depositary for a global note or ceases to be a "Clearing Agency"
registered pursuant to the provisions of Section 17A of the Exchange Act, or (b) Euroclear notifies the
Issuers that it is unwilling or unable to continue as depositary for a global note or ceases to be a Clearing
Agency, owners of the beneficial interests in the Global Notes will not be entitled to have any portion of
such Global Notes registered in their names, will not receive or be entitled to receive physical delivery of
Notes in certificated form and will not be considered to be the owners or Holders of any Notes under the
Indenture or the Issuing and Paying Agency Agreement, as applicable. The owner of a beneficial interest
in a Global Note will also be entitled to receive a certificated Note in exchange for such interest if an
Event of Default has occurred and is continuing. In addition, no beneficial owner of an interest in the
Global Notes will be able to transfer that interest except in accordance with DTC's applicable procedures
(in addition to those under the Indenture referred to herein and, if applicable, those of Euroclear and
Clearstream).

Investors may hold their interests in Regulation S Global Notes directly through Clearstream or
Euroclear, if they are participants in these systems, or indirectly through organizations that are
participants in these systems. With respect to Notes denominated in Dollars, Clearstream and Euroclear
will hold interests in the Regulation S Global Notes on behalf of their participants through their respective
depositaries, which in turn will hold the interests in the Regulation S Global Notes in customers' securities
accounts in the depositaries' names on the books of DTC. Investors may hold their interests in a Rule
144A Global Note directly through DTC if they are participants in the system, or indirectly through
organizations that are participants in the system.

With respect to Notes denominated in Dollars, payments of the principal of and interest or
distributions on such Global Notes will be made to DTC or its nominee, as the registered owner thereof.
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With respect to Notes denominated in an Approved Currency other than Dollars, payments of the
principal of and interest or distributions on such Global Notes will be made to the Common Depository, as
the registered owner thereof. None of the Issuers, the Trustee nor any paying agent will have any
responsibility or liability for any aspect of the records relating to or payments or distributions made on
account of beneficial ownership interests in the Global Notes or for any notice permitted or required to be
given to Holders of Notes or any consent given or actions. taken by DTC or Euroclear, as applicable, as
Holder of Notes. The Issuers expect that DTC or Euroclear or their nominee, as the case may be, upon
receipt of any payment of principal, interest or distributions, as the case may be, in respect of a Global
Note representing any Notes held by it or its nominee, will immediately credit participants' accounts, in the
currency in which the Note is denominated, with payments in amounts proportionate to their respective
interests in the principal amount of such Note in global form as shown on the records of DTC or
Euroclear, as the case may be, or a nominee thereof. The Issuers also expect that payments by
participants to owners of interests in such Global Note held through such participants will be governed by
standing instructions and customary practices, as is now the case with securities held for the accounts of
customers registered in the names of nominees for such customers. Such payments will be the
responsibility of such nrtininants. Pvments of the nrincinnl of and interest or distributions on the
Regulation S Global Notes denominated in Dollars will be made to. Clearstream or Euroclear, as
applicable, as indirect participants in DTC, in accordance with their respective rules and operating
procedures. Payments of the principal of and interest or distributions on the Regulation S Global Notes
denominated in Approved Currencies other than Dollars will be made directly to the nominee of
Clearstream or Euroclear, as applicable, in accordance with their respective rules and operating
procedures.

Transfers between participants of the same Clearing Agency will be effected in the ordinary way
in accordance with such Clearing Agency's rules and will be settled in same-day funds. The laws of some
jurisdictions require that certain persons take physical delivery of securities in definitive form.
Consequently, the ability to transfer beneficial interests in Global Notes to these persons may be limited.
Because the Clearing Agencies can only act on behalf of participants, who in turn act on behalf of indirect
participants and certain banks, the ability of a person having a beneficial interest in Global Notes to
pledge its interest to persons or entities that do not participate in the DTC or Eurociear system, or
otherwise take actions in respect of its interest, may be affected by the lack of a physical certificate of the
interest. Transfers between participants or account holders in Euroclear and Clearstream will be effected
in the ordinary way in accordance with their respective rules and operating procedures.

With respect to Notes denominated in Dollars, subject to compliance with the transfer restrictions
applicable to the Notes described above, cross-market transfers between DTC participants, on the one
hand, and, directly or indirectly through Euroclear or Clearstream account holders, on the other, will be
effected in DTC in accordance with DTC's rules on behalf of Euroclear or Clearstream, as the case may
be, by its respective depositary; however, these cross-market transactions will require delivery of
instructions to Euroclear or Clearstream, as the case may be, by the counterparty in the system in
accordance with its rules and procedures and within its established deadlines (Brussels time). Euroclear
or Clearstream, as the case may be, will, if the transaction meets its settlement requirements, deliver
instructions to its respective depositary to take action to effect final settlement on its behalf by delivering
or receiving interests in a Regulation S Global Note in DTC, and making or receiving payment in
accordance with normal procedures for a same-day funds settlement applicable to DTC. Clearstream
and Euroclear account holders may not deliver instructions directly to the depositaries for Clearstream or
Euroclear. Notes denominated in Approved Currencies other than Dollars may only be transferred
through nominees of Euroclear and Clearstream and may not be transferred through DTC.

Because of time zone differences, the securities account of a Euroclear or Clearstream
participant purchasing an interest in a Global Note from a DTC participant will be credited during the
securities settlement processing day (which must be a Business Day for Euroclear or Clearstream, as the
case may be) immediately following the DTC settlement date and the credit of any transactions in
interests in a Global Note settled during the processing day will be reported to the relevant Euroclear or
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Clearstream participant on that day. Cash received in Euroclear or Clearstream as a result of sales of
interests in a Global Note by or through a Euroclear or Clearstream participant to a DTC participant will be
received with value on the DTC settlement date but will be available in the relevant Euroclear or
Clearstream cash account only as of the Business Day following settlement in DTC.

DTC has advised the Issuers that it will take any action permitted to be taken by a Holder of the
Notes (including the presentation of the applicable Notes for exchange as described below) only at the
direction of one or more participants to whose account with DTC interests in a Global Note are credited
and only in respect of that portion or number of the aggregate principal amount of the Notes as to which
the participant or participants has or have given direction.

The giving of notices and other communications by any Clearing Agency to participants, by
participants to persons who hold accounts with them and by such persons to Holders of beneficial
interests in a Global Note will be governed by arrangements between them, subject to any statutory or
regulatory requirements as may exist from time to time.

DTC has advised the Issuers as follows: DTC is a limited purpose trust company principally
located under the laws of the State of New York, a member of the Federal Reserve System, a "clearing
corporation" within the meaning of the Uniform Commercial Code and a "Clearing Agency" registered
pursuant to the provisions of Section 17A of the Exchange Act. DTC was created to hold securities for its
participants and facilitate the clearance and settlement of securities transactions between participants
through electronic book-entry changes in accounts of its participants, thereby eliminating the need for
physical movement of certificates. Participants include securities brokers and dealers, banks, trust
companies and clearing corporations and may include certain other organizations. Indirect access to the
DTC system is available to others such as banks, brokers, dealers and trust companies that clear through
or maintain a custodial relationship with a participant, either directly or indirectly ("indirect participants").

Euroclear and Clearstream each hold securities for their customers and facilitate the clearance
and settlement of securities transactions through electronic book-entry transfer between their respective
accountholders. Indirect access to Euroclear and Clearstream is available to other institutions that clear
through or maintain a custodial relationship with an accountholder of either system. Euroclear and
Clearstream provide various services including safekeeping, administration, clearance and settlement of
internationally-traded securities and securities lending and borrowing. Euroclear and Clearstream also
deal with domestic securities markets in several countries through established depository and custodial
relationships. Euroclear and Clearstream have established an electronic bridge between their two
systems across which their respective customers may settle trades with each other. Their customers are
worldwide financial institutions including underwriters, securities brokers and dealers, banks, trust
companies and clearing corporations. Investors may hold their interests in a Regulation S Global Note
directly through Euroclear or Clearstream if they are accountholders therein ("direct participants") or as
indirect participants through organizations that are direct or indirect accountholders in direct participants.

Although the Clearing Agencies have agreed to the foregoing procedures in order to facilitate
transfers of interests in Global Notes among participants of the Clearing Agencies, they are under no
obligation to perform or continue to perform these procedures, and the procedures may be discontinued
at any time. Neither the Issuers, the Trustee nor the Issuing and Paying Agent will have any
responsibility for the performance by the Clearing Agencies or their respective participants or indirect
participants of their respective obligations under the rules and procedures governing their operations.

Each Regulation S Global Note denominated in an Approved Currency other than Dollars will
have an ISIN and a Common Code and will be registered in the name of ABN AMRO GSTS NOMINEES
LIMITED as nominee for ABN AMRO Bank N.V. (London Branch) as common depository for Clearstream
and Euroclear, and deposited with the Common Depository.
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Each Global Note denominated in Dollars will have a CUSIP number and will be registered in the
name of Cede & Co. as nominee of, and deposited with LaSalle Bank National Association, as custodian
(the "DTC Custodian") for, DTC. The DTC Custodian and DTC will electronically record the principal
amount of the Notes held within the DTC system.

Individual Definitive Securities

If (i)(a) DTC or any successor to DTC advises the Issuer in writing that it is at any time unwilling
or unable to continue as a depositary for the reasons described in "-Global Notes" and a successor
depositary is not appointed by the Issuer within 90 days or (b) Euroclear or its nominee or any successor
to Euroclear or its nominee advises the Issuer in writing that it is at any time unwilling or unable to
continue as a depositary for the reasons described in "-Global Notes" and a successor depositary is not
appointed by the Issuer within 90 days, (ii) as a result of any amendment to or change in the laws or
regulations of the Cayman Islands or of any authority therein or thereof having power to tax or in the
interpretation or administration of such laws or regulations which become effective on or after the Closing
Date, the issuer or the paying agent is or will be required ma Wny deduction or withh.ding from any

payment in respect of the Notes which would not be required if the Notes were in definitive form or (iii)
upon the written request of any beneficial owner of an interest in a Global Note following the occurrence
of an Event of Default, the Issuer will issue individual definitive Notes in registered form in exchange for
the Global Notes. Upon receipt of such notice from any Clearing Agency, the Issuer will use its best
efforts to make arrangements with such Clearing Agency for the exchange of interests in the Global
Notes for individual definitive Notes and cause the requested individual definitive Notes to be executed
and delivered to the Note Registrar or Issuer Note Registrar, as applicable, in sufficient quantities and
authenticated by or on behalf of the Trustee or the Issuing and Paying Agent, as applicable, for delivery to
Holders of the Notes. Persons exchanging interests in a Global Note for individual definitive Notes will be
required to provide to the Trustee or the Issuing and Paying Agent, as applicable, through DTC,
Clearstream or Euroclear, (i) written instructions and other information required by the Issuer and the
Trustee or the Issuing and Paying Agent, as applicable, to complete, execute and deliver such individual
definitive Notes, (ii) in the case of an exchange of an interest in a Rule 144A Global Note, such
certification as to "Qualified Institutional Buyer" status, and that such Holder is a Qualified Purchaser, as
the Issuer shall require and (iii) in the case of an exchange of an interest in a Regulation S Global Note,
such certification as the Issuer shall require as to non-U.S. Person status. In all cases, individual
definitive Notes delivered in exchange for any Note in global form or beneficial interests therein will be
registered in the names, and issued in denominations in compliance with the minimum denominations
specified for the applicable Notes in global form, requested by the applicable Clearing Agency.

Individual definitive Notes will bear, and be subject to, such legend as the Issuer requires in order
to assure compliance with any applicable law. Individual definitive Notes will be transferable subject to
the minimum denomination applicable to such Notes, in whole or in part, and exchangeable for individual
definitive Notes of the same kind at the office of the Trustee or the Issuing and Paying Agent, as
applicable, or the office of any transfer agent, upon compliance with the requirements set forth in the
Indenture. Individual definitive Notes may be transferred through any transfer agent, upon the delivery
and duly completed assignment of such Notes. Upon a partial transfer of any Notes represented by the
applicable definitive notes therefor, the Trustee or the Issuing and Paying Agent, as applicable, will issue
in exchange therefor to the transferee one or more individual definitive Notes representing the amount
being so transferred and will issue to the transferor one or more individual definitive Notes representing
the remaining amount not being transferred. No service charge will be imposed for any registration of
transfer or exchange, but payment of a sum sufficient to cover any tax or other govemmental charge may
be required. The Holder of a restricted individual definitive Note may transfer such Note, subject to
compliance with the provisions of the legend thereon. Upon the transfer, exchange or replacement of
Notes bearihg the legend, or upon specific request for removal of the legend on a Note, the Issuer will
deliver only Notes that bear such legend, or will refuse to remove such legend, as the case may be,
unless there is delivered to the Issuer such satisfactory evidence, which may include an opinion of
counsel, as may reasonably be required by the Issuer that neither the legend nor the restrictions on
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transfer set forth therein are required to ensure compliance with the provisions of the Securities Act and
the Investment Company Act. Payments of principal and interest on individual definitive Notes shall be
payable by wire transfer in immediately available funds to an account maintained by the Holder thereof or
its nominee or, if appropriate instructions are not received at least fifteen days prior to the relevant
Payment Date, by check drawn on a bank and sent by mail to the Registered holder thereof or, for so
long as any of the Notes are listed on any stock exchange and the rules of such stock exchange shall so
require, at the office of the listing, paying and transfer agent.

TRANSFER RESTRICTIONS

Because of the following restrictions, purchasers are advised to consult legal counsel prior to
making any offer, resale, pledge or transfer of the Notes. Any purchase or transfer of the Notes will be
subject to the minimum denomination set forth in "Summary-Notes".

Rule 144A Global Notes

Each purchaser of a beneficial interest in a Rule 144A Global Note will be deemed to have
represented and agreed with the Issuer as follows:

(i) (A) The purchaser is a Qualified Institutional Buyer and a Qualified Purchaser, (B) the
purchaser is purchasing the Notes for its own account or the account of another Qualified Purchaser that
is also a Qualified Institutional Buyer as to which the purchaser exercises sole investment discretion, (C)
the purchaser and any such account is acquiring the Notes as principal for its own account for investment
and not for sale in connection with any distribution thereof, (D) the purchaser and any such account was
not formed solely for the purpose of investing in the Notes (except when each beneficial owner of the
purchaser or any such account is a Qualified Purchaser), (E) to the extent the purchaser (or any account
for which it is purchasing the Notes) is a private investment company formed on or before April 30, 1996,
the purchaser and each such account has received the necessary consent from its beneficial owners, (F)
neither the purchaser nor any such account is 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, (G) the purchaser agrees that it and each such account shall not hold such
Notes for the benefit of any other Person and shall be the sole beneficial owner thereof for all purposes
and that it shall not sell participation interests in the Notes or enter into any other arrangement pursuant
to which any other Person shall be entitled to a beneficial interest in the distributions on the Notes, (H) the
Notes purchased directly or indirectly by the purchaser or any account for which it is purchasing the Notes
constitute an investment of no more than 40% of the purchaser's and each such account's assets (except
when each beneficial owner of the purchaser and each such account is a Qualified Purchaser), (1) the
purchaser and each such account is purchasing the Notes in a principal amount of not less than the
minimum denomination requirement for the purchaser and each such account, (J) the purchaser will
provide notice of the transfer restrictions set forth in the Indenture (including the exhibits thereto) to any
transferee of its Notes, (K) the purchaser understands and agrees that the Issuer may receive a list of
participants in the Notes from one or more book-entry depositories and (L) the purchaser understands
and agrees that any purported transfer of the Notes to a purchaser that does not comply with the
requirements of this paragraph (i) shall be null and void ab initio.

(ii) If any U.S. Person that is not both a Qualified Institutional Buyer and a Qualified
Purchaser at the time it acquires an interest in a Note shall become the beneficial owner of any Note,
(any such Person, a "Non-Permitted Holder"), the Trustee or the Issuing and Paying Agent, as
applicable, shall, promptly after discovery that such Person is a Non-Permitted Holder by the Issuer, the
Co-Issuer, the Trustee or the Issuing and Paying Agent, as applicable (and notice by the Trustee, the
Issuing and Paying Agent or the Co-Issuer to the Issuer, if any of them makes the discovery), send notice
to such Non-Permitted Holder demanding that such Non-Permitted Holder transfer its interest to a Person
that is not a Non-Permitted Holder within 14 days of the date of such notice. If such Non-Permitted
Holder fails to transfer its Notes, the Issuer shall have the right, without further notice to the Non-
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Permitted Holder, to sell such Notes or interest in Notes to a purchaser selected by the Issuer that is not a
Non-Permitted Holder on such terms as the Issuer may choose. The Issuer, or the Trustee or the Issuing
and Paying Agent, as applicable, acting on behalf of the Issuer, may select the purchaser by soliciting
one or more bids from one or more brokers or other market professionals that regularly deal in securities
similar to the Notes, and selling such Notes to the highest such bidder. However, the Issuer or the
Trustee or the Issuing and Paying Agent, as applicable, may select a purchaser by any other means
determined by it in its sole discretion and the Trustee or the Issuing and Paying Agent, as applicable,
may, at the expense of the Issuer, engage an independent investment bank to assist in such sale. The
Holder of each Note, the Non-Permitted Holder and each other Person in the chain of title from the Holder
to the Non-Permitted Holder, by its acceptance of an interest in the Notes, agrees to cooperate with the
Issuer and the Trustee or the Issuing and Paying Agent, as applicable, to effect such transfers. The
proceeds of such sale, net of any commissions, expenses and taxes due in connection with such sale
shall be remitted to the Non-Permitted Holder. The terms and conditions of any sale under this paragraph
shall be determined in the sole discretion of the Issuer, and neither the Issuer nor the Trustee or Issuing
and Paying Agent, as applicable, shall be liable to any Person having an interest in the Notes sold as a
result of any such sale or the exercise of such discretion.

If (1) an ERISA Plan or (2) a governmental, church, non-U.S. or other plan that is subject to any
federal, state, local or non-U.S. law that is substantially similar to the provisions of Title I of ERISA or
Section 4975 of the Code whose purchase, holding or disposition of an Issuer Note or any beneficial
interest therein will result in a non-exempt violation of any federal, state, local or non-U.S. law
substantially similar to Section 406 of ERISA or Section 4975 of the Code (any such person described in
clause (1) or (2) a "Non-Permitted ERISA Plan Holder") becomes the owner of Issuer Notes, the Issuer
shall, promptly after discovery that such person is a Non-Permitted ERISA Plan Holder by the Issuer or
the Issuing and Paying Agent (and notice by the Issuing and Paying Agent to the Issuer, if the Issuing and
Paying Agent makes the discovery), send notice to such Non-Permitted ERISA Plan Holder demanding
that such Non-Permitted ERISA Plan Holder transfer its Issuer Notes to a Person that is eligible to
purchase such Issuer Notes hereunder within 14 days of the date of such notice. If such Non-Permitted
ERISA Plan Holder fails to so transfer such Issuer Notes, the Issuer shall have the right, without further
notice to the Non-Permitted ERISA Plan Holder, to sell such Issuer Notes to a purchaser selected by the
Issuer that is eligible to purchase such Issuer Notes hereunder on such terms as the Issuer may choose.
The Issuer, or the Issuing and Paying Agent acting on behalf of the Issuer, may select the purchaser by
soliciting one or more bids from one or more brokers or other market professionals that regularly deal in
securities similar to the Issuer Notes and selling such Issuer Notes to the highest such bidder. However,
the Issuer or the Issuing and Paying Agent acting on behalf of the Issuer may select a purchaser by any
other means determined by it in its sole discretion. The Holder of each Issuer Note, the Non-Permitted
ERISA Plan Holder and each other Person in the chain of title from the Holder to the Non-Permitted
ERISA Plan Holder, by its acceptance of Issuer Notes agrees to cooperate with the Issuer and the Issuing
and Paying Agent to effect such transfers. The proceeds of such sale, net of any commissions, expenses
and taxes due in connection with such sale shall be remitted to the Non-Permitted ERISA Plan Holder.
The terms and conditions of any sale under this paragraph shall be determined in the sole discretion of
the Issuer, and the Issuer shall not be liable to any Person having an interest in the Issuer Notes sold as
a result of any such sale or the exercise of such discretion.

(iii) The purchaser understands and agrees that the Notes 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 and the sale of the Notes to the purchaser is being made in reliance on an
exemption from registration under the Securities Act, and may be reoffered, resold, pledged or otherwise
transferred only (A)(i) to a Person whom the purchaser reasonably believes is a Qualified Institutional
Buyer 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 or
(ii) in an offshore transaction complying with Rule 903 or Rule 904 of Regulation S and (B) in accordance
with all applicable securities laws of the states of the United States. The Issuer, the Co-Issuer and the
Issuer Assets have not been registered under the Investment Company Act and, therefore, no transfer
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having the effect of causing the Issuer, the Co-Issuer or the Issuer Assets to be required to be registered
as an investment company under the Investment Company Act will be recognized. The Notes are subject
to the restrictions on transfer set forth herein and in the Indenture and the Notes. The purchaser
understands and agrees that any purported transfer of the Notes to a purchaser that does not comply with
the requirements of this paragraph (iii) shall be null and void ab initio.

(iv) The purchaser is not a member of the public of the Cayman Islands.

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

(vi) In connection with the purchase of the Notes: (A) none of the Issuers, the Initial
Purchaser, the Trustee, the Issuing and Paying Agent, the Protection Buyer, the Basis Swap
Counterparty, the Collateral Put Provider, the Collateral Disposal Agent, the Portfolio Selection Agent, the
Administrator or the Share Trustee (or any of their respective Affiliates) is acting as a fiduciary or financial
or investment adviser for the purchaser; (B) the purchaser is not relying (for purposes of making any
investment decision or otherwise) upon any advice, counsel or representations (whether written or oral) of
the Issuers, the Initial Purchaser, the Trustee, the Issuing and Paying Agent, the Portfolio Selection
Agent, the Administrator or the Share Trustee (or any of their respective Affiliates) other than in the final
offering circular for such Notes and any representations expressly set forth in a written agreement with
such party; (C) none of the Issuers, the Initial Purchaser, the Trustee, the Issuing and Paying Agent, the
Portfolio Selection Agent, the Administrator or the Share Trustee (or any of their respective Affiliates) 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,
result, effect, consequence or benefit (including legal, regulatory, tax, financial, accounting or otherwise)
as to an investment in the Notes; (D) the purchaser has consulted with its own legal, regulatory, tax,
business, investment, financial and accounting advisers 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) based upon its own judgment and upon any advice from such advisers as it
has deemed necessary and not upon any view expressed by the Issuers, the Initial Purchaser, the
Trustee, the Issuing and Paying Agent, the Portfolio Selection Agent, the Administrator or the Share
Trustee (or any of their respective Affiliates); (E) the purchaser has evaluated the terms and conditions of
the purchase and sale of the Notes with a full understanding of all of the risks thereof (economic and
otherwise), and it is capable of assuming, and willing to assume (financially and otherwise) those risks;
(F) the purchaser is a sophisticated investor; and (G) if acquiring the Notes for any account, the
purchaser has not made any disclosure, assurance, guarantee or representation not consistent with the
provisions and the requirements contained herein.

(vii) In the case of the Co-Issued Notes, at the time of its acquisition and throughout the
period it holds such Co-Issued Note, either (A) the purchaser is not a Plan nor any entity whose
underlying assets include "plan assets" (within the meaning of the Plan Asset Regulations) by reason of
such Plan's investment in the entity, nor a governmental, church, non-U.S. or other plan which is subject
to any federal, state, local or non-U.S. law that is substantially similar to the provisions of Section 406 of
ERISA or Section 4975 of the Code or (B) if the purchaser is an entity described in (A), the purchase,
holding and disposition of a Co-Issued Note, as the case may be, will not constitute or result in a non-
exempt prohibited transaction under Section 406 of ERISA or Section 4975 of the Code (or, in the case of
a governmental, church or non-U.S. or other plan, a non-exempt violation under any substantially similar
federal, state, local or non-U.S. law). Any purported transfer of a Note to a purchaser that does not
comply with the requirements of this paragraph (vii) shall be null and void ab initio.
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(viii) In the case of the Issuer Notes, each purchaser and subsequent transferee of a
beneficial interest in any such Note will be deemed to represent that the purchaser or transferee, as the
case may be, from the date on which it acquires its interest in such Notes through and including the date
on which such purchaser or transferee disposes of its interest in such Notes (1) it is not an ERISA Plan;
and if after its initial acquisition of any such Note or any interest therein, the investor determines, or it is
determined by another party, that such investor is an ERISA Plan, the investor will dispose of all of its
Issuer Notes in a manner consistent with the restrictions set forth in the Indenture, and (2) if it is a
govemmental, church, non-U.S. or other plan that is subject to any federal, state, local or non-U.S. law
that is substantially similar to the provisions of Title I of ERISA or Section 4975 of the Code, its purchase,
holding and disposition of any such Notes will not cause a non-exempt violation of any U.S. federal, state
or local law or any non-U.S. law which is substantially similar to Title I of ERISA or Section 4975 of the
Code as a result of the transactions contemplated herein and (3) it will not sell or otherwise transfer any
such Note or interest therein to any person who is unable to satisfy the same foregoing representations
and warranties.

(ix) To the extent required by the issuer, as determined by the !ssuer, the Issuer may, upon
notice to the Trustee and the Issuing and Paying Agent, impose additional transfer restrictions on the
Notes to comply with the Uniting and Strengthening America by Providing Appropriate Tools Required to
Intercept and Obstruct Terrorism Act of 2001 (the USA PATRIOT Act) and other similar laws or
regulations, including, without limitation, requiring each transferee of a beneficial interest in a Note to
make representations to the Issuer in connection with such compliance.

(x) The Co-issued Notes will bear a legend substantially to the following effect:

THE NOTES HAVE 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 HOLDER REASONABLY
BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER WITHIN THE MEANING OF RULE 144A UNDER
THE SECURITIES ACT, 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) 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 [$250,0001 [$100,000]2

[410O,OOO][E10O,000][N10,000,000][A$100,000][C$100,000][NZ$100,000]3 FOR THE PURCHASER AND
FOR EACH ACCOUNT FOR WHICH IT IS ACTING TO A PURCHASER THAT (w) IS A QUALIFIED
PURCHASER WITHIN THE MEANING OF SECTION 3(c)(7) OF THE INVESTMENT COMPANY ACT,
(X) WAS NOT FORMED FOR THE PURPOSE OF INVESTING IN THE ISSUER (EXCEPT WHEN EACH
BENEFICIAL OWNER OF THE PURCHASER IS A QUALIFIED PURCHASER), (Y) UNDERSTANDS
AND AGREES THAT THE ISSUERS MAY RECEIVE A LIST OF PARTICIPANTS IN THE NOTES FROM
ONE OR MORE BOOK-ENTRY DEPOSITORIES AND (Z) HAS RECEIVED THE NECESSARY
CONSENT FROM ITS BENEFICIAL OWNERS WHEN THE PURCHASER IS A PRIVATE INVESTMENT
COMPANY FORMED ON OR BEFORE APRIL 30, 1996, AND IN A TRANSACTION THAT MAY BE
EFFECTED WITHOUT LOSS OF ANY APPLICABLE INVESTMENT COMPANY ACT EXEMPTION OR
EXCLUSION AND (B) IN ACCORDANCE WITH ALL APPLICABLE SECURITIES LAWS OF THE
STATES OF THE UNITED STATES OR OTHER APPLICABLE JURISDICTION. ANY TRANSFER IN.

1 Applicable to the Rule 144A Global Notes.
2 Applicable to Regulation S Global Notes denominated in Dollars.
3 Applicable to Regulation S Global Notes denominated in Approved Currencies other than Dollars, as applicable.
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VIOLATION OF THE FOREGOING WILL BE OF NO FORCE AND EFFECT, WILL BE VOID AB INITIO
AND WILL NOT OPERATE TO TRANSFER ANY RIGHTS TO THE TRANSFEREE,
NOTWITHSTANDING ANY INSTRUCTIONS TO THE CONTRARY TO THE ISSUERS, THE TRUSTEE
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 ISSUER MAINTAINS THE RIGHT TO RESELL NOTES
PREVIOUSLY TRANSFERRED TO NON-PERMITTED HOLDERS (AS DEFINED IN THE INDENTURE)
IN ACCORDANCE WITH AND SUBJECT TO THE TERMS OF THE INDENTURE.

[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 REQUE BY AN AUTHOR!ZED 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 REFERRED
TO HEREIN.]l

[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, ABN AMRO
GSTS NOMINEES LIMITED AS NOMINEE FOR ABN AMRO BANK N.V. (LONDON BRANCH), HAS AN
INTEREST HEREIN, UNLESS THIS NOTE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE
OF THE EUROCLEAR SYSTEM ("EUROCLEAR"), TO THE ISSUERS OR THEIR AGENT FOR
REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT AND ANY NOTE iSSUED IS
REGISTERED IN THE NAME OF ABN AMRO GSTS NOMINEES LIMITED AS NOMINEE FOR ABN
AMRO BANK N.V. (LONDON BRANCH) OR OF SUCH OTHER ENTITY AS IS REQUESTED BY AN
AUTHORIZED REPRESENTATIVE OF EUROCLEAR (AND ANY PAYMENT HEREON IS MADE TO
ABN AMRO BANK N.V. (LONDON BRANCH)).

TRANSFERS OF THIS NOTE SHALL BE LIMITED TO TRANSFERS IN WHOLE, BUT NOT IN
PART, TO NOMINEES OF EUROCLEAR 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
REFERRED TO HEREIN.] 2

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 TRUSTEE.

THE FAILURE TO PROVIDE THE ISSUER, THE TRUSTEE AND ANY PAYING AGENT WITH
THE APPLICABLE U.S. FEDERAL INCOME TAX CERTIFICATIONS (GENERALLY, AN INTERNAL
REVENUE SERVICE FORM W-9 (OR SUCCESSOR APPLICABLE FORM) IN THE CASE OF A
PERSON THAT IS A "UNITED STATES PERSON" WITHIN THE MEANING OF SECTION 7701(A)(30)

1 Applicable to the Dollar-denominated Notes.
2 Applicable to the Notes denominated in Approved Currencies other than Dollars.

119

Confidential Treatment Requested by Goldman Sachs GS MBS-E-001918158

Footnote Exhibits  - Page 4937



OF THE INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE "CODE') OR AN APPROPRIATE
INTERNAL REVENUE SERVICE FORM W-8 (OR SUCCESSOR APPLICABLE FORM) IN THE CASE
OF A PERSON THAT. IS NOT A "UNITED STATES PERSON" WITHIN THE MEANING OF SECTION
7701(A)(30) OF THE CODE) MAY RESULT IN U.S. FEDERAL BACK-UP WITHHOLDING FROM
PAYMENTS TO THE HOLDER IN RESPECT OF THIS NOTE.

THIS NOTE MAY NOT BE TRANSFERRED TO AN EMPLOYEE BENEFIT PLAN (AS DEFINED
IN SECTION 3(3) OF THE EMPLOYEE RETIREMENT INCOME SECURITY ACT OF 1974, AS
AMENDED ("ERISA") THAT IS SUBJECT TO TITLE I OF ERISA) OR A PLAN (AS DEFINED IN
SECTION 4975(e)(1) OF THE CODE THAT IS SUBJECT TO SECTION 4975 OF THE CODE) OR ANY
ENTITY WHOSE UNDERLYING ASSETS INCLUDE "PLAN ASSETS" (WITHIN THE MEANING OF 29
C.F.R. § 2510.3-101) BY REASON OF SUCH EMPLOYEE BENEFIT PLAN'S OR PLAN'S INVESTMENT
IN THE ENTITY OR A GOVERNMENTAL, CHURCH, NON-U.S. OR OTHER PLAN WHICH IS SUBJECT
TO ANY FEDERAL, STATE, LOCAL OR NON-U.S. LAW THAT IS SUBSTANTIALLY SIMILAR TO THE
PROVISIONS OF SECTION 406 OF ERISA OR SECTION 4975 OF THE CODE IF THE PURCHASE,
HOLDiNG AND DISPOSITION OF THE NOTE WILL CONSTITUTE OR RESULT IN A NON-EXEMPT
PROHIBITED TRANSACTION UNDER SECTION 406 OF ERISA OR SECTION 4975 OF THE CODE
(OR, IN THE CASE OF A GOVERNMENTAL, CHURCH, NON-U.S. OR OTHER PLAN, A NON-EXEMPT
VIOLATION UNDER ANY SUBSTANTIALLY SIMILAR FEDERAL, STATE, LOCAL OR NON-U.S. LAW).
ANY PURPORTED TRANSFER OF THIS NOTE TO A PURCHASER THAT DOES NOT COMPLY WITH
THE ABOVE REQUIREMENTS SHALL BE NULL AND VOID AB INITIO.

(xi) The Issuer Notes will bear a legend substantially to the following effect:

THE NOTES 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 NOTES IN RESPECT OF WHICH THIS NOTE HAS BEEN ISSUED, AGREES FOR
THE BENEFIT OF THE ISSUER THAT THE NOTES MAY BE OFFERED, SOLD, PLEDGED OR
OTHERWISE TRANSFERRED, ONLY (A)(1) TO A PERSON WHOM THE HOLDER REASONABLY
BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER WITHIN THE MEANING OF RULE 144A UNDER
THE SECURITIES ACT, 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) 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]1 [$100,000]2

[E1 00,000][E1 00,000][1 0,000,000][A$1 00,000][C$1 00,000][NZ$100,000]3 FOR THE PURCHASER AND
FOR EACH ACCOUNT FOR WHICH IT IS ACTING TO A PURCHASER THAT (w) IS A QUALIFIED
PURCHASER WITHIN THE MEANING OF SECTION 3(c)(7) OF THE INVESTMENT COMPANY ACT,
(X) WAS NOT FORMED FOR THE PURPOSE OF INVESTING IN THE ISSUER (EXCEPT WHEN EACH
BENEFICIAL OWNER OF THE PURCHASER IS A QUALIFIED PURCHASER), (Y) UNDERSTANDS
AND AGREES THAT THE ISSUER MAY RECEIVE A LIST OF PARTICIPANTS IN THE NOTES FROM
ONE OR MORE BOOK-ENTRY DEPOSITORIES AND (Z) HAS RECEIVED THE NECESSARY
CONSENT FROM ITS BENEFICIAL OWNERS WHEN THE PURCHASER IS A PRIVATE INVESTMENT
COMPANY FORMED ON OR BEFORE APRIL 30, 1996, AND IN A TRANSACTION THAT MAY BE
EFFECTED WITHOUT LOSS OF ANY APPLICABLE INVESTMENT COMPANY ACT EXEMPTION OR
EXCLUSION AND (B) IN ACCORDANCE WITH ALL APPLICABLE SECURITIES LAWS OF THE
STATES OF THE UNITED STATES OR OTHER APPLICABLE JURISDICTION. ANY TRANSFER IN

1 Applicable to the Rule 144A Global Notes.
2 Applicable to Regulation S Global Notes denominated in Dollars.
3 Applicable to Regulation S Global Notes denominated in Approved Currencies other than Dollars, as applicable.
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VIOLATION OF THE FOREGOING WILL BE OF NO FORCE AND EFFECT, WILL BE VOID AB INITIO
AND WILL NOT OPERATE TO TRANSFER ANY RIGHTS TO THE TRANSFEREE,
NOTWITHSTANDING ANY INSTRUCTIONS TO THE CONTRARY TO THE ISSUER, THE ISSUING
AND PAYING AGENT OR ANY INTERMEDIARY. EACH TRANSFEROR OF THIS NOTE WILL
PROVIDE NOTICE OF THE TRANSFER RESTRICTIONS SET FORTH HEREIN AND IN THE ISSUING
AND PAYING AGENCY AGREEMENT TO ITS TRANSFEREE. IN ADDITION TO THE FOREGOING,
THE ISSUER MAINTAINS THE RIGHT TO RESELL NOTES PREVIOUSLY TRANSFERRED TO NON-
PERMITTED HOLDERS (AS DEFINED IN THE ISSUING AND PAYING AGENCY AGREEMENT) IN
ACCORDANCE WITH AND SUBJECT TO THE TERMS OF THE ISSUING AND PAYING AGENCY
AGREEMENT.

[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 iSSUER OR ITS AGENT FOR REGISTRATION' OF TRANSFER, EXCWANGE 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 ISSUING AND PAYING
AGENCY AGREEMENT REFERRED TO HEREIN.]l

[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, ABN AMRO
GSTS NOMINEES LIMITED AS NOMINEE FOR ABN AMRO BANK N.V. (LONDON BRANCH), HAS AN
INTEREST HEREIN, UNLESS THIS NOTE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE
OF THE EUROCLEAR SYSTEM ("EUROCLEAR"), TO THE ISSUERS OR THEIR AGENT FOR
REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT AND ANY NOTE ISSUED IS
REGISTERED IN THE NAME OF ABN AMRO GSTS NOMINEES LIMITED AS NOMINEE FOR ABN
AMRO BANK N.V. (LONDON BRANCH) OR OF SUCH OTHER ENTITY AS IS REQUESTED BY AN
AUTHORIZED REPRESENTATIVE OF EUROCLEAR (AND ANY PAYMENT HEREON IS MADE TO
ABN AMRO BANK N.V. (LONDON BRANCH)).

TRANSFERS OF THIS NOTE SHALL BE LIMITED TO TRANSFERS IN WHOLE, BUT NOT IN
PART, TO NOMINEES OF EUROCLEAR 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 ISSUING
AND PAYING AGENCY AGREEMENT REFERRED TO HEREIN.] 2

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 ISSUING AND PAYING AGENT.

THE FAILURE TO PROVIDE THE ISSUER, THE ISSUING AND PAYING AGENT AND ANY
PAYING AGENT WITH THE APPLICABLE U.S. FEDERAL INCOME TAX CERTIFICATIONS

1 Applicable to the Dollar-denominated Notes.
2 Applicable to the Notes denominated in Approved Currencies other than Dollars.
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(GENERALLY, AN INTERNAL REVENUE SERVICE FORM W-9 (OR SUCCESSOR APPLICABLE
FORM) IN THE CASE OF A PERSON THAT IS A "UNITED STATES PERSON" WITHIN THE MEANING
OF SECTION 7701(A)(30) OF THE INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE
"CODE') OR AN APPROPRIATE INTERNAL REVENUE SERVICE FORM W-8 (OR SUCCESSOR
APPLICABLE FORM) IN THE CASE OF A PERSON THAT IS NOT A "UNITED STATES PERSON"
WITHIN THE MEANING OF SECTION 7701(A)(30) OF THE CODE) MAY RESULT IN U.S. FEDERAL
BACK-UP WITHHOLDING FROM PAYMENTS TO THE HOLDER IN RESPECT OF THIS NOTE.

BY ITS PURCHASE OR HOLDING OF AN ISSUER NOTE, OR ANY INTEREST THEREIN, THE
PURCHASER AND/OR HOLDER THEREOF AND EACH TRANSFEREE WILL BE DEEMED TO HAVE
REPRESENTED AND WARRANTED THAT, AT THE TIME OF ITS ACQUISITION, AND THROUGHOUT
THE PERIOD THAT IT HOLDS SUCH NOTE OR INTEREST THEREIN, THAT (1) IT IS NOT (A) AN
EMPLOYEE BENEFIT PLAN AS DEFINED IN SECTION 3(3) OF THE EMPLOYEE RETIREMENT
INCOME SECURITY ACT OF 1974, AS AMENDED ("ERISA") THAT IS SUBJECT TO THE FIDUCIARY
RESPONSIBILITY PROVISIONS OF ERISA, (B) A PLAN AS DEFINED IN SECTION 4975(e)(1) OF THE
CODE THAT IS SUBJECT TO SECTION 4975 OF THE CODE, (C) ANY ENTITY WHOSE
UNDERLYING ASSETS INCLUDE "PLAN ASSETS" BY REASON OF ANY SUCH EMPLOYEE BENEFIT
PLAN'S OR PLAN'S INVESTMENT IN THE ENTITY OR (D) A "BENEFIT PLAN INVESTOR" AS SUCH
TERM IS OTHERWISE DEFINED IN ANY REGULATIONS PROMULGATED BY THE U.S.
DEPARTMENT OF LABOR UNDER SECTION 3(42) OF ERISA (AN "ERISA PLAN"); AND IF AFTER ITS
INITIAL ACQUISITION OF AN ISSUER NOTE OR ANY INTEREST THEREIN, THE INVESTOR
DETERMINES, OR IT IS DETERMINED BY ANOTHER PARTY, THAT SUCH INVESTOR IS AN ERISA
PLAN, THE INVESTOR WILL DISPOSE OF ALL OF ITS ISSUER NOTES IN A MANNER CONSISTENT
WITH THE RESTRICTIONS SET FORTH IN THE ISSUING AND PAYING AGENCY AGREEMENT, AND
(2) IF IT IS A GOVERNMENTAL, CHURCH, NON-U.S. OR OTHER PLAN THAT IS SUBJECT TO ANY
FEDERAL, STATE, LOCAL OR NON-U.S. LAW THAT IS SUBSTANTIALLY SIMILAR TO THE
PROVISIONS OF TITLE I OF ERISA OR SECTION 4975 OF THE CODE, ITS PURCHASE, HOLDING
AND DISPOSITION OF THE ISSUER NOTES WILL NOT CAUSE A NON-EXEMPT VIOLATION OF ANY
U.S. FEDERAL, STATE OR LOCAL LAW OR ANY NON-U.S. LAW THAT IS SUBSTANTIALLY SIMILAR
TO TITLE I OF ERISA OR SECTION 4975 OF THE CODE AS A RESULT OF THE TRANSACTIONS
CONTEMPLATED HEREIN AND (3) IT WILL NOT SELL OR OTHERWISE TRANSFER ANY SUCH
NOTE OR INTEREST THEREIN TO ANY PERSON WHO IS UNABLE TO SATISFY THE SAME
FOREGOING REPRESENTATIONS AND WARRANTIES.

(xii) Each purchaser or subsequent transferee of Rule 144A Issuer Notes that (i) is not a
"United States person" (as defined in Section 7701 (a)(30) of the Code) and (ii) is acquiring, directly or in
conjunction with affiliates, more than 33 1/3% of the Aggregate USD Equivalent Outstanding Amount of
any Class of Issuer Notes, as applicable, will be deemed to make a representation to the effect that it is
not an Affected Bank.

Regulation S Global Notes

Each purchaser of a beneficial interest in a Regulation S Global Note will be deemed to have
represented and agreed with the Issuer:

(i) as set forth in paragraphs (iii), (iv), (v), (vi), (vii) (in the case of the Co-Issued Notes), (viii)
(in the case of the Issuer Notes), (ix), (x) (in the case of the Co-Issued Notes) and (xi) (in the case of the
Issuer Notes) under "-Rule 144A Global Notes";

(ii) that the purchaser is a non-U.S. Person acquiring the Notes in an offshore transaction
meeting the requirements of Rule 903 or Rule 904 of Regulation S and in a principal amount of not less
than the applicable minimum denomination requirement; and
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(iii) each purchaser or subsequent transferee of Regulation S Global Notes that (i) is not a
"United States person" (as defined in Section 7701 (a)(30) of the Code) and (ii) is acquiring, directly or in
conjunction with affiliates, more than 33 1/3% of the Aggregate USD Equivalent Outstanding Amount of
any Class of Issuer Notes will be deemed to make a representation to the effect that it is not an Affected
Bank.

UNDERWRITING

Subject to the terms and conditions set forth in the Purchase Agreement, the Issuers, with
respect to the Co-Issued Notes issued on the Closing Date and the Issuer, with respect to the Issuer
Notes issued on the Closing Date have agreed to sell, on the Closing Date, and Goldman, Sachs & Co.
has agreed to purchase all of such Notes.

Under the terms and conditions of the Purchase Agreement, the Initial Purchaser is committed to
take and pay for all the Notes to be offered to the Initial Purchaser, not if any are taken. Under the terms
and conditions of the Purchase Agreement, Goldman, --chs -Co. will be entitled to an underwriting
discount. After the Notes are released for sale, the Initial Purchaser may change the offering price and
other selling terms.

The Notes have not been and will not be registered under the Securities Act for offer or sale as
part of their distribution and may not be offered or sold within the United States or to, or for the account or
benefit of, a U.S. Person or a U.S. resident (as determined for purposes of the Investment Company Act,
a "U.S. Resident") except in certain transactions exempt from, or not subject to, the registration
requirements of the Securities Act.

The Issuers have been advised by the Initial Purchaser that (a) the Initial Purchaser proposes to
resell the Notes outside the United States through its agent, Goldman Sachs International, in offshore
transactions in reliance on Regulation S and in accordance with applicable law, and (b) the Initial
Purchaser Droposes to resell the Notes in the United States in reliance on Rule 144A under the Securities
Act only to Qualified Institutional Buyers purchasing for their own accounts or for the accounts of Qualified
Institutional Buyers each of which purchasers or accounts is a Qualified Purchaser. The offering price and
the Initial Purchaser's underwriting discount will be the same for the Regulation S Global Notes and the
Rule 144A Global Notes within each Class of Notes. Any offer or sale of Rule 144A Global Notes in
reliance on Rule 144A or another exemption from the registration requirements of the Securities Act will
be made by broker-dealers who are registered as such under the Exchange Act. After the Notes are
released for sale, the offering price and other selling terms may from time to time be varied by the Initial
Purchaser.

The Initial Purchaser has acknowledged and agreed that it will not offer, sell or deliver any Notes
sold pursuant to Regulation S to, or for the account or benefit of, any U.S. Person or U.S. Resident (as
determined for purposes of the Investment Company Act) as part of its distribution at any time and that it
will send to each distributor, dealer or person receiving a selling concession, fee or other remuneration to
which it sells Notes pursuant to Regulation S a confirmation or other notice setting forth the prohibition on
offers and sales of Notes sold pursuant to Regulation S within the United States or to, or for the account
or benefit of, any U.S. Person or U.S. Resident.

With respect to the Notes initially sold pursuant to Regulation S, until the expiration of 40 days
after the commencement of the distribution of the offering of Notes by the Initial Purchaser, an offer or
sale of Notes within the United States by a dealer that is not participating in the offering may violate the
registration requirements of the Securities Act if such offer or sale is made otherwise than in accordance
with Rule 144A or pursuant to another exemption from registration under the Securities Act.

In connection with the offering, the Initial Purchaser may purchase and sell the Notes in the open
market. These transactions may include short sales, stabilizing transactions and purchases to cover
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positions created by short sales. Short sales involve the sale by the Initial Purchaser of a greater amount
of Notes than they are required to purchase in the offering. Stabilizing transactions consist of certain bids
or purchases made for the purpose of preventing or retarding a decline in the market price of the Notes
while the offering is in progress.

The Initial Purchaser also may impose a penalty bid. This occurs when the Initial Purchaser
repays a portion of the underwriting discount received by it because such Initial Purchaser or its Affiliates
have repurchased Notes sold by or for the account of such Initial Purchaser in stabilizing or short
covering transactions.

These activities by the Initial Purchaser may stabilize, maintain or otherwise affect the market
price of the Notes. As a result, the price of the Notes may be higher than the price that otherwise might
exist in the open market. If these activities are commenced, they may be discontinued by the Initial
Purchaser at any time. These transactions may be effected in the over-the-counter market or otherwise.

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

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

(ii) to any legal entity which has two or more of (1) an average of at least 250 employees
during the last financial year; (2) a total balance sheet of more than C43,000,000 and (3)
an annual net turnover of more than E50,000,000, as shown in its last annual or
consolidated accounts; or

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

For the purposes of this provision, the expression an "offer of Notes to the public" in relation to
any Notes in any Relevant Member State means the communication in any form and by any means of
sufficient information on the terms of the offer and the Notes to be offered so as to enable an investor to
decide to purchase or subscribe the Notes, as the same may be varied in that Relevant Member State by
any measure implementing the Prospectus Directive in that Relevant Member State and the expression
Prospectus Directive means Directive 2003/171/EC and includes any relevant implementing measure in
each Relevant Member State.

The Initial Purchaser has represented and agreed that:

(i) it is a person whose ordinary activities involve it in acquiring, holding, managing or
disposing of investments (as principal or agent) for the purposes of its business and (ii) it
has iot offered or sold and will not offer or sell the Notes other than to persons whose
ordinary activities involve them in acquiring, holding, managing or disposing of
investments (as principal or as agent) for the purposes of their businesses or who it is
reasonable to expect will acquire, hold, manage or dispose of investments (as principal or
agent) for the purposes of their businesses where the issue of the Notes would otherwise
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constitute a contravention of Section 19 of the Financial Services and Markets Act 2000
('FSMA") by the Issuer;

(ii) it has only communicated or caused to be communicated and will only communicate or
cause to be communicated an invitation or inducement to engage in investment activity
(within the meaning of Section 21 of the FSMA) received by it in connection with the issue
or sale of the Notes in circumstances in which Section 21(1) of the FSMA does not apply
to the Issuer; and

(iii) it has complied and will comply with all applicable provisions of the FSMA with respect to
anything done by it in relation to the Notes in, from or otherwise involving the United
Kingdom.

The Notes 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 Notes
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 Notes 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.

The Notes have not been and will not be registered under the Securities and Exchange Law of
Japan (the Securities and Exchange Law) and the Initial Purchaser has agreed that it will not offer or sell
any Notes, 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.

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 for subscription or purchase, of the Notes may not be circulated or distributed,
nor may the Notes 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 (i) to an institutional investor under
Section 274 of the Securities and Futures Act, Chapter 289 of Singapore (the "SFA"), (ii) to a relevant
person, or any person pursuant to Section 275(1A), and in accordance with the conditions, specified in
Section 275 of the SFA or (iii) otherwise pursuant to, and in accordance with the conditions of, any other
applicable provision of the SFA.

Where the Notes are subscribed or purchased under Section 275 by a relevant person which is:
(a) a corporation (which is not an accredited investor) the sole business of which is to hold investments
and the entire share capital of which is owned by one or more individuals, each of whom is an accredited
investor; or (b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold
investments and each beneficiary is an accredited investor, shares, debentures and units of shares and
debentures of that corporation or the beneficiaries' rights and interest in that trust shall not be transferable
for six months after that corporation or that trust has acquired the notes under Section 275 except: (1) to
an institutional investor under Section 274 of the SFA or to a relevant person, or any person pursuant to
Section 275(1A), and in accordance with the conditions, specified in Section 275 of the SFA; (2) where no
consideration is given for the transfer; or (3) by operation of law.
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The Initial Purchaser has agreed that it has not made and will not make any invitation to the
public in the Cayman Islands to purchase any of the Notes.

Buyers of Notes pursuant to Regulation S sold by Goldman Sachs International, as the agent of
Goldman, Sachs & Co., may be required to pay stamp taxes and other charges in accordance with the
laws and practice of the country of purchase in addition to the offering price set forth on the cover page
hereof.

No action has been or will be taken in any jurisdiction that would permit a public offering of the
Notes, or the possession, circulation or distribution of this Offering Circular or any other material relating
to the Issuers or the Notes, in any jurisdiction where action for such purpose is required. Accordingly, the
Notes may not be offered or sold, directly or indirectly, and neither this Offering Circular nor any other
offering material or advertisements in connection with the Notes may be distributed or published, in or
from any country or jurisdiction except under circumstances that will result in compliance with any
applicable rules and regulations of any such country or jurisdiction.

The Notes are a new issue of securities with no established trading market. The Issuers have
been advised by the Initial Purchaser that the Initial Purchaser intends to make a market in the Notes but
is not obligated to do so and may discontinue market making at any time without notice. No assurance
can be given as to the liquidity of the trading market for the Notes. See "Risk Factors-Certain Conflicts
of Interest".

Application will be made to admit the Notes on a stock exchange of the Issuer's choice, if
practicable. There can be no assurance that any admission will be sought, granted or maintained.

The Issuers have agreed to indemnify the Initial Purchaser, the Portfolio Selection Agent, the
Administrator, the Trustee and the Issuing and Paying Agent against certain liabilities, including, but not
limited to, liabilities under the Securities Act, or to contribute to payments they may be required to make in
respect thereof. In addition, the Issuers have agreed to reimburse the Initial Purchaser for certain of its
expenses.

LISTING AND GENERAL INFORMATION

1. Application will be made to admit the Notes on a stock exchange of the Issuer's choice, if
practicable. There can be no assurance that any such admission will be sought, granted or maintained.

2. For fourteen days following the date of this Offering Circular, copies of the Memorandum
and Articles of Association of the Issuer, the By-Laws of the Co-Issuer, the Indenture, the Issuing and
Paying Agency Agreement, each Deed of Covenant, the Credit Default Swap, the Basis Swap, the
Collateral Put Agreement, the Collateral Administration Agreement, the Portfolio Selection Agreement
and the Administration Agreement (such agreements collectively, the "Material Contracts") will be
available for inspection at the registered office of the Issuer and the offices of any Listing, Paying and
Transfer Agent, and copies thereof may be obtained upon request. In addition, copies of any reports
(including, without limitation, monthly reports) prepared under the Indenture may be obtained upon
request from any Listing, Paying and Transfer Agent.

3. Copies of the Certificate of Incorporation and Memorandum and Articles of Association of
the Issuer, the Certificate of Incorporation and By-laws of the Co-Issuer, the Administration Agreement,
the resolutions of the Board of Directors of the Issuer authorizing the issuance of the Notes, the
resolutions of the Board of Directors of the Co-Issuer authorizing the issuance of the Notes, will be
available for inspection at the office of the Trustee and the Issuing and Paying Agent, as applicable, and
at the office of any Listing, Paying and Transfer Agent.
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4. Since the date of establishment, there has been no significant change in the financial or
trading position of the Issuer and no annual report or accounts have been prepared as of the date hereof.

5. The Issuers are not involved in any litigation or arbitration proceedings relating to claims
on amounts which are material in the context of the issue of the Notes, nor, so far as each of the Issuers
is aware, is any such litigation or arbitration involving it pending or threatened.

6. The issuance of the Notes is expected to be authorized by the Board of Directors of the
Issuer by resolution passed on or prior to the Closing Date. The issuance of the Notes is expected to be
authorized by the sole Director of the Co-Issuer by resolution on or about April 25, 2007.

. 7. The Notes sold in offshore transactions in reliance on Regulation S under the Securities
Act represented by Regulation S Global Notes have been accepted for clearance through Clearstream
and Euroclear. The Co-Issued Notes sold to U.S. Persons that are Qualified Institutional Buyers/Qualified
Purchasers under the Securities Act represented by Rule 144A Global Notes have been accepted for
clearance through DTC. The CUSIP Numbers, Common Codes and International Securities identification
Numbers (ISIN) for the Co-Issued Notes represented by Rule 144A Global Notes and Regulation S
Global Notes are as indicated in the chart "Summary-Notes", as applicable.

8. For so long as any of the Notes are listed on any stock exchange and the rules of such
stock exchange shall so require, the Issuer will inform such stock exchange in accordance with its
procedures, if the ratings assigned to any of the Notes are reduced or withdrawn.

9. The Issuers do not intend to publish annual reports and accounts. The Indenture,
however, requires the Issuers to provide written confirmation to the Trustee on an annual basis that no
Event of Default or other matter which is required to be brought to the Trustee's attention has occurred.

LEGAL MATTERS

Certain legal matters will be passed upon for the Issuers and the Initial Purchaser by McKee
Nelson LLP, New York, New York. Certain matters with respect to Cayman Islands corporate law and tax
law will be passed upon for the Issuer by Maples and Calder, George Town, Grand Cayman, Cayman
Islands. Certain legal matters will be passed upon for the Portfolio Selection Agent by Schulte Roth &
Zabel LLP, New York, New York.
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GLOSSARY OF DEFINED TERMS

"ABS Aircraft Securities": Securities that entitle the holders thereof to receive payments that
depend (except for rights or other assets designed to assure the servicing or timely distribution of
proceeds to holders of such securities) on the cash flow from leases and subleases of aircraft, vessels
and telecommunications equipment to businesses for use in the provisions of goods or services to
consumers, the military or the government, generally having the following characteristics: (1) the leases
and subleases having varying contractual maturities; (2) the leases or subleases are obligations of a
relatively limited number of obligors and accordingly represent an undiversified pool of obligor credit risk;
(3) the repayment stream on such leases and subleases is primarily determined by an contractual
payment schedule, with early termination of such leases and subleases predominantly dependent upon
the disposition to a lessee, sublessee or third party or the underlying equipment; (4) such leases or
subleases typically provide for the right of the lessee or sublessee to purchase the equipment for its
stated residual value, subject to payments at the end of the lease term for excess usage or wear and tear;
and (5) the obligations of the lessors or sublessors may be secured not only by the leased equipment but
aiso by oiher assets of the lessee, sublesseer guarantees granted by third parties; provided that any
security falling within this definition will be excluded from the definition of "Structured Product Security"
(unless it is a Wrapped Security) and each other Excluded Specified Type.

"ABS Automobile Securities": Securities, other than ABS Subprime Auto Securities, that entitle
the holders thereof to receive payments that depend (except for rights or other assets designed to assure
the servicing or timely distribution of proceeds to holders of such securities) on:

(1) the cash flow from installment sale loans made to finance the purchase of, or from leases
of, automobiles or light duty trucks or medium duty trucks, generally having the following
characteristics:

(i) the loans or leases may have varying contractual maturities;

(ii) the loans or leases are obligations of numerous borrowers or lessors and
accordingly represent a diversified pool of obligor credit risk;

(iii) the repayment stream on such loans or leases is primarily determined by a
contractual payment schedule, with early repayment on such loans or leases
predominantly dependent upon the disposition of the underlying vehicle; and

(iv) such leases typically provide for the right of the lessee to purchase the vehicle for
its stated residual value and are subject to payments at the end of lease term for
excess mileage or use in the event that the lessee does not exercise such
purchase option; or

(2) the cash flow from loans or leases made to finance the purchase of an automobile
dealer's inventory, generally having the following characteristics:

(i) the loans or leases may have varying contractual maturities;

(ii) the repayment stream on such loans or leases is primarily determined by a
contractual payment schedule, with early repayment on such loans or leases
predominantly dependent upon the disposition of the underlying vehicle; and

(iii) such leases typically provide for the right of the lessee to purchase the vehicle
for its stated residual value and are subject to payments at the end of lease term
for excess mileage or use in the event that the lessee does not exercise such
purchase option.
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"ABS Car Rental Receivable Securities": Securities that entitle the holders thereof to receive
payments that depend (except for rights or other assets designed to assure the servicing or timely
distribution of proceeds to holders of such securities) on the cash flow from leases and subleases of
vehicles to car rental companies and their franchisees, generally having the following characteristics: (1)
the leases and subleases have varying contractual maturities; (2) the subleases are obligations of
numerous franchisees and accordingly represent a diversified pool of obligor credit risk; (3) the
repayment stream on such leases and subleases is primarily determined by a contractual payment
schedule, with early termination of such leases and subleases predominantly dependent upon the
disposition to a lessee or third party of the underlying vehicle; and (4) such leases or subleases typically
provide for the right of the lessee or sublessee to purchase the vehicle for its stated residual value and
are subject to payments at the end of lease term for excess mileage or use in the event that the lessee or
sublessee does not exercise such purchase option.

"ABS Credit Card Securities": Securities that entitle the holders thereof to receive payments
that depend (except for rights or other assets designed to assure the servicing or timely distribution of
proceeds to holders of such securities) on the cash flow from balances outstanding under revolving
consumer credit card accounts, generally having the following characteristics:

(i) the accounts have standardized payment terms and require minimum monthly payments;

(ii) the balances are obligations of numerous borrowers and accordingly represent a
diversified pool of obligor credit risk; and

(iii) the repayment stream on such balances does not depend upon a contractual payment
schedule, with repayment depending primarily on interest rates, availability of credit
against a maximum credit limit and general economic matters.

"ABS Future Flow Securities": Securities that are financings by companies that export products
and involve securitizations of offshore U.S. Dollar-denominated receivables under contracts with foreign
buyers or from sale through an established market pursuant to which cash generated from the existing
and future receivables is captured, typically paid to a trust or collateral account in the United States and is.
used to service the debt evidenced by such securities. In a typical existing and future receivables
transaction, the originator of the receivables establishes a limited purpose financing vehicle that issues
such securities. The originator receives the issuance proceeds and may use these funds for general
corporate purposes. ABS Future Flow Securities are generally backed by one or more contracts requiring
the originator to generate the receivables backing the securities. In such a situation, if the receivables are
not generated or if insufficient amounts of receivables are generated, holders of such securities may not
receive the payments they are owed. Sellers of receivables in future receivables transactions are
frequently in countries with low credit ratings. ABS Future Flow Securities may achieve a rating above
the foreign currency sovereign rating of such company's country of domicile, thereby enabling the
originator to obtain financing at a relatively lower cost than traditional loans or direct issuance of bonds by
the originator. The determination of whether an ABS Future Flow Security shall be classified as an
Excluded Specified Type shall be made by reference to the types of receivables expected to be
generated. Any ABS Future Flow Security so classified as an Excluded Specified Type will be excluded
from the definition of "Structured Product Security" (unless it is a Wrapped Security) and each other
Excluded Specified Type.

"ABS Health Care Receivable Securities": Securities (other than ABS Small Business Loan
Securities) that entitle the holders thereof to receive payments that depend (except for rights or other
assets designed to assure the servicing or timely distribution of proceeds to holders of such securities) on
the cash flow from leases and subleases of equipment to hospitals, non-hospital medical facilities,
physicians and physician groups for use in the provision of healthcare services, generally having the
following characteristics: (1) the leases and subleases have varying contractual maturities; (2) the leases
or subleases are obligations of a relatively limited number of obligors and accordingly represent an
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undiversified pool of obligor credit risk; (3) the repayment stream on such leases and subleases is
primarily determined by a contractual payment schedule, with early termination of such leases and
subleases predominantly dependent upon the disposition to a lessee, sublessee or third party of the
underlying equipment; and (4) such leases or subleases typically provide for the right of the lessee or
sublessee to purchase the equipment for its stated residual value; provided that any security falling within
this definition will be excluded from the definition of "Structured Product Security" (unless it is a Wrapped
Security) and each other Excluded Specified Type.

"ABS Mutual Fund Fee Securities": Securities that entitle the holders thereof to receive
payments. that depend (except for rights or other assets designed to assure the servicing or timely
distribution of proceeds to holders of such securities) on the cash flow from a pool of brokerage fees and
costs relating to various mutual funds, generally having the following characteristics: (1) the brokerage
fees and costs have standardized terms; (2) the brokerage fees and costs arise out of numerous mutual
funds and accordingly represent a diversified pool of credit risk; and (3) the collection of brokerage fees
and costs can vary substantially from the contractual payment schedule (if any), with the collection
depending on numerous factors specific t the particular mutual funds and general economic matters;
provided that any security falling within this definition will be excluded from the definition of "Structured
Product Security" (unless it is a Wrapped Security) and each other Excluded Specified Type.

"ABS Other Security": A Structured Finance Security that (i) cannot reasonably be classified as
a Commercial Mortgage-Backed Security, Residential Mortgage-Backed Security, CDO Cashflow
Security, Wrapped Security, ABS Automobile Security, ABS Car Rental Receivable Security, ABS Credit
Card Security, ABS Small Business Loan Security or ABS Student Loan Security and (ii) is not an
Excluded Specified Type.

"ABS Small Business Loan Securities": Securities that entitle holders thereof to receive
payments that depend (except for rights or other assets designed to assure the servicing or timely
distribution of proceeds to holders of such securities) on the cash flow from general purpose loans made
to "small business concerns" (generally within the meaning given to such term by regulations of the
United States Small Business Administration), including but not limited to those (a) made pursuant to
Section 7(a) of the United States Small Business Act, as amended, and (b) partially guaranteed by the
United States Small Business Administration, generally have the following characteristics:

(i) the loans have payment terms that comply with any applicable requirements of the United
States Small Business Act, as amended;

(ii) the loans are obligations of a relatively limited number of borrowers and accordingly
represent an undiversified pool of obligor credit risk; and

(iii) repayment thereof can vary substantially from the contractual payment schedule (if any),
with early repayment of individual loans depending on numerous factors specific to the
particular obligors and upon whether, in the case of loans bearing interest at a fixed rate,
such loans or securities include an effective prepayment premium.

"ABS Structured Settlement Securities": Securities that entitle the holders thereof to receive
payments that depend (except for rights or other assets designed to assure the servicing or timely
distribution of proceeds to holders of such securities) on the cash flow from receivables representing the
right of litigation claimants to receive future settlement payments under a settlement agreement that are
funded by an annuity contract; provided that any security falling within this definition will be excluded from
the definition of "Structured Product Security" (unless it is a Wrapped Security) and each other Excluded
Specified Type.

"ABS Student Loan Securities": Securities that entitle the holders thereof to receive payments
that depend (except for rights or other assets designed to assure the servicing or timely distribution of
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proceeds to holders of such securities) on the cash flow from loans made to students (or their parents) to
finance educational needs.

"ABS Subprime Auto Securities": Securities that entitle the holders thereof to receive
payments that depend (except for rights or other assets designed to assure the servicing or timely
distribution of proceeds to holders of such securities) on the cash flow from subprime installment sale
loans made to finance the acquisition of, or from leases of, automobiles, generally having the following
characteristics: (1) the loans or leases may have varying contractual maturities; (2) the loans or leases
are obligations of numerous borrowers or lessees and accordingly represent a diversified pool of obligor
credit risk; (3) the borrowers or lessees under the loans or leases generally have a poor credit rating; (4)
the repayment stream on such loans or leases is primarily determined by a contractual payment
schedule, with early repayment on such loans or leases predominantly dependent upon the disposition of
the underlying vehicle; and (5) such leases typically provide for the right of the lessee to purchase the
vehicle for its stated residual value and are subject to payments at the end of the lease term for excess
mileage or use in the event that the lessee does not exercise such purchase option; provided that any
securiiy failing within this definition will be excluded frmm the definition of "Stritired Product Security"
(unless it is a Wrapped Security) and each other Excluded Specified Type.

"ABS Tax Lien Securities": Securities that entitle the holders thereof to receive payment that
depend (except for rights or other assets designed to assure the servicing or timely distribution or
proceeds to holders of such securities) on the cash flow from a pool of tax obligations owed by
businesses and individuals to state and municipal governmental taxing authorities, generally having the
following characteristics: (1) the tax obligations are obligations of numerous borrowers and accordingly
represent a diversified pool of obligor credit risk; and (2) the repayment stream on the obligation is
primarily determined by a payment schedule entered into between the relevant tax authority and obligor,
with early repayment on such obligation predominantly dependent upon interest rates and the income of
the obligor following the commencement of amortization; provided that any security falling within this
definition will be excluded from the definition of "Structured Product Security" (unless it is a Wrapped
Security) and each other Excluded Specified Type.

"ABS Timeshare Securities": Securities that entitle the holders thereof to receive payments that
depend (except for rights or other assets designed to assure the servicing or timely distribution of
proceeds to holders of such securities) on the cash flow from borrowers under timeshare mortgage loans.
Timeshare mortgage loans are generally fixed rate, fully amortizing loans that are secured by first
mortgage liens on timeshare estates. A timeshare estate consists of an interval (generally measured in
weeks) in vacation ownership of fully furnished vacation units or apartments. Usage and ownership is
generally divided into 52 one-week intervals, with one or two weeks reserved for maintenance.
Ownership can also be through undivided fee simple interests ("UDIs') in a group of units. Owners
become tenants in common with other owners of undivided interests, with "use" rights which allow more
flexibility in terms of length and timing of stay than fixed week intervals, as purchasers are not restricted to
fixed fee usage. Any security falling within this definition will be excluded from the definition of
"Structured Product Security" (unless it is a Wrapped Security) and each other Excluded Specified Type.

"Actual Principal Amount": With respect to any Reference Obligation and its applicable Final
Amortization Date or Legal Final Maturity Date, an amount paid on such day by or on behalf of the related
Reference Entity in respect of principal (excluding any amounts representing capitalized interest that
relates to the term of the Credit Default Swap) to the holder(s) of such Reference Obligation in respect of
such Reference Obligation.

"Actual Rating": With respect to any Obligation, the actual expressly monitored outstanding
rating assigned by a Rating Agency, without reference to any other rating by another Rating Agency and
which rating by its terms addresses the full scope of the payment promise of the obligor on such
Obligation, after taking into account any applicable guarantee or insurance policy or if no such rating is
available from a Rating Agency, any "credit estimate" or "shadow rating" assigned by such Rating
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Agency, as applicable. For purposes of this definition, the rating of a RMBS Agency Security shall be the
rating assigned by a Rating Agency to the agency that guarantees such RMBS Agency Security.

"Administrative Expense Cap": On any Payment Date, $20,000.

"Administrative Expenses": Amounts due or accrued with respect to any Payment Date (which
shall be payable in the following order) to:

(i) any Person not listed in subclause (ii) through (vi) below in respect of any governmental
fee, including all filing, registration and annual return fees payable to the Cayman Islands
government and registered office fees, charge or tax (other than withholding taxes);

(ii) the Trustee, its fees pursuant to the Indenture;

(iii) to the Trustee, its expenses pursuant to the Indenture;

(iv) to the Issuing and Paying Agent, its fees pursuant to the Issuing and Paying Agency
Agreement;

(v) to the Issuing and Paying Agent, its expenses pursuant to the Issuing and Paying Agency
Agreement;

(vi) pro rata to:

(a) the Collateral Administrator under the Collateral Administration Agreement;

(b) the Independent accountants, agents and counsel of the Issuer for fees,
including retainers, and expenses;

(c) the Rating Agencies for fees and expenses in connection with ratings of the
Notes, on-going surveillance of such ratings and the provision of credit
estimates; and

(d) any other Person in respect of any other reasonable fees, costs, indemnities or
expenses of the Issuer not prohibited under the Indenture (including, without
limitation, any monies owed to the Portfolio Selection Agent under the Portfolio
Selection Agreement and the Administrator under the Administration Agreement
and registered office fees) and any reports and documents delivered pursuant to
or in connection with the Indenture and the Notes.

"Adverse Tax Event": The adoption of, or a change in, any tax statute (including the Code),
treaty, regulation (whether proposed, temporary or final), rule, ruling, practice, procedure or judicial
decision or interpretation which results or will result in (a) reducing monies received by the Issuer from the
Issuer Assets or (b) the payments due on the Notes or pursuant to the Basis Swap, the Collateral Put
Agreement or the Credit Default Swap becoming properly subject to the imposition of U.S. or other
withholding tax.

"Affiliate" or "Affiliated": With respect to a Person, (i) any other Person who, directly or
indirectly, is in control of, or controlled by, or is under common control with, such Person or (ii) any other
Person who is a director, officer or employee (a) of such Person, (b) of any subsidiary or parent company
of such Person or (c) of any Person described in subclause (i) above. For purposes of this definition,
control of a Person shall mean the power, direct or indirect, (i) to vote more than 50% of the securities
having ordinary voting power for the election of directors of any such Person or (ii) to direct or cause the
direction of the management and policies of such Person whether by contract or otherwise. With respect
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to the Issuers, this definition shall exclude the Administrator and any other special purpose vehicle to
which the Administrator is or will be providing administrative services or acting as share trustee.

"Agency": The Federal National Mortgage Association, Federal Home Loan Mortgage
Corporation or Govemment National Mortgage Association.

"Aggregate Implied Writedown Amount": With respect to any Reference Obligation, the
greater of (i) zero and (ii) the aggregate of all Implied Writedown Amounts with respect to such Reference
Obligation minus the aggregate of all Implied Writedown Reimbursement Amounts with respect to such
Reference Obligation.

"Aggregate USD Equivalent Outstanding Amount": When used with respect to any or all of
the Notes the aggregate principal amount of such Notes Outstanding on the date of determination;
provided that, with respect to any Notes denominated in any Approved Currency other than Dollars, the
Aggregate USD Equivalent Outstanding Amount of such Notes will equal the USD Equivalent of the
Currency Adjusted Aggregate Outstanding Amount of such Notes.

"Alternative Debt Test": A test that is satisfied with respect to a Collateral Security if, on the
date such Collateral Security is included in the Collateral, each of the following is satisfied: (i) such
Collateral Security is in the form of a note or other debt instrument and is treated as debt for corporate
law purposes in the jurisdiction of the issuer of such Collateral Security, (ii) the documents pursuant to
which such Collateral Security was offered, if any, do not require that any holder thereof treat such
Collateral Security other than as debt for tax purposes, (iii) such Collateral Security bears interest at a
fixed rate per annum or at a rate based upon a customary floating rate index plus or minus a spread, (iv)
such Collateral Security has a fixed maturity occurring no later than the earliest Stated Maturity of any
Series of Notes, (v) such Collateral Security has an Actual Rating or Implied Rating of at least "Baa3" by
Moody's, of at least "BBB-" by S&P or at least "BBB-" by Fitch as to ultimate payment of principal and
interest and (vi) the issuer of such Collateral Security is treated as a corporation or grantor trust for U.S.
federal income tax purposes; provided that, in the case of a Collateral Security, in the form of a beneficial
interest in a trust that is treated (as evidenced by an opinion of counsel or a reference to an opinion of
counsel in documents pursuant to which such Collateral Security was offered) as a grantor trust for U.S.
federal income tax purposes (and not as a partnership or association taxable as a corporation), any of the
conditions specified in clauses (i), (ii), (iii) and (iv) may be satisfied by reference to each asset held
pursuant to such grantor trust arrangement rather than by reference to such beneficial ownership
interests.

"Applicable Class Portfolio Selection Fee Rate": With respect to (i) the Class A-1 Notes,
0.25%; (ii) the Class A-2 Notes, 0.25%; (iii) the Class B Notes, 0.50%; (iv) the Class C Notes, 0.50%; and
(v) the Class D Notes, 1.00%.

"Applicable Collateral Security Foreign Exchange Rate": With respect to (i) a Collateral
Security acquired with the proceeds of the offering of the Notes, or the receipt by the Issuer of an
Additional Issuance Principal Amount or Currency Adjusted Reinstatement Adjustment Amount, the
Applicable Series Foreign Exchange Rate of the related Notes issued or reinstated, as applicable and (ii)
a Supplemental Collateral Security acquired with any Collateral Security Amortization Amount, Excess
Principal Amount or Excess Disposition Proceeds, the Applicable Collateral Security Foreign Exchange
Rate of the Collateral Security with respect to which such Collateral Security Amortization Amount,
Excess Principal Amount or Excess Disposition Proceeds was received by the Issuer.

"Applicable Index": With respect to the Notes denominated in (i) AUD, AUD-LIBOR, (ii) CAD,
CAD-LIBOR, (iii) Dollars, LIBOR, (iv) Euro, EURIBOR, (v) NZD, NZD-BBR, (vi), Sterling, GBP-LIBOR and
(vii) Yen, JPY-LIBOR.
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"Applicable Index Determination Date": With respect to the determination of (i) LIBOR, JPY-
LIBOR and NZD-BBR, the second Business Day prior to the commencement of an Interest Accrual
Period; (ii) GBP-LIBOR, the first day of an Interest Accrual Period; (iii) EURIBOR, the second TARGET
Settlement Day prior to the commencement of an Interest Accrual Period; and (iv) CAD-LIBOR and AUD-
LIBOR, the second London Banking Day prior to an Interest Accrual Period.

"Applicable Percentage": With respect to any Reference Obligation on any date, the ratio of (A)
the product of (x) the Initial Face Amount related to such Reference Obligation and (y) the Initial Factor
related to such Reference Obligation and (B) the product of (x) the Original Principal Amount related to
such Reference Obligation and (y) the Initial Factor related to such Reference Obligation (a) as increased
by the outstanding principal balance of any further issues by the related Reference Entity that are fungible
with and form part of the same legal series as such Reference Obligation; and (b) as decreased by any
cancellations of some or all of the Reference Obligation Outstanding Principal Amount resulting from
purchases of such Reference Obligation by or on behalf of the related Reference Entity.

"Applicable Period": With respect to (I) the first Interest Accrual Period, the period from and
including the Closing Date to but exciuding the first Payment Date and (ii) each interest Accrual Pe
thereafter, one month (except with respect to the last Applicable Period, to but excluding the Stated
Maturity).

"Applicable Series Foreign Exchange Rate": With respect to any Series of Notes denominated
in (i) an Approved Currency other than Dollars, the Spot FX Rate at the time of issuance of such Series of
Notes, as determined by the Credit Default Swap Calculation Agent and confirmed by the Collateral
Administrator and (ii) Dollars, 100%.

"Applicable Spread": With respect to any Series of Notes issued on the Closing Date, the stated
spread above or below the related Applicable Index as set forth in the Indenture or the Issuing and Paying
Agency Agreement, as applicable, and on the related Notes, and with respect to any Series of Notes
issued after the Closing Date, as set forth in the related offering circular supplement and on the related

"Approved Currency": Any of Australian Dollar, Canadian Dollar, Dollar, Euro, New Zealand
Dollar, Sterling or Yen.

"Approved Dealer": Any of the Persons set forth below or their affiliates (including the successor
to any such Person):

ABN AMRO Bank N.V.;

Banc of America Securities LLC;

Barclays Bank PLC;

Bear, Stearns & Co. Inc.;

BNP Paribas;

Canadian Imperial Bank of Commerce;

Citigroup, Inc.;

Commerzbank AG;
Countrywide Securities Corporation;

Credit Suisse Group;

Deutsche Bank AG;
Dresdner Bank AG;
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First Tennessee Bank National Association;

Goldman, Sachs & Co.;

Greenwich Capital Markets, Inc.;

HSBC Bank plc;

JP Morgan Chase & Co.;

Legg Mason, Inc.;

Lehman Brothers, Inc.;

Merrill Lynch & Co., Inc.;

Morgan Stanley & Co., Inc.;

Nomura Securities Co., Ltd.;

Raymond James Financial, Inc.;

Soci6t6 Generale Group;

TD Bank Financial Group;

UBS AG;

United Capital Markets Inc.;
Wachovia Securities, LLC;

Washington Mutual, Inc; or

WestLB AG.

The list of Approved Dealers may be modified at any time by the Protection Buyer and the Portfolio
Selection Agent upon mutual consent to such modification.

"Asset-Backed Securities" or "ABS": ABS Credit Card Securities, ABS Automobile Securities,
ABS Car Rental Receivable Securities, ABS Small Business Loan Securities, ABS Student Loan
Securities or ABS Other Securities, excluding, in each case, any securities that belong to an Excluded
Specified Type.

"AUD-LIBOR": An amount determined only with respect to any Applicable Period for which Notes
denominated in Australian Dollars are Outstanding. For purposes of calculating the Series Interest Rates
for each Applicable Period, AUD-LIBOR shall equal AUD-LIBOR as used in the calculation of the Monthly
Basis Swap Payment for such Applicable Period. For purposes of calculating the Monthly Basis Swap
Payment for each Applicable Period, AUD-LIBOR shall be calculated by the Basis Swap Calculation
Agent as follows:

(a) On each Applicable Index Determination Date, AUD-LIBOR shall equal the rate, as
obtained by the Basis Swap Calculation Agent, for deposits in Australian Dollars for the
Applicable Period which appears on the Telerate Page 3740 (as defined in the
International Swaps and Derivatives Association, Inc. 2000 Interest Rate and Currency
Exchange Definitions), or such page as may replace Telerate Page 3740, as of 11:00
a.m. (London time) on such Applicable Index Determination Date.

(b) If, on any Applicable Index Determination -Date, such rate does not appear on Telerate
Page 3740, or such page as may replace Telerate Page 3740, the Basis Swap
Calculation Agent shall determine the arithmetic mean of the offered quotations of the
Reference Banks to prime banks in the London interbank market for deposits in Australian
Dollars for the Applicable Period in an amount determined by the Basis Swap Calculation
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Agent by reference to requests for quotations as of approximately 11:00 a.m. (London
time) on the Applicable Index Determination Date made by the Basis Swap Calculation
Agent to the Reference Banks. If, on any Applicable Index Determination Date, at least
two of the Reference Banks provide such quotations, AUD-LIBOR shall equal the
arithmetic mean of such quotations. If, on any Applicable Index Determination Date, only
one or none of the Reference Banks provides such quotations, AUD-LIBOR shall be
deemed to be the arithmetic mean of the rates quoted by major banks in Sydney selected
by the Basis Swap Calculation Agent, at approximately 11:00 a.m. (Sydney time) are
quoting on the relevant Applicable Index Determination Date for loans in Australian
Dollars for the Applicable Period in an amount determined by the Basis Swap Calculation
Agent equal to an amount that is representative for a single transaction in such market at
such time to leading European banks; provided, however, that if the Basis Swap
Calculation Agent is required but is unable to determine a rate in accordance with at least
one of the procedures provided above, AUD-LIBOR shall be AUD-LIBOR as determined
on the most recent date AUD-LIBOR was available. As used herein, "Reference Banks"
mean four mnior hanks in the London interbank market selected by the Basis Swap
Calculation Agent.

(c) The Basis Swap Calculation Agent shall provide AUD-LIBOR to the Note Calculation
Agent as promptly as practicable following the determination thereof. As soon as possible
after 11:00 a.m. (New York time) on each Applicable Index Determination Date, but in no
event later than 11:00 a.m. (New York time) on the Business Day immediately following
each Applicable Index Determination Date, the Note Calculation Agent will cause notice
of the Series Interest Rates for the next Interest Accrual Period and the Series Interest
Amounts (rounded to the nearest cent, with half a cent being rounded upward) on the
related Payment Date to be communicated to the Issuers, the Trustee, the Issuing and
Paying Agent, Euroclear, Clearstream and the paying agents. The Note Calculation
Agent will also specify to the Issuers the quotations upon which the Series Interest Rates
are based, and in any event the Note Calculation Agent shall notify the Issuers before
5:00 p.m. (New York time) on each Applicable index Determination Date if it has not
determined and is not in the process of determining the Series Interest Rates and the
Series Interest Amounts, together with its reasons therefor.

"Australian Dollar", "A$" and "AUD": The lawful currency of Australia.

"Bank": LaSalle Bank National Association, a national banking association organized and
existing under the laws of the United States of America, but in its individual capacity and not as Trustee or
Issuing and Paying Agent, and any successor thereto.

"Bankruptcy Code": The United States Bankruptcy Code, Title 11 of the United States Code, as
amended.

"Basis Swap Calculation Period": An Interest Accrual Period.

"Basis Swap Counterparty Credit Support Document": The meaning assigned to the term
"Credit Support Document" in the Basis Swap and initially, the Guaranty dated as of the Closing Date by
GS Group in favor of the Issuer as beneficiary thereof with respect to the obligations of the Basis Swap
Counterparty under the Basis Swap.

"Basis Swap Counterparty Credit Support Provider": The meaning assigned to the term
"Credit Support Provider" in the Basis Swap and initially, GS Group.

"Basis Swap Counterparty Default Termination Payment": Any Basis Swap Termination
Payment required to be made by the Issuer to the Basis Swap Counterparty pursuant to the Basis Swap
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in the event of a termination of the Basis Swap (i) in respect of which the Basis Swap Counterparty is the
defaulting party, (ii) resulting from a downgrade of such Basis Swap Counterparty's credit rating or (iii) in
which the Basis Swap Counterparty was the sole "Affected Party" (as such term is defined in the Basis
Swap) (other than in connection with a "Tax Event" or "Illegality", in each case as defined in the Basis
Swap).

"Basis Swap Early Termination": The occurrence of either a Basis Swap Event of Default or a
Basis Swap Termination Event.

"Basis Swap Early Termination Date": An early termination date under the Basis Swap (other
than as triggered by the Credit Default Swap or the Collateral Put Agreement).

"BIE Acceptance Notice": A notice from the Trustee or the Issuing and Paying Agent, as
applicable, to an Originating Noteholder specifying (i) the BIE Collateral Security that will be substituted
for an existing Collateral Security, (ii) each such Collateral Security to be substituted, (iii) the BIE Exercise
Period. (iv) the BIE Transaction Cost. (v) the BIE Basis Swap Payment, (vi) account information of the
Issuer for such Originating Noteholder to deliver such BIE Collateral Security to the Issuer and to present
payment of the BIE Transaction Cost to the Issuer and (vii) account information for such Originating
Noteholder to present payment of the BIE Basis Swap Payment to the Basis Swap Counterparty.

"BIE Basis Swap Payment": An amount equal to the greater of (i) the present value of (1) the
Basis Swap Payments that the Basis Swap Counterparty would receive (assuming no such substitution(s)
described in subclause (2) below occurred) less (2) the Basis Swap Payments that the Basis Swap
Counterparty would receive (assuming that BIE Collateral Securities identified in any related Collateral
Security Substitution Request Notice have been substituted for the existing Collateral Securities identified
therein) and (ii) zero.

"BIE Collateral Security": A Collateral Security that a Noteholder proposes to substitute for part
or all of an existing Collateral Security pursuant to the Indenture.

"BIE Collateral Security Eligibility Criteria": (i) The Collateral Security Eligibility Criteria, (ii) the
consent of each of the Basis Swap Counterparty, the Collateral Put Provider and the Protection Buyer
(which consent not to be unreasonably withheld in each case), (iii) the Collateral Weighted Average Life
Test, (iv) the par amount of all BIE Collateral Securities described in the related Collateral Security
Substitution Request Notice must equal or exceed the par amount of all existing Collateral Securities
proposed to be substituted, (v) the Collateral Security Quantity Constraint and (vi) the Approved Currency
in which such BIE Collateral Security is denominated must be the same as the Approved Currency in
which the existing Collateral Securities proposed to be substituted are denominated.

"BIE Consent Solicitation": A notice from the Trustee or the Issuing and Paying Agent, as
applicable, to each Noteholder, including the originating Noteholder, specifying (i) each Proposed New
BIE Collateral Security and its par amount, (ii) each Collateral Security to be substituted and its par
amount, and (iii) the BIE Notification Date.

"BIE Exercise Period": The period from and including the delivery of a BIE Acceptance Notice to
but excluding the day that is three Business Days thereafter.

"BIE Notification Date": The Business Day by which a Noteholder must respond to a BIE
Consent Solicitation, which date shall be 20 Business Days from the date of such BIE Consent
Solicitation.

"BIE Transaction Cost": An amount, as determined by the Trustee equal to the aggregate
amount of the expenses of the Issuer and the Trustee that would be incurred as a result of the proposed
substitution of each BIE Collateral Security for part or all of an existing BIE Collateral Security.
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"Business Day": Any day other than (i) Saturday or Sunday or (ii) a day on which commercial
banking institutions are authorized by law, regulation or executive order to close in New York, New York,
in Chicago, Illinois or if a Listing, Paying and Transfer Agent has been appointed and action is required of
the Listing, Paying and Transfer Agent, the location of the Listing, Paying and Transfer Agent (with
respect to the obligations of such Listing, Paying and Transfer Agent only); provided, however, that for the
sole purpose of calculating the Series Interest Rates for the relevant place of presentation, "Business
Day" shall be defined as (i) with respect to the determination of LIBOR, any day on which dealings in
deposits in Dollars are transacted in the London interbank market, (ii) with respect to the determination of
EURIBOR, a day on which the TARGET System is available for settlement of Euro payments, (iii) with
respect to the determination of GBP-LIBOR, any day on which dealings in deposits in Sterling are
transacted in the London interbank market, (iv) with respect to the determination of JPY-LIBOR, any day
on which dealings in deposits in Yen are transacted in the London interbank market, (v) with respect to
the determination of AUD-LIBOR, any day on which dealings in deposits in AUD are transacted in the
London interbank market, (vi) with respect to the determination of CAD-LIBOR, any day on which
dealings in CAD are transacted in the London interbank market and (vii) with respect to the determination
of NZD-BBR, any day on which dealings in deposits of NZ$ are transacted in the London interbank
market.

"CAD-LIBOR": An amount determined only with respect to any Applicable Period for which Notes
denominated in Canadian Dollars are Outstanding. For purposes of calculating the Series Interest Rates
for each Applicable Period, CAD-LIBOR shall equal CAD-LIBOR as used in the calculation of the Monthly
Basis Swap Payment for such Applicable Period. For purposes of calculating the Monthly Basis Swap
Payment for each Applicable Period, CAD-LIBOR shall be calculated by the Basis Swap Calculation
Agent as follows:

(a) On each Applicable Index Determination Date, CAD-LIBOR shall equal the rate, as
obtained by the Basis Swap Calculation Agent, for deposits in Canadian Dollars for the
Applicable Period which appears on the Telerate Page 3740 (as defined in the
International Swaps and Derivatives Association, Inc. 2000 Interest Rate and Currency
Exchange Definitions), or such page as may replace Telerate Page 3740, as of ii:00
a.m. (London time) on such Applicable Index Determination Date.

(b) If, on any Applicable Index Determination Date, such rate does not appear on Telerate
Page 3740, or such page as may replace Telerate Page 3740, the Basis Swap
Calculation Agent shall determine the arithmetic mean of the offered quotations of the
Reference Banks to prime banks in the London interbank market for deposits in Canadian
Dollars for the Applicable Period in an amount determined by the Basis Swap Calculation
Agent by reference to requests for quotations as of approximately 11:00 a.m. (London
time) on the Applicable Index Determination Date made by the Basis Swap Calculation
Agent to the Reference Banks. If, on any Applicable Index Determination Date, at least
two of the Reference Banks provide such quotations, CAD-LIBOR shall equal the
arithmetic mean of such quotations. If, on any Applicable Index Determination Date, only
one or none of the Reference Banks provides such quotations, CAD-LIBOR shall be the
arithmetic mean of the rates quoted by major banks in Toronto selected by the Basis
Swap Calculation Agent, at approximately 11:00 a.m. (Toronto time) are quoting on the
relevant Applicable Index Determination Date for loans in Canadian Dollars for the
Applicable Period in an amount determined by the Basis Swap Calculation Agent equal to
an amount that is representative for a single transaction in such market at such time to
leading European banks; provided, however, that if the Basis Swap Calculation Agent is
required but is unable to determine a rate in accordance with at least one of the
procedures provided above, CAD-LIBOR shall be CAD-LIBOR as determined on the most
recent date CAD-LIBOR was available. As used herein, "Reference Banks" means four
major banks in the London interbank market selected by the Basis Swap Calculation
Agent.
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(c) The Basis Swap Calculation Agent shall provide CAD-LIBOR to the Note Calculation
Agent as promptly as practicable following the determination thereof. As soon as possible
after 11:00 a.m. (New York time) on each Applicable Index Determination Date, but in no
event later than 11:00 a.m. (New York time) on the Business Day immediately following
each Applicable Index Determination Date, the Note Calculation Agent will cause notice
of the Series Interest Rates for the next Interest Accrual Period and the Series Interest
Amounts (rounded to the nearest cent, with half a cent being rounded upward) on the
related Payment Date to be communicated to the Issuers, the Trustee, the Issuing and
Paying Agent, Euroclear, Clearstream and the paying agents. The Note Calculation
Agent will also specify to the Issuers the quotations upon which the Series Interest Rates
are based, and in any event the Note Calculation Agent shall notify the Issuers before
5:00 p.m. (New York time) on each Applicable Index Determination Date if it has not
determined and is not in the process of determining the Series Interest Rates and the
Series Interest Amounts, together with its reasons therefor.

Canadian Dollar", "C$" or "CAD": The legal currency of Canada.

"Cash": Such coin or currency of the United States of America, countries of the European
Economic and Monetary Union who have adopted the Euro currency, Great Britain, Japan, Australia, New
Zealand or Canada, as the case may be, as at the time shall be legal tender for payment of all public and
private debts.

"CDO Cashflow Securities": Collateralized debt obligations, collateralized bond obligations or
CLO Securities, including CDO Structured Product Securities, CDO Mortgage-Backed Securities and
CDO Commercial Real Estate Securities, but, in each case, excluding any securities that belong to an
Excluded Specified Type.

"CDO Commercial Real Estate Securities": CDO Cashflow Securities that entitle the holders
thereof to receive payments that depend (except for rights or other assets designed to assure the
servicing or timely distribution of proceeds to holders of such securities) on the cash flow from (and riot
the market value of) a portfolio of at least 80% by principal balance of CMBS and/or REIT Debt
Securities.

"CDO Corporate Bond Securities": CDO Cashflow Securities that entitle the holders thereof to
receive payments that depend (except for rights or other assets designed to assure the servicing or timely
distribution of proceeds to holders of such securities) on the cash flow from (and not the market value of)
a portfolio of primarily high yield or investment grade bonds.

"CDO Emerging Market Securities": CDO Cashflow Securities that entitle the holders thereof to
receive payments that depend (except for rights or other assets designed to assure the servicing or timely
distribution of proceeds to holders of such securities) on the cash flow from (and not the market value of)
a portfolio of investments, of which more than 20% are issued by issuers located in Emerging Market
Countries.

"CDO Market Value Securities": Collateralized debt obligations, whose overcollateralization is
measured with reference to the market value of the collateral portfolio securing such collateralized debt
obligations.

. "CDO Mortgage-Backed Securities": CDO Cashflow Securities that entitle the holders thereof
to receive payments that depend (except for rights or other assets designed to assure the servicing or
timely distribution of proceeds to holders of such securities) on the cash flow from (and not the market
value of) a portfolio of at least 80% by principal balance of Mortgage-Backed Securities.
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"CDO Single-Tranche Synthetic Securities": Any CDO Structured Product Security for which
(i) the spread component of the interest payment related to such security is generally provided for by a
tranched credit default swap with attachment and exhaustion points under which the related obligor has
written credit protection and (ii) the obligor of which issues an aggregate principal amount of liabilities less
than the reference portfolio notional amount under the related tranched credit default swap.

"CDO Structured Product Securities": CDO Cashflow Securities that entitle the holders thereof
to receive payments that depend (except for rights or other assets designed to assure the servicing or
timely distribution of proceeds to holders of such securities) on the cash flow from a portfolio diversified
among categories of REIT Debt Securities, Asset-Backed Securities, Commercial Mortgage-Backed
Securities, Residential Mortgage-Backed Securities or CDO Cashflow Securities or any combination of
more than one of the foregoing, where exposure to such asset classes in the portfolio is either actual or
synthetic, or solely of CDO Cashflow Securities (and which in any such case may include limited amounts
of Corporate Securities), generally having the following characteristics:

(i) repayment thereof can vary substantially from the contractiul nvment schedule (if any),
with early prepayment of individual debt securities depending on numerous factors
specific to the particular issuers or obligors and upon whether, in the case of loans or
securities bearing interest at a fixed rate, such loans or securities include an effective
prepayment premium, and

(ii) proceeds from such repayments can for a limited period and subject to compliance with
certain eligibility criteria be reinvested in additional loans and/or debt securities.

"CDO Trust Preferred Securities": Collateralized debt obligations backed primarily by a pool of
either (a) bank trust preferred securities, (b) insurance trust preferred securities or (c) REIT Debt
Securities that are trust preferred securities.

"Class": All of the Notes having the same priority.

"Class A Notes": Collectively, the Class A-1 Notes and the Class A-2 Notes.

"Class A-1 Notes": The Class A-1 Variable Rate Notes, including any additional such Notes
issued pursuant to the terms of the Indenture and having the applicable Series Interest Rate and Stated
Maturity, in each case (with respect to any Series of Class A-1 Notes issued on the Closing Date) as set
forth under "Summary--Notes" or (with respect to any Series of Class A-1 Notes issued after the Closing
Date) as set forth in the related offering circular supplement.

"Class A-2 Notes": The Class A-2 Variable Rate Notes, including any additional such Notes
issued pursuant to the terms of the Issuing and Paying Agency Agreement and having the applicable
Series Interest Rate and Stated Maturity, in each case (with respect to any Series of Class A-2 Notes
issued on the Closing Date) as set forth under "Summary-Notes" or (with respect to any Series of Class
A-2 Notes issued after the Closing Date) as set forth in the related offering circular supplement.

"Class B Notes": The Class B Variable Rate Notes, including any additional such Notes issued
pursuant to the terms of the Issuing and Paying Agency Agreement and having the applicable Series
Interest Rate and Stated Maturity, in each case (with respect to any Series of Class B Notes issued on
the Closing Date) as set forth under "Summary-Notes" or (with respect to any Series of Class B Notes
issued after the Closing Date) as set forth in the related offering circular supplement.

"Class C Notes": The Class C Variable Rate Notes, including any additional such Notes issued
pursuant to the terms of the Issuing and Paying Agency Agreement and having the applicable Series
Interest Rate and Stated Maturity, in each case (with respect to any Series of Class C Notes issued on
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the Closing Date) as set forth under "Summary-Notes" or (with respect to any Series of Class C Notes
issued after the Closing Date) as set forth in the related offering circular supplement.

"Class D Notes": The Class D Variable Rate Notes, including any additional such Notes issued
pursuant to the terms of the Issuing and Paying Agency Agreement and having the applicable Series
Interest Rate and Stated Maturity, in each case (with respect to any Series of Class D Notes issued on
the Closing Date) as set forth under "Summary-Notes" or (with respect to any Series of Class D Notes
issued after the Closing Date) as set forth in the related offering circular supplement.

"Class FL Notes": The Class FL Variable Rate Notes, including any additional such Notes
issued pursuant to the terms of the Issuing and Paying Agency Agreement and having the applicable
Series Interest Rate and Stated Maturity, in each case (with respect to any Series of Class FL Notes
issued on the Closing Date) as set forth under "Summary-Notes" or (with respect to any Series of Class
FL Notes issued after the Closing Date) as set forth in the related offering circular supplement.

-- ~ ~ ~ ~ 1 A-- Oaf .- SK~. *~'intac inhirfinn Aqny qdditional such Notes
"Ciass SS Notes": he Class SS ValN i gt

issued pursuant to the terms of the Indenture and having the applicable Series Interest Rate and Stated
Maturity, in each case (with respect to any Series of Class SS Notes issued on the Closing Date) as set
forth under "Summary-Notes" or (with respect to any Series of Class SS Notes issued after the Closing
Date) as set forth in the related offering circular supplement.

"Class Interest Distribution Amount": With respect to any Class of Notes on any Payment
Date, the aggregate of the Interest Distribution Amounts with respect to such Payment Date for each
Series of Notes of such Class.

"Class Notional Amount": With respect to any Class of Notes on the Closing Date, the Initial
Class Notional Amount of such Class of Notes; thereafter it will be increased or decreased as described
under "Summary-Decrease in the Class Notional Amount of each Class of Notes" and "Summary-
Increase in the Class Notional Amount of each Class of Notes".

"Clearing Agencies": Collectively, DTC, Euroclear and Clearstream.

"Clearstream": Clearstream Banking, socibt6 anonyme, a corporation organized under the laws
of the Grand Duchy of Luxembourg.

"CLO Securities": Securities that entitle the holders thereof to receive payments that depend
(except for rights or other assets designed to assure the servicing or timely distribution of proceeds to
holders of such securities) on the cash flow from (and not the market value of) a portfolio of primarily
loans.

"Closing Date": April 26, 2007.

"CMBS Conduit Securities": Commercial Mortgage-Backed Securities that entitle the holders
thereof to receive payments that depend (except for rights or other assets designed to assure the
servicing or timely distribution of proceeds to holders of such Commercial Mortgage-Backed Securities)
on the cash flow from a pool of commercial mortgage loans, generally having the following
characteristics:

(i) the commercial mortgage loans have varying contractual maturities;

(ii) the commercial mortgage loans are secured by real property purchased or improved with
the proceeds thereof (or to refinance an outstanding loan the proceeds of which were so
used);
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(iii) the commercial mortgage loans are obligations of a relatively limited number of obligors
and accordingly represent a relatively undiversified pool of obligor credit risk; and

(iv) repayment thereof can vary substantially from the contractual payment schedule (if any),
with early repayment of individual loans depending on numerous factors specific to the

particular obligors; however, in the case of loans bearing interest at a fixed rate, such
loans or securities typically include significant or complete prepayment protection.

"CMBS Credit Tenant Lease Securities": Commercial Mortgage-Backed Securities (other than
CMBS Large Loan Securities and CMBS Conduit Securities) that entitle the holders thereof to receive

payments that depend (except for rights or other assets designed to assure the servicing or timely
distribution of proceeds to holders of such Commercial Mortgage-Backed Securities) on the cash flow

from a pool of commercial mortgage loans made to finance the acquisition, construction and improvement

of properties leased to corporate tenants (or on the cash flow from such leases), generally have the
following characteristics:

(i) the commercial mortgage loans or leases have varying contractual maturities;

(ii) the commercial mortgage loans are secured by real property purchased or improved with
the proceeds thereof (or to refinance an outstanding loan the proceeds of which were so
used);

(iii) the leases are secured by leasehold interests;

(iv) the commercial mortgage loans or leases are obligations of a relatively limited number of

obligors and accordingly represent a relatively undiversified pool of obligor credit risk;

(v) payment thereof can vary substantially from the contractual payment schedule (if any),
with prepayment of individual loans or termination of leases depending on numerous
factors specific to the particular obligors or lessees and upon whether, in the case of
loans bearing interest at a fixed rate, such loans include an effective prepayment
premium; and

(vi) the creditworthiness of such corporate tenants is an important factor in any decision to
invest in these securities.

"CMBS Franchise Securities": Commercial Mortgage-Backed Securities that entitle the holders
thereof to receive payments that depend (except for rights or other assets designed to assure the

servicing or timely distribution of proceeds to holders of such Commercial Mortgage-Backed Securities)
on the cash flow from (a) a pool of franchise loans made to operators of franchises that provide oil,

gasoline, restaurant or food services and provide other services related thereto and (b) leases or

subleases of equipment to such operators for use in the provision of such goods and services. Such
securities generally have the following characteristics:

(i) the loans, leases or subleases have varying contractual maturities;

(ii) the loans are secured by real property purchased or improved with the proceeds thereof
(or to refinance an outstanding loan the proceeds of which were so used);

(iii) the obligations of the lessors or sublessors of the equipment may be secured not only by
the leased equipment but also the related real estate;

(iv) the loans, leases and subleases are obligations of a relatively limited number of obligors
and accordingly represent a relatively undiversified pool of obligor credit risk;
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(v) payment of the loans can vary substantially from the contractual payment schedule (if
any), with prepayment of individual loans depending on numerous factors specific to the
particular obligors and upon whether, in the case of loans bearing interest at a fixed rate,
such loans include an effective prepayment premium;

(vi) the repayment stream on the leases and subleases is primarily determined by a
contractual payment schedule, with early termination of such leases and subleases
predominantly dependent upon the disposition to a lessee, a sublessee or third party of
the underlying equipment; and

(vii) such leases and subleases typically provide for the right of the lessee or sublessee to
purchase the equipment for its stated residual value.

"CMBS Large Loan Securities": Commercial Mortgage-Backed Securities (other than CMBS
Conduit Securities and CMBS Credit Tenant Lease Securities) that entitle the holders thereof to receive
paymens that depend (evcept fnr rinhts or other assets designed to assure the servicing or timely
distribution of proceeds to holders of such Commercial Mortgage-Backed Securities) on the cash flow
from a commercial mortgage loan or a pool of commercial mortgage loans made to finance the
acquisition, construction and improvement of properties, generally having the following characteristics:

(i) the commercial mortgage loans have varying contractual maturities;

(ii) the commercial mortgage loans are secured by real property purchased or improved with
the proceeds thereof (or to refinance an outstanding loan the proceeds of which were so
used);

(iii) the commercial mortgage loans are obligations of a limited number of obligors and
accordingly represent a relatively undiversified pool of obligor credit risk (including in
comparison to CMBS Conduit Securities);

(iv) repayment thereof can vary substantially from the contractual payment schedule (if any),
with early prepayment of individual loans depending on numerous factors specific to the
particular obligors and upon whether, in the case of loans bearing interest at a fixed rate,
such loans or securities include an effective prepayment premium;

(v) the valuation of individual properties securing the commercial mortgage loans is the
primary factor in any decision to invest in these securities; and

(vi) the commercial mortgage loans have relatively large average balances (including in
comparison to RMBS).

"CMBS RE-REMIC Securities": Securities that represent an interest in a real estate mortgage
investment conduit backed by CMBS.

"Co-Issued Notes": Collectively, the Class SS Notes and the Class A-1 Notes.

"Collateral": Collectively, the Collateral Securities and the Eligible Investments.

"Collateral Account": The segregated trust account into which the Issuer shall, from time to
time, deposit Issuer Assets.

"Collateral Administration Agreement": The Collateral Administration Agreement, dated as of
the Closing Date, between the Issuer and the Collateral Administrator.
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"Collateral Administrator": LaSalle Bank National Association, solely in its capacity as
Collateral Administrator under the Collateral Administration Agreement, until a successor Person shall
have become the Collateral Administrator pursuant to the applicable provisions of the Collateral
Administration Agreement, and thereafter "Collateral Administrator' shall mean such successor Person.

"Collateral Default": An event of default (as defined in the relevant Underlying Instruments)
which has (i) occurred and is continuing with respect to any of the Collateral (other than a Collateral
Security that has been purchased with Excess Disposition Proceeds only and which at the time of its
acquisition did not satisfy the requirements set forth in the Collateral Security Eligibility Criteria) and (ii) if
the relevant Underlying Instruments require an acceleration to occur following an event of default (as
defined in the relevant Underlying Instruments) in order to liquidate the related underlying collateral,
resulted in such acceleration.

"Collateral Put Agreement Early Termination": The occurrence of either a Collateral Put
Agreement Event of Default or a Collateral Put Agreement Termination Event.

"Collateral Put Agreement Early Termination Date": An early termination date under the
Collateral Put Agreement (other than as triggered by the Credit Default Swap or the Basis Swap).

"Collateral Put Provider Credit Support Document": The meaning assigned to the term
"Credit Support Document" in the Collateral Put Agreement and initially, the guaranty dated as of the
Closing Date by GS Group with respect to the obligations of the Collateral Put Provider under the
Collateral Put Agreement.

"Collateral Put Provider Credit Support Provider": The meaning assigned to the term "Credit
Support Provider' in the Collateral Put Agreement and initially, GS Group.

"Collateral Security Substitution Information Notice": A notice from the Trustee or the Issuing
and Paying Agent, as applicable, to an Originating Noteholder notifying such Originating Noteholder that
(i) each Proposed New BIE Collateral Security identified in the related Collateral Security Substitution
Request Notice is an Eligible BIE Collateral Security and (ii) the BIE Transaction Cost and the BIE Basis
Swap Payment relating to such Proposed New BIE Collateral Security.

"Collateral Security Substitution Noteholder Refusal Notice": A notice from the Trustee or
the Issuing and Paying Agent, as applicable, to an Originating Noteholder notifying such Originating
Noteholder that the Holders of a Majority of the Aggregate USD Equivalent Outstanding Amount of the
Notes voting as a single class did not approve the Proposed New BIE Collateral Security by the BIE
Notification Date.

"Collateral Security Substitution Refusal Notice": A notice from the Trustee or the Issuing and
Paying Agent, as applicable, to an Originating Noteholder notifying such Originating Noteholder that (i)
one or more Proposed New BIE Collateral Securities identified in the related Collateral Security
Substitution Request Notice is not an Eligible BIE Collateral Security, (ii) the identity of each Eligible BIE
Collateral Security and (iii) the identity of each Proposed New BIE Collateral Security that is not an
Eligible BIE Collateral Security.

"Collateral Security Substitution Request Notice": A notice from an Originating Noteholder to
the Trustee or the Issuing and Paying Agent, as applicable, (i) requesting the substitution of one or more
Proposed New BIE Collateral Securities for one or more existing Collateral Securities, (ii) identifying each
Collateral Security and the par amount to be substituted, (iii) identifying each Proposed New BIE
Collateral Security and the par amount and (iv) any other information that such Originating Noteholder
deems relevant.
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"Commercial Mortgage-Backed Securities" or "CMBS": Securities that represent interests in,
or enable holders thereof to receive payments that depend on the cashflow primarily from credit default
swaps that reference, in each case, 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 and shall include, without limitation, CMBS
Conduit Securities, CMBS Credit Tenant Lease Securities, CMBS Franchise Securities, CMBS Large
Loan Securities or CMBS RE-REMIC Securities, excluding, in each case, any securities that belong to an
Excluded Specified Type.

"Common Depository": ABN AMRO Bank N.V. (London Branch) on behalf of Euroclear.

"Corporate Securities": Publicly issued or privately placed debt obligations of corporate issuers
which are not REIT Debt Securities or Wrapped Securities.

"Credit Default Swap Early Termination Date": An early termination date under the Credit
Default Swap (other than as triggered by the Basis Swap or the Collateral Put Agreement).

"Credit Default Swap Fixed Rate Payer Calculation Period": An Interest Accrual Period.

"Credit Event Notice": An irrevocable notice that describes a Credit Event.

"Currency Adjusted Aggregate Outstanding Amount": When used with respect to any or all of
the Notes, the aggregate principal amount of such Notes when issued, as expressed in its currency of
denomination and thereafter adjusted as described in "Summary-Decrease in the Currency Adjusted
Aggregate Outstanding Amount of each Series of Notes" and "Summary-Increase in the Currency
Adjusted Aggregate Outstanding Amount of each Series of Notes".

"Currency Adjusted Redemption Refund Adjustment Amount": Any Series of Notes'
allocation of any Redemption Refund Adjustment Amount divided by the Applicable Series Foreign
Exchange Rate.

"Current Dollar Price": For each Reference Obligation and at any time of determination, the
product of (a) the Current Market Price for such Reference Obligation at such time and (b) the ICE
Reference Obligation Notional Amount of such Reference Obligation at such time.

"Current Market Price": At any time of determination, with respect to a Reference Obligation, a
percentage price determined by the Credit Default Swap Calculation Agent and confirmed by the
Collateral Administrator by (a) using the pricing service used by the Collateral Administrator in its normal
course of business for so long as the quote obtained from such pricing service has been provided by such
pricing service within two Business Days of the time of such determination or (b) (1) if subclause
(a) above is not applicable, asking five Approved Dealers to quote the offered-side price (excluding
accrued interest) for such Reference Obligation (in an amount equal to its Reference Obligation Notional
Amount) and (2) for so long as the Collateral Administrator is able to obtain one such quote from one
such Approved Dealer, taking the arithmetic average of such quotation(s).

"Current Period Implied Writedown Amount": For each Reference Obligation, with respect to
any Reference Obligation Calculation Period for such Reference Obligation, an amount determined as of
the last day of such Reference Obligation Calculation Period equal to the greater of (i) zero and (ii) the
product of (A) the Implied Writedown Percentage and (B) the greater of (1) zero and (2) the lesser of (x)
the Pari Passu Amount and (y) the Pari Passu Amount plus the Senior Amount minus the aggregate
outstanding asset pool balance securing the payment obligations on such Reference Obligation (all such
outstanding asset pool balances as obtained by the Credit Default Swap Calculation Agent from the most
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recently dated Servicer Report available as of such day), calculated based on the face amount of the
assets then in such pool, whether or not any such asset is performing.

"Day Count Fraction": With respect to Notes (x) denominated in Australian Dollars, Canadian
Dollars, New Zealand Dollars and Sterling, calculations will be based on the actual number of days in the
calculation period in respect of which payment is being made divided by 365 (or, if any portion of that
calculation period falls in a leap year, the sum of (i) the actual number of days in that portion of the
calculation period falling in a leap year divided by 366 and (ii) the actual number of days in that portion of
the calculation period falling in a non-leap year divided by 365) and (y) denominated in Dollars, Euro,
Francs, Krona and Yen, calculations will be based on the actual number of days in the calculation period
in respect of which payment is being made divided by 360.

"Defaulted Interest": Any interest due and payable in respect of any Note which is not
punctually paid or duly provided for on the applicable Payment Date or at the Stated Maturity, as the case
may be.

"Determination Date": With respect to a Payment Date, the last Business Day of the
immediately preceding Due Period.

"Disposition Proceeds": All Sale Proceeds and Put Proceeds.

"Distribution": Any payment of principal or interest or any dividend, premium or fee payment
made on, or any other distribution in respect of, a security or obligation.

"Dollar": A dollar or other equivalent unit in such coin or currency of the United States of America
as at the time shall be legal tender for all debts, public and private.

"DTC": The Depository Trust Company, its nominees, and their respective successors.

"Due Period": With respect to any Payment Date or the Mandatory Redemption Date, the period
commencing on the day 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, beginning on the Closing Date) and
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, the Optional
Redemption Date, a Partial Optional Redemption Date or the Mandatory Redemption Date, as the case
may be, ending on (and including) the Business Day immediately preceding such Payment Date or
Mandatory Redemption Date, as the case may be).

"Eligible BIE Collateral Security": A Proposed New BIE Collateral Security that satisfies the
BIE Collateral Security Eligibility Criteria.

"Eligible Country": Any country of the European Economic and Monetary Union that has
adopted the Euro currency that has long-term sovereign debt obligations rated at least "Aa2" by Moody's
(or "Aa3" in the case of Italy) and for which such country has been assigned a foreign currency issuer
credit rating of "AAA" by S&P.

"Eligible Investment": Any investment denominated in an Approved Currency that, at the time it
is delivered to the Trustee, is one or more of the following obligations or securities:

(i) direct (and, in the case of investments denominated in Dollars, Registered) obligations of,
and (and, in the case of investments denominated in Dollars, Registered) obligations fully
guaranteed by, the United States, any Eligible Country, Great Britain, Japan, Canada or
Australia or any agency or instrumentality of the United States, any Eligible Country,
Great Britain, Japan, Canada or Australia the obligations of which are expressly backed
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by the full faith and credit of the United States, any Eligible Country, Great Britain, Japan,
Canada or Australia, so long as the related obligor or guarantor is rated "AAA" or "A-1+"
by S&P;

(ii) demand and time deposits in, certificates of deposit of, or banker's acceptances issued
by, any depository institution or trust company incorporated in the United States or any
state thereof or any Eligible Country, Great Britain, Japan, Canada or Australia, which
depository institution or trust company is subject to supervision and examination by
federal or state authorities (or, in the case of investments denominated in Approved
Currencies other than Dollars, governmental banking authorities) so long as (a) in the
case of demand and time deposits, such deposits (x) are held by banks rated "P-1" by
Moody's and "A-1+" by S&P (or at least "A-i" by S&P in the case of demand and time
deposits in LaSalle Bank National Association for so long as it is the Trustee hereunder)
and (y) are payable on demand daily without any restrictions and (b) in the case of
certificates of deposit or banker's acceptances, the related depository institution or trust
company Is rated at least "3 "P-1" by M y's anr "AAA" or "A-1+" by S&P:

(iii) repurchase obligations with respect to (a) any security described in clause (i) above or (b)
any other security issued or guaranteed by an agency or instrumentality of the United
States, any Eligible Country, Great Britain, Japan, Canada or Australia, entered into with
a depository institution or trust company described in clause (ii) above or entered into
with a corporation whose long-term senior unsecured rating is at least "Al" by Moody's
and "AA-" by S&P and whose short-term credit rating is "P-1" by Moody's and "A-1 +" by
S&P at the time of such investment, with a term not in excess of 91 days; provided that if
the term is greater than 30 days from the time of delivery, it has a long-term rating of
"AAA" by S&P;

(iv) commercial paper or other short-term obligations of a corporation, partnership, limited
liability company or trust, or any branch or agency thereof located in the United States or
any of its territories or any Eligible Country, Great Britain, Japan, Canada or Austraiia,
such commercial paper or other short-term obligations having a credit rating of "P-1" by
Moody's and "A-1+" by S&P, and that are Registered (in the case of investments
denominated in Dollars) and either are interest bearing or are sold at a discount from the
face amount thereof and have a maturity of not more than 91 days from their date of
issuance in the case of S&P and Moody's; provided that if the term is greater than 30
days from the time of delivery, it has a long-term rating of "AAA" by S&P;

(v) offshore money market funds which have a credit rating of not less than "Aaa/MR1+" by
Moody's and "AAA" or "AAAm" or "AAAm-G" by S&P;

(vi) Cash; and

(vii) any other investments subject to satisfaction of the S&P Rating Condition and the
Moody's Rating Condition;

which, in any case, (A) is acquired from a party acting in its capacity as broker-dealer in the ordinary
course of business, or in an arm's length open market transaction, and if not, is approved by S&P, (B) is
acquired at a price of no more than 100% of par and (C) if such obligation or security is subject to any
withholding tax, the obligor of the obligation or security is required to make "gross-up" payments that
cover the full amount of such withholding tax on an after-tax basis pursuant to the Underlying Instrument
with respect thereto.
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"Emerging Market Country": Any jurisdiction that is not the United States or does not have a
foreign currency issuer rating of at least "AA-" by S&P and a long-term sovereign debt rating of at least
"Aa3" by Moody's.

"Enhanced Equipment Trust Certificate": An enhanced equipment trust certificate.

"EURIBOR": An amount determined only with respect to any Applicable Period for which Notes
denominated in Euros are Outstanding. For purposes of calculating the Series Interest Rates for each
Applicable Period, EURIBOR shall equal EURIBOR as used in the calculation of the Monthly Basis Swap
Payment for such Applicable Period. For purposes of calculating the Monthly Basis Swap Payment for
each Applicable Period, EURIBOR shall be calculated by the Basis Swap Calculation Agent as follows:

(a) On the Applicable Index Determination Date, the Basis Swap Calculation Agent will
determine EURIBOR, expressed per annum, for deposits in Euro for the Applicable
Period by reference to offered quotation on Telerate Page 248 (or through a successor
information service providing interest rates comparable thereto) as at 11:00 a.m.
(Brussels time) on such Applicable Index Determination Date. in the event that the
offered rate shown on the Telerate monitor is replaced by corresponding interest rates of
more than one bank, the Basis Swap Calculation Agent shall determine the arithmetic
mean of such interest rates (at least two) so displayed (rounded if necessary to the
nearest one hundred-thousandth of a percentage point, with 0.000005% being rounded
upwards). "Telerate" means the Associated Press-Dow Jones Telerate Service.

(b) In the event that the Telerate Page 248 is not available or if no quotation appears
thereon on the Applicable Index Determination Date, the Basis Swap Calculation Agent
shall request the principal offices within the Euro-zone of four leading banks in the Euro-
zone as selected by the Basis Swap Calculation Agent (the "Euro Reference Banks") to
provide the Basis Swap Calculation Agent with its offered quotation (expressed as a
percentage per annum) for deposits in Euros for the Applicable Period to leading banks
in the Euro-zone interbank market at approximately 11:00 a.m. (Brussels time) on the
Applicable index Determination Date. if at least two such quotations are provided, the
EURIBOR for such Interest Accrual Period shall be the arithmetic mean (rounded if
necessary to the nearest one hundred-thousandth of a percentage point, with
0.000005% being rounded upwards) of such offered quotations, all as determined by the
Basis Swap Calculation Agent. If, on the Applicable Index Determination Date only one
or none of the Euro Reference Banks provides the Basis Swap Calculation Agent with
such offered quotations, the EURIBOR for the relevant Interest Accrual Period shall be
the rate per annum which the Basis Swap Calculation Agent determines to be the
arithmetic mean (rounded if necessary to the nearest one hundred-thousandth of a
percentage point, with 0.000005% being rounded upwards) of the rates, as
communicated to (and at the request of) the Basis Swap Calculation Agent by leading
banks in the Euro-zone as selected by the Basis Swap Calculation Agent, as at 11:00
a.m. (Brussels time) on the relevant Interest Determination Date, for loans in Euros for a
period equal to the Applicable Period to leading banks in the Euro-zone; provided,
however, that if the Basis Swap Calculation Agent is required but is unable to determine
a rate in accordance with one of the procedures provided above, EURIBOR shall be
EURIBOR as determined on the most recent date EURIBOR was available. As used
herein, "Reference Banks" means four major banks in the European interbank market
selected by the Basis Swap Calculation Agent.

(c) The Basis Swap Calculation Agent shall provide EURIBOR to the Note Calculation Agent
as promptly as practicable following the determination thereof. As soon as possible after
11:00 a.m. (New York time) on each Applicable Index Determination Date, but in no
event later than 11:00 a.m. (New York time) on the Business Day immediately following
each Applicable Index Determination Date, the Note Calculation Agent will cause notice
of the Series Interest Rates for the next Interest Accrual Period and the Series Interest
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Amounts (rounded to the nearest cent, with half a cent being rounded upward) on the
related Payment Date to be communicated to the Issuers, the Trustee, the Issuing and
Paying Agent, Euroclear, Clearstream and the paying agents. The Note Calculation
Agent will also specify to the Issuers the quotations upon which the Series Interest Rates
are based, and in any event the Note Calculation Agent shall notify the Issuers before
5:00 p.m. (New York time) on each Applicable Index Determination Date if it has not
determined and is not in the process of determining the Series Interest Rates and the
Series Interest Amounts, together with its reasons therefor.

"Euro", "Euros" and "C": The currency introduced at the start of the third stage of European
economic and monetary union pursuant to the Treaty establishing the European Community, as amended
from time to time.

"Euroclear": The Euroclear System.

"Exchanae Act": The U.S. Securities ExchanQe Act of 1934, as amended.

"Excluded Specified Types": Shall include: (i) ABS Aircraft Securities, (ii) ABS Future Flow
Securities, (iii) ABS Health Care Receivable Securities, (iv) ABS Mutual Fund Fee Securities, (v) ABS
Structured Settlement Securities, (vi) ABS Subprime Auto Securities, (vii) ABS Tax Lien Securities, (viii)
ABS Timeshare Securities, (ix) CDO Corporate Bond Securities, (x) CDO Emerging Market Securities,
(xi) CDO Market Value Securities, (xii) CMBS Credit Tenant Lease Securities, (xiii) CMBS Franchise
Securities, (xiv) Corporate Securities, (xv) Enhanced Equipment Trust Certificates, (xvi) RMBS
Manufactured Housing Securities, (xvii) CDO Trust Preferred Securities and (xviii) CDO Single-Tranche
Synthetic Securities.

"Expected Principal Amount": With respect to any Reference Obligation and its Final
Amortization Date or Legal Final Maturity Date, an amount equal to (i) the Reference Obligation
Outstanding Principal Amount of such Reference Obligation payable on such day (excluding any amount
representing capitalized interest that relates to the term of the Credit Default Swap) assuming for this
purpose that sufficient funds are available for such payment, where such amount shall be determined in
accordance with the related Underlying Instruments, minus (ii) the sum of (A) the Aggregate Implied
Writedown Amount with respect to such Reference Obligation (if any) and (B) the net aggregate principal
deficiency balance or realized loss amounts (however described in the related Underlying Instruments)
that are attributable to such Reference Obligation. The Expected Principal Amount shall be determined
without regard to the effect of any provisions (however described) of the related Underlying Instruments
that permit the limitation of due payments or distributions of funds in accordance with the terms of such
Reference Obligation or that provide for the extinguishing or reduction of such payments or distributions.

"Final Amortization Date": With respect to any Reference Obligation, the first to occur of (i) the
date on which the Reference Obligation Notional Amount of such Reference Obligation is reduced to zero
and (ii) the date on which the assets securing such Reference Obligation or designated to fund amounts
due in respect of such Reference Obligation are liquidated, distributed or otherwise disposed of in full and
the proceeds thereof are distributed or otherwise disposed of in full.

"Fitch": Fitch, Inc. and its subsidiaries and any successor or successors thereto.

"GBP-LIBOR": An amount determined only with respect to any Applicable Period for which
Notes denominated in Sterling are Outstanding. For purposes of calculating the Series Interest Rates for
each Applicable Period, GBP-LIBOR shall equal GBP-LIBOR as used in the calculation of the Monthly
Basis Swap Payment for such Applicable Period. For purposes of calculating the Monthly Basis Swap
Payment for each Applicable Period, GBP-LIBOR shall be calculated by the Basis Swap Calculation
Agent as follows:
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(a) On each Applicable Index Determination Date, GBP-LIBOR shall equal the rate, as
obtained by the Basis Swap Calculation Agent, for Sterling deposits in Europe for the
Applicable Period which appears on Telerate Page 3750 (as defined in the International
Swaps and Derivatives Association, Inc. 2000 Interest Rate and Currency Exchange
Definitions), or such page as may replace Telerate Page 3750, as of 11:00 a.m. (New
York time) on such Applicable Index Determination Date.

(b) If, on any Applicable Index Determination Date, such rate does not appear on Telerate
Page 3750, or such page as may replace Telerate Page 3750, the Basis Swap
Calculation Agent shall determine the arithmetic mean of the offered quotations of the
Reference Banks to leading banks in the London interbank market for Sterling deposits
in Europe for the Applicable Period in an amount determined by the Basis Swap
Calculation Agent by reference to requests for quotations as of approximately 11:00 a.m.
(New York time) on the Applicable Index Determination Date made by the Basis Swap
Calculation Agent to the Reference Banks. If, on any Applicable Index Determination
Date, at least two of the Rference. Ranks nrovide such quotations, GBP-LIBOR shall
equal such arithmetic mean of such quotations. If, on any Applicable Index
Determination Date, only one or none of the Reference Banks provides such quotations,
GBP-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 Basis Swap Calculation Agent are
quoting on the relevant Applicable Index Determination Date for Eurodollar deposits for
the Applicable Period in an amount determined by the Basis Swap Calculation Agent by
reference to the principal London offices of leading banks in the London interbank
market; provided, however, that if the Basis Swap Calculation Agent is required but is
unable to determine a rate in accordance with at least one of the procedures provided
above, GBP-LIBOR shall be GBP-LIBOR as determined on the most recent date GBP-
LIBOR was available. As used herein, "Reference Banks" means four major banks in
the London interbank market selected by the Basis Swap Calculation Agent.

(c) The Basis Swap Calculation Agent shall provide GBP-LIBOR to the Note Calcuiation
Agent as promptly as practicable following the determination thereof. As soon as
possible after 11:00 a.m. (New York time) on each Applicable Index Determination Date,
but in no event later than 11:00 a.m. (New York time) on the Business Day immediately
following each Applicable Index Determination Date, the Note Calculation Agent will
cause notice of the Series Interest Rates for the next Interest Accrual Period and the
Series Interest Amounts (rounded to the nearest cent, with half a cent being rounded
upward) on the related Payment Date to be communicated to the Issuers, the Trustee,
the Issuing and Paying Agent, Euroclear, Clearstream and the paying agents. The Note
Calculation Agent will also specify to the Issuers the quotations upon which the Series
Interest Rates are based, and in any event the Note Calculation Agent shall notify the
Issuers before 5:00 p.m. (New York time) on each Applicable Index Determination Date if
it has not determined and is not in the process of determining the Series Interest Rates
and the Series Interest Amounts, together with its reasons therefor.

"Global Notes": Collectively, the Rule 144A Global Notes and the Regulation S Global Notes.

"GS Group": The Goldman Sachs Group, Inc.

"Holder" or "Noteholder": With respect to any Note, the Person in whose name such Note is

registered in the Note Register or Issuer Note Register, as applicable.

150

Confidential Treatment Requested by Goldman Sachs GS MBS-E-001918189

Footnote Exhibits  - Page 4968



"ICE Aggregate USD Equivalent Outstanding Amount": When used with respect to any or all
of the Notes, initially, the Aggregate USD Equivalent Outstanding Amount of such Class on the Closing
Date; thereafter, it will be:

(a) decreased by an amount equal to:

(i) on the fifth Business Day following the calculation of any ICE Loss Amount, the
product of (a) the related ICE Unscaled Credit Event Adjustment Amount and (b)
the related Note Scaling Factor (such amount determined under this subclause
(i), the "ICE Credit Event Adjustment Amount');

(ii) on the Payment Date immediately following the Due Period in which a Reference
Obligation Amortization Amount is determined by the Credit Default Swap
Calculation Agent on one or more Reference Obligation(s), the Notional Principal
Adjustment Amount with respect to such Class of Notes on such date;

(iii) on any Stated Maturity with respect to a Series of such Class, after giving effect
to clauses (i) and (ii) above, the ICE Aggregate USD Equivalent Outstanding
Amount of the Notes maturing on such date; and

(iv) on a Partial Optional Redemption Date, after giving effect to clauses (i) through
(iii) above, the ICE Aggregate USD Equivalent Outstanding Amount of the Notes
of such Class that are redeemed in connection with such Partial Optional
Redemption; and

(b) increased on any day on which additional Notes of such Class are issued by the principal
amount of such additional issuance (or the USD Equivalent of such principal amount if
issued in an Approved Currency other than Dollars).

For the avoidance of doubt, with respect to a Class with more than one Series Outstanding at
such time of determination, any pro rata allocations made on such date pursuant to subclauses (a)(i)
through (iv) above will be based on the ICE Aggregate USD Equivalent Outstanding Amount of each
Series of such Class, as expressed in Dollars.

On any date of determination, decreases to the ICE Aggregate USD Equivalent Outstanding
Amount of any Class of Notes will be determined by giving effect, in the following order, to the (i)
aggregate related ICE Credit Event Adjustment Amount (if any) and (i1) aggregate related Notional
Principal Adjustment Amount (if any).

"ICE Aggregate USD Equivalent Outstanding Amount Differential": An amount equal to, with
respect to any Class of Notes, at any time of determination, the greater of (i) the ICE Aggregate USD
Equivalent Outstanding Amount of such Class at such time less the Aggregate USD Equivalent
Outstanding Amount of such Class at such time and (ii) zero.

"ICE Class Notional Amount": With respect to any Class of Notes on the Closing Date, the
Initial Class Notional Amount of such Class of Notes; thereafter it will be decreased by an amount (as
expressed in Dollars) equal to:

(i) on the fifth Business Day following the calculation of any ICE Loss Amount, if greater than
zero, the lesser of (a)(i) the related ICE Loss Amount less (ii) the ICE Class Notional
Amount of all Classes of Notes that are subordinated to such Class immediately prior to
such determination and (b) the ICE Class Notional Amount of such Class immediately
prior to such determination (such amount, the "ICE Unscaled Credit Event Adjustment
Amount"); and
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(ii) on the Payment Date immediately following the Due Period in which a Reference
Obligation Amortization Amount is determined by the Credit Default Swap Calculation
Agent on one or more Reference Obligation(s), the Unscaled Notional Principal
Adjustment Amount with respect to such Class of Notes on such date.

On any date of determination, decreases to the ICE Class Notional Amount of any Class of Notes
will be determined by giving effect, in the following order, to the (i) aggregate related ICE Unscaled Credit
Event Adjustment Amount (if any) and (ii) aggregate related Unscaled Notional Principal Adjustment
Amount (if any).

"ICE Class Notional Amount Differential": An amount equal to, with respect to a Class of
Notes, at any time of determination, the greater of (i) the ICE Class Notional Amount of such Class at
such time less the Class Notional Amount of such Class at such time and (ii) zero.

"ICE Currency Adjusted Accrued Interest Amount": With respect to any Series of Notes, an
amount enual to the agnrenate amount of interpst accrued, at the aplicable Series Interest Rate. during

the related Interest Accrual Period on the average daily ICE Currency Adjusted Aggregate Outstanding
Amount of such Series of Notes during the preceding Interest Accrual Period.

"ICE Currency Adjusted Aggregate Outstanding Amount": When used with respect to any or
all of the Notes, the aggregate principal amount of such Notes when issued, as expressed in their
currency of denomination and thereafter decreased:

(i) with respect to any ICE Credit Event Adjustment Amount or Notional Principal Adjustment
Amount, by an amount equal the product of (a) such Notes' allocation of any ICE Credit
Event Adjustment Amount or Notional Principal Adjustment Amount, as described in the
definition of "ICE Aggregate USD Equivalent Outstanding Amount", as applicable, and
(b) the Applicable Series Foreign Exchange Rate;

(ii) on the Stated Maturity with respect to a Series of Notes, after giving effect to any
reductions pursuant to subclause (i) above, by the ICE Currency Adjusted Aggregate
Outstanding Amount of such Notes; and

(iii) in connection with a Partial Optional Redemption of such Notes, after giving effect to any
reductions pursuant to subclauses (i) and (ii) above, by the ICE Currency Adjusted
Aggregate Outstanding Amount of such Notes redeemed in connection with such Partial
Optional Redemption.

"ICE Currency Adjusted Aggregate Outstanding Amount Differential": An amount equal to,
with respect any Series of Notes, at any time of determination, the greater of (i) the ICE Currency
Adjusted Aggregate Outstanding Amount of such Series at such time less the Currency Adjusted
Aggregate Outstanding Amount of such Series at such time and (ii) zero.

"ICE Currency Adjusted Interest Differential": With respect to any Series of Notes of any
Class, an amount equal to (i) the ICE Currency Adjusted Accrued Interest Amount less (ii) the Interest
Distribution Amount (other than with respect to clause (d) of the definition thereof) with respect to such
Series of Notes.

"ICE Currency Adjusted Interest Reimbursement Amount": On any Payment Date, an
amount equal to the aggregate of, with respect to any Series of Notes, the products of:

(i) the ICE Currency Adjusted Reimbursable Interest Amount relating to such Series of Notes
on such Payment Date (prior to giving effect to subclause (D) in the definition thereof on
such Payment Date); and
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(ii) the lesser of (a) 1 or (b) a fraction, the numerator of which is, if greater than zero, (1) the
aggregate Unscaled Reinstatement Adjustment Amount of the Class related to such
Series determined by the Credit Default Swap Calculation Agent during therelated Due
Period less (2) the aggregate Unscaled Credit Event Adjustment Amount of the Class
related to such Series with respect to Credit Events determined by the Credit Default
Swap Calculation Agent during the related Due Period, and the denominator of which is
the ICE Class Notional Amount Differential of the Class related to such Series on the
Determination Date immediately prior to the previous Payment Date; provided, however,
that if such ICE Class Notional Amount Differential on the Determination Date
immediately prior to the previous Payment Date is zero, then this subclause (ii) will be
deemed to have a value of zero.

"ICE Currency Adjusted Reimbursable Interest Amount": On the Closing Date and with
respect to any Series of Notes, zero. On any Payment Date thereafter, the ICE Currency Adjusted
PPimhirsal Interest Amount with respect to any Series shall equal the sum of:

(A) the product of (i) the ICE Currency Adjusted Reimbursable Interest Amount with respect
to such Series on the immediately preceding Payment Date (or, in the case of the first
Payment Date, the Closing Date) (after giving effect to any adjustments on the preceding
Payment Date or the Closing Date, as the case may be, in accordance with this
definition) and (ii) one plus the product of (a) the Series Interest Rate with respect to
such Series and (b) the applicable Day Count Fraction; plus

(B) the ICE Currency Adjusted Interest Differential related to the immediately preceding
Interest Accrual Period; minus

(C) with respect to any Reference Obligation that was removed from the Reference Portfolio
during the preceding Due Period (if any), any ICE Currency Adjusted Reimbursable
Interest Amount corresponding to the sum of any Loss Amounts determined with respect
to such Reference Obligation that have not been subsequently reimbursed; provided
that, for the avoidance of doubt, this section (C) will only be applicable if an ICE Loss
Amount with respect to such Series has been calculated in connection with such
removal; minus

(D) any ICE Currency Adjusted Interest Reimbursement Amount (including, for the avoidance
of doubt, as a component of any Optional Redemption Reimbursement Amount) paid to
such Series of Notes of such Class on such Payment Date.

"ICE Loss Amount": On (i) any Credit Default Swap Calculation Date, with respect to a Credit
Event, the ICE Loss Amount will be zero; and (ii) any Business Day on which a Reference Obligation for
which one or more Credit Events has occurred is removed from the Reference Portfolio, the sum of any
Loss Amounts that have not been subsequently reimbursed with respect to such Reference Obligation
prior to such removal; provided that, with respect to any Reference Obligation not denominated in Dollars,
the ICE Loss Amount shall equal the product of (a) the ICE Loss Amount denominated in such other
currency determined under subclauses (i) and (ii) above and (b) the applicable Notional Foreign
Exchange Rate.

"ICE Reference Obligation Notional Amount": Wth respect to any Reference Obligation, an
amount equal to the Initial Reference Obligation Notional Amount on the Closing Date and that will be
decreased on each day on which a Principal Payment or a Reference Obligation Repayment Amount is
determined by the Credit Default Swap Calculation Agent, by the relevant Reference Obligation
Amortization Amount.
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"ICE Reference Obligation Notional Amount Differential": With respect to any Reference
Obligation, the (i) ICE Reference Obligation Notional Amount of such Reference Obligation less (ii) the
Reference Obligation Notional Amount of such Reference Obligation.

"Implied Rating": In the case of a rating of a Reference Obligation by a Rating Agency, a rating
that is determined by reference to any publicly available, fully monitored rating by another rating agency
that, by its terms, addresses the full scope of the payment promise of the obligor.

"Implied Writedown Amount": For each Reference Obligation, (i) if the related Underlying
Instruments do not provide for writedowns, applied losses, principal deficiencies or realized losses as
described in clause (i) of the definition of "Writedown" to occur in respect of such Reference Obligation,
on any Reference Obligation Payment Date, an amount determined by the Credit Default Swap
Calculation Agent equal to the excess, if any, of the Current Period Implied Writedown Amount over the
Previous Period Implied Writedown Amount, in each case in respect of such Reference Obligation
Calculation Period to which such Reference Obligation Payment Date relates, and (ii) in any other case,
zero.

"Implied Writedown Percentage": For each Reference Obligation, the ratio of (i) the related
Reference Obligation Outstanding Principal Amount divided by (ii) the related Pari Passu Amount.

"Implied Writedown Reimbursement Amount": With respect to any Reference Obligation, (i) if
the related Underlying Instruments do not provide for writedowns, applied losses, principal deficiencies or
realized losses as described in (i) of the definition of 'Writedown" to occur in respect of such Reference
Obligation, on any Reference Obligation Payment Date for such Reference Obligation, an amount
determined by the Credit Default Swap Calculation Agent equal to the excess, if any, of the Previous
Period Implied Writedown Amount for such Reference Obligation over the Current Period Implied
Writedown Amount for such Reference Obligation, in each case in respect of the related Reference
Obligation Calculation Period to which such Reference Obligation Payment Date relates, and (ii) in any
other case, zero; provided that the aggregate of all Implied Writedown Reimbursement Amounts at any
time with respect to a Reference Obligation shall not exceed the Reference Obligation Outstanding
Principal Amount.

"Independent": As to any Person, any other Person (including a firm of accountants or lawyers
and any member thereof) who (i) does not have and is not committed to acquire any material direct or any
material indirect financial interest in such Person or in any Affiliate of such Person, (ii) is not connected
with such Person as an officer, employee, promoter, underwriter, voting trustee, partner, director or
Person performing similar functions and (iii) is not Affiliated with a firm that fails to satisfy the criteria set
forth in (i) and (ii). "Independent" when used with respect to any accountant may include an accountant
who audits the books of any Person if in addition to satisfying the criteria set forth above the accountant is
independent with respect to such Person within the meaning of Rule 101 of the Code of Ethics of the
American Institute of Certified Public Accountants.

"Initial Class Notional Amount": With respect to: (i) the Class SS Notes, $1,100,000,000;
(ii) the Class A-1 Notes, $200,000,000; (iii) the Class A-2 Notes, $280,000,000; (iv) the Class B Notes,
$60,000,000; (v) the Class C Notes, $100,000,000; (vi) the Class D Notes, $60,000,000; and (vii) the
Class FL Notes, $200,000,000; in each case denominated in Dollars or the USD Equivalent of any
Approved Currency other than Dollars.

"Initial Face Amount": For each Reference Obligation, an amount as specified in the Reference
Obligation Registry at the time of inclusion of such Reference Obligation in the Reference Portfolio, or,. if
such Reference Obligation is not denominated in Dollars, the product of (i) such amount and (ii) the
applicable Notional Foreign Exchange Rate.

"Initial Factor": For each Reference Obligation, the factor for such Reference Obligation on the
Closing Date, as specified in the Reference Obligation Registry.
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"Initial Purchaser": Goldman, Sachs & Co.

"Initial Reference Obligation Notional Amount": For (i) each Dollar denominated Reference
Obligation, the notional amount of such Reference Obligation as recorded in the Reference Obligation
Registry, and (ii) each Reference Obligation denominated in a currency other than Dollars, the product of
(a) the notional amount of such Reference Obligation denominated in such other currency as recorded in
the Reference Obligation Registry and (b) its Notional Foreign Exchange Rate, in each case as of the
time of inclusion of such Reference Obligation in the Reference Portfolio.

"Initial Reference Portfolio": The portfolio of Reference Obligations on the Closing Date.

"Initial Reference Portfolio Notional Amount": The aggregate Reference Obligation Notional
Amount of the Initial Reference Portfolio.

"Insurer": With respect to any Reference Obligation, the Insurer set out in Schedule A with
respect to such Reference Obligation.

"Interest Accrual Period": The period from and including the Closing Date to but excluding the
first Payment Date, and each successive period from and including each Payment Date to but excluding
the following Payment Date (except with respect to the Payment Date preceding the Stated Maturity or
the Mandatory Redemption Date, as the case may be, to but excluding the Stated Maturity or the
Mandatory Redemption Date, as the case may be).

"Interest Distribution Amount": With respect to any Payment Date and with respect to any
Series of Notes, the sum of:

(a) the aggregate amount of interest accrued, at the applicable Series Interest Rate, during
the related Interest Accrual Period on the average daily Currency Adjusted Aggregate
Outstanding Amount of such Series of Notes during the preceding Interest Accrual
Period;

(b) the aggregate amount of interest accrued, at the applicable Series Interest Rate, during
the related Interest Accrual Period, on any Defaulted Interest relating to such Series of
Notes;

(c) any Defaulted Interest relating to such Series of Notes; and

(d) any ICE Currency Adjusted Interest Reimbursement Amount allocable to such Series.

"Interest Proceeds": With respect to any Payment Date (including the Optional Redemption
Date or any Partial Optional Redemption Date, the Mandatory Redemption Date and/or the Stated
Maturity), without duplication:

(i) the portion of the Collateral Interest Amount actually received during the related Due
Period;

(ii) the Monthly Basis Swap Payment received on such Payment Date;

(iii) the Fixed Payment (for the avoidance of doubt, excluding those related amounts
deposited in the CDS Issuer Fixed Payment Subaccount on such Payment Date but
including those related amounts released from the CDS Issuer Fixed Payment
Subaccount on such Payment Date) with respect to such Payment Date;
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(iv) any ICE Currency Adjusted Interest Reimbursement Amounts received during the related
Due Period;

(v) after an event of default, as such term is defined under the Collateral Put Agreement, any
interest payment received by the Issuer from the Posted Collateral during the related Due
Period (but not to exceed the amount of the Collateral Put Provider's obligations owed to
the Issuer); and

(vi) all payments of principal on Eligible Investments purchased with the proceeds of any of
items (i), (ii), (iii), (iv) and (v) of this definition (without duplication) received during the
related Due Period;

provided, that, prior to an event of default, as such term is defined in the Collateral Put Agreement, any
payments received by the Issuer under the Posted Collateral shall not constitute "Interest Proceeds" and
such amounts shall be deposited in the Collateral Put Provider Account and be treated in accordance with
the redt4 S pp ort A nnex, if -n .

"Investment Company Act": The U.S. Investment Company Act of 1940, as amended.

"ISDA Credit Derivatives Definitions": The 2003 Credit Derivative Definitions published by the
International Swap and Derivatives Association, Inc., as supplemented by the May 2003 Supplement to
the 2003 Credit Derivatives Definitions.

"Issuer Assets": All money (except for money, securities, investments and agreements in the
Issuers bank account in the Cayman Islands), instruments and other property and rights, including,
without limitation, the Collateral and the Issuer's rights under the Credit Default Swap, the Basis Swap,
the Collateral Put Agreement, the Collateral Disposal Agreement and the Portfolio Selection Agreement,
subject to or intended to be subject to the lien of the Indenture for the benefit of the Secured Parties as of
any particular time, including all Proceeds thereof and the rights, title and interest granted by the Issuer to
the Trustee under the indenture.

"Issuer Note Register": The register maintained by the Issuing and Paying Agent or any Issuer
Note Registrar with respect to the Issuer Notes under the Issuing and Paying Agency Agreement.

"Issuer Note Registrar": The agent appointed by the Issuer under the Issuing and Paying
Agency Agreement to act as note registrar for the purpose of registering and recording in the Issuer Note
Register the Issuer Notes and transfers of such Notes.

"Issuer Notes": Collectively, the Class A-2 Notes, the Class B Notes, the Class C Note, the
Class D Notes and the Class FL Notes.

"JPY-LIBOR": An amount determined only with respect to any Applicable Period for which Notes
denominated in Yen are Outstanding. For purposes of calculating the Series Interest Rates for each
Applicable Period, JPY-LIBOR shall equal JPY-LIBOR as used in the calculation of the Monthly Basis
Swap Payment for such Applicable Period. For purposes of calculating the Monthly Basis Swap Payment
for each Applicable Period, JPY-LIBOR shall be calculated by the Basis Swap Calculation Agent as
follows:

(a) On each Applicable Index Determination Date, JPY-LIBOR shall equal the rate, as
- obtained by the Basis Swap Calculation Agent, for deposits in Yen for the Applicable

Period which appears on Telerate Page 3750 (as defined in the International Swaps and
Derivatives Association, Inc. 2000 Interest Rate and Currency Exchange Definitions), or
such page as may replace Telerate Page 3750, as of 11:00 a.m. (New York time) on
such Applicable Index Determination Date.
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(b) If, on any Applicable Index Determination Date, such rate does not appear on Telerate
Page 3750, or such page as may replace Telerate Page 3750, the Basis Swap
Calculation Agent shall determine the arithmetic mean of the offered quotations of the
Reference Banks to leading banks in the London interbank market for deposits in Yen for
the Applicable Period in an amount determined by the Basis Swap Calculation Agent by
reference to requests for quotations as of approximately 11:00 a.m. (New York time) on
the Applicable Index Determination Date made by the Basis Swap Calculation Agent to
the Reference Banks. If, on any Applicable Index Determination Date, at least two of the
Reference Banks provide such quotations, JPY-LIBOR shall equal such arithmetic mean
of such quotations. If, on any Applicable Index Determination Date, only one or none of
the Reference Banks provides such quotations, JPY-LIBOR shall be deemed to be the
arithmetic mean of the offered quotations that leading banks in Tokyo selected by the
Basis Swap Calculation Agent are quoting on the relevant. Applicable Index
Determination Date for loans in Yen for the Applicable Period in an amount determined
by the Basis Swap Calculation Agent equal to an amount that is representative for a
single transaction in such market at such time to leading European banks; provided,
however, that if the Basis Swap Calculation Agent is required but is unable to determine
a rate in accordance with at least one of the procedures provided above, JPY-LIBOR
shall be JPY-LIBOR as determined on the most recent date JPY-LIBOR was available.
As used herein, "Reference Banks" means four major banks in the London interbank
market selected by the Basis Swap Calculation Agent.

(c) The Basis Swap Calculation Agent shall provide JPY-LIBOR to the Note Calculation
Agent as promptly as practicable following the determination thereof. As soon as possible
after 11:00 a.m. (New York time) on each Applicable Index Determination Date, but in no
event later than 11:00 a.m. (New York time) on the Business Day immediately following
each Applicable Index Determination Date, the Note Calculation Agent will cause notice
of the Series Interest Rates for the next Interest Accrual Period and the Series Interest
Amounts (rounded to the nearest cent, with half a cent being rounded upward) on the
related Payment Date to be communicated to the Issuers, the Trustee, the issuing and
Paying Agent, Euroclear, Clearstream and the paying agents. The Note Calculation
Agent will also specify to the Issuers the quotations upon which the Series Interest Rates
are based, and in any event the Note Calculation Agent shall notify the Issuers before
5:00 p.m. (New York time) on each Applicable Index Determination Date if it has not
determined and is not in the process of determining the Series Interest Rates and the
Series Interest Amounts, together with its reasons therefor.

"Legal Final Maturity Date": With respect to any Reference Obligation, the "Rated Final Maturity
Date" set out in Schedule A with respect to such Reference Obligation (subject, for the avoidance of
doubt, to any business day convention applicable to the legal final maturity date of the Reference
Obligation), provided that if the legal final maturity date of the Reference Obligation is amended, the Legal
Final Maturity Date shall be such date as amended.

"LIBOR": An amount determined only with respect to any Applicable Period for which Notes
denominated in Dollars are Outstanding. For purposes of calculating the Series Interest Rates for each
Applicable Period, LIBOR shall equal LIBOR as used in the calculation of the Monthly Basis Swap
Payment for such Applicable Period. For purposes of calculating the Monthly Basis Swap Payment for
each Applicable Period, LIBOR shall be calculated by the Basis Swap Calculation Agent as follows:

(a) On each Applicable Index Determination Date, LIBOR shall equal the rate, as obtained
by the Basis Swap Calculation Agent, for Eurodollar deposits for the Applicable Period
which appears on Telerate Page 3750 (as defined in the Intemational Swaps and
Derivatives Association, Inc. 2000 Interest Rate and Currency Exchange Definitions), or
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such page as may replace Telerate Page 3750, as of 11:00 a.m. (New York time) on
such Applicable Index Determination Date.

(b) If, on any Applicable Index Determination Date, such rate does not appear on Telerate
Page 3750, or such page as may replace Telerate Page 3750, the Basis Swap
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 Applicable Period in an amount determined by the Basis Swap
Calculation Agent by reference to requests for quotations as of approximately 11:00 a.m.
(New York time) on the Applicable Index Determination Date made by the Basis Swap
Calculation Agent to the Reference Banks. If, on any Applicable Index Determination
Date, at least two of the Reference Banks provide such quotations, LIBOR shall equal
such arithmetic mean of such quotations. If, on any Applicable Index Determination
Date, only one or none of the Reference Banks provides 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 Basis Swap Calculation Agent are quoting on the
relevant Applicable Index Determination Date for Eurodollar deposits for the Applicable
Period in an amount determined by the Basis Swap Calculation Agent by reference to
the principal London offices of leading banks in the London interbank market; provided,
however, that if the Basis Swap 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 Basis Swap Calculation Agent.

(c) The Basis Swap Calculation Agent shall provide LIBOR to the Note Calculation Agent as
promptly as practicable following the determination thereof. As soon as possible after
11:00 a.m. (New York time) on each Applicable Index Determination Date, but in no
event later than 11:00 a.m. (New York time) on the Business Day immediately following
each Applicable index Determination Date, the Note Calculation Agent will cause notice
of the Series Interest Rates for the next Interest Accrual Period and the Series Interest
Amounts (rounded to the nearest cent, with half a cent being rounded upward) on the
related Payment Date to be communicated to the Issuers, the Trustee, the Issuing and
Paying Agent, Euroclear, Clearstream and the paying agents. The Note Calculation
Agent will also specify to the Issuers the quotations upon which the Series Interest Rates
are based, and in any event the Note Calculation Agent shall notify the Issuers before
5:00 p.m. (New York time) on each Applicable Index Determination Date if it has not
determined and is not in the process of determining the Series Interest Rates and the
Series Interest Amounts, together with its reasons therefor.

"London Banking Day": A day on which commercial banks are open for general business
(including dealings in foreign exchange and foreign currency deposits) in London.

"Majority": With respect to the Notes or any Class thereof, the Holders of more than 50% of the
Aggregate USD Equivalent Outstanding Amount of the Notes or of such Class, as the case may be.

"Makewhole Amount": In connection with an Optional Redemption in Whole prior to the
Payment Date in April 2010, an amount calculated by the Trustee equal to the net present value of a
stream of fixed payments, such fixed payments being the Portfolio Selection Fees related to the Notes
being redeemed, that would have been payable to the Portfolio Selection Agent from the redemption date
to the Payment Date in April 2010, discounted from and including the date of calculation to but excluding
the Payment Date in April 2010, (x) at the applicable rate (the "LIBOR Swap Rate") on London interbank
offered rate swap agreements ("LIBOR Swaps') (determined, if necessary, by interpolating linearly
between the LIBOR Swap and the term closest to and greater than the time from the redemption date to
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the Payment Date in April 2010 and the LIBOR Swap with the term closest to and less than the time from
the redemption date to the Payment Date in April 2010 as reported on page 19901 on the Telerate
Access Service (or any successor page on such service) as of 10:00 a.m. (New York time) on the tenth
Business Day preceding the related redemption date or (y) if such LIBOR Swap Rates are not reported or
are not ascertainable, the LIBOR Swap Rate as determined by the Calculation Agent in accordance with
the calculation of LIBOR.

"Maximum Redemption Refund Amount": With respect to the Stated Maturity of any Series of
Notes or in connection with a Mandatory Redemption caused by a termination of the Credit Default Swap
as a result of a default by the Protection Buyer, a termination of the Collateral Put Agreement as a result
of a default by the Collateral Put Provider or a termination of the Basis Swap as a result of a default by
the Basis Swap Counterparty, if an ICE Reference Obligation Notional Amount Differential is greater than
zero with respect to one or more Reference Obligations (a) that remain in the Reference Portfolio at such
time of determination, (b) with respect to which the ICE Reference Obligation Notional Amount Differential
was equal to zero on the day that was one calendar year prior to such time of determination, (c) that, at
the time of such determination, has an Actual Rating above (1) if rated by Moody's, "Ca" or (2) if rated by
S&P, "CC" and (d) with respect to which no Credit Event (other than a Writedown) has occurred at any
time on or prior to such time of determination, an amount, if greater than zero, equal to the aggregate of
the differences, determined for each such Reference Obligation, of (I) the ICE Reference Obligation
Notional Amount Differential of such Reference Obligation and (ii) if greater than zero, the ICE Reference
Obligation Notional Amount of such Reference Obligation less the related Current Dollar Price.

"Moody's": Moody's Investors Service, Inc. and any successor or successors thereto.

"Moody's Rating": The following definition of "Moody's Rating" has been provided to the Issuer
by Moody's and capitalized terms used therein with respect to types of securities have the meanings
ascribed thereto by Moody's. With respect to an Obligation, a rating to be determined as follows:

(1) if such Obligation has an expressly monitored outstanding rating assigned by Moody's,
which rating by its terms addresses the full scope of the payment promise of the obligor
of such Obligation, the Moody's Rating shall be such rating, or if such Obligation is not
rated by Moody's, but a request has been made to Moody's for a rating to such
Obligation, the Moody's Rating shall be the rating so assigned by Moody's; provided that
for purposes of this definition,

(i) the rating assigned by Moody's to an Obligation placed on watch for possible
downgrade by Moody's will be deemed to have been downgraded by two
subcategories, and

(ii) the rating assigned by Moody's to an Obligation placed on watch for possible
upgrade by Moody's will be deemed to have been upgraded by two
subcategories; provided that an Obligation rated "Aal" by Moody's that is placed
on watch for possible upgrade by Moody's will be deemed to have been
upgraded by one rating subcategory; and

(2) (i) if such Obligation is not rated by Moody's but is rated by S&P, then the Moody's
Rating of such Obligation may be an Implied Rating determined by subtracting
the number of subcategories from the Moody's equivalent rating according to the
following table ("notching'):
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AAA to A+ to Below
ASSET CLASS AA- BBB- BBB-

Asset Backed

Agricultural and Industrial
Equipment loans 1 2 3

Aircraft and Auto leases 2 3 4

Arena and Stadium Financing 1 2 3

Auto loan 1 2 3

Boat, Motorcycle, RV, Truck 1 2 3

Computer, Equipment and Small-
ticket item leases 1 2 3

Consumer Loans 1 3 4

Credit Card 1 2 3

Cross-border transactions 1 2 3

Entertainment Royalties 1 2 3

Floor Plan 1 .2 3

Franchise Loans 1 2 4

Future Receivables 1 1 2

Health Care Receivables 1 2 3

IVianufactured Housing 1 2 3

Mutual Fund Fees 1 2 4

Small Business Loans 1 2 3

Stranded Utilities 1 2 3

Structured Settlements 1 2 3

Student Loan. 1 2 3

Tax Liens 1 2 3

Trade Receivables 2 3 4

AAA AA+ to Below
BBB- BBB-

Residential Mortgage Related

Jumbo A 1 2 3

Alt-A or mixed pools 1 3 4

HEL (including Residential B&C) 1 2 3

(ii) if such Obligation is dual-rated Jumbo A or Alt-A, the Moody's Rating shall be the
rating determined in subclause (i) above, plus one-half of a subcategory;
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(iii) if such Obligation is not rated by Moody's but is rated by S&P and is a
Commercial Mortgage-Backed Security, the Moody's Rating of such Obligation
may be determined by subtracting the number of subcategories from the
Moody's equivalent rating according to the following table:

Tranche rated by S&P; no Tranche rated by S&P; at least
tranche in deal rated by Moody's one other tranche in deal rated

by Moody's

Commercial Mortgage Backed Securities

Conduit' 2 notches from S&P 1.52 notches from S&P

Credit Tenant Lease Follow corporate notching Follow corporate notching
practice practice

Large Loan No notching permitted

' For purposes of the "Moody's Rating", conduits are defined as fixed rate, sequential pay, multi-borrower transactions having a
Herfindahi score of 40 or higher at the loan level with all collateral including conduit loans, A notes, large loans, Credit Tenant
Leases and any other real estate collateral factored in.
2 A 1.5 notch haircut implies, for example, that if the S&P rating were BBB, then the Moody's Rating would be halfway between the
Baa3 and Bal rating factors.

(iv) if such Obligation is a CDO Cashflow Security, no notching is permitted and the
Moody's Rating shall be the rating so assigned by Moody's;

provided that (1) any ratings by S&P used to determined a Moody's Ratings shall (a) address the full
retum of interest and principal; (b) be for the benefit of multiple investors and remain valid if the Obligation
is transferred to subsequent investors; (c) be actually expressly monitored ratings rather than any "credit
estimate" or "shadow rating" and (d) be monitored through the life of the Obligation and (2) no notching is
permitted based upon a rating by S&P with an "r", "t" or "Pi" subscript; and provided, further, that the
aggregate Reference Obligation Notional Amount of Reference Obligations that may be given a Moody's
Rating based on Reference Obligations rated by only S&P may not exceed 7.5% of the Initial Reference
Portfolio Notional Amount; and provided, further, that Asset-Backed Securities or Mortgage-Backed
Securities, other than those listed in this paragraph (2) and any RMBS Agency Securities, shall have the
rating assigned by Moody's.

"Moody's Rating Condition": With respect to any proposed action to be taken under the
Indenture or any other document contemplated by the Indenture, a condition that is satisfied when
Moody's has confirmed in writing to the Issuer and/or the Trustee that an immediate withdrawal or
reduction with respect to any then-current rating by Moody's of any Class of Notes will not occur as a
result of such proposed action.

"Mortgage-Backed Securities": Any Residential Mortgage-Backed Securities or Commercial
Mortgage-Backed Securities.

"New Zealand Dollar", "NZD" or "NZ$": The official currency of New Zealand.

"Non-U.S. Obligor": An issuer or obligor of a Reference Obligation that (i) is not a Special
Purpose Vehicle and (ii) is organized in a sovereign jurisdiction other than the United States of America.

"Note Payment Sequence": The application, in accordance with the Priority of Payments, of
Principal Proceeds, in the following order: to the payment of principal of the Class SS Notes until
redeemed or otherwise paid in full, then to the payment of principal of the Class A-1 Notes until redeemed
or otherwise paid in full, then to the payment of principal of the Class A-2 Notes until redeemed or

161

Confidential Treatment Requested by Goldman Sachs GS MBS-E-001918200

Footnote Exhibits  - Page 4979



otherwise paid in full, then to the payment of principal of the Class B Notes until redeemed or otherwise
paid in full, then to the payment of principal of the Class C Notes until redeemed or otherwise paid in full,
then to the payment of principal of the Class D Notes until redeemed or otherwise paid in full, then to the
payment of principal of the Class FL Notes until redeemed or otherwise paid in full; provided that (i) with
respect to any Class of Notes issued in more than one Series, allocation of principal to Notes of each
related Series will be made pro rata based on (a) the Aggregate USD Equivalent Outstanding Amount of
such Notes (other than in connection with a Mandatory Redemption) and (b) the Dollar equivalent
principal amount of such Notes determined using the Spot FX Rate as of the third Business Day
immediately prior to such Mandatory Redemption Date (in connection with a Mandatory Redemption) and
(ii) principal will be applied to Notes in the Approved Currency in which such Notes are denominated up to
the Currency Adjusted Aggregate Outstanding Amount of such Notes.

"Note Register": The register maintained by the Trustee or any Note Registrar with respect to
the Co-Issued Notes under the Indenture.

"Note Registrar": T a appointed by the Issuer under the Indenture to act as note registrar
for the purpose of registering and recording in the Note Register the Co-Issued Notes and transfers of
such Notes.

"Note Scaling Factor": On any date of determination, with respect to any Class of Notes, a
fraction equal to (i) the Aggregate USD Equivalent Outstanding Amount of such Class of Notes on such
Date divided by (ii) the Class Notional Amount of such Class of Notes on such date. For the avoidance of
doubt, the Note Scaling Factor may exceed 1.

"Noteholder": A Holder of the Notes of any Class.

"Noteholder Communication Notice": A notice from an Originating Noteholder to the Trustee
or the Issuing and Paying Agent, as applicable, the contents of which are to be delivered by the Trustee
or the Issuing and Paying Agent, as applicable to all other Noteholders in accordance with the Indenture
or the Issuing and Paying Agency Agreement, as applicable.

"Notes": Collectively, the Class SS Notes, the Class A Notes, Class B Notes, Class C Notes,
Class D Notes and Class FL Notes.

"Notice of Publicly Available Information": An irrevocable notice from the Protection Buyer to
the Trustee (which shall forward such notice to the Issuers, the Rating Agencies and the Collateral
Disposal Agent) (which may be by telephone) that cites Publicly Available Information confirming the
occurrence of a Credit Event. The notice must contain a copy, or a description in reasonable detail, of the
relevant Publicly Available Information.

"Notional Foreign Exchange Rate": The Spot FX Rate determined as of the Closing Date.

"Notional Principal Amount": On any date of determination, the Reference Obligation
Amortization Amounts.

"NZD-BBR": NZD-BBR will be an amount determined only with respect to any Applicable Period
for which Notes denominated in New Zealand Dollars are Outstanding. For purposes of calculating the
Issuance Interest Rates for each Applicable Period, NZD-BBR shall equal NZD-BBR as used in the
calculation of the Monthly Basis Swap Payment for such Applicable Period. For purposes of calculating
the Monthly Basis Swap Payment for each Applicable Period, NZD-BBR shall be calculated by the Basis
Swap Calculation Agent as follows:

(a) On each Applicable Index Determination Date, NZD-BBR shall equal the rate, as obtained
by the Basis Swap Calculation Agent, for deposits in New Zealand Dollar bills of
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exchange for the Applicable Period which appears on the Telerate Page 2484 (as defined
in the International Swaps and Derivatives Association, Inc. 2000 Interest Rate and
Currency Exchange Definitions), or such page as may replace Telerate Page 2484, as of
11:00 a.m. (Wellington time) on such Applicable Index Determination Date.

(b) If, on any Applicable Index Determination Date, such rate does not appear on Telerate
Page 2484, or such page as may replace Telerate Page 2484, the Basis Swap
Calculation Agent shall determine the arithmetic mean on the basis of the bid and offered
rates of the Reference Banks for New Zealand Dollar bills of exchange for the Applicable
Period in an amount determined by the Basis Swap Calculation Agent by reference to
requests for quotations as of approximately 11:00 a.m. (Wellington time) on the
Applicable Index Determination Date made by the Basis Swap Calculation Agent to the
principal New Zealand office of each of the Reference Banks. If, on any Applicable Index
Determination Date, at least two of the Reference Banks provide sets of bid and offered
rate quotations, NZD-BBR shall equal the arithmetic mean of such quotations. If, on any
AIon In m nostermination rate, nni, one or none of the Reference Banks provides

such bid and offered rate quotations, NZD-BBR shall be the arithmetic mean of the rates
quoted by major banks in New Zealand selected by the Basis Swap Calculation Agent, at
approximately 11:00 a.m. (Wellington time) are quoting on the relevant Applicable Index
Determination Date for New Zealand Dollar bills of exchange for the Applicable Period in
an amount determined by the Basis Swap Calculation Agent equal to an amount that is
representative for a single transaction in such market at such time; provided, however,
that if the Basis Swap Calculation Agent is required but is unable to determine a rate in
accordance with at least one of the procedures provided above, NZD-BBR shall be NZD-
BBR as determined on the most recent date NZD-BBR was available. As used herein,
"Reference Banks" means four major banks in the New Zealand money market selected
by the Basis Swap Calculation Agent.

(c) The Basis Swap Calculation Agent shall provide NZD-BBR to the Note Calculation Agent
as promptly as practicable following the determination thereof. As soon as possible after
11:00 a.m. (New York time) on each Applicable Index Determination Date, but in no event
later than 11:00 a.m. (New York time) on the Business Day immediately following each
Applicable Index Determination Date, the Note Calculation Agent will cause notice of the
Issuance Interest Rates for the next Interest Accrual Period and the Issuance Interest
Amounts (rounded to the nearest cent, with half a cent being rounded upward) on the
related Payment Date to be communicated to the Issuers, the Trustee, the Issuing and
Paying Agent, if applicable, Euroclear; Clearstream and the paying agents. The Note
Calculation Agent will also specify to the Issuers the quotations upon which the Issuance
Interest Rates are based, and in any event the Note Calculation Agent shall notify the
Issuers before 5:00 p.m. (New York time) on each Applicable Index Determination Date if
it has not determined and is not in the process of determining the Issuance Interest Rates
and the Issuance Interest Amounts, together with its reasons therefor.

"Obligation": A Reference Obligation, a Collateral Security or an Eligible Investment, as the
case may be.

"Optional Redemption Date": Any Payment Date specified for an Optional Redemption in
Whole.

"Optional Redemption Reimbursement Amount": With respect to any Reversible Loss Series,
the aggregate of the following amounts:

(i) the ICE Currency Adjusted Aggregate Outstanding Amount Differential with respect to
such Series; and
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(ii) the ICE Currency Adjusted Reimbursable Interest Amount with respect to such Series.

"Original Principal Amount": For each Reference Obligation, the outstanding principal balance
of such Reference Obligation as of the issuance date of such Reference Obligation, as recorded in the
Reference Obligation Registry.

"Originating Noteholder": With respect to (i) any Collateral Security Substitution Request
Notice, the Noteholder(s) submitting such Collateral Security Substitution Request Notice and (ii) any
Noteholder Communication Notice, the Noteholder(s) submitting such Noteholder Communication Notice.

"Outstanding": With respect to the principal amount of any Note of any Class, as of any time of
determination, the principal amount of such Note after giving effect to (i) each reduction (if any) in the
principal amount of such Note as described in "Summary-Notes-Decrease in the Aggregate USD
Equivalent Outstanding Amount of each Class of Notes", (ii) each increase (if any) in the principal amount
of such Note as described in "Summary-Notes-Increase in the Aggregate USD Equivalent Outstanding
Amount of each Class of otes", (iji) er.h payment (if any) of the principal amount of such Note and (iv)
any additional Notes of such Class issued pursuant to the Indenture, in each case prior to such time of
determination; except:

(a) Notes theretofore cancelled by the Note Registrar or the Issuer Note Registrar, as
applicable or delivered to the Note Registrar or the Issuer Note Registrar, as applicable,
for cancellation;

(b) Notes or, in each case, portions thereof for whose payment or redemption funds in the
necessary amount have been theretofore irrevocably deposited with the Trustee or any
Paying Agent in trust for the Holders of such Notes; provided that if such Notes or
portions thereof are to be redeemed, notice of such redemption has been duly given
pursuant to the Indenture or the Issuing and Paying Agency Agreement, as applicable or
provision therefor satisfactory to the Trustee or the Issuing and Paying Agent, as
applicable, has been made;

(c) Notes in exchange for or in lieu of which other Notes have been authenticated and
delivered pursuant to the Indenture or the Issuing and Paying Agency Agreement, as
applicable, unless proof satisfactory to the Trustee or the Issuing and Paying Agent, as
applicable, is presented that any such original Notes are held by a holder in due course;

(d) Notes alleged to have been mutilated, destroyed, lost or stolen for which replacement
Notes have been issued as provided in the Indenture;

(e) in determining whether the Holders of the requisite Aggregate USD Equivalent
Outstanding Amount have given any request, demand, authorization, direction, notice,
consent or waiver hereunder, Notes owned by the Issuer or the Co-Issuer shall be
disregarded and deemed not to be Outstanding, except that in determining whether the
Trustee or Issuing and Paying Agent, as applicable, shall be protected in relying upon
any such request, demand, authorization, direction, notice, consent or waiver, only Notes
that a Trust Officer of the Trustee or the Issuing and Paying Agent, as applicable, knows
to be so owned shall be so disregarded;

(f) for the avoidance of doubt, any Notes held by, or with respect to which discretionary
voting rights are held by, the Initial Purchaser and/or its Affiliates or its respective
employees will have voting rights with respect to all matters as to which the Holders of
Notes are entitled to vote;
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(g) for the avoidance of doubt, any Notes held by, or with respect to which discretionary
voting rights are held by, the Portfolio Selection Agent and/or its Affiliates or by any
account or fund for which the Portfolio Selection Agent or any Affiliate has discretionary
authority will have voting rights with respect to all matters as to which the Holders of
Notes are entitled to vote; and

(h) Notes so owned that have been pledged in good faith may be regarded as Outstanding if
the pledgee establishes to the satisfaction of the Trustee or the Issuing and Paying
Agent, as applicable, that the pledgee has the right so to act with respect to such Notes
and the pledgee is not the Issuer, the Co-Issuer or any other obligor upon the Notes or
any Affiliate of the Issuer, the Co-Issuer or such other obligor.

"Pari Passu Amount": For each Reference Obligation, as of any date of determination, the
aggregate of the Reference Obligation Outstanding Principal Amount of such Reference Obligation and
the aggregate outstanding principal balance of all obligations of the related Reference Entity secured by

Ankinai psoosu in nrinrity with such Reference Obligation.
!he~ UneinUI)II AI etS and~ ISr r.........

"Partial Optional Redemption Date": Any Payment Date specified for a Partial Optional
Redemption.

"Payment Date": The 2 8th of each month or if such day is not a Business Day, the next
succeeding Business Day, commencing May 29, 2007 and ending on the Stated Maturity.

"Payment Default": Any Event of Default specified in subclauses (i), (ii), (v) or (vi) of the
definition of such term.

"Person": An individual, corporation (including a business trust), partnership, limited liability
company, joint venture, association, joint stock company, trust (including any beneficiary thereof), bank,
unincorporated association or govemment or any agency or political subdivision thereof or any other
entity of a similar nature.

"Portfolio Selection Agreement": An agreement dated as of the Closing Date, between the
Issuer and the Portfolio Selection Agent relating to the Portfolio Selection Agent's performance on behalf
of the Issuer of certain investment management duties with respect to the Reference Portfolio, as
amended from time to time in accordance with its terms and the terms of the Indenture.

"Posted Collateral": Any collateral posted by the Collateral Put Provider to the Issuer pursuant
to the Credit Support Annex, if any.

"Previous Period Implied Writedown Amount": For each Reference Obligation, with respect to
any Reference Obligation Calculation Period, the Current Period Implied Writedown Amount, as
determined in relation to the last day of the immediately preceding Reference Obligation Calculation
Period.

"Principal Payment": With respect to any Reference Obligation, the occurrence of a payment of
an amount to the holders of the Reference Obligation in respect of principal (scheduled or unscheduled)
in respect of the Reference Obligation other than a payment in respect of principal representing
capitalized interest that relates to the term of the Credit Default Swap, excluding, for the avoidance of
doubt, any Writedown Reimbursement.

"Principal Payment Amount": With respect to any Reference Obligation and in connection with
a Principal Payment on such Reference Obligation, an amount equal to the product of (i) the amount of
any such Principal Payment on such date, (ii) the Applicable Percentage and (iii) if such Reference
Obligation is not denominated in Dollars, the applicable Notional Foreign Exchange Rate.
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"Principal Proceeds": Without duplication (in each case for so long as it has not been previously
applied):

(i) Disposition Proceeds;

(ii) all payments of principal (including optional or mandatory redemptions or prepayments)
received on the Collateral;

(iii) all proceeds received from any additional issuance of Notes pursuant to the Indenture
not previously invested in Collateral Securities;

(iv) any termination payments paid to the Issuer under the Credit Default Swap and the Basis
Swap;

(v) any Currency Adjusted Reinstatement Adjustment Amount paid to the Issuer by the
Protection Buyer (including from amounts available in the CDS Issuer Account (but not
including amounts on deposit in the CDS Issuer Fixed Payment Subaccount));

(vi) any Optional Redemption Reimbursement Amount paid to the Issuer by the Protection
Buyer (including from amounts available in the CDS Issuer Account (but not including
amounts on deposit in the CDS Issuer Fixed Payment Subaccount));

(vii) any Approved Currency Collateral Payment paid to the Issuer by the Protection Buyer;

(viii) any Redemption Writedown Refund paid to the Issuer by the Protection Buyer (including
from amounts available in the CDS Issuer Account (but not including amounts on deposit
in the CDS Issuer Fixed Payment Subaccount)); and

(ix) all payments of principal on Eligible Investments purchased with the proceeds of any of
items (i) through (viii) of this definition (without duplication) and not applied during the
related Due Period;

provided, that, prior to an event of default, as such term is defined under the Collateral Put Agreement,
any payment received by the Issuer under the Posted Collateral shall not constitute Principal Proceeds
and such amounts shall be deposited in the Collateral Put Provider Account and be treated in accordance
with the Credit Support Annex, if any.

"Principal Shortfall Amount": With respect to any Reference Obligation that suffered a Failure
to Pay Principal Credit Event, the greater of (i) zero and (ii) the amount equal to the product of (A) the
Expected Principal Amount for such Reference Obligation minus the Actual Principal Amount for such
Reference Obligation, (B) the Applicable Percentage and (C) if such Reference Obligation is not
denominated in Dollars, the applicable Notional Foreign Exchange Rate.

"Principal Shortfall Reimbursement": With respect to any day and any Reference Obligation,
the payment by or on behalf of the related Reference Entity of an amount in respect of the Reference
Obligation in or toward the satisfaction of any deferral of or failure to pay principal arising from one or
more prior occurrences of a Failure to Pay Principal with respect to such Reference Obligation.

"Principal Shortfall Reimbursement Amount": With respect to any day and any Reference
Obligation, the product of (i) the amount of any Principal Shortfall Reimbursement related to such
Reference Obligation on such day and (ii) the related Applicable Percentage.

"Proceeds": (i) Any property (including but not limited to cash and securities) received as a
Distribution on the Issuer Assets or any portion thereof, (ii) any property (including but not limited to cash
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and securities) received in connection with the sale, liquidation, exchange or other disposition of the
Issuer Assets or any portion thereof, and (iii) all proceeds (as such term is defined in the UCC) of the
Issuer Assets or any portion thereof.

"Proposed New BIE Collateral Security": The Proposed New BIE Collateral Securities set forth
in the related Collateral Security Substitution Request Notice.

"Protection Buyer Credit Support Document": The meaning assigned to the term "Credit
Support Document" in the Credit Default Swap and initially, the Guaranty dated as of the Closing Date by
GS Group in favor of the Issuer as beneficiary thereof with respect to the obligations of the Protection
Buyer under the Credit Default Swap.

"Protection Buyer Credit Support Provider": The meaning assigned to the term "Credit
Support Provider" in the Credit Default Swap and initially, GS Group.

"Protection Buyer Default Terminatinn Payment"; Any Credit Default Swap Termination
Payment required to be made by the Issuer to the Protection Buyer pursuant to the Credit Default Swap
(i) in the event of a termination of the Credit Default Swap in respect of which the Protection Buyer is the
defaulting party or (ii) in which the Protection Buyer was the sole "Affected Party" (as such term is defined
in the Credit Default Swap) (other than in connection with a "Tax Event" or "Illegality", in each case as
defined in the Credit Default Swap).

"Protection Buyer Notes": Notes acquired by the Protection Buyer and/or one or more Affiliates
thereof.

"Publicly Available Information": Any information that reasonably confirms any of the facts
relevant to the determination that the Credit Event described in a Credit Event Notice has occurred and
which (i) has been published in not less than two internationally recognized published or electronically
displayed news sources (it being understood that each of Bloomberg Service, Dow Jones Telerate
Service, Reuter Monitor Money Rates Services, Dow Jones News Wire, Wail Street Journal, New York
Times, Nihon Keizai Shinbun, Asahi Shinbun, Yomiuri Shinbun, Financial Times, La Tribune, Les Echos
or The Australian Financial Review (or successor publications) shall be deemed to be an internationally
recognized published or electronically displayed news source); provided that if either of the parties to the
Credit Default Swap or any of their respective affiliates is cited as the sole source of such information,
then such information shall not be deemed to be Publicly Available Information unless such party or its
affiliate is acting in its capacity as trustee, fiscal agent, administrative agent, clearing agent or paying
agent for a Reference Obligation, (ii) is information received from (a) a Reference Entity, (b) a trustee,
fiscal agent, administrative agent, clearing agent or paying agent for a Reference Obligation or a Person
which was a party to the offering or distribution of the related Reference Obligation or is a party to any
agreement relating to the related Reference Obligation, in each case other than the Protection Buyer or
any of its affiliates, (c) a master servicer, a primary servicer, a special servicer or the servicer (or any
successor servicer) or any other person acting in a similar capacity for a Reference Obligation, (d)
Moody's, S&P or Fitch or any successor thereto, in each case generally made available to the public, (e)
Trepp, LLC, Conquest@, Intex Solutions, Inc., Realpointsm, Wall Street Analytics or any of their respective
successors and assigns or (f) any internationally recognized stock exchange on which the related
Reference Obligation is listed, (iii) is information contained in any petition or filing instituting a proceeding
seeking a judgment of insolvency or bankruptcy or any other relief under any bankruptcy or insolvency
law or other similar law affecting creditors' rights against or by a Reference Entity or a petition is
presented for the winding-up or liquidation of a Reference Entity, (iv) is information contained in any
order, decree or notice, however described, of a court, tribunal, regulatory authority or similar
administrative or judicial body, (v) is information published in Asset-Backed Alert, International
Securitization and Structured Finance Report, BondWeek, Derivatives Week, Asset Securitization Report,
Securitization News, Commercial Mortgage Alert, Creditflux, Euromoney or International Financing
Review (or successor publications) or (vi) subject to the confirmation of the Rating Agencies, is
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information contained in a certificate of the Credit Default Swap Calculation Agent signed by a Managing
Director or other equivalently senior officer of the Credit Default Swap Calculation Agent specifically
authorized to provide such certification.

In relation to any information of the type described in (ii), (iii), (iv) or (v), the party receiving such
information may assume that such information has been disclosed to it without violating any law,
agreement or understanding regarding the confidentiality of such information and that the party delivering
such information has not taken any action or entered into any agreement or understanding with the
Reference Entity or any affiliate thereof that would be breached by, or would prevent, the disclosure of
such information to third parties.

"Purchase Agreement": The purchase agreement, dated as of April 10, 2007, among the
Issuers and the Initial Purchaser.

"Put Excluded Collateral": As of any time of determination, collectively, (i) demand and time
deposits that are Eligible investments as described in clause (ii) of the definition thereof, (ii) Cash, (iii) any
Collateral acquired with Excess Disposition Proceeds and/or (iv) any other Eligible Investments subject to
satisfaction of the S&P Rating Condition and the Moody's Rating Condition, in each case, as of such date.

"Put Proceeds": . All amounts received by the Issuer from the Collateral Put Provider in
accordance with the Collateral Put Agreement.

"Qualified Institutional Buyer": Any Person that, at the time of its acquisition, purported
acquisition or proposed acquisition of the Notes, is a qualified institutional buyer as defined in Rule 144A.

"Qualified Purchaser": Any Person that, at the time of its acquisition, purported acquisition or
proposed acquisition of the Notes, is a qualified purchaser for purposes of Section 3(c)(7) of the
Investment Company Act.

"Rating Agencies": S&P and Moody's (each, a "Rating Agency") or, with respect to the issuer
Assets generally, if at any time S&P or Moody's ceases to provide rating services generally, any other
nationally recognized statistical rating agency selected by the Issuer and reasonably satisfactory to a
Majority of the Aggregate USD Equivalent Outstanding Amount of the Notes voting as a single class. In
the event that at any time the Rating Agencies do not include S&P or Moody's, references to rating
categories of S&P or Moody's in the Indenture shall be deemed instead to be references to the equivalent
categories of such other rating agency as of the most recent date on which such other rating agency and
S&P or Moody's published ratings for the type of security in respect of which such alternative rating
agency is used. References to Rating Agencies with respect to any Class of Notes issued on the Closing
Date shall apply only to Rating Agencies that assigned a rating (public or confidential) to such Class of
the Notes on the Closing Date. Reference to Rating Agencies with respect to Classes of Notes that are
not issued on the Closing Date shall apply only to any nationally recognized statistical rating agency
selected by the Issuer that rates such Classes of Notes, as the case may be, upon any issuance of such
Notes.

"Redemption Refund Adjustment Amount": With respect to each Class of Notes on a
Mandatory Redemption Date caused by a termination of the Credit Default Swap as a result of a default
by the Protection Buyer, a termination of the Collateral Put Agreement as a result of a default by the
Collateral Put Provider or a termination of the Basis Swap as a result of a default by the Basis Swap
Counterparty or a Stated Maturity of any Series of such Class, the product of (i) the Unscaled
Redemption Refund Adjustment Amount related to such Class and (ii) the related Note Scaling Factor
immediately prior to such determination; provided that, for the avoidance of doubt, with respect to a Class
with more than one Series Outstanding at such time of determination, any pro rata allocations of any
Redemption Refund Adjustment Amount will be based on the Aggregate USD Equivalent Outstanding
Amount of each applicable Series of such Class, as expressed in Dollars.
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"Reference Entity": The issuer of a Reference Obligation as set forth in the Reference
Obligation Registry and, as determined by the Credit Default Swap Calculation Agent, any entity that
succeeds to the obligations of such Reference Entity relating to such Reference Obligation.

"Reference Obligation": Each obligation listed as such in the Reference Obligation Registry on
the Closing Date.

"Reference Obligation Amortization Amount": With respect to the redemption or amortization
in whole or in part, of a Reference Obligation, the sum of (i) any Principal Payment Amounts and (ii)
Reference Obligation Repayment Amounts on such date.

"Reference Obligation Calculation Period": For each Reference Obligation, with respect to
each Reference Obligation Payment Date for such Reference Obligation, a period corresponding to the
interest accrual period relating to such Reference Obligation Payment Date pursuant to the Underlying
Instruments.

"Reference Obligation Notional Amount": Initially, with respect to any Reference Obligation,
the Initial Reference Obligation Notional Amount, and that in each case will be:

(i) decreased on each day on which a Principal Payment is determined by the Credit
Default Swap Calculation Agent, by the relevant Principal Payment Amount;

(ii) decreased on the day, if any, on which a Failure to Pay Principal is determined by the
Credit Default Swap Calculation Agent, by the relevant Principal Shortfall Amount;

(iii) decreased on each day on which a Writedown is determined by the Credit Default Swap
Calculation Agent, by the relevant Writedown Amount; and

(iv) increased on each day on which a Writedown Reimbursement is determined by the
Credit Default Swap Calculation Agent, by any Writedown Reimbursement Amount in
respect of a Writedown Reimbursement within paragraphs (ii) or (iii) of the definition of
"Writedown Reimbursement";

provided that if the Reference Obligation Notional Amount would be less than zero, it shall be
deemed to be zero.

For the avoidance of doubt, the Reference Obligation Notional Amount shall not be increased by
any deferral or capitalization of interest that relates to the term of the Credit Default Swap or decreased
by payment of any portion of the principal balance of the Reference Obligation that is attributable to the
deferral or capitalization of interest during the term of the Credit Default Swap.

"Reference Obligation Outstanding Principal Amount": As of any date of determination with
respect to any Reference Obligation, the outstanding principal balance of the Reference Obligation as of
such date, which shall take into account:

(i) all payments of principal;

(ii) all writedowns or applied losses (however described in the related Underlying
Instruments) resulting in a reduction in the outstanding principal balance of such
Reference Obligation (other than as a result of a scheduled or unscheduled payment of
principal);
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(iii) forgiveness of any amount by the holders of such Reference Obligation pursuant to an
amendment to the related Underlying Instruments resulting in a reduction in the
outstanding principal balance of such Reference Obligation;

(iv) any payments reducing the amount of any reductions described in (ii) and (iii) of this
definition;

(v) any increase in the outstanding principal balance of such Reference Obligation that
reflects a reversal of any prior reductions described in (ii) and (iii) of this definition; and

(vi) any increase in the outstanding principal balance of the Reference Obligation that is
attributable to the deferral or capitalization of interest prior to the Closing Date.

For the avoidance of doubt, the Reference Obligation Outstanding Principal Amount shall not
include any portion of the outstanding principal balance of the Reference Obligation that is attributable to
the deferrai or capitalization of interest during the term of the Cre-dit Defau.lt Swa

"Reference Obligation Payment Date": For each Reference Obligation, each scheduled
distribution date for such Reference Obligation occurring on or after the Closing Date.

"Reference Obligation Registry": A registry, maintained by the Credit Default Swap Calculation
Agent in accordance with the Credit Default Swap, that records, among other things, the identity of each
Reference Obligation, the related Reference Entity, the Reference Obligation Notional Amount and
certain other related information, which registry will be updated by the Credit Default Swap Calculation
Agent to reflect any applicable changes.

"Reference Obligation Reimbursement": A Principal Shortfall Reimbursement or Writedown
Reimbursement.

"Reference Obligation Reimbursement Amount": A Principal Shortfall Reimbursement
Amount or a Writedown Reimbursement Amount.

"Reference Obligation Repayment Amount": With respect to a Reference Obligation, an
amount equal to the sum of all Writedown Reimbursement Amounts related to such Reference Obligation
on that day with respect to one or more Writedown Reimbursements pursuant to clause (i) of the
definition of Writedown Reimbursement and/or Principal Shortfall Reimbursements related to such
Reference Obligation on that day.

"Reference Portfolio Notional Amount": At any time of calculation, the aggregate Reference
Obligation Notional Amount of all Reference Obligations at such time.

"Registered": A debt obligation that is issued after July 18, 1984 and that is in registered form
within the meaning of Section 881(c)(2)(B)(i) of the Code and the Treasury regulations promulgated
thereunder.

"Regulation S" or "Reg S": Regulation S under the Securities Act.

"Regulation S Global Notes": One or more global notes for each Class of Notes in fully
registered form without interest coupons sold in reliance on the exemption from registration under
Regulation S.

"REIT": A real estate investment trust.

170

Confidential Treatment Requested by Goldman Sachs GS MBS-E-00 1 1918209

Footnote Exhibits  - Page 4988



"REIT Debt Security": A security issued by publicly held real estate investment trusts (as
defined in Section 856 of the Code or any successor provision).

"Replacement Counterparty Rating": With respect to a counterparty or entity guaranteeing the
obligations of such counterparty, (x) a long-term senior, unsecured debt obligation rating, financial
program rating or other similar rating (as the case may be, the "long-term rating') of at least "Aa3" by
Moody's and (y) a long-term rating of at least "AA-" by S&P.

"Required Basis Swap Counterparty Rating": With respect to the Basis Swap Counterparty or
any Basis Swap Counterparty Credit Support Provider, (x) if the Basis Swap Counterparty or Basis Swap
Counterparty Credit Support Provider has a long-term rating by Moody's, a long-term senior, unsecured
debt obligation rating, financial program rating or other similar rating (as the case may be, the "long-term
rating") of at least "Aa3" by Moody's and if rated "Aa3" by Moody's is not on negative credit watch by
Moody's and (y) if the Basis Swap Counterparty or Basis Swap Counterparty Credit Support Provider has
a long-term rating by S&P, a long-term rating of at least "AA-" by S&P.

"Residential Mortgage-Backed Securities" or "RMBS": Securities that represent interests in, or
enable holders thereof to receive payments that depend on the cashflow primarily from credit default
swaps that reference, in each case, pools of residential mortgage loans secured by one- to four-family
residential mortgage loans and shall include, without limitation, RMBS Residential A Mortgage Securities,
RMBS Residential B/C Mortgage Securities, RMBS Home Equity Loan Securities or RMBS Agency
Securities, excluding, in each case, any securities that belong to an Excluded Specified Type; provided
that any RMBS whose underlying collateral does not consist of 20.0% or more of subordinate liens at the
time of its issuance shall be deemed to be any of the aforementioned types of RMBS as determined by
the Protection Buyer in accordance with common market practice.

"Reversible Loss Series": A Series of Notes for which if, at such time of determination, following
the occurrence of one or more Writedowns with respect to Reference Obligations that have not
subsequently been removed from the Reference Portfolio, the Aggregate USD Equivalent Outstanding
Amount of such Series is less than the ICE Aggregate USD Equivalent Outstanding Amount of such
Series; provided that, for the avoidance of doubt, the determination of whether any Series of Notes is a
Reversible Loss Series will be made at the time of election to redeem such Series in connection with a
Partial Optional Redemption and not at the time of issuance of such Series.

"RMBS Agency Security": A security issued or fully and unconditionally guaranteed by the
Federal National Mortgage Association, Federal Home Loan Mortgage Corporation or the Govemment
National Mortgage Association.

"RMBS Home Equity Loan Securities": Residential Mortgage-Backed Securities that entitle the
holders thereof to receive payments that depend (except for rights or other assets designed to assure the
servicing or timely distribution of proceeds to holders of such securities) on the cash flow from balances
(including revolving balances) outstanding under lines of credit secured by a first and/or subordinate lien
on residential real estate (single or multi-family properties), the proceeds of which lines of credit are not
used to purchase such real estate or to purchase or construct dwellings thereon (or to refinance
indebtedness previously so used), generally having the following characteristics:

(i) the balances have standardized payment terms and require minimum monthly payments;

(ii) the balances are obligations of numerous borrowers and accordingly represent a
diversified pool of obligor credit risk;

(iii) the repayment of such balances may be based on a fixed scheduled payment or,
alternatively, may not depend upon a contractual payment schedule, with early
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repayment depending primarily on interest rates, availability of credit against a maximum
line of credit and general economic matters; and

(iv) the combined loan-to-value ratios are higher than customary in the primary mortgage
markets;

provided that any RMBS whose underlying collateral consists of 20.0% or more of subordinate liens at the
time of its issuance shall be deemed to be an RMBS Home Equity Loan Security.

"RMBS Manufactured Housing Loan Securities": Residential Mortgage-Backed Securities that
entitle the holders thereof to receive payments that depend (except for rights or other assets designed to
assure the servicing or timely distribution of proceeds to holders of such securities) on the cash flow from
manufactured housing (also known as mobile homes and prefabricated homes) installment sales
contracts and installment loan agreements, generally having the following characteristics:

(i) the contrac a an agreements have varying, but typically lenqthy contractual
maturities;

(ii) the contracts and loan agreements are secured by the manufactured homes and, in
certain cases, by mortgages and/or deeds of trust on the real estate to which the
manufactured homes are deemed permanently affixed;

(iii) the contracts and/or loans are obligations of a large number of obligors and accordingly
represent a relatively diversified pool of obligor credit risk;

(iv) repayment thereof can vary substantially from the contractual payment schedule, with
early prepayment of individual loans depending on numerous factors specific to the
particular obligors and upon whether, in the case of loans bearing interest at a fixed rate,
such loans or securities include an effective prepayment premium; and

(v) in some cases, obligations are fully or partially guaranteed by a governmental agency or
instrumentality.

"RMBS Residential A Mortgage Securities": Residential Mortgage-Backed Securities (other
than RMBS Residential B/C Mortgage Securities) that entitle the holders thereof to receive payments that
depend (except for rights or other assets designed to assure the servicing or timely distribution of
proceeds to holders of such securities) on the cash flow from residential mortgage loans secured (on a
first priority basis, subject to permitted liens, easements and other encumbrances) by residential real
estate (single or multi-family properties) the proceeds of which are used to purchase real estate and
purchase or construct dwellings thereon (or to refinance indebtedness previously so used), generally
having the following characteristics:

(i) the mortgage loans have generally been underwritten to the standards of the Federal
National Mortgage Association, the Federal Home Loan Mortgage Corporation or the
Government National Mortgage Association (without regard to the size of the loan);

(ii) the mortgage loans have standardized payment terms and require minimum monthly
payments;

(iii) the mortgage loans are obligations of numerous borrowers and accordingly represent a
diversified pool of obligor credit risk; and
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(iv) the repayment of such mortgage loans is subject to a contractual payment schedule, with
early repayment depending primarily on interest rates and the sale of the mortgaged real
estate and related dwelling.

"RMBS Residential B/C Mortgage Securities": Residential Mortgage-Backed Securities (other
than RMBS Residential A Mortgage Securities) that entitle the holders thereof to receive payments that
depend (except for rights or other assets designed to assure the servicing or timely distribution of
proceeds to holders of such securities) on the cash flow from subprime residential mortgage loans
secured (on a first priority basis, subject to permitted liens, easements and other encumbrances) by
residential real estate (single or multi-family properties) the proceeds of which are used to purchase real
estate and purchase or construct dwellings thereon (or to refinance indebtedness previously so used),
generally having the following characteristics:

(i) the mortgage loans have generally not been underwritten to the standards of the Federal
National Mortgage Association, the Federal Home Loan Mortgage Corporation or the
Government National Mortgage Association (without regard to the size of the loan);

(ii) the mortgage loans have standardized payment terms and require minimum monthly
payments;

(iii) the mortgage loans are obligations of numerous borrowers and accordingly represent a
diversified pool of obligor credit risk; and

(iv) the repayment of such mortgage loans is subject to a contractual payment schedule, with
early repayment depending primarily on interest rates and the sale of the mortgaged real
estate and related dwelling.

"Rule 144A": Rule 144A under the Securities Act.

"Rule 144A Global Notes": One or more global notes for each Ciass of Notes in fully registered
form without interest coupons sold in reliance on exemption from registration under Rule 144A.

"S&P": Standard & Poor's Ratings Services, a division of The McGraw-Hill Companies, Inc. or
any successor to the ratings business thereof.

"S&P Rating": With respect to any Obligation, a rating determined as follows:

(a) (1) if S&P has assigned a rating to such Obligation either publicly or privately, the
S&P Rating shall be the rating assigned thereto by S&P; provided, however, that
if the rating assigned to such Obligation by S&P is on the then-current credit
rating watch list with negative implications, then the rating of such Obligation will
be one subcategory below the rating then assigned to such Obligation by S&P
and if the rating assigned to such Obligation by S&P is on the then-current credit
rating watch list with positive implications, then the rating of such Obligation will
be one subcategory above the rating then assigned to such Obligation by S&P;

(2) if such Obligation is not rated by S&P (other than an RMBS Agency Security),
then an application may be made to S&P for a confidential credit estimate, which
shall be the S&P Rating of such Obligation; provided that pending receipt from
S&P of such estimate, such Obligation shall have an S&P Rating of "CCC-" if the
Issuer believes that such estimate will be at least "CCC-"; or

(3) if such Obligation is not rated by S&P and no application has been made to
obtain an S&P Rating for such Obligation pursuant to subclause (2) above, then
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the S&P Rating of such Obligation may be implied only by reference to the chart
set forth below so long as such referenced rating is a publicly monitored rating;
provided that if such Obligation is not rated by S&P, and the Issuer does not
obtain an S&P Rating for such Obligation pursuant to this subclause (a) then no
more than 20% of the Initial Reference Portfolio Notional Amount or the
aggregate principal amount of Collateral Securities, as the case may be, may
imply an S&P Rating pursuant to this subclause (a)(3).

Asset classes are eligible for notching if they are not first loss tranches or
combination securities. If an Obligation is publicly rated by two agencies, notch
down as shown below will be based on the lowest rating. If publicly rated only by
one agency, then notch down what is shown below minus one additional notch
based on the public rating.

Issued Issued
Issued prior to isued after 8/11/01
prior to 8/1/01 and after 8/11/01 and the

8/1/01 and the current and the current
the current rating is current rating is

rating is non rating is non
investment investment investment investment

grade grade grade grade

1. CONSUMERABS -1 -2 -2 -3

Automobile Loan Receivable Securities
Automobile Lease Receivable Securities
Car Rental Receivable Securities
Credit Card Securities
Healthcare Securities
Student Loan Securities

2. COMMERCIAL ABS -1 -2 -2 -3

Cargo Securities
Equipment Leasing Securities
Aircraft Leasing Securities
Small Business Loan Securities
Restaurant and Food Services Securities
Tobacco Litigation Securities

3. Non-RE-REMIC RMBS -1 -2 -2 -3

Manufactured Housing Loan
Securities

4. Non-RE-REMIC CMBS -1 -2 -2 -3

CMBS - Conduit
CMBS - Credit Tenant Lease
CMBS - Large Loan
CMBS - Single Borrower
CMBS - Single Property
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Issued Issued
Issued prior to Issued after 8/1/01
prior to 8/11/01 and after 8/1/01 and the

8/1/01 and the current and the current
the current rating is current rating is

rating is non rating is non
investment investment investment investment

grade grade grade grade

5. CDO/CLO CASH FLOW
SECURITIES* -1 -2 -2 -3

Cash Flow CDO - at least 80% High Yield
Cash Flow CDO - at least 80% Investment Grade
Cash Flow CLO - at least 80% High Yield
Cash Flow CLO - at least 80% Investment Grade

6. REITs -1 -2 -2 -3

REIT - Multifamily and Mobile Home Park
REIT- Retail
REIT - Hospitality
REIT - Office
REIT - Industrial
REIT - Healthcare
REIT - Warehouse
REIT - Self Storage
REIT - Mixed Use

7. RESIDENTIAL MORTGAGES -1 -2 -2 -3

Residential "A"
Residential "B/C"
Home equity loans

* No notching permitted with respect to CDO Cashflow Securities.

The information contained in the table above has been provided to the Issuer by S&P and the
asset classes and related capitalized terms have the meanings ascribed thereto by S&P.

"S&P Rating Condition": With respect to any proposed action to be taken under the Indenture
or any other document contemplated by the Indenture, a condition that is satisfied when S&P has
confirmed in writing to the Issuer and/or the Trustee that an immediate withdrawal or reduction with
respect to any then-current rating by S&P of any Class of Notes will not occur as a result of such
proposed action.

"Sale Proceeds": All amounts representing (i) proceeds from the sale or other disposition (other
than Put Proceeds) of any Collateral, excluding any Collateral Interest Amount and (ii) any proceeds from
liquidating Posted Collateral after an event of default, as such term is defined under the Collateral Put
Agreement, has occurred and is continuing under the Collateral Put Agreement (but not to exceed the
amount of the Collateral Put Providers obligations owed to the Issuer).

"Secured Parties": (i) The Trustee, (ii) the Noteholders, (iii) the Issuing and Paying Agent (iv) the
Protection Buyer, (v) the Basis Swap Counterparty, (vi) the Collateral Put Provider and (vii) the Portfolio
Selection Agent.
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"Securities Act": The U.S. Securities Act of 1933, as amended.

"Securities Intermediary": The meaning specified in Section 8-102(a)(14) of the UCC.

"Senior Amount": For any Reference Obligation, as of any date of determination, the aggregate
outstanding principal balance of all obligations of the related Reference Entity secured by the related
Underlying Assets and ranking senior in priority to such Reference Obligation.

"Series": All of the Notes of a Class issued (i) in the same Approved Currency, (ii) on the same
date of issuance, (iii) with the same Series Interest Rate, (iv) with the same date from which interest will
accrue, (v) with the same Non-Call Period, and (vi) with the same Stated Maturity.

"Series Interest Amount": With respect to any Series of Notes, as to each Interest Accrual
Period, the amount of interest for such Interest Accrual Period payable in respect of each $1,000, E1,000,
1,000,j41,000, A$1,000, C$1,000 or NZ$1,000 principal amount of such Series of Notes.

"Series Interest Amounts": Collectively, the Series Interest Amount for each Class of Notes.

"Series Interest Rate": With respect to any Series of Notes of any Class, the annual rate at
which interest accrues on such Series of Notes, as specified, with respect to Notes issued on the Closing
Date, in "Summary-Notes" and on the related Notes, and with respect to any Series of Notes of any
Class issued after the Closing Date, at the applicable rate specified in the related offering circular
supplement and on the related Notes.

"Series Interest Rates": Collectively, the Series Interest Rate for each Class of Notes.

"Servicer": For each Reference Obligation, any trustee, servicer, sub servicer, master servicer,
fiscal agent, paying agent or other similar entity responsible for calculating payment amounts or providing
reports pursuant to the related Underlying Instruments.

"Servicer Reports": For each Reference Obligation, periodic statements or reports regarding
such Reference Obligation provided by the related Servicer to holders of such Reference Obligation.

"Share Trustee": The Administrator as the trustee pursuant to the terms of a charitable trust.

"Spot FX Rate": A rate of exchange determined on any measurement date by the Credit Default
Swap Calculation Agent as the prevailing rate of exchange (expressed as a number rounded to four
decimal places) of Australian Dollars, Canadian Dollars, Euro, New Zealand Dollars, Sterling, Yen or
other Approved Currencies, as the case may be, for Dollars at such time.

"Stated Maturity": With respect to any security or debt obligation, including a Note, the date
specified in such security or debt obligation as the fixed date on which the final payment of principal of
such security or debt obligation is due and payable or, if such date is not a Business Day, the next
following Business Day. The Stated Maturity of the Notes issued on the Closing Date is March 1, 2038.

"Sterling" or "E": The lawful currency of the United Kingdom.

"Structured Corporate Security": A security that represents the debt of a corporate obligor
through the creation of a trust and the pledge of specific corporate assets.

"Structured Finance Security": Any security that is an asset-backed security, mortgage-backed
security, enhanced equipment trust certificate, collateralized debt obligation, collateralized bond
obligation, collateralized loan obligation or similar instrument.
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"Structured Product Security": Any of the following types of securities: ABS Future Flow
Securities not classified as an Excluded Specified Type in accordance with the definition thereof, CDO
Cashflow Securities, RMBS, CMBS, Wrapped Securities, REIT Debt Securities or Asset-Backed
Securities.

"Synthetic CDO Security": Securities that entitle the holders thereof to receive payments that
depend (except for rights or other assets designed to assure the servicing or timely distribution of
proceeds to holders of such Securities) on the cash flow from (and not the market value of) a portfolio of
primarily credit default swaps and, if applicable, related securities.

"TARGET Settlement Day": Any day on which the TARGET System is open.

"TARGET System": The Trans-European Automated Real-Time Gross Settlement Express
Transfer System or any successor thereto.

"Trustee": LaSalle Bank Nationa! Assintion, solely in its capacity as Trustee for the
Noteholders, unless a successor Person shall have become the Trustee pursuant to the applicable
provisions of the Indenture, and thereafter "Trustee" shall mean such successor Person.

"Trustee Noteholder Communication Notice": A notice from the Trustee to the Noteholders
that includes the contents of a Noteholder Communication Notice that an Originating Noteholder has
requested to be communicated to all other Noteholders; provided that the Trustee will not under any
circumstances be required to include the identity of such Originating Noteholder in the related Trustee
Noteholder Communication Notice.

"U.S. Person": The meaning specified under Regulation S.

"U.S. Resident": The meaning specified under the Investment Company Act.

"Underlying Assets": For each Reference Obligation, the assets securing such Reference
Obligation for the benefit of the holders of such Reference Obligation and which are expected to generate
the cashflows required for the servicing and repayment (in whole or in part) of such Reference Obligation,
or the assets to which a holder of such Reference Obligation is economically exposed where such
exposure is created synthetically.

"Underlying Instruments": The indenture and any credit agreement, assignment agreement,
participation agreement, pooling and servicing agreement, trust agreement, instrument or other
agreement pursuant to which an Obligation was issued and/or created and each other agreement that
governs the terms of or secures such Obligation or of which holders of such Obligation are the
beneficiaries, and any instrument evidencing or constituting such Obligation.

"Unscaled Redemption Refund Adjustment Amount": With respect to the Class Notional
Amount of each Class of Notes on a Mandatory Redemption Date caused by a termination of the Credit
Default Swap as a result of a default by the Protection Buyer, a termination of the Collateral Put
Agreement as a result of a default by the Collateral Put Provider or a termination of the Basis Swap as a
result of a default by the Basis Swap Counterparty or a Stated Maturity of any Series of such Class, the
lesser of (i) the applicable Maximum Redemption Refund Amount determined on such date less the sum
of the ICE Class Notional Amount Differentials for the Classes of Notes that are senior to such Class
immediately prior to such determination and (ii) the ICE Class Notional Amount Differential of such Class
immediately priQr to such determination.

"USD Equivalent": An amount expressed in Dollars which is equal to (i) with respect to any
Notes, the quotient of (a) the Currency Adjusted Aggregate Outstanding Amount of such Notes divided by
(b) the Applicable Series Foreign Exchange Rate and (ii) with respect to any Collateral Securities, the
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quotient of (a) the principal amount of such Collateral Security as expressed in its Approved Currency of
denomination divided by (b) the Applicable Collateral Security Foreign Exchange Rate.

'Weighted Average Life": As of any measurement date, the number obtained by the Credit
Default Swap Calculation Agent and confirmed by the Collateral Administrator with respect to the
Collateral by (i) for each Collateral Security and each Eligible Investment, multiplying the USD Equivalent
of each scheduled principal payment by the number of years (rounded to the nearest hundredth) from
such measurement date until such scheduled principal payment is due; (ii) summing all of the products
calculated pursuant to subclause (i); and (iii) dividing the sum calculated pursuant to subclause (ii) by the
sum of the USD Equivalent of all scheduled principal payments due on all the Collateral Securities and
Eligible Investments as of such measurement date; provided that for purposes of determining the
Weighted Average Life of the Collateral, the number calculated under clause (i) with respect to Eligible
Investments shall equal zero.

'Wrapped Securities": Securities (other than RMBS Agency Securities) that (i) have the benefit
of a financial guarantee insurance policy or surety bond provided by a monoline or multiline insurer and
(ii) are rated "AAA" by S&P or "Aaa" by Moody's, which ratings may take into consideration such financial
guarantee insurance policy or surety bond.

"Writedown Amount": On any day, with respect to any Reference Obligation that suffered a
Writedown Credit Event, the product of (i) the amount of such Writedown with respect to such Reference
Obligation on such day, (ii) the Applicable Percentage with respect to such Reference Obligation and (iii)
if such Reference Obligation is not denominated in Dollars, the applicable Notional Foreign Exchange
Rate.

"Writedown Reimbursement": For any Reference Obligation, at any time on or after the Closing
Date, the occurrence of:

(i) a payment by or on behalf of the related Reference Entity of an amount in respect of the
Reference Obligation in reduction of any prior Writedowns;

(ii) (A) an increase by or on behalf of the related Reference Entity of the Reference
Obligation Outstanding Principal Amount to reflect the reversal of any prior Writedowns
or (B) a decrease in the principal deficiency balance or realized loss amounts (however
described in the Underlying Instruments) attributable to the Reference Obligation; or

(iii) if the Underlying Instruments do not provide for writedowns, applied losses, principal
deficiencies or realized losses as described in (ii) above to occur in respect of the
Reference Obligation, an Implied Writedown Reimbursement Amount being determined
in respect of the Reference Obligation by the Credit Default Swap Calculation Agent.

"Writedown Reimbursement Amount": For any Reference Obligation, an amount equal to the
product of (i) the sum of all Writedown Reimbursements related to such Reference Obligation on that day,
(ii) the Applicable Percentage with respect to such Reference Obligation and (iii) if such Reference
Obligation is not denominated in Dollars, the applicable Notional Foreign Exchange Rate.

"Yen": The lawful currency of Japan.
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EXHIBIT A: FORM OF NOTE OWNER CERTIFICATE

LaSalle Bank National Association ABACUS 2007-ACi, Ltd.
181 West Madison Street, 32nd Floor P.O. Box 1093, GT
Chicago, Illinois 60602 Oueensgate House
Attention: CDO Trust Services Group - ABACUS 2007-AC1, Ltd. South Church Street
as Trustee and Issuing and Paying Agent George Town, Grand Cayman

Cayman Islands

ABACUS 2007-AC1, Inc.
850 Library Avenue, Suite 204
Newark, Delaware 19711

Re: Reports Prepared Pursuant to the Indenture, dated as of April 26, 2007 among ABACUS 2007-AC1, Ltd.,
ABACUS 2007-AC1, Inc. and LaSalle Bank National Association (the "Indenture").

Ladies and Gentlemen:

The undersigned hereby certifies that it is the beneficial owner of U.S.$ in principal
amount of the (Please check all that apply.):

Class SS Notes
Class A-1 Notes
Class A-2 Notes
Class B Notes
,Class C Notes
Class D Notes
Class FL Notes

and hereby requests the Trustee or the Issuing and Paying Agent, as applicable, to provide to it (or its
designated nominee set forth below) at the following address or with respect to certain monthly accounting reports or
certain other accounting reports, grant access to such information at the Trustee's website the:

notice after the occurrence of any Default (specified in Section 6.2 of the Indenture)
information with respect to certain tax matters (specified in Section 7.19 of the Indenture)
certain monthly accounting reports with respect to the Issuer Assets (specified in Section 10.5(a) of

the Indenture)
certain accounting reports determined as of the Determination Date (specified in Section 10.5(b) of

the Indenture).

Please retum form to the Trustee.

IN WITNESS WHEREOF, the undersigned has caused this certificate to be duly executed this _ day of

[NAME OF NOTE OWNER]

By:
Authorized Signatory

Print Name Here

Address:

Exhibit-1
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Schedule A

Initial
Reference
Obligation Original Fitch Moody's S&P Rated Final Remaining

Notional Initial Face Principal Actual Actual Actual Maturity Average

Dbligor Amount Reference Obligation Reference Entity CUSIP Type Amount Amount Initial Factor Rating Rating Rating Date Life Servlcer/CDO Manager insurer

1 22,222,222 ABFC 2006-OPTI MB ABFC 2006-OPT1 000750AM4 MRes dn C 22,222.222 12,445,000 1.0000000000 BBB Baa2 BBB 9/2512036 3.4 Option One Mortgage Corp
Mortgage Secty____ __ ________

2 22,222,222 ABFC 2006-OPT2 M8 ABFC 2006-OPT2 00075XAP2 Resident C 22,222,222 10,443.000 1.0000000000 BBB Baa2 BBB 10125/2036 . 3.7 Option One Mortgage Corp
________ ~~~~~MortgageSrty =4 ___ ______

3 22,222222 ABSHE 2 HE3 M7 ABSHE 2006-HE3 04541GX3 Residential C 2222222 11,585,000 1.0000000000 BBB Baa2 BBB 3/2512036 3.3 Option One Mortgage Corp
22,222,22 ABSHE 200HE3 M7 ~HE 2000-E3 0~3X~ Mortgage Security ________________

4 22,222,222 ABSHE 2006-HE4 M7 ABSHE 2006-HE4 04544GAP4 Residential BIC 22.222,222 6,819.000 1.0000000000 BBB Baa2 BBB 512512036 3.3 Select Portfolio Servicing, Inc
22,222222 ASHE 206-ii4 M7 BSHE 006-H4 0454GAP4 Mortgage Security _______________

B 22,222,222 ABSHE 2006-HE7 M9 ABSHE 2006-HE7 04544QAP2 Resident C 22,222,222 11,891.000 1.0000000000 BBB- Baa2 BBB- 11/25/2036 3.9 Select Portfolio Servicing, Inc
Mortgage Seurity I____ __ ________

6 22.222,222 ACE 2006-FM2 MB ACE 2006-FM2 00442CAN9 Residential 8/C 22,222.222 6,582,00 1.0000000000 Baa2 BB 8125/2036 4.0 Wells Fargo Bank
Mortgage Security

7 22,222,222 ACE 200OP2 MR ACE 2006-OP2 00441YAP7 Residential 8/C 22,222,222 11,597,000 1.0000000000 Baa2 BBB- 8125f2036 3.8 Wells Fargo Bank
22,22,22 AE 206-P2 9 AC 206-02 0441AP7 Mortgage Security

a 22,222,222 ARSI 2006-WI M8 ARSI 2006-WI 040104RQ6 Residential 8C 22,222,222 31,850,000 1.0000000000 BBB+ Baa2 BBB+ 3/25/2036 3.3 Ameriquest Mortgage
Mortgage Security_ Company

9 22.222,222 BNCMT 2007-1 MB BNCMT 2007-1 05569GAN6 Residential BC 22,222,222 8.305,000 1.0000000000 BBB Baa2 BBB 3/25/2007 4.3 Aurora Loan Services Inc
Mortgage Security -______

10 22,222,222 CARR 2006FRE1 M9 CARR 2006FRE1 144538AN5 Residential BfC 22.222,222 13,476,000 1.0000000000 BBB+ Bea2 A 7/2512036 3.3 Fremont Investment And

Mortgage Security 1 Loan

11 22,222.222 CARR 2006-FRE2 M8 CARR 2006-FRE2 14454AAN9 Resident C 22,222,222 12,805,000 1.0000000000 Baa2 BBB+ 10/2036 3.6 Frerront Investment And

______ MortgagelSecrity ______ _____ ___Loan____

12 22,222,222 CARR 2006-OPT1 MB CARR 2006-OPT1 144531FV7 Residenti 8/ 22,222,222 12,954,000 1.0000000000 BBB+ Baa2 A- 2/25/2006 3.1 Option One Mortgage Corp
_____________ ___________Mortgage Scrt

13 22,222,222 CMLTI 2006-AMC1 M8 CMLTI 2006-AMC1 17309PALO Residential /C 22 222 9.366,000 1.0000000000 Baa2 BBB 9125/2036 3.6 Ameriquest Mortgage

14 22,222,222 CMLT1 2006-NC1 MB CMLTI 2006-NC1 172983AN8 MResidential 8/C 22m2,2 6,814,000 1 0000000000 Baa2 BBB 8125/2006 3.3 Wells Fargo Bank
Mortgage Security 2 -

1 22.222,222 CMLTI 2006-WFH2 M9 CMLTI 2006-WFH2 17309MAN3 Residen 22,222,222 11.666.000 1.0000000000 Baa2 BBB- 8/25/2036 3.6 Wells Fargo Bank
________ ______ ____ MortgagetSecuny ______II

16 22,222,222 CMLTI.2006-WMC1 M8 CMLTI 2006-WMC1 17307G2F4 Residential 8/C 22,222.222 10,313,000 1.0000000000 A- Baa2 BBB+ 12/2512035 3.2 Wells Fargo Bank
Mortgage Security

17 22,222,222 CMLTI 2007-AMC1 M8 CMLT 2007-AMC1 17311BAL7 Residentl 8/C 2222 166610 1000000000 Baa2 BBB 12/2/206 4.2 Countrywide Home Loans.

______ Mortgage Seurty 222222 1.6.0 .00=0Ba B 22/06 42Ic

18 22,222.222 CMLTI 2007-WFH1 M9 CMLTI 2007-WFH1 17311 CAM3 Residential 8/C 22,222,222 4,465,000 1.0000000000 Baa2 888- 1/25/2007 4.0 Wells Fargo Bank

IMortgage Security! 44500 .00000Ba2 BB 15M .0WlsFroBn

19 22.222,222 CWL 2008-24 M8 CWL 2006-24 23243HAN1 MR 22,222, 9,408,000 1.0000000000 Baa2 BBB 512037 4.5 Countrywide Home Loans,

_____ ortgag Seurty Inc_____________________

20 22.222.222 CWL 2007-2 M8 CWL 2007-2 12668NAN7 Residential 8/C 22,222,22? 12,480,000 1.0000000000 Baa2 BBB 8125/2037 4.8 Countryvide Home Loans,
Mortgage Security Inc

21 22.222,222 FFML 2006-FF11 MB FFML 2006-FF11 32028PAPO Resident 222,,222 20,600,000 1.0000000000 BBB Baa2 BBB 8/25/2036 3.6 Wells Fargo Bank
Mortgage Srty _________ __

22 22,222,222 FFML 2006-FF12 MB FFML 2000-FF12 32027GAN6 Residential 8/C 22,222,2Z? 8,397.000 1.0000000000 BBB Baa2 BBB 9/25/2036 4.1 Aurora Loan Services Inc
Mortgage Security I__I

23 22,222,222 FFML 2006-FF14 M8 FFML 2006-FF14 32027LAPO Residential 8/C 22,222.222 7,559,000 1.0000000000 BBB Baa2 BBB 10/25/2036 4.1 Aurora Loan Services Inc
_____________________________________ Mortgage Security_______

24 22,222,222 FFML 2006-FF15 M8 FFML 2008-FFI5 32028GAPO Resident 22,222,222 15,612,000 1.0000000000 BBB Baa2 BBB 11/2512036 4.2 Aurora Loan Services Inc
________ ________________ ___________. Mortgage Sect*______

25 22,222,222 FFML 2006-FF16 MB FFML 2006-FF16 320275ANO Residential 8/C 22,222,222 8.428.000 1.0000000000 Baa2 BBB+ 12/25/2036 4.0 Home Loan Services, Inc.

26 22.222,222 FFML 2006-FF17 MB FFML 2006-FF17 32028KAP1 Residential 8/C 22,222.222 4,663,000- 1.0000000000 BBB Ba2 BBB 12/25/2036 4.2 Aurora Loan Services Inc
Mortgage Security I

27 22,222222 FFML 2006-FF7 MB FFML 2006-FF7 320277AP1 MResdentia 8/C 22,222222 8,701,000 1.0000000000 BBB Baa2 888 512512006 3.3 Wells Fargo Bank

V.4

FT1
1 Source: Bloomberg. As of April 10, 2007.
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2s 22.222,222 FFML 2006-FF9 M8 FFML 2006-FF9 320276AP3 MRdent C 22,222.222 13,478,000 1.0000000000 BBB+ Baa2 EBB+ 6/25/2036 3.4 Wells Fargo Bank
2MRtgade ecunty 22,2 240 000Ba B 1 23 4 H e n rvsc

29 22.222.222 FFML 2007-FFI B2 FFML 2007-FF1 32028TAN7 Residential BIC 22,222,222 15,254,000 1.0000000000 Baa2 138B 1/25/2038 4.4 Home Loan Services, Inc.
IMortgage Security I____I

30 22.222,222 FFML 2007-FF2 B2 FFML 2007-FF2 32029GAN4 Resident 22222,222 19,500,000 1.0000000000 Baa2 13BB 31252037 4.4 Home Loan Services, Inc.

31 22,222,222 FHLT 2006-A M7 FHLT 200-A 35729RAN6 R Int, Z 22,222,222 13,264,000 1.0000000000 BBB+ Baa2 13BB 5/25/2036 3.4 Wells Fargo Bank

32 22.222,2 FHLT 2006-B M8 FHLT 2006-B 357290AN Residet 22,222,222 12,544,000 1.0000000000 BBB+ Baa2 31B 8/25/2036 3.8 Wells Fargo Bank

33 22,222,222 FMIC 2006-2 M8 FMIC 2006-2 31659EAMO Residential /C 22,222,222 10,800,000 1.000000000 Baa2 liBB+ 7/25/2036 3.1 Wells Fargo Bank

34 22,222,222 FMIC 2006-3 M8 FMIC 2006-3 316599AN9 inti 22,222,222 12,026.000 1.0000000000 Baa2 BBB 11/2512036 3.3 Wells Fargo Bank
_______________~ Mortgage Security ______ - - -

35 22.222,2R2 GSAMP 2006-FM2 M8 GSAMP 2006-Fi2 36245DAND R dent 22,222,222 11,750,000 1.0000000000 Baa2 3BB+ 9/25/2038 3.6 Wells Fargo Bank

36 2222.22 HSC206HE O AS 00-H2 4428A3 dRen ty 22,222.222 14,484,000 1.0000000000 BBB+ Baa2 1BB+ 12/251203D . CitiMortgage. Inc.
37 22,222,222 HEAM 2006-3M2 M8 HEAM 2006-3M2 43708UZ7 MRtgIag cty 36 3.1 ecPfiS cn

37 22,222,222 HEAT 2006-5 M8 HEAT 20065 43708AQ3 Residential BIC 22,222,222 14,484,000 1.0000000000 BBB+ Baa2 13BB+ 1/25/2036 3.2 Select Portfolio Servicing, Inc

Residential B/C 22,222,222 10,200,000 1.0000000000 BAB+ Baa2 3+ 17/25/2036 3.1 Select Portfolio Servicing, Inc38 22,222,222 HEAT 2006-3 MB HEAT 2006-3 437094UZ7 MortgaeVSecurity ---___

38 22,222,222 HEAT 2006-5 M8 HEAT 2006-7 43709NAP3 Residential BIC 22,222,222 10,2.000 1.0000000000 8BB+ Baa2 BBB+ 10/25/2038 3.4 Select Portfolio Servicing, Inc

39 2,2,2 ET20- M ET20- 30NP Re= et 8/IC 22.222222 10.2000.000 1.000000000 A-B Baa2 A-B 11/25/2037 3.5 Select Portfolio Servicing, Inc

41 22,222,222 HEAT 2006-8 M8 HEAT 2006-8 43709QAP1 MRe 3C 22,222.222 10.350,000 1.000000000 BBB Baa2 BBB+ 3722037 4.0 Select Portfolio Servicing, Inc

42 22,222,222 HEAT 2007-1 MB HEAT 2007-1 43710LAN4 Residential B/C 22.222,222 10.500.000 1.0000000000 BBB Baa2 BBB+ 5/25/2037 4.0 Select Portfolio Servicing, Inc
______________Mortgage Security _ ___ 1______ - - -

43 22.222,222 HEAT 2007-2 MB HEAT 2007-2 43710 KAN6 si dntal /C 22,222.222 14,400,000 1.0000000000 BBB Baa2 8813B 7/252037 4.3 Select Portfolio Servicing, Inc

44 22,222,222 IXIS 2006-HE3 B2 IXIS 2006-HE3 46602UAMO MResdnia 22,222,222 12,837.000 1.000000000 BBB Baa2 BBB 1/2512037 4.3 Wells Fargo Bank
CounteMortgage SecurityH

45 22,222,222 JPMAC 2006-1W MV8 JPMAC 2006-C 4662931A6 Resident 22,222,222 11,432.000 1.0000000000 BBB Baa2 BBB 8/25/2036 3.8 Selet Inortfoli Scin,

46 22,222,222 JPMAC 2006-FRE1 M8 JPMAC 206-FRE1 46626LFV7 Residential 8/C 22,222,222 14.174,000 1.0000000000 BBB Baa2 BBB 5/25/2035 3.0 JPMorgan Chase Bank

222222 HAI072MB HA 072 47 KN Mortgage Security ______

47 22,222,222 JPMAC 2006-WMC3 M8 JPMAC 2006-WMC3 46629KAP4 Residential C 22222,222 11.510,000 1.0000000000 BBB Baa2 BBB 8125/2036 3 8 JPMorgan Chase Bank

Mortgage Security ____ _____

4 22222,222 LBMLT2006-11M8 LBMLT2006-11 542512AN8 Residential 8C 22,222,222 11,250,000 1.0000000000 Baa2 BBB 1/25/2038 4.2 FasorAnn Chas Bank,
_______Mortgage Security I__ _ -F-A.

49 22,222,222 LBMLT 2006-4 M8 LBMLT 2006-4 542512MAN4 Redent B/ 22222,222 22.111.000 1.0000000000 Baa2 A- 1 212036 4 Washington Mutual Bank,

Washington Mutual Bank
50 22,222.222 LBMLT 2006-6 M8 LBMLT 2006-6 54251RAN3 nt 22,222,222 19,413,000 1.0000000000 BBB+ Baa2 BBB+ 7/2512036 3.6 FA.

51 22,222,222 LBMLT 2006-7 MB LBMLT 2006-7 54251TAN9 Residential 8/C 22222?2! 15,966,000 1.000000000 BBB+ Baa2 A- 8/25/2036 3.7 Washington Mutual Bank,
nMortgage 

Security 
B ,FA.

52 22,222,222 LBMLT 2006-8 M8 LBMLT 2006-8 54251UANS Residential B/C 22,222,22? 11,046,000 1.0000000000 Baa2 A- 9/25/2036 3.9 Washington Mutual Bank.
_____ Mortgage Security I FA. ___

53 22.222,222 LBMLT 2006-9 M8 LBMLT 2006-9 54251WAN2 Resident 22,222.222 15,961,000 1.0000000000 Baa2 BBB- 10/25/2036 4.0 Washington Mutual Bank,

Long Beach Mortgage
54 22,222,222 LBMLT 2006-WL1 MB LBMLT 200-WL1 542514RD8 Msenta 8C 22,222,222 23,864,000 1.0000000000 Baa2 BBB 1/25/2036 3.0 Company

55 22,222,222 MABS 2006-HES M9 MABS 2006-HE5 576455AN9 Residential 8/C 22,222,222 10,393,000 1.0000000000 Baa2 BB- 11/25/2036 4.1 Wells Fargo Bank

56 22,222,222 MABS 2006-NC2 M9 MABS 2006-NC2 55275BAP2 MResidentC 22,222,222 11.214.000 1.0000000000 BBB Baa2 BBB- 8/25/2038 3.7 Wells Fargo Bank

57 22R222,222 MABS 2006-WMC4 M8 MABS 2006-WMCdsi 57645MAP7 R denti C 22,222.222 11,399,000 1.0000000000 Baa2 B88 10/26/2038 4.1 Wells Fargo Bank
22,22,22 ARS200-WM4 B MRS 006WMC 5745MP7 Mortgage Seciy __________
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58 22,222,222 MLMI 2006-WMC1 B2A MLMI 2006-WMC1 59020U4H5 Residential c 22,222,222 13,953,000 1.0000000000 Baa2 3BB+ 1/2512037 3.1 Wilshire Credit Corp
______ Mortgage Security _____________ ____________

59 22,222,222 MSAC 200-HE7 B2 MSAC 2006-HE7 61750MAPO Residential BIC 22,222,222 12,851,000 1.0000000000 Baa2 BBB 9/25/2036 4.5 Countrywide Home Loans,
222222 SC208HB2 MA 00-E 17OAO Mortgage Security Inc

60 22.222,222 MSAC 2006-HEB 82 MSAC 2006-HEB 61750SAP7 Residential BIC 22,222,222 17,398.000 1.0000000000 Baa2 BBB 10/25/2036 4.9 Wells Fargo Bank
Mortgage Security

6i 22.222,222 MSAC 2006-NC4 B2 MSAC 2006-NC4 61748LAN2 Reient 22,222,222 23,729,000 1.0000000000 BBB Baa2 BBB 6/2512036 4.1 Wells Fargo Bank
____Cuy 

Home22.222 LoansResect 

62 22,222,222 MSAC 2006-NC5 B3 MSAC 2006-NC5 61749BAQ6 Resident 22,222,222 18,795,000 1.0000000000 Baa2 BBB- 10/25/2036 4.9 CountryWde Home Loans,
Mortgaget Scu.'rt _____ Inc_____

63 22,222,222 MSAC 2006-WMC1 B2 MSAC 2006-WMC1 61744CXV3 Residential BC 22,222,222 14,285,000 1.0000000000 BBB+ Baa2 A- 12/25/2035 3.6 JPMorgan Chase Bank

64 22,222,222 MSAC 2006-WMC2 B2 MSAC 2006-WMC2 61749KAP8 Residential BIC 22,222,222 27,331,000 1.0000000000 BBB Baa2 BBB 7/25/2036 4.3 Wells Fargo Bank
._ _ Mortgage Security

65 22,222,222 MSAC 2007-HEl B2 MSAC 2007-HEl 617526AP3 Residential B/C 22222222 9779, 1.0000000000 Baa2 EBB 11/25/2036 5.0 Saxon Mortgage
Mortgage Security

66 22,222,222 MSAC 2007-HE2 B2 MSAC 2007-HE2 61753EAM2 Resident 22,222,222 9,830,000 1.0000000000 Baa2 BBB 1/2512037 5.2 Saxon Mortgage

___________ _____ I Mortgaget Scury -
67 22,222,222 MSAC 2007-NC1 B2 MSAC 2007-NC1 617505AN2 Residential BC 22222,222 9,375,000 1.0000000000 Baa2 BBB 11/2512036 5.1 Saxon Mortgage

Mortgage Security

69 22,222,222 MSHEL 2007-13 2 MSHEL 2007-1 61751QAM MResidenti 5/C 22,222,222 ,601,000 1.000000000 Baa2 BBB 12/25/2036 5.1 Saxon Mortgage_____ Mortgage Seurt - -

69 22,222,222 MSIX 200621B2 MSIX 200-2 617463AM6 Residenti BIC 22,222,222 12,472,000 1.0000000000 Baa2 BBB 11/25/2036 4.9 Saxon MortgageMortgage Security-

71 22,222,222 NHEL 2006-5 M8 NHEL 2006-5 66988YAN2 Residential BIC 22,222.222 9,100,000 1.0000000000 Baa2 BBB+ 11/2512036 3.6 Novastar Mortgage, Inc
Mortgage Security

72 22,222,222 NHEL 2006-FM1 M8 NHELI 2006-FM1 65536HCF3 Residential BC 22.222222 12.139,000 1.0000000000 Baa2 BBB+ 11/25/2035 2.9 Wells Fargo Bank___________ _______ Mortgage Security-

73 22.222,222 NHELI 2006-FM MB NHELI 2006-FM12 65537FAN1 Residen 22222.222 15,964,000 1.0000000000 BBB+ Baa2 BBB+ 7/25/2035 3.7 Wells Fargo Bank____________ _________ ______ Mortgag ecrity I____________

74 22,222,222 NHEL 2006-HE3 M8 NHELI 2006HE3 65536QAN8 Resident C 22,222,222 15,048,000 1.0000000000 BBB+ Baa2 BBB+ 7/25/2036 3.5 Wells Fargo Bank
22.m,222~~~~~~~~~~~ HLI20HEMB HLI26-E 656AN Mortg age Secur, ity ____

75 22,222222 OOMLT 200-3 M9 OOMLT222 17250,000 1.0000000000 Baa2 - 2/252037 3.6 Option One Mortgage Corp

76 22,222,222 OOMLT 2007-1 M8 OOMLT 2007-1 68400DAP9 Residential BfC 22,222,222 20,482,000 1.0000000000 Baa2 BBB 1/25/2037 3.9 Option One Mortgage Corp
Mortage Security ___________________

77 22,222,222 SABR 2006-FR1 B2 SABR 2006-FR1 81375WJY3 R t 22,222,22 14,343,000 1.0000000000 BBB+ Baa2 A- 11/25/2035 3.9 Homeq Servicing Corp

78 22,222,222 SABRag 206F3 2 SBR20F3 175A7 dn 22,222,22 28900 100000 BBB+ Baa2 BBB 5/25/2036 4.3 Homneq Servicing Corp
22,2,222 SABR 2006-FR 82 SABR 2006-FR 813775AM MRtgde SeCi 2222 2 .86,000 1.0000000000 B + B

78 22,222,222 SABR 2006-4R3 82 SAR 2006-4R3 81376AM4 Residential BC 22,222.222 12,839,000 1.0000000000 BBB+ Baa2 BBB 725/2036 4.3 HorLeq Servicing Corp
Mortgage Security ._...

79 22.222.222 SAC 2006- M8 SA 2006-5/C 86360RAN3 M 22.222,222 07,.87,000 1.0000000000 Baa2 BBB 7/25/2036 3.0 Aurora Loan Services Inc

80 22,222,222 SASC 2006-OP1 M7 SASC 2006-4P1 86350AN Residential 5/C 22,222,222 12,571.000 1.0000000000 BBB Baa2 BBB 7/25/2036 4.0 Aurora Loan Services Inc
_ Mortgage Security

82 22,222,222 SASC 2006-OPT M7 SASC 2006-OFTI 86359UAN9 Residena C 22,222222 12,749,000 1.0000000000 BBB Baa2 BBB 4/25/2036 3.5 Aurora Loan Services Inc
I Mortgage Security

83 22,222,222 SASC 2006-WF3 Mg SASC 2006WF3 8361EAP6 Residential C 22,222,222 16,901,000 1.0000000000 BBB- Baa2 BBB- 9/25/2030 4.2 Aurora Loan Services Inc
Mortgage Security

84 Residential 5/n 2m22 ,5,0 100000 Baa2 BBB 1/25/2008 4.4 Wilshire Credit Corp
22mm SURF 2007.8C1 82 SURF 2007-ECi 84752BAQ2 Mortgage2 Se25urity _____ ________ ___

85 22.22,222 SVHE 2006-E02 M8B SVHE 2006-802 8361 iXAMO Residenta5/ 22,2m2222 6,26ZO 1.0000000000 888 Baa2 EBB 1/25/2037 4.1 Wells Fargo Bank
IMortgagey 2 Seurt ____ _____

86 22.222,222 SVHE 2006-OPTi M7 SVHE 2006-OPTi 83611MMF2 Resident 22,222,222 13,085,000 1.0000000000 BBB+ Baa2 BBB 3/25/2006 3.1 Option One Mortgage Corp
87 22222 SH20OTM S E20- 2 86 2 M 

Mortgage 
repty 

_ 24_1 
_ t87 22.222,222 SVHE 2006-OPT2 M7 SVHE 206-OPT2 83611 MMT2 Residential BI 22,2m2222 18,400,000 1.00000000W 8aa2 A- 5/25200 3.1 Option One Mortgage Corp

__________ ____________________ ~~Mortgage Security _____ __________________
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88 22,222,222 SVHE 2006-OPT3 M7 SVHE 2006-OPT3 83611MPR3 MResidenta C 22,222,222 27,000,000 1.0000000000 Baa2 EBBB 6/25/2036 3.2 Option One Mortgage Corp

89 22,222,222 SVHE 2006-OPT4 M7 SVHE 2006-OPT4 83611YAM4 Residential BIC 22,222.222 10.000,000 1.0000000000 Baa2 BBB+ 6/2512036 3.3 Option One Mortgage Corp
9 2 S 0 M E O 6 Mortgage SecuCor 

p7toO M
go 22,222,222 SVHE 2006-OPT5 M8 SVHE 2006-OPT5 e36i2CAN'9 Residential BI 22,222,222 38,750.000 1.0000000000 13.a2 131313 7/25/20)38 3.7 OinOeMrtgage Corp

___________ I______ I____ Mortgage Secunity I____ E____ _____
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Administrative Expenses..... ........ 132
Administrator...............................2
Adverse Tax Event.................132
Advisers Act ...... ou...... .......... 85
Affected Bank .........................94
Affiliate Agret....... ..... ....... ............. 132
Affiliated Expenp........ ..... .......... ........... 132
Agency Expen.................. ........... 133
Aggregate Implied Writedown Amount..........133
Aggregate USD Equivalent Outstanding

Amount .... .......................... 133
Alternative Debt Test............ .... 133
Amortized Collateral Security...............13
Applicable Class Portfolio Selection Fee

Rate............... .......... 133
Applicable Collateral Security Foreign

Exchange ........... ........ 133
Applicable Index..... ..... ..... ......... 133
Applicable Index Determination Date .......... 134
Applicable Percentage ..................134
Applicable Period................ .......... 134
Applicable Series Foreign Exchange Rate ....134

Applicable Spread ............. ..... 134
Approved Currency .......................... 134
Approved Currency Collateral Payment .......... 64
Approved Dealer............. .......... 134
Asset-Backed Securities ......... ..... 135
AUD ........................... 136
AUD-LIBOR ..............................135
Australian Dollar........... .........136
Bank......................136
Bankruptcy Code ............. ..... 136
Basis Swap ....................... 18
Basis Swap Calculation Agent.....................75
Basis Swap Calculation Period......................136
Basis Swap Counterparty ....... ....... 18
Basis Swap Counterparty Credit Support

Document......... ................ 136
Basis Swap Counterparty Credit Support

Provider........................136
Basis Swap Counterparty Default

Termination Payment ........... ........ 136
Basis Swap Early Termination .... ...... 137
Basis Swap Early Termination Date..............137
Basis Swap Event of Default . ............ 75
Basis Swap Payment ...... ........... 18
Basis Swap Termination Event....................75
Basis Swap Termination Payment...............77
BIE Acceptance Notice..... ......... 137
BIE Basis Swap Payment ...... ....... 137
BIE Collateral Security ......... ........ 137
BIE Collateral Security Eligibility Criteria.......137
BIE Consent Solicitation .......... ........ 137
BIE Exercise Period........ ...... 137
BIE Notification Date........ ..... 137
BIE Transaction Cost....... ...... 137
Business Day ..................... 138

CAD ........................ .......... 139
CAD-LIBOR ................ .................. 138
Canadian Dollar ................... 139
Cash.................... ........... 139
Cash Settlement Amount...... ..... 12
CDO Cashflow Securities ............. 139
CDO Collateral......................... 29
CDO Commercial Real Estate Securities. 139
CDO Corporate Bond Securities............139
CDO Emerging Market Securities................. 139
CDO Market Value Securities............. 139
CDO Mortgage-Backed Securities.......139
CDO Single-Tranche Synthetic Securities.140
CDO Structured Product Securities...........140
CDO Trust Preferred Securities....................140
CDS Issuer Account....Scur...............87
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CDS Issuer Fixed Payment Subaccount..........87
CFC.................................102
Class .... ....................... 140
Class A Notes ............. ....... 140
Class A-1 Notes .............. ..... 140
Class A-2 Notes ............ ....... 140
Class B Notes ............. ....... 140
Class C Notes ............... ..... 140
Class D Notes .............. ...... 141
Class FL Notes.......... ..... ...... 141
Class Interest Distribution Amount.................141
Class Notional Amount......... ..... 141
Class SS Notes .............. ..... 141
Clearing Agencies .................. 141
Clearstream ............ ......... 141
CLO Securities ............. ........ 141
Closing Date ..................... i41
Closing Date Expense Account ...............87
CMBS......................145
CMBS Conduit Securities ..... ........ 141
CMBS Credit Tenant Lease Securities..........142
CMBS Franchise Securities ........... :.142
CMBS Large Loan Securities ..... ..... 143
CMBS RE-REMIC Securities ..... ...... 143
Code...........................72
Co-issued Notes ...................... 143
Co-Issuer.........................2
Co-Issuer Common Stock..... .......... 88
Collateral .......................... 71,143
Collateral Account ........... .......... 143
Collateral Administration Agreement ............. 143
Collateral Administrator...... ......... 144
Collateral Default .... . .................. 144
Collateral Disposal Agent................19, 83
Collateral Disposal Agreement .... ....19, 83
Collateral Interest Amount..... ......... 18
Collateral Put Agreement ...... ......... 18
Collateral Put Agreement Early

Termination .................... 144
Collateral Put Agreement Early

Termination Date.........................144
Collateral Put Agreement Event of Default ...... 79
Collateral Put Agreement Termination

Event ........................... 80
Collateral Put Provider ........ .......... 18
Collateral Put Provider Account...................87
Collateral Put Provider Credit Support

Document ........ ............... 144
Collateral Put Provider Credit Support

Provider ........................ 144
Collateral Put Provider Fee Amount ........... 78
Collateral Securities ................. 71
Collateral Securities Principal Amount.........62
Collateral Security Amortization Amount ......... 13
Collateral Security Quantity Constraint............72

Collateral Security Substitution
Information Notice ... . ................ 144

Collateral Security Substitution
Noteholder Refusal Notice.........................144

Collateral Security Substitution Refusal
Notice............... ............. 144

Collateral Security Substitution Request
Notice............. ............. 144

Collateral Weighted Average Life Test........72
Commercial Mortgage-Backed Securities ..... 145
Common Depository ........... ..... 145
Conditions to Settlement ... . .. .............. 11
Corporate Securities ........... ..... 145
Credit Default Swap ....... .... ................. 10
Credit Default Swap Calculation Agent ........... 11
Credit Default Swap Calculation Date ...... 12
Credit Default Swap Early Termination ........... 12
Credit Default Swap Early Termination

Date...........................145
Credit Default Swap Event of Default..........65
Credit Default Swap Fixed Rate Payer

Calculation Period ........... ..... 145
Credit Default Swap Settlement Date..........12
Credit Default Swap Termination Event .......... 66
Credit Default Swap Termination

Payment .............. ......... 67
Credit Event ............. .......... 11
Credit Event Adjustment Amount...................8
Credit Event Notice ... . .. ................. 145
Credit Support Annex ......... .......... 81
Currency Adjusted Aggregate

Outstanding Amount ............... 145
Currency Adjusted Credit Event

Adjustment Amount.......................10
Currency Adjusted Notional Principal

Adjustment Amount................10
Currency Adjusted Redemption Refund

Adjustment Amount ...... .. ............... 145
Currency Adjusted Reinstatement

Adjustment Amount...... .......... 10
Current Dollar Price ........... ...... 145
Current Market Price........................145
Current Period Implied Writedown

Amount............ .............. 145
Day Count Fraction ............ ..... 146
Deed of Covenant ......... .......... 4
Defaulted Interest.. ................ 146
Determination Date........ .............. 146
direct participants ............. ..... 113
Disposition Proceeds ................ 146
disqualified person ....... ........... ........ 108
Distribution ....................... 146
Documents ..............................93
Dollar..............................146
DTC.................... ....... 146
DTC Custodian ..........................114
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Due Period ..................... 146
Eligible BIE Collateral Security ...................... 146
Eligible Country .............. ..... 146
Eligible Investment ........... ...... 146
Emerging Market Country ..... ....... 148
End Payment......................67
Enhanced Equipment Trust Certificate .......... 148
ERISA...........................107
ERISA Plans.....................109
EURIBOR. ....................... 148
Euro.................... ........... 149
Euroclear................149
Euros ..................... .......... 149
Event of Default....................49
Excess Disposition Proceeds ........... 14
Excess Principal Amount . .............. 14
Exchange Act ....................
Excluded Specified Types...... ..... 149
Expected Principal Amount....... ..... 149
Extended Termination Date .... ..... 60
Failure to Pay Principal ............... 64
Final Amortization Date........ ..... 149
Fitch.................... ........... 149
Fixed Payment ..................... 61
FSMA ................ .......... 125
GBP-LIBOR. ...................... 149
Global Notes.....................150
Goldman Sachs..................33
GSGroup ................ ........... 150
GSI .................................. 18
Holder ............... ................. 149
ICE Aggregate USD Equivalent

Outstanding Amount... ............... 151
ICE Aggregate USD Equivalent

Outstanding Amount Differential.............151
ICE Class Notional Amount .................. 151
ICE Class Notional Amount Differential.........152
ICE Credit Event Adjustment Amount........151
ICE Currency Adjusted Accrued Interest.

Amount ............. .............. 152
ICE Currency Adjusted Aggregate

Outstanding Amount.. .... ........ 152
ICE Currency Adjusted Aggregate

Outstanding Amount Differential............152
ICE Currency Adjusted Interest

Differential ............. ........... 152
ICE Currency Adjusted Interest

Reimbursement Amount................152
ICE Currency Adjusted Reimbursable

InterestAmount... ..... ...... .......... 153
ICE Loss Amount ....................... 153
ICE Reference Obligation Notional

Amountdn............. ............ 153
ICE Reference Obligation Notional

Amount Differential................154

ICE Unscaled Credit Event Adjustment
Amount............ .............. 151

Implied Rating ................ .... 154
Implied Writedown Amount ............ 154
Implied Writedown Percentage ........ 154
Implied Writedown Reimbursement

Amount................... ..... 154
Indenture....................35
Independent ................. ..... 154
indirect participants ........... ......... 113
Initial Class Notional Amount.........................154
Initial Collateral Securities.. .... ....... 71
Initial Face Amount .......... ....... 154
Initial Factor ............... ....... 154
Initial Purchaser ............. ...... 155
Initial Reference Obligation Notional

Amount.... .... .. ........ 1

Initial Reference Portfolio ....... ........ 155
Initial Reference Portfolio Notional

Amount..........................155
Insurer ........................... 155
Interest Accrual Period ........ ....... 3,155
Interest Collection Account ...... ....... 86
Interest Distribution Amount .......................... 155
Interest Proceeds ............. ..... 155
Investment Company Act...............................156
Investor-Based Exemptions ....... ...... 108
IRS ............................ 92
ISDA................ ........... 10
ISDA Credit Derivatives Definitions...............156
ISDA Master Agreement ............... 10
Issue Price.......................91
Issuer .................... .......... 2
Issuer Assets.............. ....... 156
Issuer Note Register ................ 156
Issuer Note Registrar........ ..... 156
Issuer Notes..........................156
Issuer Notes Distribution Account ........... 58
Issuer Ordinary Shares...............2,88
Issuers ................. ............. 2
Issuing and Paying Agency Agreement............. 4
Issuing and Paying Agent... ............ 4
JPY-LIBOR tsDio..............u....................156
Legal Final Maturity Date.... ............ 157
LIBOR .......................... 157
LIBOR Swap Rate ............................. 158
LIBO R O R ................................................. 158
Listing, Paying and Transfer Agent..................43
London Banking Day................158
Loss Amount ........................... 12
Majority .... . .......... 158
Makewhole Amount ................. 158
Mandatory Redemption .............................. 39
Mandatory Redemption Date.......................43
Material Contracts... ............... 126
Maximum Redemption Refund Amount.........159
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Monthly Basis Swap Payment ........... 74
Moody's..............................159
Moody's Rating. ............... ..... 159
Moody's Rating Condition ....... ...... 161
Mortgage-Backed Securities ........... 161
New Zealand Dollar ..... . .. ................. 161
Non-Call Period ..................... 4
Non-Permitted ERISA Plan Holder................116
Non-Permitted Holder .................... 115
non-U.S. Holder ............. ...... 106
Non-U.S. Obligor...........161
Note Calculation Agent ............... 35
Note Payment Sequence ............. 161
Note Register ..................... 162
Note Registrar .................... 162
Note Scaling Factor ................. 162
Noteholder ............... .... 150,162
Noteholder Communication Notice........... 162
Notes ............................... 162
Notice Delivery Period... ............... 60
Notice of Default........... ........ 49
Notice of Publicly Available Information.........162
Notional Foreign Exchange Rate................ 162
Notional Principal Adjustment Amount.......... 8
Notional Principal Amount ......... ....... 162
NZ$ ................ ................ 161
NZD DeieyP..........er..... .................. 161
NZD-BBR ...................... 162
Obligation PulilyAviabt...................in......163
OiD ForignExc.................... ............. 96
Optional Redemption Date A t.....................8
Optional Redemption in Whole... ....... 36
Optional Redemption Reimbursement

Amount.................. .............. 163
Original Principal Amount.................164
Originating Noteholder.. ................. 164
Outstanding . ................ ....... 164
PaID Passu Amount..... .................. 165
Partial Optional Redemption Date............37
Partial Optional Redemption Date .......... 165
Partial Optional Redemption End

Payment ............................ 63
participants rit.......... ....... 111
parties in interest .................. 108
Payment Account ........... ........ 87
Payment Date ................... 3,165
Payment Default.. ................... 165
Person........................................... 165
PFIC ............................................. 100
Plan Asset Regulations ....................... 108
Plans ............................................ 107
portfolio interest exemption ............. 94
Portfolio Selection Agent .................... 2,85
Portfolio Selection Agreement ........ 2,165
Portfolio Selection Fee...............85
Posted Collateral ....................... 165

Previous Period Implied Writedown
Amount.............. ......... 165

Principal Collection Account....................... 87
Principal Payment ............. ..... 165
Principal Payment Amount ....... ....... 165
Principal Proceeds ............ ..... 166
Principal Shortfall Amount .. .... .. ....... 166
Principal Shortfall Reimbursement ................ 166
Principal Shortfall Reimbursement

Amount......... . ...... ............. 166
Priority of Payments ........ ......... 44
Proceeds... ................. ....... ....... 166
Proposed New BIE Collateral Security..........167
Protection Buyer ....... ............ 10
Protection Buyer Credit Support

Document ................. ..... 167
Protection Buyer Credit Support Provider 167
Protection Buyer Default Termination

Payment...................... 167
Protection Buyer Notes.............5,167
PTCE .......................... 108
Publicly Available Information .... ...... 167
Purchase Agreement ........... ......... 168
Purchased Accrued Interest Amount...........44
Put Excluded Collateral .............. 168
Put Proceeds .............. ....... 168
QBUs ................ ........... 92
QEF.................. ......... 100
Qualified Institutional Buyer...........................168
Qualified Purchaser ........... ...... 168
Qualified Stated Interest ... ................. 96
Rating Agencies .............. ..... 168
Rating Agency............... ...... 168
Record Date ....................... 3
Redemption Refund Adjustment Amount......168
Redemption Writedown Refund...................63
Reference Entity ............ ....... 169
Reference Obligation ........... ..... 169
Reference Obligation Amortization

Amount............... ........ 169
Reference Obligation Calculation Period.......169
Reference Obligation Notional Amount ......... 169
Reference Obligation Outstanding

Principal Amount ............ ......... 169
Reference Obligation Payment Date.............170
Reference Obligation Registry..... ..... 170
Reference Obligation Reimbursement...........170
Reference Obligation Reimbursement

Amount.......................170
Reference Obligation Repayment Amount....170
Reference Portfolio ....... ........... 11
Reference Portfolio Notional Amount ............ 170
Reg S ........ ......... ......... 170
Registered. .................. ..... 170
Regulation S .............. ....... 170
Regulation S Global Notes ............ 170
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Reinstatement Adjustment Amount ................ 9
REIT .................... ...... 170
REIT Debt Security ............ ..... 171
Relevant Implementation Date.......................124
Relevant Member State ....................... 124
Replacement Counterparty ..... ....... 68
Replacement Counterparty Procedures...........68
Replacement Counterparty Rating.................171
Required Basis Swap Counterparty

Rating............................171
Residential Mortgage-Backed Securities.......171
Reversible Loss Series ......... ..... 171
RMBS.............................171
RMBS Agency Security ......... ..... 171
RMBS Home Equity Loan Securities.............171
RMBS Manufactured Housing Loan

Securities ......................... 172
RMBS Residential A Mortgage Securities ..... 172
RMBS Residential B/C Mortgage

Securities..... .... .................. 173
Rule 144A.. ....... ...................... 173
Rule 144A Global Notes..............173
S&P ...................... .......... 173
S&P Rating......................173
S&P Rating Condition ............... 175
Sale Proceeds .................... 175
Scheduled Termination Date .. ..... 60
SEC ........................ .......... 70
Secured Parties...................175
Securities Act ................ ..... 176
Securities Intermediary..................173
Selected Collateral Securities... ........ 62
Senior Amount............................176
Series ........... ..... .................... 176
Series Interest Amount ..... .................. 176
Series Interest Amounts....................176
Series Interest Rate....................176
Series Interest Rates .... ..... ........... 176
Service Provider Exemption ....... .... 108
Servicer ... ..................... 176
Servicer Reports .... ................................ 176
SFA Inee tAo........... u.. ............................. .125
Share Trustee ........................................ 2,176

Special Termination Liquidation
Procedure.........................40

Special Termination Notice.................40
Special Termination Request Notice ........... 40
Special U.S. Tax Counsel ............. 93
Spot FX Rate ........... ......... 176
Stated Maturity ............. ........ 176
Sterling ............. .............. 176
Structured Corporate Security ....................... 176
Structured Finance Security ...... ..... 176
Structured Product Security..... ....... 177
Substitution Confirmation ...... ......... 73
Supplemental Collateral Securities..............14
Synthetic CDO Security .............. 177
TARGET Settlement Day...............................177
TARGET System ............. ..... 177
Ternination Date ................ ......... 60
Trustee.................. ....... 177
Trustee Noteholder Communication

Notice............... ......... 177
U.S. business ............. ........ 93
U.S. Person............... ........... 177
U.S. Resident ................. 123,177
Underlying Assets ............ ...... 177
Underlying Instruments ........ ........ 177
Unscaled Credit Event Adjustment

Amount..............7....... 7
Unscaled Notional Principal Adjustment

Amount...........................7
Unscaled Redemption Refund

Adjustment Amount ............... 177
Unscaled Reinstatement Adjustment

Amount ........... ................. 8
Upfront Payment ........... ........ 60
USD Equivalent... ............ ............. 177
Weighted Average Life .......... ......... 178
Wrapped Securities ............ ..... 178
Writedown .................. ...... 64
Writedown Amount..................178
Writedown Reimbursement ...... ...... 178
Writedown Reimbursement Amount..........178
Yen.................... ....... 178
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No dealer, salesperson or other person is
authorized to give any information or to represent
anything not contained in this Offering Circular. You
must not rely on any unauthorized information or
representations. This Offering Circular is an offer to
sell only the Notes offered hereby, but only under
circumstances and in jurisdictions where it is lawful to
do so. The information contained in this Offering
Circular is current only as of its date.

TABLE OF CONTENTS
Page

Available Information ...................... v
Transaction Overview ..................... 1
Summary............... .............. 2

Risk Factors ........................... 21
Description of the Notes .......... ........... 35
Use of Proceeds ................ ........ 59
Ratings of the Notes ............. ............ 59
The Credit Default Swap.......... ........ 60
The Protection Buyer........... ........... 70
The Collateral Securities ................... 71
The Basis Swap........................74
The Collateral Put Agreement ............... 78
The Collateral Disposal Agreement ............ 83
The Portfolio Selection Agent....... ...... 84
The Portfolio Selection Agreement ............ 85
Accounts ................. ............ 86
The Issuers.........................87
Income Tax Considerations ................. 90
ERISA Considerations ................... 107
Settlement and Clearing .................. 111
Transfer Restrictions. .................... 115
Underwriting..........................123
Listing and General Information...... ..... 126
Legal Matters.........................127
Glossary of Defined Terms...................... 128
Exhibit A: Form of Note Owner Certificate..... Exhibit-
Schedule A ........................... S-A-i
Index of Defined Terms.......... ......... 1-

Class SS Variable Rate Notes

U.S.$50,000,000 Class A-1
Variable Rate Notes, Due 2038

U.S.$142,000,000 Class A-2
Variable Rate Notes, Due 2038

Class B Variable Rate Notes

Class C Variable Rate Notes

Class D Variable Rate Notes

Class FL Variable Rate Notes

ABACUS 2007-AC1, LTD.

ABACUS 2007-AC1, INC.

Secured Primarily by (i) the Collateral and
(ii) the Issuer's rights under (a) the Collateral Put Agreement,

(b) the Basis Swap and (c) as Protection Seller, the Credit
Default Swap referencing a pool of

Residential Mortgage-Backed Securities

OFFERING CIRCULAR

Goldman, Sachs & Co.
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GREYWOLF CLO I, LTD.
(Incorporated with limited liability in the Cayman Islands)

GREYWOLF CLO I, CORP.
U.S.$2,000,000 Class S Floating Rate Notes, Due 2014

U.S.$365,000,000 Class A Floating Rate Notes, Due 2021
U.S.$22,500,000 Class B Floating Rate Notes, Due 2021

U.S.$25,000,000 Class C Deferrable Floating Rate Notes, Due 2021
U.S.$30,000,000 Class D Deferrable Floating Rate Notes, Due 2021
U.S.$17,500,000 Class E Deferrable Floating Rate Notes, Due 2021

U.S.$40,000,000 Subordinated Securities, Due 2021

Secured (With Respect to the Secured Notes) Primarily by a Portfolio of Loans that are Senior Secured Loans

The Securities are being offered hereby by Goldman, Sachs & Co. (the "Initial Purchaser") in the United States to Qualified
Institutional Buyers in reliance on Rule 144A or another exemption under the Securities Act and, solely in the case of the
Subordinated Securities, to Accredited Investors in transactions exempt from registration under the Securities Act. In addition to
the offering of such Securities by Goldman, Sachs & Co. in.the United States, Goldman, Sachs & Co., selling through its agents,
is concurrently offering the Securities outside the United States to non-U.S. Persons in offshore transactions in reliance on
Regulation S under the Securities Act.

See "Risk Factors" beginning on page 16 to read about factors you should consider before buying any Security.

There is no established trading market for the Securities. Application has been made to the Irish Financial Services Regulatory
Authority, as competent authority under Directive 2003/71/EC, for this Offering Circular (the "Offering Circular") to be approved.

Application has been made to the Irish Stock Exchange for the Securities to be admitted to the Official List and to trading on its
regulated market. Such approval relates only to Securities which are to be admitted to trading on the regulated market of the Irish
Stock Exchange or other regulated markets for the purposes of Directive 93/22/EEC or which are to be offered to the public in

any Member State of the European Economic Area. This document is considered an advertisement for purposes of applicable
measures implementing E.U. Directive 2003/71/EC. Upon listing on the Irish Stock Exchange being granted, a "prospectus"
prepared pursuant to the Prospectus Directive will be published, which can be obtained from the Issuer. There can be no assurance
that such listing will be approved or maintained.

It is a condition of the issuance of the Securities that the Class S Notes and the Class A Notes be issued with a rating of "Aaa"

by Moody's Investors Service, Inc. ("Moody's") and "AAA" by Standard & Poor's Ratings Services, a division of The McGraw-Hill

Companies, Inc. ("S&P"), 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 "A2" 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 and that the Class E Notes be issued with a rating of at least
"Ba2" by Moody's and at least "BB" by S&P. The Subordinated Securities will not be rated by any credit rating agency. A credit rating
is not a recommendation to buy, sell or hold securities and may be subject to revision or withdrawa! at any time by the assigning
rating agency. See "Rating of the Securities".

See "Underwriting" for a discussion of the terms and conditions of the purchase of the Securities by the Initial
Purchaser.

CERTAIN PLEDGED 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 COLLATERAL MANAGER, GOLDMAN, SACHS & CO., ANY HEDGE
COUNTERPARTY THE ADMINISTRATOR, THE COLLATERAL ADMINISTRATOR, THE TRUSTEE, THE SHARE TRUSTEE, OR
ANY OF THEIR RESPECTIVE AFFILIATES. THE SECURITIES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE
UNITED STATES SECURITIES ACT OF 1933, AS AMENDED, AND NEITHER OF THE ISSUERS WILL BE REGISTERED UNDER
THE UNITED STATES INVESTMENT COMPANY ACT OF 1940, AS AMENDED. THE SECURITIES ARE BEING OFFERED AND
SOLD IN THE UNITED STATES ONLY TO PERSONS WHO ARE (1)(A) QUALIFIED INSTITUTIONAL BUYERS IN RELIANCE ON
THE EXEMPTION FROM THE REGISTRATION REQUIREMENTS PROVIDED BY RULE 144AUNDER THE SECURITIES ACT OR

(B) SOLELY IN THE CASE OF THE SUBORDINATED SECURITIES, ACCREDITED INVESTORS (AS DEFINED IN REGULATION
D UNDER THE SECURITIES ACT) IN TRANSACTIONS EXEMPT FROM REGISTRATION UNDER THE SECURITIES ACT AND

(2)(A) QUALIFIED PURCHASERS (FOR PURPOSES OF SECTION 3(c)(7) OF THE INVESTMENT COMPANY ACT) OR (B)
SOLELY IN THE CASE OF THE SUBORDINATED SECURITIES, KNOWLEDGEABLE EMPLOYEES FOR PURPOSES OF RULE
3c-5 OF THE INVESTMENT COMPANY ACT, AND IN ACCORDANCE WITH ANY OTHER APPLICABLE LAW. PROSPECTIVE
PURCHASERS ARE HEREBY NOTIFIED THAT THE SELLER OF ANY SECURITIES MAY BE RELYING ON THE EXEMPTION
FROM THE REGISTRATION REQUIREMENTS OF SECTION 5 OF THE SECURITIES ACT PROVIDED BY RULE 144A. THE
SECURITIES ARE BEING OFFERED AND SOLD OUTSIDE THE UNITED STATES TO NON-U.S. PERSONS IN OFFSHORE
TRANSACTIONS IN RELIANCE ON REGULATION- S UNDER THE SECURITIES ACT. THE SECURITIES ARE NOT
TRANSFERABLE EXCEPT IN ACCORDANCE WITH THE RESTRICTIONS DESCRIBED UNDER "TRANSFER RESTRICTIONS".

The Securities are offered by Goldman, Sachs & Co. and/or its agents, subject to their rights to reject any order in whole or in

part. It is expected that the Global Securities will be ready for delivery in book-entry form only In New York, New York, on or about
January 18, 2007, through the facilities of DTC, against payment therefor in immediately available funds. It is expected that delivery
of the physical certificates representing the U.S. Subordinated Securities will be made in New York, New York on or about January
18, 2007, against payment therefor in immediately available funds. The Securities will have the minimum denomination

requirements set forth in "Summary-The Offering-Securities Issued".

Goldman, Sachs & Co.
Offering Circular dated January 17, 2007.
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GENERAL NOTICE

The information contained in this Offering Circular has been provided by the Issuers and other
sources identified herein. No representation or warranty, express or implied, is made by the Initial Purchaser
or the Collateral Manager (except with respect to the Collateral Manager only, the information set forth under
the heading "The Collateral Manager") 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
Purchaser or the Collateral Manager (except with respect to the Collateral Manager only, the information set
forth under the heading "The Collateral Manager').

The Issuers accept responsibility for the information contained in this Offering Circular (other than
the information contained in this Offering Circular under the heading "The Collateral Manager", for which
information only the Collateral Manager accepts responsibility) and, having made all reasonable inquiries,
confirm that, to the best knowledge and 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. The Issuers (and with respect to the information contained in this Offering Circular under the
heading "The Collateral Manager" only, the Collateral Manager) 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.

The delivery of this Offering Circular at any time does not imply that the information herein is correct
at any time subsequent to the date of this Offering Circular.

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 Collateral Manager or the Initial
Purchaser shall have any responsibiiity therefor. Persons into whose possession this Offering Circular
comes are required by the Issuers and the Initial Purchaser to inform themselves about and to observe such
applicable laws and regulations. For a further description of certain restrictions on offering and sales of the
Securities, see "Transfer Restrictions" and "Underwriting". This Offering Circular does not constitute an offer
of, or an invitation to purchase, any of the Securities in any jurisdiction in which such offer or invitation would
be unlawful.

No invitation may be made to the public in the Cayman Islands to subscribe for the Securities and
this document may not be issued or passed to any such person.

Notwithstanding anything to the contrary herein, except as necessary to comply with securities laws,
each prospective investor (and each of their respective employees, representatives or other agents) may
disclose to any and all persons, without limitation of any kind, the U.S. tax treatment and U.S tax structure of
the transactions described herein and all materials of any kind (including opinions or other tax analyses) that
are provided to them relating to such U.S. tax treatment and U.S. tax structure under applicable U.S. federal,
state or local tax law. Any such disclosure of the tax treatment, tax structure and other tax-related materials
shall not be made for the purpose of offering to sell the Securities offered hereby or soliciting an offer to
purchase any such Securities.

Any purchaser of Secured Notes who is not a bank (as defined in Regulation U promulgated by the
Board of Governors of the Federal Reserve System ("Regulation U")) and is not required to register with the
Federal Reserve will not be subject to any provisions of Regulation U as a result of an investment in the
Secured Notes. Any purchaser of the Securities who is a bank or who is already registered with the Federal
Reserve as a Regulation U lender, generally must obtain from any person to whom it extends credit secured
by Margin Stock (as such term is defined in Regulation U) a Federal Reserve Form U-1 (for bank lenders) or
Form G-3 (for non-bank lenders). Each purchaser of Secured Notes will be responsible for its own
compliance with Regulation U, including the filing by the purchaser of any required registration or annual

-i-
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filings under Regulation U. Purchasers of Secured Notes should consult with their own legal advisors as to
Regulation U and its application to them, including in relation to their investment in the Securities.
Purchasers of Secured Notes not otherwise exempt from registering with the Federal Reserve will be
deemed to have covenanted and agreed that if such purchaser is not registered with the Federal Reserve on
or prior to the date of their purchase, such purchaser will, within the required time period, register with the
Federal Reserve. Certain information regarding Margin Stock, if any, owned by the Issuer will be available
through the Trustee upon written request by a Securityholder.

INFORMATION APPLICABLE TO NON U.S. INVESTORS

THIS OFFERING CIRCULAR COMPRISES A PROSPECTUS FOR THE PURPOSE OF LISTING
THE SECURITIES ON THE IRISH STOCK EXCHANGE. A COPY OF THIS PROSPECTUS SHALL BE

FILED WITH THE IRISH FINANCIAL SERVICES REGULATORY AUTHORITY AND SHALL BE
AVAILABLE AT THE OFFICES OF THE PAYING AGENT IN IRELAND AND THE IRISH STOCK
EXCHANGE FROM THE DATE OF LISTING. COPIES OF THIS PROSPECTUS ARE AVAILABLE FREE

OF CHARGE FROM THE IRISH STOCK EXCHANGE AND THE PAYING AGENT IN IRELAND.

INFORMATION APPLICABLE TO U.S. INVESTORS

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 Securities described herein. Except as otherwise authorized herein,
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 Securities is

prohibited. Each offeree of the Securities, by accepting delivery of this Offering Circular, agrees to the

foregoing.

THE SECURITIES OFFERED HEREBY 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.

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
(THE "RSA") 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.

-il-

Confidential Treatment Requested by Goldman Sachs GS MBS-E-001918232

Footnote Exhibits  - Page 5011



AVAILABLE INFORMATION

To permit compliance with the Securities Act in connection with the sale of the Securities in reliance
on Rule 144A, the Issuer will be required under the Indenture to furnish upon request to a Holder or
beneficial owner who is a Qualified Institutional Buyer of a Security sold in reliance on Rule 144A or 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) under the Securities Act if at the time of the
request the Issuer is neither a reporting company under Section 13 or Section 15(d) of the United States
Securities Exchange Act of 1934, as amended, nor exempt from reporting pursuant to Rule 12g-3-2(b) under
the Exchange Act. Neither of the Issuers expects to become such a reporting company or to be so exempt
from reporting.

In accordance with the Indenture, the Trustee also will make available for inspection by Holders of
the Securities certain reports or communications received from the Issuers.

Prior to making an investment decision, prospective investors should ensure that they have sufficient
knowledge, experience and access to professional advisors to make their ow n legal, ta accounting and
financial evaluation of the merits and risks of investment in the Securities and should carefully consider the
nature of the Securities, the matters set forth elsewhere in this Offering Circular and the extent of their
exposure to the risks described in "Risk Factors".

FORWARD LOOKING STATEMENTS

Any projections, forecasts and estimates contained herein are forward looking statements and are
based upon certain reasonable assumptions. Projections are necessarily speculative in nature, and it can be
expected that some or all of the assumptions underlying the projections will not materialize or will vary
significantly from actual results. Accordingly, the projections are only an estimate. Actual results may vary
from the projections, and the variations may be material. Consequently, the inclusion of projections herein
should not be regarded as a representation by the Issuer, the Co-Issuer, the Collateral Manager, the
Trustee, any Hedge Counterparty, the Collateral Administrator, the Initial Purchaser or any of their respective
Affiliates or any other person or entity of the results that will actually be achieved by the Issuer. None of the
Issuer, the Co-Issuer, the Trustee, the Collateral Administrator, the Collateral Manager, the Initial Purchaser,
any Hedge Counterparty, and 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.

-III-
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SUMMARY

The following summary is qualified in its entirety by the detailed information appearing elsewhere in
this Offering Circular. For a discussion of certain factors to be considered in connection with an investment
in the Securities, see "Risk Factors".

Capitalized terms used herein but not defined shall have the meanings set forth under "Glossary of
Defined Terms".

The Issuers and the Collateral Manager

The Issuers.........................................

The Collateral Manager.....................

Greywolf CLO I, Ltd. (the "Issuer'), an exempted company with
limited liability incorporated under the laws of the Cayman Islands
for the sole purpose of acquiring the Collateral Obligations and
Eligible Investments, entering into, and performing its obligations
under, any Hedge Agreements, the Purchase Agreement and the
Collateral Management Agreement, issuing the Securities and
engaging in certain related transactions.

The Issuer will not have any material assets other than: (i) a
portfolio of assets consisting primarily of Dollar-denominated loans
(including Assignments or Participations), along with high yield debt
securities, Finance Leases, Synthetic Securities and Structured
Finance Securities; (ii) Eligible Investments; (iii) any Hedge
Agreements as determined to be appropriate by the Collateral
Manager and satisfactory to Moody's and S&P; (iv) its rights under
any Securities Lending Agreements; (v) its rights under the
Collateral Management Agreement; (vi) its rights under the
Purchase Agreement; and (vii) certain other assets.

Greywolf CLO I, Corp. (the "Co-Issuer" and, together with the
Issuer, the "Issuers"), a company incorporated under the laws of
the State of Delaware for the sole purpose of co-issuing the Co-
Issued Notes, as described below.

The Co-Issuer will not have any assets (other than $10 of equity
capital) and will not pledge any assets to secure the Co-Issued
Notes. The Co-Issuer will have no claim against the Issuer in
respect of the Collateral Obligations or otherwise.

The authorized share capital of the Issuer consists of 50,000
ordinary shares, par value $1.00 per share (the "Issuer Ordinary
Shares"), 250 of which will be issued on or prior to the Closing
Date. The Issuer Ordinary Shares that have been issued and the
common stock of the Co-Issuer will be held by Maples Finance
Limited, a licensed trust company incorporated in the Cayman
Islands and any successor thereto (the "Administrator"), as the
trustee pursuant to the terms of a declaration of trust (the "Share
Trustee").

Greywolf Capital Management LP ("Greywolf') or any successor
thereto (the "Collateral Manager"), will perform certain advisory
and administrative functions with respect to the Collateral for the
Issuer as collateral manager. The Collateral Manager and the
Issuer will enter into a Collateral Management Agreement, dated as
of the Closing Date (the "Collateral Management Agreement").
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One or more funds managed by Greywolf will commit to purchase
up to 100% of the initial notional amount of the Subordinated
Securities. Thereafter, such funds may transfer or sell any such
Subordinated Securities held thereby at any time or from time to
time.

The Trustee ................. The Bank of New York Trust Company, National Association solely
in its capacity as trustee (the "Trustee") for the Securityholders,
unless a successor Person shall have become the Trustee pursuant
to the applicable provisions of the Indenture, and thereafter
"Trustee" shall mean such successor Person.
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The Offering

Securities Issued

Class C D E Suborfinated

Designation S A B Securities

Original Principal $2000000 $385,000,000 $22,500,000 525,000,000 $30,000,000 $17,500,000 $40,000,000

Stated Maturity February 18, 2014 February 18, 2021

Expected Average 3.7 years 8.4 years 101 years 10.4 years 10.9 years 11.4 years N/A

Minimum
Denomination

(Integral Multiples):

Rule 144A $500,000 ($1,000) $500,000 ($1,000) $500,000 ($1,000) $250,000 ($1,000) $250,000 ($1,000) $500,000 ($1,000) $100,000 ($1 ,000)

Reg S $100,000 ($1,000) $100,000 ($1,000) $100,000 ($1,000) $100,000 ($1.00) $100000 ($1,000) $100,000 ($1,000) $100,000 ($1,000)

Reg D N/A NIA N/A N/A N/A N/A $100,000 ($1,000)

Applicable Investment 3(c)(7) and, solely in the case of the Subordinated Securities, Rule 3c-5
Company Act of 1940

Exemption
Initial Ratings:

Moody's Aaa Aaa Aa2 A2 Baa2 Ba2 N/A

S&P AAA AAA AA A BBB BB NIA

Deferred Interest No No No Yes Yes Yes NIA

Pricing Date December 8, 2006

Closing Date January 18, 2007

Interest Rate LIBOR + 0.20% LIBOR + 0.245% LIBOR + 0.43% LIBOR + 0.70% LIBOR + 1.50% LIBOR + 3.95% N/A

Fixed or Floating Rate Floating Floating Floating Floating Floating Floating N/A

Accrual Period" Floating Period Floating Period Floating Period Floating Period Floating Perod Floating Period N/A

Payment Date (i) each February 18, May 18, August 18 and November 18 (or if such day is not a Business Day, the next succeeding Business Day), Stated Maturity
(each, a "Scheduled Payment Date') and (ii) any Redemption Date

First Payment Date August 18, 2007

Record Date 15 days prior to the applicable Payment Date

Frequency of Quarterly: February, May, August and November
Payments

Day Count Actual/360 Actual6O Actuaif360 Actual'360 Actiual3P0 Actual/360 N/A

Form of Securities:

Global Yes Yes Yes Yes Yes Yes Reg S only

Certificated No No No No No No Rule 144A/ Reg D

CUSIPS Rule 144A 398078AA3 398078AB1 398078AC9 398078AD7 398078AE5 398076AA7 398076AB5

CUSIPS Reg D NIA N/A N/A N/A NIA NIA 398076AC3

CUSIPS Reg S G41213AAD G41213AB8 G41213AC6 G41213AD4 G41213AE2 G41212AA2 G41212AB0

ISIN Reg S USG41213AA07 USG41213AB89 USG41213AC62 USG41213AD46 USG41213AE29 USG41212AA24 USG41212ABO7

EuroclearCommon 28152434 28152469 28152485 28152493 28152507 28152604 28152655

Codes

Clearing Method:

Rule 144A DTC DTC DTC DTC DTC DTC Physical

Reg S Euroclear Eurociear Eurocear Eurodear Euroclear Euroclear Eurodear

Certificated N/A N/A N/A N/A N/A N/A Rule 144AIReg D

1. In the case of the Subordinated Securities, the amount indicated is the initial notional amount

2. Under a hypothetical scenario in which, as of the Effective Date. (i) the Collateral Portfolio consists of not less than 80.0% senior secured loans, (ii) the

weighted average life of the Collateral Portfolio is 8.7 years, (iii) 2.0% per annum by par amount of the Collateral Obligations experience defaults, (iv) 75.0%

of the defaulted par amount on loans is recovered immediately and (v) 25.0% prepayments on the loans occurs, the average life of each Class of the Co-

Issued Notes will be as set forth in this table. The assumptions set forth above are not predictive or a forecast They may not necessarily reflect historical

performance and defaults. The actual average lives may vary from the foregoing approximations. See "Risk Factors-Average Life and Prepayment
Considerations".

3. Except in limited circumstances as set forth in the indenture (but in no event less than a Dollar amount equivalent to at least 50,000).

4. "Floating Period" means, with respect to any Payment Date, each period from and including the preceding Payment Date (or, the Closing Date, with respect

to the first Payment Date) to but excluding the current Payment Date (or, in the case of the Payment Date preceding the Stated Maturity, to but excluding the

Stated Maturity).
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Status and Subordination.................

Use of Proceeds .............

The Co-Issued Notes will be limited recourse secured obligations of
the Issuers, the Class E Notes will be limited recourse secured
obligations of the Issuer and the Subordinated Securities will be
limited recourse unsecured obligations of the Issuer. Except as
provided in the succeeding paragraph, with respect to both payment
of interest and principal, the Class S Notes will be senior in right of
payment on each Payment Date to the Class A Notes, Class B
Notes, the Class C Notes, the Class D Notes, the Class E Notes
and the Subordinated Securities; with respect to both payment of
interest and principal, 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 Subordinated
Securities; with respect to both payment of interest and principal,
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 Subordinated Securities; with respect to both
payment of interest and principal, the Class C Notes will be senior in
righi of payment on each Payment Date to the Class D Notes, the
Class E Notes and the Subordinated Securities; with respect to both
payment of interest and principal, the Class D Notes will be senior in
right of payment on each Payment Date to the Class E Notes and
the Subordinated Securities; and, with respect to both payment of
interest and principal, the Class E Notes will be senior in right of
payment on each Payment Date to the Subordinated Securities.

Subject to the Priority of Payments, the right of the senior most
Class of Secured Notes to be paid prior to a subordinated Class of
Secured Notes does not apply if: (i) Interest Proceeds and Principal
Proceeds are applied to the repayment of Deferred Interest of any
Class of Secured Notes; or (ii) Interest Proceeds are applied to
repay Class E Notes as a result of the failure of the Class E Par
Value Test, as described in siihiuse (xvii) under "Description of
the Securities-Priority of Payments-Interest Proceeds".

The aggregate proceeds of the offering of the Securities are
expected to equal approximately $502,000,000. Such proceeds will
be used by the Issuer (i) to pay expenses related to the offering of
the Securities, (ii) to satisfy the Issuers obligations under certain
warehouse arrangements with respect to a portfolio of Collateral
Obligations acquired during the Accumulation Period or to purchase
additional Collateral Obligations, (iii) to enter into one or more
Hedge Agreements on or after the Closing Date, (iv) to deposit an
amount equal to the Expense Reserve Amount in the Expense
Reserve Account and (v) to deposit into the Revolving Credit Facility
Reserve Account an amount equal to the Future Drawdown Amount
as of the Closing Date.

On the Effective Date, so long as the Minimum Par Value Ratio is
satisfied as of such date, the Collateral Manager may, in its sole
discretion, instruct the Trustee in writing to utilize up to $1,000,000
of Principal Proceeds and unused proceeds of the offering of the
Securities for application as either Interest Proceeds or Principal
Proceeds in accordance with the Priority of Payments and/or
transfer to the Discretionary Reserve Account for future application
of such funds as either Interest Proceeds or Principal Proceeds in
accordance with the Priority of Payments, in each case on or before
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the Payment Date in February 2008. See "Security for the Secured
Notes-Principal Collection Account" and "-Discretionary Reserve
Account".

On the Closing Date, the proceeds of the issuance of the Class S
Notes in an amount equal to approximately $2,000,000 will be
deposited in the Interest Collection Account. On or before the first
Payment Date the Collateral Manager may (in its sole discretion)
instruct the Trustee in writing to transfer all or a portion of funds in
the Interest Collection Account (representing proceeds of the
issuance of the Class S Notes) to the Principal Collection Account
for application as Principal Proceeds.

It is expected that approximately $491,966,875 of the aggregate
proceeds of the offering of the Securities will be available to the
Issuer to satisfy its obligations under certain warehouse
arrangements with respect to a portfolio of Collateral Obligations
acquired during the Accumulation Period and to ptirchase additional
Collateral Obligations.

Distributions of Interest Proceeds
and Deferred Interest .......

Non-Call Period ..............

Reinvestment Period..........

Principal Payments on the
Secured Notes ............

Interest Proceeds will be distributable to Holders of the Securities in
accordance with the Priority of Payments. See "Description of the
Securities-Priority of Payments".

With respect to any Class C Notes, Class D Notes or Class E Notes,
for so long as any senior Class or Classes of Secured Notes are
Outstanding, to the extent that funds are not available to pay the full
amount of interest on such Class C Notes, Class D Notes or Class
E Notes in accordance with the Priority of Payments, as described
herein, the cumulative amount of interest not paid on such Class C
Notes, Class D Notes or Class E Notes on any Payment Date and
all Payment Dates preceding such Payment Date (the "Deferred
Interest"), will be deferred and added to the principal amount of
such Class C Notes, Class D Notes or Class E Notes, as applicable,
and will bear interest at the interest rate applicable to such Class C
Notes, Class D Notes or Class E Notes, as applicable, to the extent
lawful and enforceable. The failure to pay interest on any such
Class of Securities due to insufficient funds being available therefor
in accordance with the Priority of Payments will not be an Event of
Default under the Indenture so long as any senior Class or Classes
of Secured Notes are Outstanding. See "Description of the
Securities-Interest" and "-Priority of Payments".

The period from the Closing Date to and including the Business Day
immediately preceding the February 2010 Scheduled Payment. Date
(the "Non-Call Period').

The period from the Closing Date to and including the Business Day
immediately preceding the February 2014 Scheduled Payment Date
(the "Reinvestment Period").

The following table sets forth the circumstances and dates upon
which Holders of the Secured Notes will receive principal payments
on their Secured Notes (in all cases, pursuant to the Priority of
Payments):
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Amount
Payable in

Accordance
with the

Eligible Payment Priority of
Event Date ayments

The payment of Any Scheduled Applicable
principal on the Payment Date Secured Note
Secured Notes during the Redemption
pursuant to the Note Reinvestment Price
Payment Sequence, to Period
the extent of available
funds therefor, if the
Collateral Manager
determined, in its sole
judgment (which
judgment shall not be
subject to question as
a result of subsequent
events), that it was
impractical or not
beneficial to reinvest
Principal Proceeds by
the end of the
Investment Due Period
Application of Principal Any Scheduled Applicable
Proceeds (other than Payment Date after Secured Note
with respect to Eligible the Reinvestment Redemption
Post Reinvestment Period Price
Proceeds that the
Collateral Manager
elects, in its sole
judgment (which
judgment shall not be
subject to question as
a result of subsequent
events), to reinvest in
Collateral Obligations
or Eligible
Investments) to pay
principal of the
Secured Notes in
accordance with the
Priority of Payments
Repayment of Any Payment Date Amount of
Deferred Interest Deferred

Interest
Effective Date Ratings The Payment Date Applicable
Downgrade Event after the Effective Secured Note

Date Redemption
Price

Mandatory redemption Any Scheduled Applicable
of the Secured Notes Payment Date (or in Secured Note
to satisfy Coverage the case of the Redemption
Tests Interest Coverage Price

Tests any
Scheduled Payment
Date on or after the
second Scheduled
Payment Date)

Optional redemption Any Business Day Applicable
following a Withholding Secured Note
Tax Event Redemption

Price
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Redemption by Refinancing .............

Security for the Secured Notes........

Collateral Obligations........................

Amount
Payable in

Accordance
with the

Eligible Payment Priority of
Event Date Payments

Optional Redemption Any Business Day Applicable
by a Majority of the after the Non-Call Secured Note
Subordinated Period Redemption
Securities Price
Redemption by Any Scheduled Applicable
Refinancing by a Payment Date Secured Note
Majority of the after the Non-Call Redemption
Subordinated Period Price
Securities

See "Description of the Securities-Principal," "-Priority of
Payments," "-Optional Redemption", "-Redemption by
Refinancing" and "-The Indenture- Events of Default".

Subject to the satisfaction of certain conditions described in
"Description of the Securities-Redemption by Refinancing" and "-
The Indenture" the Holders of at least a Majority of the Subordinated
Securities may direct the redemption of any Class of Secured Notes
in whole but not in part on any Payment Date after the Non-Call
Period by directing the Issuer to issue Replacement Notes, the
proceeds of which will be used to fully redeem such Class or
Classes of Secured Notes, as applicable. See "Description of the
Securities-Redemption by Refinancing".

The Secured Notes will be secured by (a) Collateral Obligations that
are expected to be rated below investment grade, (b) Eligible
Investments, (c) the Issuer's rights under the Collateral
Management Agreement, any Hedge Agreements, the Purchase
Agreement and any Securities Lending Agreements, (d) any
proceeds held in the Issuer Accounts and (e) certain other assets of
the Issuer as set forth in the Indenture. See "Risk Factors-Limited
Recourse Obligations".

The Subordinated Securities will not be secured.

An obligation will constitute a collateral obligation (a "Collateral
Obligation") and will be eligible for purchase if, at the time it is
purchased or entered into (or a commitment is made to purchase or
enter into such Collateral Obligation), it satisfies the following criteria
('Eligibility Criteria"):

(i) it is (1) an Assignment or Participation of a loan; (2) a debt
security (including, subject to clause (x) below, a debt
security that provides for conversion to an Equity Security or
has equity features attached); (3) a Finance Lease which
has a Moody's Recovery Rate and an S&P Recovery Rate
that is the same as or higher than the Moody's Recovery
Rate and S&P Recovery Rate that Moody's and S&P,
respectively, currently assigns to Senior Secured Loans;
(4) a Structured Finance Security; (5) a Synthetic Security;
or (6) a Senior Secured Floating Rate Note, in all cases the
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payments with respect to which are not by the terms of such
obligation payable in a currency other than Dollars;

(ii) other than an Exchanged Defaulted Obligation, (1) if it is a
Structured Finance Security, it (A) has a Moody's Default
Probability Rating of at least "Ba2", (B) has an S&P Rating
of at least "BB" and (C) if such Structured Finance Security
is a CDO Security collateralized by CDO Securities, such
collateral is not managed by the Collateral Manager or an
Affiliate of the Collateral Manager and (2) for any other type
of Collateral Obligation, it has a Moody's Default Probability
Rating of at least "Caa2" and has an S&P Rating of at least
"CCC," which S&P Rating in the case of the foregoing
clauses (1) and (2) does not have a "t," "p," "q," "pi" or an ",
subscript;

(iii) (1) it is issued by an issuer organized in the United States of
America or in a sovereign jurisdiction the long-term foreign
currency rating of which is at least "AA" by S&P and at least
"Aa2" by Moody's, (2) it is a Tax Haven Collateral
Obligation, (3) it is a Maritime Collateral Obligation or (4) it is
issued by a Special Purpose Vehicle;

(iv) it is eligible to be entered into by, sold, assigned or
participated to, the Issuer;

(v) it provides for periodic payments of interest thereon in cash
at least semi-annually, other than a Zero-Coupon Security
or a Step-Up Coupon Security during a period for which no
interest is payable;

(vi) it is an obligation or a credit default swap upon which no
payments are subject to withholding tax imposed by any
jurisdiction unless the obligor thereof or counterparty with
respect thereto is required to make "gross-up" payments
that cover the full amount of any such withholding tax on an
after-tax basis (other than withholding taxes with respect to
any amendment fees, extension fees and consent fees on a
Collateral Obligation, any lending fees received under a
Securities Lending Agreement or any commitment fees
associated with Collateral Obligations constituting Revolving
Credit Facilities or Delayed Funding Term Loans);

(vii) it is not a Defaulted Obligation (other than an Exchanged
Defaulted Obligation);

(viii) it is not a CDO Security managed by the Collateral Manager
or an Affiliate of the Collateral Manager, or a CDO Security
the payments upon which are based on the market value of
the underlying portfolio;

(ix) it is not a Credit Risk Obligation;

(x) it is not an obligation that at the time of purchase or
commitment to purchase provides for conversion into an
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Equity Security (1) automatically after a specified period of
time or (2) at the option of the issuer thereof at any time;

(xi) it is not the subject of an Offer other than (a) an offer of
publicly registered securities with equal or greater face
value and substantially identical terms issued in exchange
for securities issued under Rule 144A or (b) a Permitted
Offer;

(xii) it is not an obligation the interest payments of which are
scheduled to decrease (although interest payments may
decrease due to unscheduled events such as a decrease of
the index relating to a Floating Rate Collateral Obligation,
the change from a default rate of interest to a non-default
rate or an improvement in the obligor's financial condition);

(xiii) it is not an obligation pursuant to which future advances or
future payment obligations may be required, except for
future advances under a Revolving Credit Facility or a
Delayed Funding Term Loan or future payment obligations
under a Synthetic Security, in each case, for which the
Issuer has deposited funds in the Revolving Credit Facility
Reserve Account or a Synthetic Security Collateral Account,
as applicable, in an amount sufficient to meet such future
advances or future payment obligations, as applicable;

(xiv) it is not a security whose repayment is subject to the non-
occurrence of certain catastrophes specified in the
documents goveming such security;

(xv) it is not a Deferrable Interest Obligation that is currently
deferring interest or paying interest "in kind," which interest
is otherwise payable in cash, unless the S&P Rating
Condition has been satisfied with respect to the purchase of
such obligation (for the avoidance of doubt, this subclause
shall not be interpreted to prohibit the inclusion of an
Exchanged Defaulted Obligation in the Collateral Portfolio in
accordance with the provisions described herein);

(xvi) if such obligation provides for the payment of interest at a
floating rate, such floating rate is determined by reference to
(1) the Dollar prime rate, LIBOR, Euro rate or similar
interbank offered rate or commercial deposit rate or (2) any
other index so long as at the time such index was first
referenced each of the Moody's Rating Condition and the
S&P Rating Condition was satisfied;

(xvii) it provides for payment of principal in cash on or prior to its
stated maturity; and

(xviii) it is not any of the Securities.

Purchase of Collateral Obligations
by the Closing Date.......... It is expected, that, by the Closing Date, the Issuer will have

purchased or executed, or entered into agreements to purchase or
execute, with the net proceeds of the issuance of the Securities, a

-9-
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portfolio of Collateral Obligations selected by the Collateral Manager
constituting approximately 87% of the Aggregate Principal Amount
of Collateral Obligations to be purchased or entered into by the
Issuer, representing approximately $430,000,000 in Aggregate
Principal Amount of the Collateral Obligations.

Effective Date Ratings
Confirmation .............

Concentration Limitations ......

The Issuer will request that each of the Rating Agencies confirm the
initial ratings of the Secured Notes on the Effective Date. Such
confirmation will be deemed to have been obtained from Moody's,
so long as certain tests are met and Moody's has received delivery
of certain documents specified in the Indenture. A failure to obtain
(or to be deemed to have obtained, in the case of Moody's only) the
Rating Agencies' confirmation of the initial ratings of the Secured
Notes on the Effective Date will result in an Effective Date Ratings
Downgrade Event.

It is very uniikely that the Rating Agenciw
ratings of the Secured Notes if any of the Collateral Quality Tests,
the Par Value Tests, the Concentration Limitations or the Minimum
Par Value Ratio is not satisfied on the Effective Date. Accordingly,
the Issuer will seek to purchase additional Collateral Obligations
during the Initial Investment Period so that the Collateral Quality
Tests, the Par Value Tests, the Concentration Limitations and the
Minimum Par Value Ratio will be satisfied on the Effective Date.
The occurrence of an Effective Date Ratings Downgrade Event will
not cause an Event of Default with respect to the Securities. See
"Risk Factors-Effective Date Ratings Downgrade Event".

Collateral Obligations acquired for the Collateral Portfolio will be
subject to the concentration limitations set forth in the table below
(the "Concentration Limitations").

(i) Senior Secured Loans (including Assignments and Participations), Eligible a 80.0%
Investments, Senior Secured Floating Rate Notes and Synthetic Securities
with (1) Senior Secured Loans or (2) Senior Secured Floating Rate Notes as
Reference Obligations

(ii) Collateral Obligations other than Senior Secured Loans s 20.0%
(iii) Senior unsecured debt securities and subordinate debt securities s 5.0%
(iv) Floating Rate Collateral Obligations* ? 95.0%

(v) Single Obligor s the greater of 2.0% or $10.0 million

except that Collateral Obligations issued by up to five obligors may, with s the greater of 2.5% or $12.5 million
respect to each of such five obligors, constitute up to the greater of the
percentage of the Collateral Portfolio and the dollar amount, in each
case, as specified in the right column

(vi) Same Moody's Industry Category; s the greater of 8.0% or $40.0 million
except that Collateral Obligations belonging to three Moody's Industry s the greater of 12.0%, 10.0% or 10.0%,
Categories may each constitute up to the greater of the percentage of respectively, or $60 million, $50 million
the Collateral Portfolio and the dollar amount, in each case, as specified or $50 million, respectively.
in the right column

(vii) Collateral Obligations with a Moody's Rating below "B3" 5 7.5%
(viii) Participations 5 10.0%
(ix) Synthetic securities- s 20.0%
x DIP Loans s7.5%

(xi) Revolving Credit Facilities or Delayed Funding Term Loans S 10.0%
(xii) Zero-Coupon Securities 5 5.0%
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By Principal Balance
(as an amount or a percentage of the
Aggregate Principal Amount of the

Collateral Portfolio)

(xtii) Structured Finance Securities 5 7.5%

(xiv) Deferrable Interest Obligations s 2.0%
(xv) Step-Up Coupon Securities s 2.0%
(xvi) Current Pay Obligations s 5.0%
(xvii) Provide for optional conversion by the holder or have equity features attached 50.1%

that may be considered Margin Stock

(xviii) Finance Leases s 0.0%
(xix) Exchanged Defaulted Obligations 5 2.0%
(xx) Non-U.S. Obligors 525.0%
(xxi) Non-U.S. Obligors organized in any single European I country" 510.0%
(xxii) Non-U.S. Obligors organized in any single European II country-" 5 7.5%
(xxiii) Non-U.S. Obligors organized In any jurisdiction other than Canada, any 5 10.0%

European I country*, or any European II country****

(xxiv) Maritime Collateral Obligations*- s 3.0%
(xxv) Tax Haven Collateral Obligations-" 5 3.0%
(xxvi) Bivariate Risk Obligations-* 5 20.0%
(xxvii) Provide for paymerint of interest less frequcntly than quarterly (other than Zero- 5 5.0%

Coupon Securities and Step-Up Coupon Securities)

(xxviii) Deferrable Interest Obligations, Zero-Coupon Securities, Step-Up Coupon 515.0%
Securities and Collateral Obligations that provide for payment of interest less
frequently than quarterly (other than Zero Coupon Securities and Step-Up
Coupon Securities)

(xxix) Mature after the Stated Maturity of the Securities, but in no event later than 5 2.0%
two years after such Stated Maturity of the Securities

(xxx) DIP Loans issued by any single obligor 5 2.0%

The principal balance of Principal Proceeds and Sale Proceeds on deposit in the Principal Collection Account and Eligible Investments purchased
with such funds, shall be deemed to be Floating Rate Collateral Obligations that are Senior Secured Loans for purposes of calculating the
Concentration Limitations.

For Synthetic Securities, the Concentration Limitations shall be calculated with respect to the Reference Obligations.

European I country means Austria, Belgium, Denmark, Finland, France, Germany, Iceland, Ireland, Liechtenstein, Luxembourg, Netherlands,
Norway, Spain, Sweden, Switzerland, the United Kingdom and any other European country subject to the satisfaction of the Moody's Rating
Condition and the S&P Rating Condition.
European II country means Greece, Italy, and Portugal.
The jurisdiction of organization of the obligor of a Maritime ColateIr Obignation or a Tax Haven Collateral Obligation shall be deemed to be any

jurisdiction, where at least 60% (by reference to the latest available consolidated financial statements) of (A) its (or its guarantor's) business
operations or (B) its (or its guarantor's) assets primarily responsible for generating its (or its guarantor's) revenue, are located.

- Subject to increase upon satisfaction of S&P Rating Condition.

Coverage Tests and the
Reinvestment Test ......... The following tables set forth the Coverage Tests and the

Reinvestment Test (which is not part of the Coverage Tests), and
with respect to each such Coverage Test and the Reinvestment
Test, where applicable, the minimum values at which such
Coverage Test and the Reinvestment Test is satisfied and the
expected values (in the case of the Par Value Ratios) on the
Effective Date.

PAR VALUE TESTS AND
REINVESTMENT TEST

Class
A/B
C
D
E

Reinvestment
Test

Required Par
Value Ratio*,**

114.0%
109.1%
103.6%
101.5%

102.5%

Par Value Ratio
Expected Upon

Effective
Date****
126.5%
118.9%
110.8%
106.6%

106.6%
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INTEREST COVERAGE TESTS

Required
Interest

Class Coverage Ratio*,**

A/B 114.0%
C 109.1%
D 103.6%

* Should be equal to or greater than the stated
percentages.

Applicable as of the Effective Date and any
Measurement Date thereafter.

Applicable as of the Second Determination Date and
any IVieasurement Date thereafter

The percentages specified herein are based on certain
assumptions relating to the Collateral Portfolio as of
the date hereof and such assumptions may change in
the future. Therefore, there can be no assurances
that the actual Par Value Ratios and the Reinvestment
Test, as the case may be, on the Effective Date, will
be the same as the expected ratios specified herein.

Collateral Quality Tests.......... The following table sets forth the Collateral Quality Tests, and with
respect to each Collateral Quality Test, where applicable, the values
at which such Collateral Quality Test is satisfied and the expected
values upon the Effective Date.

THE COLLATERAL QUALITY TESTS

Test
Diversity Test

Value at which Test is Satisfied
Based on the table set forth below (the
"Ratings Matrix")

Minimum Diversity

Minimum 40 45 50 55 60
Weighted Average Spread

2.10% 2075 2150 2200 2255 2285
2.20% 2108 2183 2258 2313 2353
2.30% 2167 2242 2317 2382 2422
2.40% 2225 2288 2400 2453 2485
2.50% 2283 2346 2450 2513 2550
2.60% 2341 2404 2490 2553 2610
2.70% 2380 2463 2535 2603 2660
2.80% 2425 2508 2575 2643 2690
2.90% 2465 2543 2620 2678 2735

Maximum Rating Factor
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Notwithstanding the row/column combinations set forth above, the
Collateral Manager on behalf of the Issuer may (in its sole
discretion) determine a combination of values that is not set forth
above using linear interpolation between values set forth above in
accordance with the Indenture. Upon determination of a
combination of values using linear interpolation, the Collateral
Manager shall identify such combination to the Trustee and such
combination shall be deemed a "row/column combination" for
purposes of the Ratings Matrix.

Test

Maximum Rating
Factor Test

Minimum
Weighted Average
Coupon Test

Value at which Test is Satisfied

Based on the Ratings Matrix, as modified by
the addition of the Rating Factor Modifier.

"Rating Factor Modifier," as of any
Measurement Date, wili equal the number as
calculated in the table below:

Moody's Weighted Rating Factor
Average Recovery Modifier

Rate as of such
Measurement Date

Less than 60.00% the product of (i) the
Moody's Weighted
Average Recovery
Rate as of such
Measurement Date
minus 43.00% and
(ii) 5500

provided that, if the Moody's Weighted
Average Recovery Rate shall be (1) greater
than or equal to 60.00%, then solely for
purposes of the calculation of the Rating
Factor Modifier, the Moody's Weighted
Average Recovery Rate shall equal 60.00%
or (2) less than or equal to 43.00%, then
solely for purposes of the calculation of the
Rating Factor Modifier, the Moody's
Weighted Average Recovery Rate shall
equal 43.00%.

The Weighted Average Spread must equal
or exceed the Minimum Weighted Average
Spread set forth in the Ratings Matrix based
upon the option chosen by the Collateral
Manager as currently applicable to the
Collateral Obligations.

See "Security for the Secured Notes-The
Collateral Quality Tests-Minimum
Weighted Average Coupon Test".
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Maximum Average
Life Test

Moody's Minimum
Weighted Average
Recovery Rate
Test

S&P Minimum
Weighted Average
Recovery Rate
Test

S&P CDO Monitor
Test

See "Security for the Secured Notes-The
Collateral Quality Tests--Maximum Average
Life Test".

Equal to or greater than 43.00%.

A test satisfied if, as of any Measurement
Date, (i) the S&P Weighted Average
Recovery Rate determined with respect to
the Class S Notes is greater than or equal to
52.80%, (ii) the S&P Weighted Average
Recovery Rate determined with respect to
the Class A Notes is greater than or equal to
52.80%, (iii) the S&P Weighted Average
Recovery Rate determined with respect to
the Class B Notes is greater than or equal to
56.40%, (iv) the S&P Weighted Average
Recovery Rate determined with respect to
the Class C Notes is greater than or equal to
60.00%, (v) the S&P Weighted Average
Recovery Rate determined with respect to
the Class D Notes is greater than or equal to
63.60% and (vi) the S&P Weighted Average
Recovery Rate determined with respect to
the Class E Notes is greater than or equal to
65.60%.
Positive Class S Loss Differential,
positive Class A Loss Differential,
positive Class B Loss Differential,
positive Class C Loss Differential,
positive Class D Loss Differential and
positive Class E Loss Differential.

< 10.0 Years

44.50%

With respect to
(i) the Class S
Notes 65.00%,
(ii) the Class A
Notes 65.00%,
(iii) the Class B
Notes 70.00%,
(iv) the Class C
Notes 73.50%,
(v) the Class D
Notes 75.50%

and (vi) the
Class E Notes

78.00%

Pass

Reinvestment in Collateral
Obligations ..............

* The values specified herein are based on certain assumptions
relating to the Collateral Portfolio as of the date hereof and such
assumptions may change in the future. Therefore, there can be
no assurances that the actual values for the Collateral Quality
Tests on the Effective Date will be the same as the values
specified herein. The expected value shown for the Maximum
Rating Factor Test is the expected value unadjusted by the Rating
Factor Modifier.

See "Security for the Secured Notes-The Coverage Tests" and
The Collateral Quality Tests".

During the Reinvestment Period, other than as described under
"Description of the Securities-Priority of Payments-Principal
Proceeds," Principal Proceeds received in respect of the Collateral
Obligations will be applied, at the sole discretion of the Collateral
Manager (i) to purchase Collateral Obligations so long as the
Reinvestment Criteria are satisfied and/or (ii) if the Collateral
Manager determines, in its sole discretion, that it is impractical or
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not beneficial to reinvest Principal Proceeds prior to the end of an
Investment Due Period, to the payment of principal on the Co-
Issued Notes pursuant to the Note Payment Sequence.

In addition, during the Reinvestment Period, Interest Proceeds
remaining prior to the payment of certain unpaid subordinated
expenses and unpaid hedge termination payments, the distribution
to the Collateral Manager in respect of the Incentive Collateral
Management Fee and the distributions in respect of the
Subordinated Securities will be used to reinvest in Collateral
Obligations (or deposited into the Principal Collection Account or, if
required under the terms of the Indenture, the Subordinated
Securities Principal Collection Account, for investment in Eligible
Investments pending investment in additional Collateral Obligations
prior to the end of the Reinvestment Period) up to the amount
necessary to satisfy the Reinvestment Test (but not to exceed 50%
of such Interest Proceeds available). See "Description of the
Securities-Priority of Payments-Interest Proceeds".

Any Eligible Post Reinvestment Proceeds may also be used, in the
sole discretion of the Collateral Manager, after the Reinvestment
Period, but no later than the end of the applicable Investment Due
Period, to purchase Collateral Obligations, so long as the
Reinvestment Criteria are satisfied and, if not so used, shall be
applied in accordance with the Priority of Payments. See
"Description of the Securities-Priority of Payments".

Additional Issuance...........

Governing Law..............

Listing and Trading ...........

Additional Securities of all existing Classes may be issued and sold,
and the Issuer may use the proceeds to purchase additional
Collateral Obligations and, if applicable, enter into Hedge
Agreements, subject to the terms and conditions set forth herein.
See "Description of the Securities-The Indenture-Additional
issuance".

The Securities, the Indenture, the Collateral Management
Agreement, any Hedge Agreements, the Collateral Administration
Agreement and the Securities Account Control Agreement will be
govemed by, and construed in accordance with, the laws of the
State of New York.

There is currently no trading market for the Securities and there can
be no assurance that such a market will develop. See "Risk
Factors-Limited Liquidity and Restrictions on Transfer".

Application has been made to the Irish Financial Services
Regulatory Authority, as competent authority under Directive
2003/71/EC, for this Offering Circular to be approved. Application
has been made to the Irish Stock Exchange for the Securities to be
admitted to the Official List and to trading on its regulated market.
There can be no assurance that such listing will be approved or
maintained. Such listing, if obtained, may be discontinued in certain
circumstances. See "Risk Factors-Irish Stock Exchange Listing"
and "Listing and General Information".

Tax Status ................... See "Income Tax Considerations".

ERISA 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:

Limited Liquidity and Restrictions on Transfer. There is currently no market for the Securities.
Although Goldman, Sachs & Co. has advised the Issuers that it intends to make a market in the Securities,
Goldman, Sachs & Co. is not obligated to do so, and any such market-making with respect to the Securities
may be discontinued at any time without notice. There can be no assurance that any secondary market for
any of the Securities will develop, or, if a secondary market does develop, that it will provide the Holders of
such Securities with liquidity of investment or that it will continue for the life of such Securities.
Consequently, a purchaser must be prepared to hold the Securities for an indefinite period of time or until
Stated Maturity. 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 respective
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, and the Issuer has no plans, and is under no obligation,
., mesar thn cp,,rition ,,nrar the qoairitipe Art Thp nRpminritip qrp qihinct to certain transfer restrictions
and can be transferred only to certain transferees as described herein under "Transfer Restrictions". Such
restrictions on the transfer of the Securities may further limit their liquidity. See "Transfer Restrictions".
Application has been made to the Irish Financial Services Regulatory Authority, as competent authority
under Directive 2003/71 /EC, for this Offering Circular to be approved. Application has been made to the Irish
Stock Exchange for the Securities to be admitted to the Official List and to trading on its regulated market.
There can be no assurance that such listing will be approved or maintained.

Limited Recourse Obligations. The Co-Issued Notes will be limited recourse secured obligations of
the Issuers, the Class E Notes will be limited recourse secured obligations of the Issuer and the
Subordinated Securities will be limited recourse unsecured obligations of the Issuer. None of the Collateral
Manager, the Securityholders, the Initial Purchaser, the Trustee, any Hedge Counterparty, the Administrator,
the Share Trustee or any Affiliates of any of the foregoing or any other person or entity will be obligated to
make payments on the Securities. Consequently, Holders of the Securities must rely solely on distributions
on the Collateral for the payment of princini, interest and nremium, if any, thereon, If distributions on the
Collateral are insufficient to make payments on the Securities, no other assets (and, in particular, no assets
of the Collateral Manager, the Securityholders, the Initial Purchaser, the Trustee, any Hedge Counterparty,
the Administrator, the Share Trustee or any directors or officers of the Issuers or any Affiliates of any of the
foregoing) will be available for payment of the deficiency and following realization of the Collateral, the
obligations of the Issuers or, in the case of the Class E Notes and Subordinated Securities, the Issuer, to pay
such deficiency shall be extinguished and shall not thereafter revive. Each Securityholder by its acceptance
of such Security will agree or be deemed to have agreed not to take any action or institute any proceedings
against the Issuers under any insolvency law applicable to the Issuers or which would be likely to cause the
Issuers to be subject to, or to seek the protection of, any insolvency law applicable to the Issuers, subject to
certain limited exceptions.

Subordination of the Class A Notes, the Class B Notes, the Class C Notes, the Class D Notes, the
Class E Notes and the Subordinated Securities. Except as described in "Summary--Status and
Subordination," the Class A Notes are subordinated on each Payment Date to the Class S Notes, the Class
B Notes are subordinated on each Payment Date to the Class A Notes, the Class C Notes are subordinated
on each Payment Date to the Class B Notes, the Class D Notes are subordinated on each Payment Date to
the Class C Notes, the Class E Notes are subordinated on each Payment Date to the Class D Notes and the
Subordinated Securities are subordinated on each Payment Date to the Class E Notes. Except as described
in "Summary-Status and Subordination," no payments of interest or distributions from Interest Proceeds will
be made on any Class of Securities on any Payment Date until current or Deferred Interest on the Securities
of each Class to which such Class is subordinated has been paid, and no payments of principal or
distributions from Principal Proceeds will be made on any such Class of Securities on any Payment Date
until principal of the Securities of each Class to which such Class is subordinated has been paid in full, in
each case in accordance with the Priority of Payments described herein. No distributions of Principal
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Proceeds to the Holders of the Subordinated Securities will be made until the Secured Notes have been
repaid in full. See "Description of the Securities-Priority of Payments".

In addition, if an Event of Default occurs, as long as any Securities of the Controlling Class are
Outstanding, the Holders of the Controlling Class will be entitled to determine the remedies to be exercised
under the Indenture including the sale and liquidation of the Collateral (except that the Collateral may be sold
and liquidated only if, among other things, the Trustee determines (and the Majority of the Controlling Class
agrees with such determination) that the anticipated proceeds of such sale or liquidation (after deducting the
reasonable expenses of such sale or liquidation) would be sufficient to pay in full the Aggregate Outstanding
Amount of the Secured Notes, plus accrued and unpaid interest, and certain other amounts, or the Holders
of at least 66 2/3% of the Aggregate Outstanding Amount of the Secured Notes of each Class (with each
such Class voting separately) direct, subject to the provisions of the Indenture, such sale and liquidation).
Remedies pursued by the Holders of the Controlling Class could be adverse to the interests of the Holders of
the subordinated Classes of Securities. See "Description of the Securities-The Indenture-Events of
Default".

Unsecured Subordinated Securities. The Subordinated Securities are not secured by the Collateral
Ob!igations or the other Collateral securing the Secured Notes. As such, the Holders of the Subordinated
Securities will rank behind all of the secured creditors, whether known or unknown, of the Issuer, including,
without limitation, the Holders of the Secured Notes and any Hedge Counterparties. No person or entity
other than the Issuer will be required to make any distributions on the Subordinated Securities. 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 distributions on the Subordinated Securities will be payable only
to the extent funds are available in accordance with the Priority of Payments.

Optional Redemption of Securities. An optional redemption of Securities could require the Collateral
Manager to liquidate positions more rapidly than would otherwise be desirable, which could adversely affect
the realized value of the securities sold. In addition, the optional redemption requirements in the Indenture
may require the Collateral Manager to aggregate securities to be sold together in one block transaction,
thereby possibly resulting in a lower realized value for the securities sold.

Redemption by Refinancing. The Secured Notes are subject to Redemption by Refinancing. The
Holders of at least a Majority of the Subordinated Securities may direct the redemption of any Class of
Secured Notes in whole but not in part on any Scheduled Payment Date occurring after the Non-Call Period,
in connection with a Redemption by Refinancing by directing the Issuer to issue Replacement Notes (which
may accrue interest at a floating rate or fixed rate as described herein), the proceeds of which will be used to
fully redeem such Class or Classes of Secured Notes, as applicable. A Redemption by Refinancing will be

g required to result in the redemption of all of the Secured Notes of the affected Class or Classes but need not
result in the redemption of all Classes of Secured Notes. There is no assurance that the Holders of any
Class of Secured Notes refinanced will be able to invest the proceeds thereof in comparable securities
eaming a comparable rate of retum.

Mandatory Redemption of Secured Notes in Case of Failure of the Coverage Tests. If any Par Value
Test (excluding the Class E Par Value Test) with respect to the applicable Class or Classes of Co-Issued
Notes is not met on the Determination Date immediately preceding a Scheduled Payment Date or if any
Interest Coverage Test with respect to any Class or Classes of Co-Issued Notes is not met on any
Determination Date on or after the Second Determination Date, Principal Proceeds and, thereafter, Interest
Proceeds that would have been paid to the Holders of each Class of Securities that is subordinated to such
Class or Classes will be used to redeem the Securities of the most senior Class or Classes then Outstanding
to the extent necessary to restore the applicable Coverage Test to the minimum required level as described
under "Security for the Secured Notes-The Coverage Tests" or cause any Class of Securities to which such
unsatisfied test relates to be redeemed in full. If the Class E Par Value Test is not met on the Determination
Date immediately preceding a Scheduled Payment Date, Interest Proceeds that otherwise would have been
paid to the Holders of the Subordinated Securities will be used to redeem the Class E Notes, to the extent
necessary to restore the Class E Par Value Test to the minimum required level. The foregoing could result in
an elimination, deferral or reduction in the funds available to make interest payments or principal repayments
to the Holders of the Class C Notes, the Class D Notes and the Class E Notes and distributions to the
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Holders of the Subordinated Securities. See "Description of the Securities-Priority of Payments" and
"Security for the Secured Notes-The Coverage Tests".

Effective Date Ratings Downgrade Event. Although Collateral Obligations with an Aggregate
Principal Amount equal to approximately 87% of the Collateral Portfolio to be purchased by the Issuer will be
purchased (or the Issuer will have entered into agreements to purchase) as of the Closing Date, a portion of
the Collateral Portfolio will be purchased after the Closing Date and the price and availability of Collateral
Obligations may be adversely affected by volatility in the market for Collateral Obligations. Consequently,
the ability of the Issuer to purchase Collateral Obligations by the Effective Date at desirable prices and
meeting the requirements set forth herein may be compromised. The Issuer will request that each of the
Rating Agencies confirm (or, in the case of Moody's, submit information such that Moody's may be deemed
to have confirmed) the initial ratings of the Secured Notes on the Effective Date. The inability of the Issuer to
purchase a suitable portfolio prior to the Effective Date may result in an Effective Date Ratings Downgrade
Event. If an Effective Date Ratings Downgrade Event occurs, the Issuer is required to, in accordance with
the Priority of Payments, apply Interest Proceeds and, to the extent the application of Interest Proceeds is
insufficient, Principal Proceeds to pay principal of the Secured Notes (other than the Class S Notes) pursuant
to the Note Payment Sequence until the Secured Notes (other than the Class S Notes) are paid in full or until
sunh Ffftntive Datp Ratinn Dlnwnnrade Event no lonaer exists. See "Descriotion of the Securities-Priority
of Payments". The occurrence of an Effective Date Ratings Downgrade Event will not cause an Event of
Default.

Use of Interest Proceeds to Purchase Collateral Obligations. During the Reinvestment Period,
Interest Proceeds remaining on each Payment Date prior to the payment of certain unpaid subordinated
expenses and unpaid hedge termination payments, the distribution to the Collateral Manager in respect of
the Incentive Collateral Management Fee and distributions in respect of the Subordinated Securities will be
used to reinvest in Collateral Obligations up to the amount necessary to satisfy the Reinvestment Test (but
not to exceed 50% of such Interest Proceeds available on such Payment Date). As a result, distributions to
the Holders of Subordinated Securities will be reduced to the extent of the portion of Interest Proceeds used
during the Reinvestment Period to reinvest in Collateral Obligations. See "Description of the Securities-
Priority of Payments-Interest Proceeds".

Nature of Non-Investment Grade Collatera, Defaults; Loans. The Collateral is subiect to credit.
liquidity and interest rate risks. The Collateral Obligations pledged to secure the Secured Notes will consist
of a portfolio of assets which consist primarily of Dollar denominated loans (including Assignments or
Participations) and high yield debt securities, primarily rated below investment grade (or of equivalent credit
quality), Structured Finance Securities and Synthetic Securities, the Reference Obligations of which will likely
be rated below investment grade, all of which will have greater credit and liquidity risk than investment grade
sovereign or corporate bonds or loans.

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 lower rating of high yield securities and
below investment grade loans reflects a greater possibility that adverse changes in the financial condition of
an issuer or obligor or in general economic conditions or both may impair the ability of the issuer or obligor to
make payments of principal or interest. Such investments may be speculative. See "The Loan Market".

A portion of the Collateral Portfolio may consist of middle market loans and second lien loans.
Issuance sizes and lending syndicates for middle market loans are usually smaller than those for widely
syndicated leveraged loans and thus less liquid given their smaller loan sizes. The Issuers right to the
proceeds on the liquidation of the collateral for a second lien loan will be subordinate to the rights of the
holders of the first lien on the related collateral, and consequently, the Issuer's recovery on such a loan may
be reduced. Collateral Obligations that are second lien loans may be less liquid than loans secured by a first
lien.

The Issuer will acquire interests in loans and other debt obligations directly by way of sale,
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
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purchasing Participations, the Issuer generally has only a contractual relationship with the Selling Institution
and will have no right to directly enforce compliance by the borrower with the terms of the loan agreement.
See "-Assignments of and Participations in Loans".

Purchasers of loans are predominantly commercial banks, investment funds and investment banks.
As secondary market trading volumes increase, new loans frequently contain standardized documentation to
facilitate loan trading which may improve market liquidity. There can be no assurance, however, that future
levels of supply and demand in loan trading will provide an adequate degree of liquidity or that the current
level of liquidity will continue. Loans are not purchased or sold as easily as publicly traded securities are
purchased or sold because, among other things, the holders of such loans are provided confidential
information relating to the borrower, the loan agreement with respect to such loans is unique and customized
and such loans are privately syndicated. In addition, historically the trading volume in the loan market has
been small relative to the high yield debt market. See "The Loan Market".

The market value of the Collateral Obligations will generally fluctuate with, among other things,
changes in prevailing interest rates, general economic conditions, the condition of certain financial markets
(including, particularly, the market for high yield debt obligations), intemational political events, developments
or trends in any particular industry and the financial condition of the issuers of the Collateral Obligations.
The public market for high yield debt obligations, in particular, has experienced periods of volatility and
periods of reduced liquidity.

The offering of the Securities has been structured to withstand certain assumed losses relating to
defaults on the underlying Collateral Obligations. See "Rating of the Securities". There is no assurance that
actual losses will not exceed such assumed losses over any given time period. If any losses exceed such
assumed levels, however, payments or distributions on the Securities could be adversely affected by
defaults. To the extent that a default occurs with respect to any Collateral Obligation and the Trustee sells or
otherwise disposes of such Collateral Obligation, it is not likely that the proceeds of such sale or disposition
will be equal to the unpaid principal and interest thereon and such default and/or sale/disposition may
reduce, if not eliminate, the availability of funds that would otherwise be distributable to the Holders of the
Securities.

Concentration Risk. The Issuer will invest in a portfolio of Collateral Obligations consisting of
Assignments or Participations of loans, high yield debt securities, Synthetic Securities, Finance Leases and
Structured Finance Securities. Although no significant concentration with respect to any particular obligor,
industry or country (other than the United States) is expected to exist at the Effective Date, the concentration
of the portfolio in any one obligor would subject the Securities to a greater degree of risk with respect to
defaults by such obligor, and the concentration of the portfolio in any one industry would subject the
Securities to a greater degree of risk with respect to economic downturns relating to such industry. See
"Security for the Secured Notes".

International Investing. A portion of the Collateral may consist of Collateral Obligations that are
obligations of non-U.S. obligors. Investing outside the United States may involve greater risks than investing
in the United States. These risks include: (i) less publicly available information, (ii) varying levels of
govemmental regulation and supervision and (iii) the difficulty of enforcing legal rights in a non- U.S.
jurisdiction and uncertainties as to the status, interpretation and application of laws. Moreover, non- U.S.
obligors may not be subject to uniform accounting, auditing and financial reporting standards, practices and
requirements comparable to those applicable to United States companies. Moreover, if the sovereign rating
of a country in which an obligor on a Collateral Obligation is located is downgraded, the ratings applicable to
such Collateral Obligation may decline as well.

Synthetic Securities. Synthetic Securities expose the Issuer to the credit risks associated with the
Reference Obligations consisting of high yield debt securities and non-investment grade loans. However,
the Issuer will usually have a contractual relationship only with the counterparty of such Synthetic Security,
and not with the Reference Obligor. Generally, the Issuer 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. The Issuer may be subject to set-off rights exercised by the Reference Obligor against
the counterparty. The Issuer will not have any voting rights with respect to the Reference Obligation. The
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Issuer will not directly benefit from any collateral that may support 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 counterparty, the Issuer will be treated as a general creditor of
such counterparty, and will not have any claim with respect to the Reference Obligation. Consequently, the
Issuer will be subject to the credit risk of the counterparty as well as that of the Reference Obligor. As a
result, concentrations of Synthetic Securities in any one counterparty subject the Securities to an additional
degree of risk with respect to defaults by such counterparty as well as by the Reference Obligor. The
Collateral Manager will not perform independent credit analyses of the counterparties. However, any such
counterparty, or an entity guaranteeing such counterparty, individually and in the aggregate shall satisfy the
required ratings set forth in the definition of "Synthetic Security Counterparty". The Rating Agencies may
downgrade any of the Co-Issued Notes if a Synthetic Security Counterparty has been downgraded by either
of the Rating Agencies such that the Issuer is not in compliance with the Synthetic Security Counterparty
rating requirements. The Initial Purchaser and/or one or more of its Affiliates, with acceptable credit support
arrangements, if necessary, may act as counterparty with respect to all or a portion of the Synthetic
Securities, which may create certain conflicts of interest. See "-Certain Conflicts of Interest".

Structured Finance Securities. A portion of the Collateral Obligations may consist of Structured
Financn Securities- Structured Finance Securities may Dresent risks similar to those of the other types of
Collateral Obligations in which the Issuer may invest and, in fact, such risks may be present to a greater
degree in the case of Structured Finance Securities. Moreover, investing in Structured Finance Securities
may entail a variety of unique risks. Among other risks, Structured Finance Securities may be subject to
prepayment risk, credit risk, liquidity risk, market risk, structural risk, legal risk and interest rate risk (which
may be exacerbated if the interest rate payable on a Structured Finance Security changes based on changes
in interest rates or inversely in relation to changes in interest rates). In addition, certain Structured Finance
Securities may provide that non-payment of interest 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. During such period of non-payment, such non-paid interest will generally be capitalized and
added to the outstanding principal balance of the related security. Furthermore, (i) the performance of a
Structured Finance Security will be affected by a variety of factors, including its priority in the capital structure
of its issuer, the availability of any credit enhancement, the level and timing of payments and recoveries on
and the characteristics of the underlying receivables, loans or other assets that are being securitized,
remoteness of those assets from the originator or transferor, the adequacy of and ability to realize upon any
related collateral and the competence of the servicer of the underlying assets and (ii) the price of a
Structured Finance Security, if required to be sold, may also be subject to certain market and liquidity risks
for securities of its type at the time of sale. The Issuer will be subject to restrictions on the amount of
Structured Finance Securities it may hold.

Securities Lending. The Collateral Obligations may be loaned to one or more Securities Lending
Counterparties. See "Security for the Secured Notes-Securities Lending". In the event that a Securities
Lending Counterparty defaults on its obligation to return such loaned Collateral Obligation because of
insolvency or otherwise, the Issuer could experience delays and costs in gaining access to the collateral
posted by the borrower (and in extreme circumstances could be restricted from selling the collateral). In the
event that the borrower defaults, the Holders of the Securities could suffer a loss to the extent that the
realized value of the cash or securities securing the obligation of the borrower to retum a loaned Collateral
Obligation (less expenses) is less than the amount required to purchase such Collateral Obligation in the
open market. This shortfall could be due to, among other things, discrepancies between the mark-to-market
and actual transaction prices for the loaned Collateral Obligations arising from limited liquidity or availability
of the loaned Collateral Obligations (and, in extreme circumstances, the loaned Collateral Obligations being
unavailable at any price). The Rating Agencies may downgrade any of the Co-Issued Notes if a borrower of
a Collateral Obligation or, if applicable, the entity guaranteeing the performance of such borrower, does not
satisfy the Securities Lending Counterparty rating requirements. The Initial Purchaser and/or one or more of
its Affiliates, with acceptable credit support arrangements, if necessary, may borrow Collateral Obligations,
which may create certain conflicts of interest. In addition, the Issuer may be required to indemnify a
collateral agent or any other person acting in a similar capacity in connection with a Securities Lending
Agreement (any such indemnity payments will constitute Administrative Expenses and will only be paid on a
subordinated basis, subject to the Priority of Payments). See "-Certain Conflicts of Interest".
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Insolvency Considerations with Respect to Issuers of Collateral Obligations. In the event of the
insolvency of an issuer or obligor of a Collateral Obligation, payments made on such Collateral Obligation
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. The Collateral Obligations consisting of obligations of non-U.S. issuers or
obligors may be subject to various laws enacted in the countries of their issuance for the protection of
creditors. These insolvency considerations will differ depending on the country in which each issuer is
located or domiciled and may differ depending on whether the issuer or obligor is a non-sovereign or a
sovereign entity.

Various laws enacted for the protection of creditors may apply to the Collateral Obligations. The
information in this and the following paragraph is applicable with respect to U.S. issuers or obligors subject to
United States federal bankruptcy law. Insolvency considerations may differ with respect to other issuers. If a
court in a lawsuit brought by an unpaid creditor or representative of creditors of an issuer or obligor of a
Collateral Obligation, such as a trustee in bankruptcy, were to find that the issuer or the obligor did not
receive fair consideration or reasonably equivalent value for incurring the indebtedness constituting the
Collateral Obligation and, after giving effect to such indebtedness, the issuer or obligor (i) was insolvent, (ii)
was engaged in a business for which the remaining assets of such issuer constituted unreasonably small
annital 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 obligor, or to
recover amounts previously paid by such issuer or obligor in satisfaction of such indebtedness. The
measure of insolvency for purposes of the foregoing will vary. Generally, an issuer or obligor 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 or obligor
was "insolvent" after giving effect to the incurrence of the indebtedness constituting the Collateral Obligation
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 general, if payments on a Collateral Obligation are avoidable, whether as fraudulent conveyances
or preferences, such payments can be recaptured either from the initial recioient (such as the Issuer) or from
subsequent transferees of such payments (such as the Holders of the Securities). To the extent that any
such payments are recaptured from the Issuer, the resulting loss will be bome first by the Holders of the
Subordinated Securities, 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 Notes and finally by the Holders of the Class S Notes (only to the extent such Note is
outstanding at such time). However, a court in a bankruptcy or insolvency proceeding would be able to
direct the recapture of any such payment from a Holder of Securities only to the extent that such court has
jurisdiction over such Holder or its assets. Moreover, it is likely that avoidable payments could not be
recaptured directly from a Holder that has given value in exchange for its Security, in good faith and without
knowledge that the payments were avoidable. Nevertheless, since there is no judicial precedent relating to
structured securities such as the Securities, there can be no assurance that a Holder of the Securities will be
able to avoid recapture on this or any other basis. See also "-Assignments of and Participations in Loans".

The Issuer does not intend to engage in conduct that would form the basis for a successful cause of
action based upon fraudulent conveyance, preference or equitable subordination. There can be no
assurance, however, that such a successful cause of action against the Issuer will not occur, or as to
whether any lending institution or other investor from which the Issuer acquired the Collateral Obligations
engaged in any such conduct (or any other conduct that would subject the Collateral Obligations and the
Issuer to insolvency laws) and, if it did, as to whether such creditor claims could be asserted in a U.S. court
(or in the courts of any other country) against the Issuer.

Lender Liability Considerations; Equitable Subordination. A number of judicial decisions in the
United States have upheld the right of borrowers to sue lenders or bondholders on the basis of various
evolving legal theories (collectively, termed "lender liability"). Generally, lender liability is founded upon the
premise that an institutional lender or bondholder has violated a duty (whether implied or contractual) of good
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faith and fair dealing owed to the borrower or issuer or has assumed a degree of control over the borrower or
issuer resulting in the creation of a fiduciary duty owed to the borrower or issuer or its other creditors or
shareholders. Although it would be a novel application of the lender liability theories, the Issuer may be
subject to allegations of lender liability. However, the Issuer does not intend to engage in conduct that would
form the basis for a successful cause of action based upon lender liability.

In addition, under common law principles that in some cases form the basis for lender liability claims,
if a lender or bondholder (a) intentionally takes an action that results in the undercapitalization of a borrower
to the detriment of other creditors of such borrower, (b) engages in other inequitable conduct to the detriment
of such other creditors, (c) engages in fraud with respect to, or makes misrepresentations to, such other
creditors or (d) uses its influence as a stockholder to dominate or control a borrower to the detriment of other
creditors of such borrower, a court may elect to subordinate the claim of the offending lender or bondholder
to the claims of the disadvantaged creditor or creditors, such remedy called "equitable subordination".
Because of the nature of the Collateral Obligations, the Issuer may be subject to claims from creditors of an
obligor that Collateral Obligations issued by such obligor that are held by the Issuer should be equitably
subordinated. However, the Issuer does not intend to engage in conduct that would form the basis for a
successful cause of action based upon the equitable subordination doctrine.

The preceding discussion is based upon principles of United States federal and state laws. Insofar
as Collateral Obligations that are obligations of non-United States obligors are concemed, the laws of certain
foreign jurisdictions may impose liability upon lenders or bondholders under factual circumstances similar to
those described above, with consequences that may or may not be analogous to those described above
under United States federal and state laws.

Volatility of Collateral Market Value and the Securities. The market value of the Collateral
Obligations 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 Obligations. The markets for high yield
corporate debt securities and loans have in the past experienced periods of volatility and periods of reduced
liquidity. A decrease in the market value of the Collateral Obligations would adversely affect the Sale
Proceeds that could be obtained upon the sale of the Collateral Obligations and could ultimately affect the
ability of the Issuers to effect an optional redemption of the Securities, pay the principal of the Secured Notes
or make distributions on the Subordinated Securities.

The financial markets have experienced substantial fluctuations in prices for loans and high yield
debt securities and limited liquidity for such obligations. No assurance can be made that the conditions
giving rise to such price fluctuations and limited liquidity will not continue or become more acute following the
Closing Date. During periods of limited liquidity and higher price volatility, the Issuer's ability to acquire or
dispose of Collateral Obligations at a price and time that the Issuer deems advantageous may be impaired.
As a result, in periods of rising market prices, the Issuer may be unable to participate in price increases fully
to the extent that it is unable to acquire desired positions quickly; and the Issuer's inability to dispose fully
and promptly of positions in declining markets will conversely cause its net asset value to decline as the
value of unsold positions is marked to lower prices.

There can be no assurance that current economic conditions and the effects of increased interest
rates and corresponding price volatility will not adversely impact the investment returns ultimately realized by
investors or continued compliance with, among other things, the Coverage Tests.

Assignments of, and Participations in, Loans. The Issuer may purchase an interest in loans
comprising Collateral Obligations either directly (by way of sale or Assignment) or indirectly (by way of
Participation), subject to certain limitations set forth in the Indenture.

The purchaser of an Assignment typically succeeds to all the rights and obligations of the assigning
institution and becomes a lender under the loan agreement with respect to the loan. The Issuer as an
assignee will generally have the right to receive directly from the borrower all payments of principal and
interest to which it is entitled under the Assignment. As a purchaser of an Assignment, the Issuer typically
will have the same voting rights as other lenders under the applicable loan agreement and will have the right
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to vote to waive enforcement of breaches of covenants. The Issuer will also have the same rights as other
lenders to enforce compliance by the borrower with the terms of the loan agreement, to set-off claims against
the borrower and to have recourse to collateral supporting the loan. As a result, in cases of Assignments,
the Issuer will generally not assume the credit risk of the assigning institution, and the insolvency of an
assigning institution should have little effect on the ability of the Issuer to continue to receive payments of
principal or interest from the borrower. The Issuer will, however, assume the credit risk of the borrower.

. In purchasing Participations, the Issuer will usually have a contractual relationship only with the
Selling Institution, and not the borrower. When the Issuer holds a Participation in a loan it generally will not
have the right to enforce compliance by the borrower with the terms of the loan agreement or have the right
to vote to waive enforcement of any restrictive covenant breached by a borrower. However, most
participation agreements provide that the Selling Institution may not vote in favor of any amendment,
modification or waiver that forgives principal or interest, reduces principal or interest that is payable,
postpones any payment of principal (whether a scheduled payment or a mandatory prepayment) or interest
or releases any material guarantee or security without the consent of the participant (at least to the extent
that the participant would be affected by any such amendment, modification or waiver). Selling institutions
voting in connection with a potential waiver of a restrictive covenant may have interests different from those
of the Issuer as such Sellina Institutions are not reauired to consider the interests of the Issuer in connection
with their votes. In addition, the Issuer will have no rights of set-off against the borrower. The Issuer may
not directly benefit from the collateral supporting the related loan and generally will have no right to enforce
directly compliance by the borrower under the loan agreements. The Issuer may purchase a Participation
from a Selling Institution that does not itself retain any portion of the loan and, therefore, may have limited
interest in monitoring the terms of the loan agreement and the continuing creditworthiness of the borrower.

In addition, depending upon the circumstances, 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 experience
delays in receiving payments made to the Selling Institution by the borrower or may be treated as a general
creditor of the Selling Institution with respect to certain payments and the Issuer may suffer a loss to the
extent the borrower may set-off claims against the Selling Institution or, if it is treated as a general creditor of
the Selling Institution it 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 Sellino Institution as well as that of the borrower. The Collateral Manager has not and will not
perform independent credit analyses of the Selling Institutions.

Certain of the loans or Participations may be governed by the law of a jurisdiction other than a United
States jurisdiction. The Issuer is unable to provide any information with respect to the risks associated with
purchasing a Participation under an agreement governed by the laws of a jurisdiction other than a United
States jurisdiction, including characterization under such laws of such Participation or sub-Participation in the
event of the insolvency of the institution from whom the Issuer purchases such Participation or sub-
Participation or the insolvency of the institution from whom the grantor of the sub-Participation purchased its
Participation.

Collateral Reinvestment Provisions; Restrictions on Acquisition and Disposition. During the
Reinvestment Period and, to the limited extent described more fully herein, after the Reinvestment Period, so
long as certain requirements are met, the Collateral Manager will have sole discretion to reinvest Principal
Proceeds and in some cases Interest Proceeds, in additional Collateral Obligations, and dispose of Credit
Risk Obligations, Credit Improved Obligations and certain Collateral Obligations and to reinvest the Sale
Proceeds thereof in Substitute Collateral Obligations, in each case in compliance with the Reinvestment
Criteria, and certain other requirements set forth herein and in the Indenture. The exercise by the Collateral
Manager of its discretion in disposing of such Collateral Obligations and purchasing Substitute Collateral
Obligations in compliance with the Reinvestment Criteria and such other requirements will expose the Issuer
to the market conditions prevailing at the time of such sale and reinvestment. Such actions during periods of
adverse market conditions may result in unfavorable changes in the characteristics and quality of the
Collateral Portfolio and may result in a decrease in the overall yield on the Collateral Portfolio, adversely
affecting the Issuer's ability to make payments on the Securities. Further, due to the significant restrictions
imposed by the Indenture on the Collateral Manager's ability to buy and sell Collateral Obligations, during
certain periods or in certain circumstances, the Collateral Manager may be unable as a result of such
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restrictions to buy or sell securities or to take other actions which it might consider to be in the best interests
of the Issuer and the Holders of the Securities. See "Security for the Secured Notes-Sale of Collateral
Obligations; Substitute Securities; Exchange of Defaulted Obligations and Reinvestment Criteria".

Prepayment of Loans. Loans are generally prepayable, in whole or in part, at any time at the option
of the obligor thereof at par plus accrued and unpaid interest thereon. Prepayments on loans may be
caused by a variety of factors which are difficult to predict. Accordingly, there exists a risk that loans
purchased at a price greater than par may experience a capital loss as a result of such a prepayment. In
addition, Principal Proceeds received upon such a prepayment are subject to reinvestment risk as described
in the preceding paragraph. Any inability of the Issuer to reinvest payments or other proceeds in Collateral
Obligations with comparable interest rates that satisfy the Reinvestment Criteria may adversely affect the
timing and amount of payments and distributions received by the Holders of the Securities and the yield to
maturity of the Securities. There can be no assurance that the Issuer will be able to reinvest proceeds in
Collateral Obligations with comparable interest rates that satisfy the Reinvestment Criteria or (if it is able to
make such reinvestments) as to the length of any delays before such investments are made.

Recoveries. To the extent that defaults occur with respect to any Collateral Obligation and the Issuer
sells or therwis diqnnse of sih CoilaternI Obligations, it-is unlikely that the proceeds of such sales or
dispositions, together with the value of the remaining Collateral, will be equal to the unpaid principal of and
interest on all of the Secured Notes and the purchase price of the Subordinated Securities. In addition, the
Issuer may incur additional expenses to the extent it is required to seek recovery upon a default on a
Collateral Obligation or participate in the restructuring of such Collateral Obligation. Moreover, there can be
no assurance on the timing of any recoveries.

Average Life and Prepayment Considerations. The Stated Maturity of each Class of Securities
(other than the Class S Notes) is the Payment Date in February 2021 and, with respect to the Class S Notes,
February 2014; however, the average life of each Class is expected to be shorter than the number of years
until the Stated Maturity. See "Summary-The Offering" and "Maturity and Prepayment Considerations".

The approximations of the average life of each Class of Secured Notes set forth in the table in
"Summary-The Offering" with respect to the average life of each Class of Secured Notes are not predictive
and do not necessarily reflect historical nerformance and defaults for loans and high yield debt securities; in
fact, the average life of the Secured Notes will be affected by the ability of the Issuer to reinvest Principal
Proceeds in Collateral Obligations during the Permitted Reinvestment Period (and to the extent of Eligible
Post Reinvestment Proceeds, after the Reinvestment Period). Such approximations will also be affected by
the financial condition of the issuers of the underlying Collateral Obligations and the characteristics of such
securities, including the existence and frequency of exercise of any optional redemption, mandatory
prepayment or sinking fund features, the prevailing level of interest rates, the redemption price, the actual
default rate and the actual level of recoveries on any Defaulted Obligations, the frequency of tender or
exchange offers for the Collateral Obligations and on any sales of Collateral Obligations. In addition, if
principal payments on the Secured Notes occur under the circumstances described under "Summary-The
Offering-Principal Payments on the Secured Notes," the average life of the Secured Notes will also be
affected. See "Maturity and Prepayment Considerations" and "Security for the Secured Notes-Sale of
Collateral Obligations; Substitute Securities; Exchange of Defaulted Obligations and Reinvestment Criteria".

Distribution of Principal Proceeds Prior to the End of the Reinvestment Period. On each Scheduled
Payment Date during the Reinvestment Period, Principal Proceeds will be distributed to the Holders of the
Secured Notes in accordance with the Priority of Payments, if the Collateral Manager determines, in its sole
judgment (which judgment shall.not be subject to question as a result of subsequent events), that it is
impractical or not beneficial to reinvest Principal Proceeds by the end of the applicable Investment Due
Period. Distribution of Principal Proceeds to Holders of the Secured Notes prior to the end of the
Reinvestment Period may shorten the expected lives of the Secured Notes and affect the timing and amount
of distributions on the Subordinated Securities. See "Maturity and Prepayment Considerations".

Interest Rate Risk; Floating Rate Indices for Collateral Obligations. The Concentration Limitations
require that not less than a certain percentage of the Collateral Portfolio will bear interest based on LIBOR or
another floating rate index. See "Summary-Concentration Limitations". Principal Proceeds and Sale
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Proceeds may be reinvested in Collateral Obligations, subject to certain limitations specified herein, or,
together with Interest Proceeds, invested in Eligible Investments pending application in accordance with the
Priority of Payments. There is no requirement that such Eligible Investments bear interest at LIBOR, and the
interest rates available for such Eligible Investments are inherently uncertain. The Floating Rate Notes will
bear interest at a rate based on LIBOR for Eurodollar deposits for the Applicable Period, as determined on
each LIBOR Determination Date. As a result, there may be a floating/fixed rate or basis mismatch between
the Floating Rate Notes and any underlying Fixed Rate Collateral Obligations and there may be a basis or
timing mismatch between such Floating Rate Notes and the Floating Rate Collateral Obligations as the
interest rate on such Floating Rate Collateral Obligations may adjust more frequently or less frequently, on
different dates and based on different indices than the interest rates on the Floating Rate Notes. As a result
of such mismatches, an increase in the level of LIBOR could adversely impact the ability to make payments
on the Secured Notes, as well as the ability to make distributions on the Subordinated Securities. The Issuer
may purchase one or more Hedge Agreements (which may be interest rate swap agreements or interest rate
cap agreements) in order to reduce the impact of the interest rate mismatch. However, despite the Issuer
having the option of purchasing one or more Hedge Agreements and although distribution of Interest
Proceeds to the Holders of the Subordinated Securities will be subordinated to the payment of interest on the
Secured Notes, there can be no assurance that the Collateral Obligations and the Eligible Investments will in
all circumstances aenerate sufficient Interest Proceeds to make timely payments of interest on the Secured
Notes or amounts subordinated thereto including distributions to the Holders of the Subordinated Securities.
The Initial Purchaser and/or one or more of its Affiliates, with acceptable credit support arrangements, if
necessary, may act as counterparty with respect to all or some of such Hedge Agreements, which could
create certain conflicts of interest. See "-Certain Conflicts of Interest".

In the event of the insolvency of a Hedge Counterparty, the Issuer would be treated as a general
creditor of such Hedge Counterparty.

Changes in Tax Law; No Gross-Up. A Collateral Obligation will be eligible for purchase by the Issuer
if, at the time it is purchased (or committed for purchase), either the payments thereon are not subject to
withholding taxes (except for withholding taxes with respect to fees received under a Securities Lending
Agreement and commitment fees associated with Collateral Obligations constituting Revolving Credit
Facilities or Delayed Funding Term Loans) imposed by any jurisdiction or the obligor is required to make
"gross-Up" Dayments that cover the full amount of any such withholding taxes. 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 certain Collateral Obligations (such as Finance Leases, if they were to be treated as leases
rather than debt) would not become or be treated as subject to withholding taxes imposed by any jurisdiction.
In addition, the Internal Revenue Service and Treasury have requested comments on the appropriate
treatment of credit default swaps, which often are included as Synthetic Securities, and possible alternative
treatments could result in withhold on payments received by the Issuer. In that event, if the obligors of such
Collateral Obligations were not then required to make or in fact failed 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. 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 Secured Notes and, consequently, to make
distributions to the Holders of the Subordinated Securities. For additional tax considerations, see "Income
Tax Considerations".

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 "gross-up" amounts to compensate for such withholding tax. In
addition, upon the occurrence of a Withholding Tax Event, the Issuer may on any Business Day, whether
during or after the Non-Call Period, simultaneously redeem in whole but not in part, at redemption prices
specified herein, the Securities in accordance with the procedures described under "Description of the
Securities-Optional Redemption-Optional Redemption Procedures" below.

Additional Tax. The Issuer expects to conduct its affairs so that its net income will not become
subject to U.S. federal income tax. There can be no assurance, however, that its net income will not become
subject to United States federal income tax as the result of unanticipated activities by the Issuer, changes in
law, contrary conclusions by the U.S. tax authorities or other causes. Investors should note that the
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Treasury and the Internal Revenue Service recently announced that they are considering taxpayer requests
for specific guidance on, among other things, whether a foreign person may be treated as engaged in a trade
or business in the United States by virtue of entering into credit default swaps. However, the Treasury and
the Intemal Revenue Service have not yet provided any guidance on whether they believe entering into
credit default swaps may cause a foreign person to be treated as engaged in a trade or business in the
United States and if so, what facts and circumstances must be present for this conclusion to apply. Any
future guidance issued by the Treasury and/or the Internal Revenue Service may have an adverse impact on
the tax treatment of the Issuer. See discussion under the heading "Income Tax Considerations-Tax
Treatment of the Issuer' below.

Legislation and Regulations In Connection With the Prevention of Money Laundering. The 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 the
Treasury will require entities such as the Issuer to enact anti-money laundering policies. It is possible that
the Treasury will promulgate regulations requiring the Issuers or the Initial Purchaser 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 Securities. Such legislation and/or
regulations could require the Issuers to implement additional restrictions on the transfer of the Securities. 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.

Regulation U Requirements. Regulation U govems certain extensions of credit that are secured by
Margin Stock by persons other than securities broker-dealers (such persons, "Regulation U Lenders").
Under current interpretations of Regulation U by the Board of Governors of the Federal Reserve System
("FRB") and its staff, the purchase of a debt security such as the Securities in a private placement may
constitute an extension of credit. Among other things, Regulation U generally imposes certain limits on the
amount of credit that Regulation U Lenders may extend which is used to purchase or carry Margin Stock
("Purpose Credit"). The provisions of the Indenture and the Collateral Management Agreement are
intended to ensure that (i) the purchasers of the Subordinated Securities (which are not secured by Margin
Stock) are not Regulation U Lenders and (ii) the credit extended by purchasing the Secured Notes (which is
secured by the Collateral, which may include Margin Stock) is not Purpose Credit. Regulation U Lenders are
not subject to the Regulation U credit limits with respect to extensions of credit that are not Purpose Credit.

Regulation U also generally requires Regulation U Lenders (other than persons that are banks within
the meaning of Regulation U) who are not otherwise exempted from the registration requirerments to register
with the FRB. Under an interpretation of Regulation U by the FRB staff, Qualified Institutional Buyers
purchasing debt securities in a transaction in compliance with Rule 144A are not required to register with the
FRB where the proceeds of the securities are not Purpose Credit. Non-U.S. Persons purchasing Secured
Notes in reliance on Regulation S who do not have their principal place of business in a Federal Reserve
District of the FRB are also not required to register with the FRB. However, other purchasers of Secured
Notes should consider whether they are required to register with the FRB. In addition, purchasers of
Secured Notes subject to the registration requirements of Regulation U, as well as any purchasers of the
Secured Notes that are banks within the meaning of Regulation U, may also be subject to certain additional
requirements under Regulation U. If the registration or other requirements of Regulation U are applicable to
a purchaser of Secured Notes and such purchaser does not comply with such requirements, such failure
may affect the enforceability of such purchasers Secured Notes. See "Security for the Secured Notes-
Margin Stock". Purchasers of the Secured Notes should consult their own legal advisors as to Regulation U
and its application to them.

Under the Indenture, each purchaser of an interest in a Secured Note will be deemed to have
represented that either (x) such purchasers principal place of business is not located within any Federal
Reserve District of the United States Federal Reserve Bank or (y) such purchaser has satisfied and will
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satisfy any applicable registration or other requirements of the FRB including, without limitation, Regulation
U, in connection with its acquisition of the Secured Notes.

Dependence on the Collateral Manager and its Investment Professionals. The success of the Issuer
will be highly dependent on the managerial expertise of the Collateral Manager. As a result, the Issuer will
be highly dependent on the managerial expertise of certain individuals comprising the Collateral Managers
management team. There is no requirement that there be employment arrangements with those individuals
for the benefit of the Collateral Manager. The individuals comprising the Collateral Managers management
team are also actively involved in other investment activities and will not be able to devote their full time and
attention to the Issuers business and affairs. The loss of any of these individuals could have a material
adverse effect on the performance of the Issuer. See "The Collateral Manager-Key Personnel".

Certain Conflicts of Interest. Various potential and actual conflicts of interest may arise from the
overall advisory, investment and other activities of the Collateral Manager, its Affiliates and/or any funds
managed by the Collateral Manager and their respective clients and employees and from the conduct by the
Initial Purchaser and its Affiliates of other transactions with the Issuer, including, without limitation, acting as
counterparty with respect to the Hedge Agreements, the Securities Lending Agreements and Synthetic
Repririties The followinn hriefiv summari7P.s some of these conflicts hut is not intended to be an exhaustive
list of all such conflicts.

Conflicts of Interest Involving the Collateral Manager and Affiliates. Various potential and actual
conflicts of interest may arise from the overall investment activities of the Collateral Manager and its Affiliates
and their respective clients and employees. The Collateral Manager and its Affiliates may invest, on behalf
of themselves and other clients, in securities that would be appropriate as Collateral Obligations. The
Collateral Manager and its Affiliates may give advice or take action for their own account or their other client
accounts with similar strategies which may differ from advice given or action taken for the Issuers. The
Collateral Manager and its Affiliates may also have ongoing relationships with companies whose securities
are Collateral Obligations, and may own, directly or through other funds that they manage, equity or debt
securities issued by obligors of Collateral Obligations or other Collateral. The Collateral Manager and its
Affiliates may also provide certain services for a negotiated fee to companies whose obligations or other
securities are pledged to secure the Secured Notes. In addition, the Collateral Manager, its Affiliates and
their respective clients and employees may invest, or have already invested, in obligations and/or other
securities that are identical to or senior to, or have interests different from or adverse to, the Collateral
Obligations. In addition, the Collateral Manager and/or the Initial Purchaser or any of their respective
Affiliates may serve as a general partner, adviser, officer, director, sponsor or manager of partnerships or
companies organized to issue collateralized bond or loan obligations secured by non-investment grade bank
loans. The Collateral Manager may at certain times be engaged in seeking investments to purchase for the
Issuer while at the same time the Collateral Manager or one or more Affiliates is also seeking to purchase or
has already purchased similar or identical investments for its own account or clients or affiliates or another
entity for which it serves as a general partner, adviser, officer, director, sponsor, manager or collateral
manager. By reason of the various activities of the Collateral Manager and its Affiliates, the Collateral
Manager and such Affiliates may acquire confidential or material non-public information or be restricted from
effecting transactions in certain Collateral Obligations or other Collateral that otherwise might have been
initiated or prevented from liquidating a position. At times, the Collateral Manager, in an effort to avoid
restrictions for the Issuer and its other clients, may elect not to receive information that other market
participants or counterparties are eligible to receive or have received.

Neither the Collateral Manager nor any Affiliate thereof has any obligation (affirmative or otherwise)
to offer any investments to the Issuer or to inform the Issuer of any investments before offering any
investments to other funds or accounts that the Collateral Manager or any of its Affiliates manage or advise.
The Collateral Manager and its Affiliates may also make investments on their own behalf without offering
such investment opportunities to the Issuer. Furthermore, the Collateral Manager and its Affiliates may be
bound by affirmative obligations at present or in the future, whereby it or they are obligated to offer certain
investments to funds or accounts that it or they manage or advise before or without the Collateral Manager or
its Affiliates offering those investments to the Issuer. Alternatively, the Collateral Manager and its Affiliates
may offer certain investments to funds or accounts that it or they manage or advise simultaneously with or in
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addition to offering those investments to the Issuer. Thus, other funds or accounts that it or they manage or
advise could become co-investors with the Issuer.

The Collateral Manager will endeavor to resolve conflicts with respect to investment opportunities in
a manner which it deems equitable (in its sole discretion) to the extent possible under the facts and
circumstances. Further, the Collateral Manager will be prohibited under the terms of the Collateral
Management Agreement from directing the acquisition of Collateral Obligations from, or disposition of
Collateral Obligations to, its Affiliates or any other account managed by the Collateral Manager or any of its
Affiliates except in a transaction conducted on terms as favorable to the Issuer as would apply if such person
were not so affiliated.

On each Payment Date, the Collateral Manager will be paid the Incentive Collateral Management
Fee to the extent of funds available in accordance with the Priority of Payments if the holders of the
Subordinated Securities have earned the Specified Internal Rate of Return as of such Payment Date. See
"The Collateral Management Agreement-Compensation of the Collateral Manager". The manner in which
the Incentive Collateral Management Fee is determined could create an incentive for the Collateral Manager
to make more speculative investments in the Collateral Obligations than would otherwise be the case in
order to increase the likelihood that the holders of the Subordinated Securities receive the Specified Internal
Rate of Return for the Collateral Manager to be paid the Incentive Collateral Management Fee. Speculative
investments in Collateral Obligations could lead to a higher level of defaults on the Collateral Obligations
than initially expected, which could result in reductions or delays in payments on the Securities.

Upon the removal or resignation of the Collateral Manager, the holders of a majority of the
Subordinated Securities may direct the Issuer to appoint a replacement collateral manager in the manner
provided in the Collateral Management Agreement. Subordinated Securities and Secured Notes held by the
Collateral Manager or any of its Affiliates will have no voting rights with respect to any vote on the removal or
replacement of the Collateral Manager and will be deemed not to be outstanding in connection with any such
vote; provided, however, that Subordinated Securities and Secured Notes held by the Collateral Manager or
any of its Affiliates will have voting rights with respect to all other matters as to which the holders of
Subordinated Securities or holders of the Secured Notes are entitled to vote, including, without limitation, any
vote to direct an optional redemption of the Securities or a redemption following a Withholding Tax Event and
any vote to appoint a replacement collateral manager that is not an Affiliate of the Collateral Manager
pursuant to the Collateral Management Agreement. See "The Collateral Management Agreement" and
"Description of the Securities-Optional Redemption".

Under the Collateral Management Agreement, the Collateral Manager is permitted to recommend or
effect direct trades between the Issuer and the Collateral Manager or an Affiliate or funds or accounts for
which the Collateral Manager or an Affiliate serve as collateral manager, acting as principal or agent, subject
to applicable legal requirements. The Collateral Manager, its Affiliates, and their respective clients may
invest in obligations that would be appropriate as Collateral. Such investments may be different from those
made on behalf of the Issuer. The Collateral Manager and its Affiliates may also have ongoing relationships
with, render services to or engage in transactions with, companies whose obligations are included in the
Collateral and may own equity or debt securities issued by issuers of and other obligors of Collateral
Obligations. As a result, officers or Affiliates of the Collateral Manager may possess information relating to
obligors of Collateral Obligations which is not known to the individuals at the Collateral Manager responsible
for monitoring the Collateral and performing the other obligations under the Collateral Management
Agreement. The possession of this information by the Collateral Manager (even if such information is not
known to the individuals at the Collateral Manager responsible for monitoring the Collateral and performing
the other obligations under the Collateral Management Agreement) may restrict the Collateral Manager from
purchasing or selling securities of those obligors. In addition, Affiliates and clients of the Collateral Manager
may invest in obligations that are senior to, or have interests different from or adverse to, the Collateral
Obligations. The Collateral Manager and/or its Affiliates may at certain times be simultaneously seeking to
purchase or dispose of investments for its respective account, the Issuer, any similar entity for which it
serves as manager or advisor and for its clients or Affiliates. It is the intention of the Collateral Manager that
all Collateral Obligations will be purchased and sold by the Issuer on terms prevailing in the market. Neither
the Collateral Manager nor any of its Affiliates is under any obligation to offer investment opportunities of
which they become aware to the Issuer or to account to the Issuer (or share with the Issuer or inform the
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Issuer of) any such transaction or any benefit received by them from any such transaction. Furthermore, the
Collateral Manager and/or its Affiliates may make an investment on behalf of any account that they manage
or advise without offering the investment opportunity or making an investment on behalf of the Issuer. The
Collateral Manager and/or its Affiliates have no affirmative obligation to offer any investments to the Issuer or
to inform the Issuer of any investments before offering any investments to other funds or accounts that the
Collateral Manager and/or its Affiliates manage or advise. Furthermore, Affiliates of the Collateral Manager
may make an investment on their own behalf without offering the investment opportunity to the Issuer.
Affirmative obligations may exist, or may arise in the future, whereby Affiliates of the Collateral Manager are
obligated to offer certain investments to funds or accounts that such Affiliates manage or advise before or
without the Collateral Manager offering those investments to the Issuer. Affiliates of the Collateral Manager
have no affirmative obligations to offer those investments to the Issuer or to inform the Issuer of any
investments before engaging in any investments for themselves. The Collateral Manager will endeavor to
resolve conflicts with respect to investment opportunities in a manner that it deems equitable (in its sole
discretion) to the extent possible under the prevailing facts and circumstances. Although the professional
staff of the Collateral Manager will devote as much time to the Issuer as the Collateral Manager deems
appropriate (in its sole discretion), the staff may have conflicts in allocating its time and services among the
Issuer and the Collateral Manager's other accounts.

Funds managed by Greywolf will commit to purchase up to 100% of the initial notional amount of the
Subordinated Securities. Thereafter, such funds may transfer or sell any such Subordinated Securities held
thereby at any time and from time to time. As a Holder of Subordinated Securities, such funds may have
interests adverse to the other Holders of Securities.

Members of the board of directors of the Issuer who are not affiliated with the Collateral Manager or
their delegates or other authorized representatives of the Issuer will have the responsibility for approving any
transactions between the Issuer and the Collateral Manager or its Affiliates involving significant conflicts of
interest (including principal trades). More particularly, directors unaffiliated with the Collateral Manager or
any delegate designated by such directors will be responsible for approving any principal transactions for
which Issuer consent is required pursuant to Section 206(3) of the Investment Advisers Act of 1940, as
amended (the "Advisers Act").

In addition, with the prior authorization of the issuer, which has been given and can be revoked at
any time, the Collateral Manager and/or its Affiliates may enter into agency cross-transactions where the
Collateral Manager and/or its Affiliates acts as broker for the Issuer and for the other party to the transaction,
to the extent permitted under applicable law, in which case the Collateral Manager or any such Affiliate will
receive commissions from, and have a potentially conflicting division of loyalties and responsibilities
regarding, both parties to the transaction.

The Collateral Manager and its Affiliates are not required to obtain approval for any transaction
unless such approval is required by law.

Conflicts of Interest Involving the Initial Purchaser and Affiliates. The Initial Purchaser and/or its
Affiliates may have placed or underwritten certain of the Collateral Obligations at original issuance and may
have provided investment banking services, advisory, banking and other services to issuers of Collateral
Obligations. The Initial Purchaser may, from time to time as principal or through one or more investment
funds that it manages make investments in the equity securities of one or more of the issuers of Collateral
Obligations with the result that one or more of such issuers may be or may become controlled by the Initial
Purchaser. The Initial Purchaser may not have completed its resale of the Securities by any date certain,
which may affect the liquidity of the Securities as well as the ability of the Initial Purchaser to make a market
in the Securities. From time to time, the Collateral Manager on behalf of the Issuer may purchase or sell
Collateral Obligations through the Initial Purchaser and/or any of its Affiliates (collectively, "Initial Purchaser
Entities"). The Issuer may invest in the securities of companies affiliated with the Initial Purchaser Entities
or in which the Initial Purchaser Entities have an equity or participation interest. The purchase, holding and
sale of such investments by the Issuer may enhance the profitability of the Initial Purchaser Entities' own
investments in such companies. In addition, it is expected that an Initial Purchaser Entity may also act as
counterparty with respect to one or more Synthetic Securities or Securities Lending Agreements and may act
as Hedge Counterparty with respect to one or more Hedge Agreements. In connection with the resale of the
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Securities, a Initial Purchaser Entity expects to enter into one or more hedging arrangements relating to a
portion of the Securities. Such hedging arrangements will be entered into by such Initial Purchaser Entity
with one or more purchasers of the Securities or with one or more counterparties to such Initial Purchaser
Entity. The Issuer may invest in money market funds that are managed by Greywolf or its Affiliates or the
Initial Purchaser Entities or for which the Trustee or its Affiliates provides services; provided that such money
market funds otherwise qualify as Eligible Investments.

The Issuers purchase of Collateral Obligations, at the direction of the Collateral Manager, prior to
the Closing Date was financed through the sale of participation interests therein to one or more Affiliates of
Goldman, Sachs & Co. pursuant to a master participation agreement. Any gains or losses realized by the
Issuer in respect of Collateral Obligations that are sold or otherwise disposed of prior to the Closing Date will
be for the Issuers account. Collateral Obligations owned by the Issuer on the Closing Date were purchased
in the open market, and the purchase price paid by the Issuer for such Collateral Obligations is the prevailing
price at the time such Collateral Obligations were purchased. Because the purchase price of Collateral
Obligations owned by the Issuer on the Closing Date is determined prior to such date, the prevailing market
price of such Collateral Obligations on the Closing Date may be higher or lower than such purchase price.
Accordingly, any unrealized losses or gains experienced by the Issuer in respect of the Collateral Obligations
acquired bythe su., priorto, and owned by the lscer on the Cninn Data will be for the Issuers account.

Irish Stock Exchange Listing. Application has been made to the Irish Financial Services Regulatory
Authority, as competent authority under Directive 2003/71/EC, for this Offering Circular to be approved.
Application has been made to the Irish Stock Exchange for the Securities to be admitted to the Official List
and to trading on its regulated market. There can be no assurance that such admission will be approved or
maintained. The Indenture provides that, if the Collateral Manager or the Issuers determine that the
maintenance of the listing of any of the Securities on the Irish Stock Exchange is unduly onerous or
burdensome, including, but not limited to, circumstances in which the obtaining or maintenance of a listing on
such securities exchange would require preparation of management reports or of financial statements, or in
any circumstances where the requirements of the European Union Transparency Obligations Directive would
apply to either of the Issuers, the Issuers will have the right to de-list (and will de-list at the sole direction of
the Collateral Manager) such Securities. The Issuers will use reasonable endeavors to obtain a listing of
such Securities on another securities exchange as the Issuers may choose, except that no obligation to
obtain such alternative listing shall exist if the alternative listing or maintenance of the alternative listing
would itself be unduly onerous and burdensome in the judgment of the Collateral Manager in its sole
discretion.

DESCRIPTION OF THE SECURITIES

The Securities will be issued pursuant to the Indenture. The following summary describes certain
provisions of the Securities and the Indenture. The summary does not purport to be complete and is subject
to, and qualified in its entirety by reference to, the provisions of the Indenture. Copies of the Indenture may
be obtained as described under "Listing and General Information".

Status and Security

The Co-Issued Notes will be limited recourse secured obligations of the Issuers, the Class E Notes
will be limited recourse secured obligations of the Issuer and the Subordinated Securities will be limited
recourse unsecured obligations of the Issuer. Payments of interest on and principal of the Secured Notes
and distributions to the Holders of the Subordinated Securities will be made solely from the proceeds of the
Collateral, in accordance with the priorities described under "-Priority of Payments". The Subordinated
Securities will not be secured obligations of the Issuer and will be entitled to receive amounts available for
distribution only after payment of all amounts payable prior thereto under the Priority of Payments.

All Securities of a single Class rank pari passu with all other Securities of the same Class. See
Priority of Payments." The right of payment with respect to the Securities is described in the "The Offering-
Summary-Status and Subordination". The right of payment with respect to the Securities is described. in
the "Summary-The Offering-Status and Subordination".
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The entire principal amount of the Secured Notes will be issued and Outstanding on the Closing
Date.

Under the terms of the Indenture, the Issuer will grant to the Trustee, on behalf of the Secured
Parties, a perfected security interest in the Collateral that is of first priority, free of any adverse claim or the
legal equivalent thereof, as applicable, to secure the Issuers' obligations with respect to the Secured Parties.
See "Security for the Secured Notes".

Interest

The Secured Notes will bear interest from the Closing Date at the per annum rates set forth under
"Summary-The Offering-Securities Issued," payable, in each case, quarterly in arrears on each Payment
Date commencing August 18, 2007 and on the Stated Maturity. The Holders of the Subordinated Securities
will be entitled to receive any excess Interest Proceeds in accordance with and subject to the Priority of
Payments, to the extent funds are available therefor.

During the Reinvestment Period, Interest Proceeds remaining on each Scheduled Payment Date
prior to the payment of certain unpaid subordinate and anyi unnai hedge termination nvments,
distribution to the Collateral Manager in respect of the Incentive Collateral Management Fee and distributions
in respect of the Subordinated Securities will be used to reinvest in Collateral Obligations up to the amount
necessary to satisfy the Reinvestment Test (but not to exceed 50% of such remaining Interest Proceeds
available on such Scheduled Payment Date). As a result, distributions to the Holders of Subordinated
Securities will be reduced to the extent of the portion of Interest Proceeds used during the Reinvestment
Period to reinvest in Collateral Obligations. See "-Priority of Payments-Interest Proceeds".

For so long as any senior Class or Classes of Securities are Outstanding, to the extent that funds are
not available to pay the full amount of interest on the Class C Notes, the Class D Notes or the Class E Notes
on any Payment Date in accordance with the Priority of Payments, the amount of Deferred Interest with
respect to each such Class of Securities will be deferred and added to the principal amount of such Class of
Securities and will bear interest at the interest rate applicable to such Class of Securities to the extent lawful
and enforceable, and the failure to pay the Deferred Interest of each such Class of Securities will not be an
Event of Default under the indenture. See "-Priority of Payments" and "-The Indenture-Events of
Default".

Interest will cease to accrue on each Secured Note, or, in the case of a partial repayment, on such
part, from the date of repayment or Stated Maturity unless payment of principal is improperly withheld or
unless there is otherwise a default with respect to such payments of principal. See "-Principal". To the
extent lawful and enforceable, interest on any Defaulted Interest on the Secured Notes will accrue at the
interest rate applicable to such Secured Notes, until paid as provided herein.

Interest on the Floating Rate Notes will be calculated on the basis of the actual number of days
elapsed in the applicable Interest Accrual Period divided by 360, commencing on the Closing Date.

For purposes of determining any Interest Accrual Period, if any Payment Date or the Stated Maturity,
as the case may be, is not a Business Day, then the Interest Accrual Period ending on such Payment Date
or the Stated Maturity, as the case may be, shall be extended to but excluding the date on which payment is
required to be made pursuant to the Indenture and the succeeding Interest Accrual Period shall begin on and
include such date. In the event that the date of any Payment Date or the Stated Maturity, as the case may
be, shall not be a Business Day, then payment need not be made on such date, but may be made on the
next succeeding Business Day with the same force and effect as if made on the nominal date of any such
Payment Date or the Stated Maturity, as the case may be, and, other than with respect to any Interest
Accrual Period for a Class of Secured Notes ending on the Stated Maturity of such Class of Secured Notes,
no interest shall accrue on such payment for the period from and after any such nominal date; provided that,
in the case of the Floating Rate Notes only, interest shall accrue from and including the immediately
preceding Payment Date or, in the case of the first Payment Date, the Closing Date to but excluding the
following Payment Date or the Stated Maturity, as applicable.
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For purposes of calculating the Floating Rate Note Interest Rates, the Issuers will appoint the
Trustee as calculation agent (solely in such capacity, the "Calculation Agent'). LIBOR shall be determined
by the Calculation Agent in accordance with the provisions set forth under the definition of "LIBOR".

The Calculation Agent may be removed by the Issuers at any time. If the Calculation Agent is
unable or unwilling to act as such or is removed by the Issuers, or if the Calculation Agent fails to determine
the Floating Rate Note Interest Rates and the Floating Rate Note Interest Amounts for any Interest Accrual
Period, the Issuers will promptly appoint as a replacement 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 Calculation
Agent may not resign its duties without a successor having been duly appointed. For so long as any of the
Floating Rate Notes remain Outstanding, there will at all times be a Calculation Agent for the purpose of
calculating the Floating Rate Note Interest Rates. In addition, for so long as any of the Securities are listed
on the Irish Stock Exchange and the rules of such Exchange so require, the Issuer will publish in the Irish
Stock Exchange's Official List notice of the appointment, termination or change in the office of such
Calculation Agent.

me Calculation Agent will cause the Floating Rate Note !nterest Rates, the Floating Rate Note
Interest Amounts and the Payment Date to be communicated to, in the case of the Secured Notes,
Euroclear, Clearstream, the Collateral Manager and the Irish Paying Agent for delivery to the Irish Stock
Exchange (as long as any of the Securities are listed thereon) by the Business Day immediately following
each LIBOR Determination Date. The determination of the Floating Rate Note Interest Rates and the
Floating Rate Note Interest Amounts by the Calculation Agent shall (in the absence of manifest error) be final
and binding upon all parties.

Principal

Principal will not be payable on the Secured Notes and Principal Proceeds will not be distributed to
the Holders of the Subordinated Securities prior to the end of the Non-Call Period, except (i) as a result of a
mandatory redemption as described in "-Mandatory Redemption," (ii) upon the occurrence of an optional
redemption following a Withholding Tax Event as. described under "-Optional Redemption" and (iii) as
described in the next two paragraphs.

On each Scheduled Payment Date during the Reinvestment Period, Principal Proceeds will be
distributed to the Holders of the Secured Notes in accordance with the Priority of Payments, if the Collateral
Manager determines, in its sole judgment (which judgment shall not be subject to question as a result of
subsequent events), that it is impractical or not beneficial to reinvest such Principal Proceeds by the end of
the applicable Investment Due Period.

Principal will be payable on the Class S Notes in accordance with the Priority of Payments on each
Payment Date in an amount equal to the Class S Principal Distribution Amount with respect to such Payment
Date.

On each Scheduled Payment Date after the Reinvestment Period and on the Stated Maturity,
principal will be payable on the Secured Notes and, after the Secured Notes have been paid in full, Principal
Proceeds will be distributable to the Holders of the Subordinated Securities in accordance with the Priority of
Payments to the extent of Principal Proceeds received in the related Due Period; provided that the Collateral
Manager may elect to reinvest Eligible Post Reinvestment Proceeds received after the Reinvestment Period
in Collateral Obligations or hold them for reinvestment in Collateral Obligations prior to the end of the
Investment Due Period, subject to the exceptions described herein. See "Security for the Secured Notes-
Sale of Collateral Obligations; Substitute Securities; Exchange of Defaulted Obligations and Reinvestment
Criteria". The Collateral Manager will exercise its sole discretion in determining whether to reinvest Eligible
Post Reinvestment Proceeds received after the Reinvestment Period. Payments of principal or notional
amount, as applicable, of the Securities described in the first sentence of this paragraph will be at the
applicable Secured Note Redemption Price and will not constitute an optional redemption.
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Sale of Collateral Prior to Stated Maturity

On or prior to the date that is two Business Days prior to the Stated Maturity of the last Outstanding
Security, the Collateral Manager on behalf of the Issuer shall direct the Trustee in writing to sell all Collateral
Obligations to the extent necessary such that no Collateral Obligations will be held by the Issuer on or after
such date. The settlement dates for any such sales of Collateral Obligations shall be no later than two
Business Days prior to the Stated Maturity of the last Outstanding Security. The proceeds of such sale shall
be applied in accordance with the Priority of Payments.

Optional Redemption

The Securities may be redeemed by the Issuer at the written direction of, or with the written consent
of the Majority of the Subordinated Securities, in whole but not in part, from Liquidation Proceeds (a) on any
Business Day after the Non-Call Period and (b) on any Business Day upon the occurrence of a Withholding
Tax Event, as more fully described below. If the Holders of the Majority of the Subordinated Securities elect
to cause the redemption of the Securities as described herein; the Subordinated Securities will in any such
case be redeemed simultaneously with all other Classes of Securities. In connection with an optional
redemption, the Trustee shall notify the Collateral Manager of such optional redemption and the Collateral
Manager on behalf of the Issuer shall direct the Trustee, in writing, to sell in the manner directed by the
Collateral Manager in its sole discretion, and in accordance with the Indenture, any Collateral Obligation and
upon any such sale the Trustee shall release the lien upon such Collateral Obligation pursuant to the
Indenture.

Notwithstanding the foregoing provisions, the Issuer may not direct the Trustee to sell any Collateral
Obligation unless, after giving effect to such sale, there will be sufficient funds to pay the amounts described
in "-Optional Redemption Procedures" below.

Any optional redemption of the Secured Notes pursuant to subclause (a) or (b) of the second
preceding paragraph will be made at the applicable Secured Note Redemption Prices plus accrued and
unpaid interest.

Optionai Redemption Procedures. if any Holder of the Subordinated Securities desires to direct the
Issuers to optionally redeem the Securities, such Holder shall notify the Trustee in writing no less than 45
days (or such shorter period as may be acceptable to the Trustee) prior to the proposed redemption date
(which date must be a Business Day). The Trustee will promptly notify the Issuers, the Collateral Manager
and all other Holders of the Subordinated Securities of the receipt of such notice. Each other Holder of the
Subordinated Securities that also wishes to direct the Issuers to optionally redeem the Securities must so
notify the Trustee (who shall promptly notify the Issuers and the Collateral Manager, of such direction) within
15 Business Days after the date of such notice. If a Majority of the Subordinated Securities have directed
the Issuers to optionally redeem the Securities, the Issuer shall effect a redemption in whole of the Securities
pursuant to the procedures described herein.

The Trustee will provide notice of any optional redemption by first-class mail, postage prepaid,
mailed not less than ten Business Days prior to the scheduled redemption date, to each Securityholder at
such Holder's address in the Register and for so long as the Securities are listed on the Irish Stock Exchange
and the rules of such Exchange shall so require, a publication shall be made in the Official List by the Irish
Listing Agent.

The Securities shall not be optionally redeemed unless either (1) at least seven Business Days
before the scheduled redemption date, the Collateral Manager on behalf of the Issuer shall have fumished to
the Trustee evidence, in form reasonably satisfactory to the Trustee, that the Issuer or the Collateral
Manager-on behalf of the Issuer has entered into a binding agreement or agreements (including in the form
of a confirmation of sale) with a financial institution or institutions whose short-term unsecured debt
obligations have a credit rating of at least "A-1" from S&P or with a Person that the Collateral Manager in its
sole discretion has determined to be appropriate (including, without limitation, a CDO issuer that is managed
or to be managed by the Collateral Manager) to purchase, not later than the Business Day immediately
preceding the scheduled redemption date, in immediately available funds, all or part of the Collateral
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Obligations and terminate any Hedge Agreements at a purchase price at least equal to an amount sufficient,
together with any other amounts available to be used for such optional redemption, to pay (i) in the case of
an optional redemption of the Securities at the request of a Majority of the Subordinated Securities on any
Business Day after the Non-Call Period, the amounts specified under subclauses (i) through (iii) in "-Priority
of Payments-Liquidation Proceeds"; provided, that the Issuer shall not terminate any Hedge Agreements in
connection with an optional redemption of the Securities as specified herein until the notice of redemption
may no longer be withdrawn; or (ii) in the case of an optional redemption following the occurrence of a
Withholding Tax Event, the amounts specified under subclauses (i) and (ii) (but excluding Defaulted Hedge
Termination Payments) in "-Priority of Payments-Liquidation Proceeds," or (2) at least ten Business Days
prior to the scheduled redemption date and prior to selling any Collateral Obligations, the Collateral Manager
on behalf of the Issuer shall certify to the Trustee and to each of the Rating Agencies that the expected
proceeds from such sale (calculated as provided in the next succeeding paragraph) together with any other
amounts available to be used for such optional redemption will be delivered to the Trustee two Business
Days prior to (but in no event later than the Business Day immediately preceding) the scheduled redemption
date, in immediately available funds, and will equal or exceed 100% of all amounts specified in the
immediately preceding subclause (1). See "-Priority of Payments-Liquidation Proceeds".

'For purposes Of detemining the expected proceeds from a sale for purposes of subclause (2) of the
immediately preceding paragraph, the expected proceeds shall be deemed to be (1) the Market Value of the
Eligible Investments and, if Collateral Obligations are to be sold on the Business Day of the certification, the
Market Value of the Collateral Obligations; or (2) the percentage of the Market Value of the Collateral
Obligations set forth in the applicable column of the table below based upon the period of time between
certification and the expected date of sale.

Number of Business Days Between
Certification and Expected Sale

Collateral Type 1 to 2 3 to 5 6 or more

Loans (other than loans with a Market Value of 93% 92% 88%
less than 90% of the Principal Balance thereof)

Loans with a Market Value of less than 90% of 80% 73% 60%
the Principal Balance thereof

Bonds having a Moody's Rating "B3" or higher 89% 85% 75%
(other than bonds with a Market Value of less
than 90% of the Principal Balance thereof)

Bonds having a Moody's Rating "Caal" or lower 75% 65% 45%
and bonds having a Moody's Rating "B3" or
higher with a Market Value of less than 90% of
the Principal Balance thereof

For the avoidance of doubt, the Issuer may, in effecting a sale contemplated by clause (1) of the
preceding paragraph, enter into one or more participation agreements or similar arrangements with the
purchaser of the Collateral Obligations whereby, in connection with the Issuer's receipt of the purchase price
with respect to all or a portion of the Collateral Obligations, the Issuer shall grant to such purchaser a
participation interest in all or a portion of such Collateral Obligations and agree to use commercially
reasonable efforts (or such other efforts as shall be specified) to complete the transfer of such Collateral
Obligations to such purchaser thereafter.

Any notice of redemption may be withdrawn by the Issuers on or prior to the sixth Business Day prior
to the scheduled redemption date by written notice from the Issuer to the Trustee, the Holders of the
Subordinated Securities requesting or consenting to such optional redemption and the Collateral Manager, if
(i) the.Collateral Manager shall be unable to cause the delivery of such sale agreement or agreements or
certifications, as the case may be, in form satisfactory to the Trustee or (ii) the Majority of the Subordinated
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Securities direct such notice be withdrawn; provided, however, that the Majority of the Subordinated
Securities may not direct such notice be withdrawn if the conditions set forth in the third paragraph under
Optional Redemption Procedures" have been satisfied. Notice of withdrawal having been given as aforesaid,
the Trustee shall provide notice of such withdrawal to each Holder at the address appearing in the Register
by overnight courier (when possible) guaranteeing next day delivery (unless the address provided in the
Register is insufficient for such purposes, in which event such notice shall be given by first class mail,
postage prepaid) and, to the extent required, provide notice to the Irish Paying Agent which shall cause
notice of such withdrawal to be published in the Irish Stock Exchange's Official List, in each case, not later
than the third Business Day prior to the scheduled redemption date.

Redemption by Refinancing

The Holders of at least a Majority of the Subordinated Securities may direct (subject to the approval
of the Collateral Manager as specified in the next paragraph) the redemption of any Class of Secured Notes
in whole but not in part on any Payment Date occurring after the Non-Call Period, in connection with a
Redemption by Refinancing by directing the Issuer (with a copy of such direction to the Trustee and the
Collateral Manager) to issue additional notes (the "Replacement Notes"), the proceeds of which will be used
to fully redeem such Class or Ciasses of Secured Notes, as applicable (a "Redemption by Refinancing').
A Redemption by Refinancing will be required to result in the redemption of all of the Secured Notes of the
affected Class or Classes but need not result in the redemption of all Classes of Secured Notes. The
Replacement Notes issued pursuant to a Redemption by Refinancing would have such terms and priorities
as are negotiated at the time and that are set forth in a supplemental indenture, subject to the conditions set
forth below.

Upon receipt of a Notice of Redemption by Refinancing (as defined below), the Issuer and the
Collateral Manager will cause the Issuer and the Co-Issuer to issue Replacement Notes having the terms,
priorities and conditions set forth in a proposed amendment to the Indenture approved by the Holders of at
least a Majority of the Subordinated Securities and approved by the Collateral Manager. The issue of the
Replacement Notes, and the redemption of the applicable Class or Classes of Secured Notes, will be
contingent on receipt by the Issuer of sufficient funds from the issuance of the Replacement Notes to redeem
the applicable Classes of Secured Notes at the Secured Note Redemption Price plus accrued interest and
pay the applicable expenses of the Issuer, and the conditions in the paragraph below being satisfied at the
time of such redemption. If the conditions below are not met, the Replacement Notes will not be issued and
the applicable Classes of Secured Notes will not be redeemed unless the Holders of a Majority of the
Subordinated Securities then elect to effect an optional redemption.

If one or more Classes of Secured Notes will remain Outstanding following a Redemption by
Refinancing, the following additional conditions must be satisfied: (i) the Aggregate Outstanding Amount of
each Class of Replacement Notes equals the Aggregate Outstanding Amount of the corresponding Class of
Secured Notes that is redeemed; (ii) the applicable interest rate for each Class of Replacement Notes shall
either (A) be computed on the basis of the same interest rate index as, and with a spread to such index that
does not exceed the spread of, the corresponding Class of Secured Notes that is redeemed or (B) be a fixed
rate of interest (such fixed rate of interest not to exceed the then floating interest rate applicable to the
corresponding Class of Secured Notes being redeemed); (iii) the stated maturity of the Replacement Notes is
not stated to occur earlier than the Stated Maturity of the corresponding Class of Secured Notes that is
redeemed; (iv) the priority level in the Priority of Payments of each class of Replacement Notes is the same
as the priority level in the Priority of Payments of the corresponding Class of Secured Notes that is
redeemed; (v) the voting rights, consent rights, redemption rights and all other rights of each class of
Replacement Notes are the same as the rights of the corresponding Class of Secured Notes that is
redeemed in all material respects; (vi) each of the Moody's Rating Condition and S&P Rating Condition is
satisfied in respect of the Class or Classes of Secured Notes that are not redeemed (it being agreed that,
with respect to the satisfaction of the S&P Rating Condition, S&P may apply the ratings criteria then in
existence); (vii) the delivery to the Trustee of an opinion of a nationally recognized law firm with substantial
expertise in such matters that the Redemption by Refinancing will not adversely affect the conclusions
reached in the opinion of McKee Nelson LLP, as expressed at the time of the issuance of the Securities on
the Closing Date, regarding the U.S. federal income tax characterization of the Secured Notes that are not
redeemed; and (viii) any expenses incurred in connection with the issuance of any Replacement Notes shall
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be paid from the proceeds of the issuance of such Replacement Notes. In addition to the foregoing, any
issuance of Replacement Notes will require the delivery to the Trustee of the following opinions of a
nationally recognized law firm with substantial expertise in such matters: (A) that neither the Issuer nor the
Co-Issuer will be required, as a result of the issuance of the Replacement Notes (assuming such
Replacement Notes are offered and sold in the manner and only to the eligible persons contemplated by this
Offering Circular, the Indenture and the Purchase Agreement, as applicable), to be registered as an
investment company under the Investment Company Act, as amended and (B) the issuance of the
Replacement Notes will not result in the Issuer being subject to U.S. federal income taxation with respect to
its net income.

Notice of a Redemption by Refinancing (any such notice, a "Notice of a Redemption by
Refinancing') will be given by the Issuer to the Trustee and by the Trustee to each Holder of Securities, the
Collateral Manager, the Administrator and each Rating Agency. Failure to give Notice of a Redemption by
Refinancing to any Holder of any Securities selected for redemption or any defect therein will not impair or
affect the validity of the redemption of any other Securities. In addition, for so long as any Securities are
listed on the Irish Stock Exchange and so long as the rules of such exchange so require, Notice of a
Redemption by Refinancing will also be given by the Trustee to the Irish Paying Agent for delivery to the Irish
Stock Exchange. Any definitive Securities called for redemption must h sirrPndpred at the place specified
in the notice of such redemption in order for the Holder to receive the Secured Note Redemption Price.

The Issuer, at the direction of Holders of at least of a Majority of the Subordinated Securties, will
have the option to withdraw any Notice of Redemption by Refinancing up to the second Business Day prior
to the scheduled redemption date by written notice to the Trustee and the Collateral Manager. If any Notice
of Redemption by Refinancing is withdrawn or the Issuers are otherwise unable to complete a Redemption
by Refinancing, the proceeds received from any sale of the Collateral in contemplation of such Redemption
by Refinancing may during the Reinvestment Period, at the Collateral Manager's discretion, be reinvested in
accordance with the Reinvestment Criteria. For the avoidance of doubt, the withdrawal of such Notice of
Redemption by Refinancing or the inability of the Issuers to complete redemption of the Secured Notes will
not constitute an Event of Default under the Indenture. No Hedge Agreement may be terminated in
connection with any Redemption by Refinancing until such time as such Notice of Redemption by
Refinancing can no longer be withdrawn by the Issuer.

Mandatory Redemption

Principal Proceeds and Interest Proceeds, in the case of the Secured Notes other than the Class E
Notes, or Interest Proceeds only, in the case of the Class E Notes, that are available will be used to redeem
the Secured Notes (other than the Class S Notes) as described under "-Priority of Payments" (i) on any
Scheduled Payment Date on which any Par Value Test was not satisfied on the immediately preceding
Determination Date or (ii) on any Scheduled Payment Date on or after the Second Determination Date on
which any Interest Coverage Test was not satisfied on the immediately preceding Determination Date.

The Collateral Manager will not be required to sell Collateral Obligations if the Principal Proceeds
and Interest Proceeds, in the case of the Secured Notes other than the Class E Notes, or Interest Proceeds
only, in the case of the Class E Notes, available would be insufficient to cause any Coverage Test to be
satisfied.

In addition, Principal Proceeds and Interest Proceeds that are available will be used to redeem the
Secured Notes (other than the Class S Notes) as described under "-Priority of Payments" on any
Scheduled Payment Date following an Effective Date Ratings Downgrade Event.

The Subordinated Securities are not subject to mandatory redemption.

Cancellation

All Securities that are redeemed or paid and surrendered for cancellation as described herein will
forthwith be canceled and may not be reissued or resold.
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Payments

Payments in respect of principal and interest on a Secured Note and distributions to Holders of
Subordinated Securities will be made to the person in whose name the relevant Security is registered on the
applicable record date. Payments on the Securities will be payable by wire transfer in immediately available
funds to a Dollar account maintained by DTC or its nominee (in the case of the Global Securities) or each
Securityholder (in the case of individual definitive Securities) to the extent practicable or otherwise by Dollar
check drawn on a bank in the United States sent by mail either to DTC or its nominee (in the case of the
Global Securities), or to each Securityholder at the Holder's address appearing in the Register (in the case of
individual definitive Securities).

Final payments in respect of the Securities will be made only against surrender of such Securities at
the office of any paying agent. None of the Issuers, the Trustee or any paying agent will have any
responsibility or liability for any aspects of the records maintained by DTC or its nominee or any of its
participants relating to, or for payments made thereby on account of beneficial interests in, a Global Security.

The Issuers expect that DTC or its nominee, upon receipt of any payment of principal or interest in
respect of a Global Security held by DTC or its nominee, wiii irimnediately creit pipat,' - with

payments in amounts proportionate to their respective beneficial interests in such Global Securities as shown
on the records of DTC or its nominee. The Issuers also expect that payments by participants to owners of
beneficial interests in such Global Securities held through such participants will be govemed by standing
instructions and customary practices, as is now the case with securities held for the accounts of customers
registered in the names of nominees for such customers. Such payments will be the responsibility of such
participants.

For so long as the Securities are listed on the Irish Stock Exchange and the rules of such Exchange
so require, the Issuers will have a paying agent and a transfer agent in Ireland and will give prompt written
notice to each Holder and publish in an authorized newspaper, which is expected to be the Official List,
notice of the appointment, termination or change in the location of any such office or agency.

The Indenture provides that, as a condition to the payment of distributions on any Subordinated
Security without withholding U.S. federal backup withhoiding tax imposed under the U.S. Treasury
regulations, the Issuer or any paying agent may require the delivery of properly completed and signed
applicable U.S. federal income tax certifications (generally, an Intemal Revenue Service Form W-9 (or
applicable successor form) in the case of a person that is a "United States person" within the meaning of
section 7701(a)(30) of the Code) or an appropriate Intemal Revenue Service Form W-8 (or applicable
successor form) in the case of a person that is not a "United States person" within the meaning of Section
7701 (a)(30) of the Code) and/or such other certification reasonably acceptable to them in order to enable the
Issuer, the Trustee or any paying agent to determine their duties and liabilities with respect to any taxes or
other charges that they may be required to deduct or withhold from payments in respect of such
Subordinated Security under any present or future law or regulation of the United States or any present or
future law or regulation of any political subdivision thereof or taxing authority therein or to comply with any
reporting or other requirements under any such law or regulation.

Priority of Payments

On each Payment Date and on the Stated Maturity, the Issuer shall only make payments in
accordance with the priorities (the "Priority of Payments") described below under "-Interest Proceeds" and
"-Principal Proceeds," and, if such Payment Date is a Redemption Date, in accordance with the priorities
described below under "-Liquidation Proceeds".

Interest Proceeds. Wthout limiting any other applicable provision regarding the payment of Interest
Proceeds, on each Payment Date and on the Stated Maturity, Interest Proceeds will be distributed in the
following order of priority:

(i) (a) to the payment of taxes of the Issuers, if any, and (b) thereafter, to the retention in the
Interest Collection Account of an amount equal to (x) the Interest Reserve Amount for such
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Payment Date minus (y) the Aggregate Interest Reserve Distribution Amount for such
Payment Date;

(ii) to the payment of accrued and unpaid Administrative Expenses constituting (x) fees of the
Trustee and reimbursement of expenses of the Trustee pursuant to the terms of the
Indenture and (y) fees and reimbursement of expenses of the Collateral Administrator under
the Collateral Administration Agreement; provided, however, that total payments pursuant to
this subclause (ii) shall not exceed, on any Payment Date other than the initial Payment
Date, an amount equal to a percentage of the Aggregate Principal Amount of the Collateral
Portfolio equal to an annual rate of 0.0275%, measured as of the beginning of the Due
Period preceding such Payment Date (and, with respect to the initial Payment Date,
0.0164% (not annualized) of the Aggregate Principal Amount of the Collateral Portfolio,
measured as of the beginning of the Due Period preceding such Payment Date);

(iii) to the payment, (in the order set forth in the definition of Administrative Expenses), of (a)
first, remaining accrued and unpaid Administrative Expenses (other than indemnity
payments) of the Issuers including other amounts payable by the Issuer to the Collateral
Manager under the Collateral Management Agreement (excluding any Collateral
Management Fee), and to the Trustee and the Collateral Administrator constituting
Administrative Expenses not paid pursuant to subclause (ii) above, and (b) second,
remaining accrued and unpaid Administrative Expenses of the Issuers constituting indemnity
payments; provided, however, that such payments pursuant to this subclause (iii), shall not
exceed (v) in the case of the initial Payment Date, together with all other Administrative
Expenses of the Issuers paid from Interest Proceeds during the immediately preceding Due
Period, $150,000, (w) in the case of the second Payment Date, together with all other
Administrative Expenses of the Issuers paid from Interest Proceeds during the two
immediately preceding Due Periods, $225,000,, (x) in the case of the third Payment Date,
together with all other Administrative Expenses of the Issuers paid from Interest Proceeds
during the three immediately preceding Due Periods, $300,000, (y) in the case of the fourth
Payment Date, together with all other Administrative Expenses of the Issuers paid from
Interest Proceeds during the four immediately preceding Due Periods, $375,000, and (z) in
the case of any other Payment Date, the greater of (i) the excess, if any, of (a) $300,000
over (b) all other Administrative Expenses of the Issuers paid from Interest Proceeds during
the four immediately preceding Due Periods and (ii) $75,000, in each case, not including
amounts paid pursuant to subclause (ii) above;

(iv) to the payment, pari passu, (1) to each Hedge Counterparty of the applicable Hedge
Payment Amount; (2) of the Class S Interest Distribution Amount; and (3) of the Class S
Principal Distribution Amount;

(v) to the payment to the Collateral Manager of, first, the current Senior Collateral Management
Fee in accordance with the terms of the Collateral Management Agreement and, then, any
accrued and previously unpaid Senior Collateral Management Fee;

(vi) to the payment of the Class A Interest Distribution Amount;

(vii) to the payment of the Class B Interest Distribution Amount;

(viii) in the event that either the Class A/B Par Value Test is not satisfied on the immediately
preceding Determination Date or the Class A/B Interest Coverage Test is not satisfied on the
immediately preceding Determination Date on or after the Second Determination Date after
giving effect to the payment of any Interest Proceeds prior to this subclause (viii) and the
payment of Principal Proceeds,.if any, as described in subclause (iii) of "-Principal
Proceeds" below, to the mandatory redemption of the Class A Notes and then the Class B
Notes, at the applicable Secured Note Redemption Price, pursuant to the Note Payment
Sequence, to the extent necessary to satisfy the Class A/B Par Value Test and the Class
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A/B Interest Coverage Test, as applicable, or until the Class A Notes and the Class B Notes
have been paid in full;

(ix) to the payment of the Class C Interest Distribution Amount (other than the related Deferred
Interest);

(x) to the payment of the portion of the Class C Interest Distribution Amount that represents the
related Deferred Interest;

(xi) in the event that either the Class C Par Value Test is not satisfied on the immediately
preceding Determination Date or the Class C Interest Coverage Test is not satisfied on the
immediately preceding Determination Date on or after the Second Determination Date after
giving effect to the payment of any Interest Proceeds prior to this subclause (xi) and the
payment of Principal Proceeds, if any, as described in subclause (iii) of "-Principal
Proceeds" below, to the mandatory redemption of the Class A Notes, then the Class B Notes
and then the Class C Notes, at the applicable Secured Note Redemption Price, pursuant to
the Note Payment Sequence, to the extent necessary to satisfy the Class C Par Value Test
and the Class C Interest Coverage Test, as applicable, or until the ClaSs A Notes, the Class
B Notes and the Class C Notes have been paid in full;

(xii) to the payment of the Class D Interest Distribution Amount (other than the related Deferred
Interest);

(xiii) to the payment of the portion of the Class D Interest Distribution Amount that represents the
related Deferred Interest;

(xiv) in the event that either the Class D Par Value Test is not satisfied on the immediately
preceding Determination Date or the Class D Interest Coverage Test is not satisfied on the
immediately preceding Determination Date on or after the Second Determination Date after
giving effect to the payment of any Interest Proceeds prior to this subclause (xiv) and the
payment of Principal Proceeds, if any, as described in subclause (iii) of "-Principal
Proceeds" below, to the mandatory redemption of the Class A Notes, the Class B Notes, the
Class C Notes and the Class D Notes, at the applicable Secured Note Redemption Price,
pursuant to the Note Payment Sequence, to the extent necessary to satisfy the Class D Par
Value Test and the Class D Interest Coverage Test, as applicable, or until the Class A
Notes, the Class B Notes, the Class C Notes and the Class D Notes have been paid in full;

(xv) to the payment of the Class E Interest Distribution Amount (other than the related Deferred
Interest);

(xvi) to the payment of the portion of the Class E Interest Distribution Amount that represents the
related Deferred Interest;

(xvii) in the event that the Class E Par Value Test is not satisfied on the immediately preceding
Determination Date after giving effect to the payment of any Interest Proceeds prior to this
subclause (xvii) and the payment of any Principal Proceeds under "-Principal Proceeds"
below, to the mandatory redemption of the Class E Notes, at the applicable Secured Note
Redemption Price, to the extent necessary to satisfy the Class E Par Value Test or until the
Class E Notes have been paid in full;

(xviii) in the event an Effective Date Ratings Downgrade Event has occurred and is continuing, to
the payment of principal of the Class A Notes, the Class B Notes, the Class C Notes, the
Class D Notes and the Class E Notes, at the applicable Secured Note Redemption Price,
pursuant to the Note Payment Sequence, until such Effective Date Ratings Downgrade
Event no longer exists;
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(xix) (a) to the payment to the Collateral Manager of, first, the current Subordinated
Collateral Management Fee in accordance with the terms of the Collateral
Management Agreement and, then, any accrued and previously unpaid
Subordinated Collateral Management Fee plus interest thereon accrued at a rate of
LIBOR for the Applicable Period plus 3.00% per annum to the extent not paid above;
then

(b) during the Reinvestment Period, the amount necessary to satisfy the Reinvestment
Test (but not to exceed 50% of the remaining Interest Proceeds available on such
Payment Date) shall be used to reinvest in Collateral Obligations or shall be
deposited into the Principal Collection Account (or, if required under the terms of the
Indenture, the Subordinated Securities Principal Collection Account) for investment
in Eligible Investments pending investment in such additional Collateral Obligations
prior to the end of the Reinvestment Period; then

(c) to the payment, first, pari passu, of any accrued and unpaid fees and expenses of
the Trustee and the Collateral Administrator, and second, in the order set forth in the
definition of Administrative Expenses, of any accrued and unpaid Administrative
Expenses of the Issuers (including, for the avoidance of doubt and without limitation,
(1) indemnities and amounts payable by the Issuer to the Trustee and the Collateral
Administrator, (2) indemnities and amounts payable by the Issuer to the Collateral
Manager under the Collateral Management Agreement (other than the Collateral
Management Fee) and (3) indemnities and amounts payable by the Issuer pursuant
to any Securities Lending Agreement or related collateral arrangement), in each
case to the extent not paid pursuant to subclauses (ii) and (iii) above; then

(d) to the payment of any termination payments (including any Defaulted Hedge
Termination Payments) due to any Hedge Counterparty payable by the Issuer
pursuant to any Hedge Agreements, to the extent not paid from the proceeds of an
upfront payment to the Issuer under a replacement Hedge Agreement and after
giving effect to the payment of Principal Proceeds as provided for under subclauses
(ii) and (vi)(b) under "-Principal Proceeds" below; and then

(xx) the balance of Interest Proceeds shall be allocated, pro rata, to each subclass of
Subordinated Securities (based on the Aggregate Outstanding Amounts of each subclass of
Subordinated Securities) and the amount so allocated to each such subclass of
Subordinated Securities shall be applied to the payment of:

(a) if such subclass of Subordinated Securities is an Included Subclass, the amount, if
any, necessary to cause such Included Subclass to have realized an Intemal Rate of
Return of 12.0%; then

(b) the amount of the Incentive Collateral Management Fee with respect to such
subclass of Subordinated Securities payable on such Payment Date; then

(c) to the Holders of the Subordinated Securities of such subclass as a distribution
thereon, the balance of the Interest Proceeds so allocated to such subclass of
Subordinated Securities.

On each Scheduled Payment Date, after the application of Interest Proceeds as provided above, any
Interest Reserve Amount will be applied to the payment of the amounts referred to in subclauses (ii) through
(xvii) above, in such order of priority, to the extent such amounts are not paid in full with Interest Proceeds as
described above.

Interest Proceeds may be applied to the payment of Administrative Expenses of the Issuers on days
other than Payment Dates; provided that, in any Due Period such payments shall not exceed (v) in the case
of the Due Period immediately prior to the first Scheduled Payment Date, together with all other
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Administrative Expenses of the Issuers paid from Interest Proceeds during the immediately preceding Due
Period, $150,000, (w) in the case of the second Scheduled Payment Date, together with all other
Administrative Expenses of the Issuers paid from Interest Proceeds during the two immediately preceding
Due Periods, $225,000, (x) in the case of the third Scheduled Payment Date, together with all other
Administrative Expenses of the Issuers paid from Interest Proceeds during the three immediately preceding
Due Periods, $300,000 and (y) in the case of fourth Scheduled Payment Date, together with all other
Administrative Expenses of the Issuers, paid from Interest Proceeds during the four immediately preceding
Due Periods, $375,000 and (z) in the case of any other Scheduled Payment Date, the greater of (i) the
excess, if any, of (a) $300,000 over (b) all other Administrative Expenses of the Issuers paid from Interest
Proceeds during the four immediately preceding Due Periods and (ii) $75,000; provided, further, that (a) such
payments do not exceed the amounts permitted to be paid on the related Scheduled Payment Date pursuant
to subclause (iii) above and (b) sufficient Interest Proceeds have theretofore been received to cover such
payments.

Principal Proceeds. Without limiting any other applicable provision regarding the payment of
Principal Proceeds, on each Payment Date and on the Stated Maturity, Principal Proceeds will be distributed
in the following order of priority:

(i) to the payment of the amounts referred to in subclauses (i)(a) and (ii) through (iv) of "-
Interest Proceeds" above (in the order of priority set forth therein), but only to the extent not
paid in full thereunder;

(ii) to the payment of (A) any net termination payments (other than the amount of any Defaulted
Hedge Termination Payments) payable by the Issuer pursuant to any Hedge Agreements
and (B) any amounts payable into a collateral account for the benefit of the related Hedge
Counterparty (any such account, a "Counterparty Account"), if any, in accordance with the
Indenture and the Hedge Agreements;

(iii) first, to the payment of the amounts referred to in subclauses (v) through (xvi) of "-Interest
Proceeds" above, in such order of priority, but, with respect to subclauses (v), (vi), (vii), (ix),
(x), (xii), (xiii), (xv) and (xvi), only to the extent not paid in full thereunder and, with respect to
subciauses (viii), (xi) and (xiv), prior to giving effect to the payment of any Interest Proceeds,
if any, as described in such subclauses; and second, to the payment of the amounts referred
to in subclause (xviii) of "-Interest Proceeds" above with respect to the Secured Notes
(other than the Class S Notes), at the applicable Secured Note Redemption Price, pursuant
to the Note Payment Sequence, to the extent necessary to cure an Effective Date Ratings
Downgrade Event and only to the extent that the payment of Interest Proceeds thereunder
for such purpose is not sufficient;

(iv) during the Reinvestment Period, at the sole discretion of the Collateral Manager:

(a) to the purchase or funding of Collateral Obligations or to the Principal Collection
Account or the Revolving Credit Facility Reserve Account (or, if required under the
terms of the Indenture, the Subordinated Securities Principal Collection Account) for
investment in Eligible Investments pending purchase or funding of Collateral
Obligations at a later date in accordance with the Reinvestment Criteria; and/or

(b) to the payment of principal of the Class A Notes, the Class B Notes, the Class C
Notes, the Class D Notes and the Class E Notes, at the applicable Secured Note
Redemption Price, pursuant to the Note Payment Sequence, to the extent of
available funds therefor, if the Collateral Manager determined, in its sole judgment,
(which judgment shall not be subject to question as a result of subsequent events),
that it was impractical or not beneficial to reinvest such Principal Proceeds by the
end of the applicable Investment Due Period;

(v) after the Reinvestment Period,
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(a) in the case of Eligible Post Reinvestment Proceeds, at the sole discretion of the
Collateral Manager (i) to the purchase or funding of Collateral Obligations or to the
Principal Collection Account or the Revolving Credit Facility Reserve Account (or, if
required under the terms of the Indenture, the Subordinated Securities Principal
Collection Account) for investment in Eligible Investments pending purchase or
funding of Collateral Obligations at a later date, in accordance with the
Reinvestment Criteria, and in the case of additional Collateral Obligations, prior to
the end of the applicable Investment Due Period or (ii) to the payment of principal of
the Class A Notes, the Class B Notes, the Class C Notes, the Class D Notes and the
Class E Notes, at the applicable Secured Note Redemption Price, pursuant to the
Note Payment Sequence; and

(b) in the case of Principal Proceeds other than Eligible Post Reinvestment Proceeds, to
the payment of principal of the Class A Notes, the Class B Notes, the Class C
Notes, the Class D Notes and the Class E Notes, at the applicable Secured Note
Redemption Price, pursuant to the Note Payment Sequence;

(vi) after the Class A Notes, the Class B Notes, the Class C Notes, the C D Nte and the
Class E Notes have been paid in full,

(a) to the payment (i) first, pari passu, of any accrued and unpaid fees, expenses and
indemnities of the Trustee and the Collateral Administrator and (ii) second, in the
order set forth in the definition of Administrative Expenses, any other accrued and
unpaid expenses of the Issuers (including, for the avoidance of doubt, Administrative
Expenses, indemnities and amounts payable by the Issuer under the Collateral
Management Agreement (other than the Collateral Management Fee)) to the extent
not paid pursuant to subclause (xix)(c) of "-Interest Proceeds" above; then

(b) to the termination of any outstanding Hedge Agreements; then

(c) to the payment to the Collateral Manager of, first, the current Subordinated
Collateral Management Fee in accordance with the terms of the Collateral
Management Agreement and, then, any accrued and previously unpaid
Subordinated Collateral Management Fee plus interest thereon accrued at a rate of
LIBOR for the Applicable Period plus 3.00% per annum, in each case, to the extent
not paid pursuant to subclause (xix)(a) of "-Interest Proceeds" above; and then

(vii) the balance of Principal Proceeds shall be allocated, pro rata, to each subclass of
Subordinated Securities (based on the Aggregate Outstanding Amounts of each subclass of
Subordinated Securities) and the amount so allocated to each such subclass of
Subordinated Securities shall be applied to the payment of:

(a) if such subclass of Subordinated Securities is an Included Subclass, the amount, if
any, necessary to cause such Included Subclass to have realized an Internal Rate of
Return of 12.0%; then

(b) the amount of the Incentive Collateral Management Fee with respect to such
subclass of Subordinated Securities payable on such Payment Date; then

(c) to the Holders of the Subordinated Securities of such subclass as a distribution
thereon, the balance of the Principal Proceeds so allocated to such subclass of
Subordinated Securities.

The calculation of any Par Value Test on any Measurement Date shall be made by giving effect to all
payments to be made pursuant to all subclauses of the Priority of Payments, as applicable, payable on the
Payment Date following such Measurement Date. In addition no Principal Proceeds will be used to pay a
subordinated Class on a Payment Date if, after giving effect to such payment, any Par Value Test of a more
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senior Class of Secured Notes is failing on such Payment Date or would fail as a result of such application of
the Principal Proceeds on such Payment Date. See "Security for the Secured Notes-The Coverage Tests".

Depending on the requirements of the entity that acts as Hedge Counterparty, the terms of a Hedge
Agreement may grant the Hedge Counterparty the option to require the Issuer to post collateral into a
Counterparty Account if the Issuer fails the Class C Par Value Test, as specified in subclause (ii) under "-
Principal Proceeds". If such posting requirements exist, the related Hedge Counterparty may be required to
make certain payments to the Issuer to compensate the Issuer for the effect of such posting.

On a Business Day other than a Payment Date, Principal Proceeds (and to the extent there are
insufficient Principal Proceeds, Interest Proceeds) may be applied to the payment of (a) any upfront
payments due to any Hedge Counterparty or any replacement hedge counterparty, as the case may be, and
(b) any net termination payments (other than the amount of any Defaulted Hedge Termination Payments)
payable by the Issuer pursuant to any Hedge Agreements.

Liquidation Proceeds. On any Payment Date on which an optional redemption is occurring pursuant
to the procedures described herein, Liquidation Proceeds will be distributed in the following order of priority:

(i) to the payment of the amounts referred to in subclauses (i), (ii)(A), (iii) (without giving any
consideration to subclauses (viii), (xi), (xiv) and (xviii) of "-Interest Proceeds" above which
would otherwise be incorporated by reference) and (vi)(a) (without giving any consideration
to the lead-in language to such subclause (vi) of "-Principal Proceeds" above) of
Principal Proceeds" above, in such order of priority;.

(ii) without duplication of the amounts paid above, to the payment of the Secured Notes then
Outstanding at the applicable Secured Note Redemption Price plus accrued and unpaid
interest and then to any due and unpaid Defaulted Hedge Termination Payments;

(iii) to the payment to the Collateral Manager of, first, the current Subordinated Collateral
Management Fee in accordance with the terms of the Collateral Management Agreement
and, then, any accrued and previously unpaid Subordinated Collateral Management Fee
plus interest thereon accrued at a rate of LiBOR for the Applicable Period plus 3.00% per
annum; and

(iv) the balance of Liquidation Proceeds shall be allocated, pro rata, to each subclass of
Subordinated Securities (based on the Aggregate Outstanding Amounts of each subclass of
Subordinated Securities) and the amount so allocated to each such subclass of
Subordinated Securities shall be applied to the payment of:

(a) if such subclass of Subordinated Securities is an Included Subclass, the amount, if
any, necessary to cause such Included Subclass to have realized an Intemal Rate of
Return of 12.0%; then

(b) the amount of any Incentive Collateral Management Fee with respect to such
subclass of Subordinated Securities payable on such Payment Date; then

(c) to the Holders of the Subordinated Securities of such subclass as a distribution
thereon, the balance of the Liquidation Proceeds so allocated to such subclass of
Subordinated Securities.

Form of the Secured Notes

Each Class of Secured Notes sold in offshore transactions in reliance on Regulation S will be
represented by one or more Regulation S Global Secured Notes deposited with the Trustee as custodian for
DTC and registered in the name of Cede & Co., a nominee of DTC, for the respective accounts of Euroclear
and Clearstream. Interests in a Regulation S Global Secured Note may be held only through Euroclear or
Clearstream.
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The Secured Notes sold in reliance on Rule 144A or another exemption under the Securities Act will
be represented by one or more Rule 144A Global Secured Notes deposited with the Trustee as custodian for
DTC and registered in the name of Cede & Co., as nominee of DTC.

The Secured Notes will be subject to certain restrictions on transfer as set forth under "Transfer
Restrictions".

Except in the limited circumstances described herein, owners of beneficial interests in either the
Regulation S Global Secured Notes or the Rule 144A Global Secured Notes will not be entitled to receive
physical delivery of certificated Secured Notes. The Secured Notes are not issuable in bearer form.

Form of the Subordinated Securities

The Subordinated Securities sold in offshore transactions in reliance on Regulation S will be

represented by one or more Regulation S Global Subordinated Securities deposited with the Trustee as
custodian for DTC and registered in the name of Cede & Co., as nominee of DTC, for the respective
accounts of Euroclear and Clearstream. Interests in a Regulation S Global Subordinated Security may be
held only through Euroclear or Clearstream.

The Subordinated Securities sold to Accredited Investors or Qualified Institutional Buyers will each
be issued in the form of one or more certificated Subordinated Securities in fully registered form, registered
in the name of the owner thereof.

The Subordinated Securities will be subject to certain restrictions on transfer as set forth under
"Transfer Restrictions".

Except in the limited circumstances described herein, owners of beneficial interests in the Regulation
S Global Subordinated Securities will not be entitled to receive physical delivery of certificated Subordinated
Securities. The Subordinated Securities are not issuable in bearer form.

The Indenture

The following summary describes certain provisions of the Indenture. The summary does not
purport to be complete and is subject to, and qualified in its entirety by reference to, the provisions of the
Indenture.

Events of Default. An "Event of Default" is defined in the Indenture as:

(a) a default in the payment, when due and payable, of any interest on any Class S Note, on
any Class A Note or Class B Note, or if there are no Class S Notes, Class A Notes or Class
B Notes Outstanding, any Class C Note, or if there are no Class S Notes, Class A Notes,
Class B Notes or Class C Notes Outstanding, any Class D Note, or if there are no Class S
Notes, Class A Notes, Class B Notes, Class C Notes or Class D Notes Outstanding, any
Class E Note, which default in each case shall continue for a period of five Business Days
(or, in the case of a default in payment resulting solely from an administrative error or
omission by the Trustee, any paying agent or the Registrar, such default continues for a
period of five or more Business Days after the Trustee receives written notice of or has
actual knowledge of such administrative error or omission);

(b) a default in the payment of principal on any Secured Note at its Stated Maturity or
Redemption Date (unless notice of such redemption has been timely withdrawn);

(c) the failure on any Payment Date to disburse amounts available in the Payment Account in
excess of $1,000 in accordance with the Priority of Payments and continuation of such
failure for a period of ten Business Days (provided, if such failure results solely from an
administrative error or omission by the Trustee, such default continues for a period of ten or
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more Business Days after the Trustee receives written notice of or has actual knowledge of
such administrative error or omission);

(d) as of any Measurement Date after the Initial Investment Period, so long as the Class A
Notes are Outstanding, the Class A Par Value Ratio is less than 100%;

(e) a circumstance in which either of the Issuers or the pool of Collateral becomes an
investment company required to be registered under the Investment Company Act;

(f) a default in the performance, in a material respect, or breach, in a material respect, of any
covenant, representation, warranty or other agreement of the Issuers in the Indenture (other
than a covenant or agreement which is specifically addressed elsewhere in the Indenture) (it
being understood that a failure to satisfy a Collateral Quality Test, a Coverage Test, the
Reinvestment Test or a Concentration Limitation does not constitute a default or breach) or
in any certificate or other writing delivered pursuant hereto or in connection herewith or if any
representation or warranty of the Issuers in the Indenture or in any certificate or writing
delivered pursuant hereto proves to be incorrect in any material respect when made, and, in
each case, th cntnunc o such default or breach for a ncarind rf An drvnic nftpr writtn

notice thereof shall have been given to the Issuers and the Collateral Manager by the
Trustee or to the Issuers, the Collateral Manager and the Trustee by the Holders of at least
25% of the Aggregate Outstanding Amount of the Controlling Class, specifying such default,
breach or failure and requiring it to be remedied and stating that such notice is a "Notice of
Default" under the Indenture;

(g) the entry of a decree or order by a court having competent jurisdiction adjudging either of the
Issuers as bankrupt or insolvent or granting an order for relief or approving as properly filed
a petition seeking reorganization, arrangement, adjustment or composition of or in respect of
either of the Issuers under the Bankruptcy Code, the bankruptcy or insolvency laws of the
Cayman Islands (with respect to the Issuer) or any other applicable law, or appointing a
receiver, liquidator, assignee, or sequestrator (or other similar official) of either of the Issuers
or of any substantial part of its property, or ordering the winding up or liquidation of its affairs;
or an involuntary case or proceeding shall be commenced against either of the !ssuers
seeking any of the foregoing and such case or proceeding shall continue in effect for a
period of 60 consecutive days; or

(h) the institution by either of the Issuers of proceedings to be adjudicated as bankrupt or
insolvent, or the consent by it to the institution of bankruptcy or insolvency proceedings
against it, or the filing by either of the Issuers of a petition or answer or consent seeking
reorganization or relief under the Bankruptcy Code, the bankruptcy and insolvency laws of
the Cayman Islands (with respect to the Issuer) or any other applicable law, or the consent
by it to the filing of any such petition or to the appointment of a receiver, liquidator, assignee,
trustee or sequestrator (or other similar official) of either of the Issuers or of any substantial
part of its property, or the making by it of an assignment for the benefit of creditors, or the
admission by it in writing of its inability to pay its debts generally as they become due, or the
taking of any action by either of the Issuers in furtherance of any such action.

If an Event of Default shall have occurred and be continuing, the Trustee may, by notice to the
Issuers and the Collateral Manager or shall, at the written direction of a Majority of the Controlling Class by
notice to the Issuers (and the Trustee shall in tum provide notice to the Holders of all Securities then
Outstanding and the Collateral Manager), subject to the Indenture, declare the principal of and accrued and
unpaid interest on all the Secured Notes to be immediately due and payable (except that, in the case of an
Event of Default described in subclause (g) or (h) above, such an acceleration will occur automatically and
shall not require any action by the Trustee or any Securityholder).

At any time after such a declaration of acceleration of the Stated Maturity of the Secured Notes has
been made and before a judgment or decree for payment of the money due has been obtained by the
Trustee as provided in accordance with the terms of the Indenture, a Majority of the Controlling Class, by
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written notice to the Issuers, the Collateral Manager and the Trustee, may rescind and annul such
declaration and its consequences if:

(i) the Issuer or the Co-Issuer has paid or deposited with the Trustee a sum sufficient to pay,
and shall pay:

(A) all overdue installments of interest on and principal of the Secured Notes (other than
amounts due solely as a result of such acceleration);

(B) to the extent that payment of such interest is lawful, interest upon any Deferred
Interest and Defaulted Interest at the applicable Note Interest Rates;

(C) all unpaid taxes and Administrative Expenses and other sums paid or advanced by
the Trustee under the Indenture and the reasonable compensation, expenses,
disbursements and advances of the Trustee and its agents and counsel; and

(D) all amounts then due and payable to any Hedge Counterparty; and

(ii) the Trustee has determined that either (1) all Events of Default, other than the non-payment
of the interest on or principal of Secured Notes that have become due solely by such
acceleration, have been cured and a Majority of the Controlling Class by written notice to the
Trustee has agreed with such determination or (2) a Majority of the Controlling Class by
written notice to the Trustee has waived such Event of Default as provided in the Indenture.

If an Event of Default shall have occurred and be continuing and an acceleration has occurred, the
Trustee shall retain the Collateral, collect and cause the collection of the proceeds thereof and make and
apply all payments and deposits in the manner described under "Description of the Securities-Priority of
Payments" unless:

(a) the Trustee determines, and a Majority of the Controlling Class agrees with such
determination, that the anticipated proceeds of a sale or liquidation of the Collateral (after
deducting the expenses of such sale or liquidation) would be sufficient to pay in full the sum
of:

(i) the principal and accrued interest with respect to all the Outstanding Secured Notes,

(ii) (A) all Administrative Expenses; (B) the net amount, if any, then payable to Hedge
Counterparties by the Issuer; and (C) all other items prior in the Priority of Payments
to payments on the Secured Notes, and

(iii) up to 15% of the sum of the amounts described in subclause (i) and (ii) above based
on the time elapsed between the confirmation of such determination by an
Independent certified public accountant and the sale of the Collateral Obligations
and Eligible Investments; or

(b) the Holders of at least 66 2/3% of the Aggregate Outstanding Amount of each Class of
Secured Notes (each Class voting separately) direct the sale and liquidation of the
Collateral.

Notwithstanding any provision to the contrary contained herein, if an Event of Default should occur
and be continuing, the Trustee will make payments to the Holders of the Securities only in the manner
described in "Description of the Securities-Priority of Payments," except that if acceleration has occurred in
accordance with the terms of the Indenture, or if a Payment Default has occurred and has not been cured or
waived, no interest (including any Deferred Interest) shall be payable on any Class of Securities until the
Aggregate Outstanding Amount of all Classes of Securities that are senior to such Class of Securities, if any,
have been repaid in full.
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A Majority of the Controlling Class will have the right to direct the Trustee in the conduct of any
proceedings or in the sale of any or all of the Collateral, but only if (i) such direction will not conflict with any
rule of law or the Indenture (including the limitations described in the paragraph above), (ii) the Trustee
determines that such action will not involve it in liability or expense (unless the Trustee has, in its opinion,
received reasonably satisfactory indemnity against any such liability and expense) and (iii) any such sale of
any or all of the Collateral is at market prices.

Subject to the provisions of the Indenture relating to the duties of the Trustee, in the event that an
Event of Default occurs and is continuing, the Trustee is under no obligation to exercise any of the rights or
powers under the Indenture at the request of any Holders of Securities, unless such Holders have offered to
the Trustee reasonable security or indemnity in the opinion of the Trustee. A Majority of the Controlling
Class may, in certain cases, waive any default with respect to such Securities, except (i) a Payment Default
or (ii) a default in respect of a covenant or provision of the Indenture that cannot be modified or amended
without the waiver or consent of the Holder of each Outstanding Security adversely affected thereby or (iii) a
default in respect of a covenant or provision for the individual protection or benefit of the Trustee, without its
consent.

NO Securityholder -4m hme th right to ins, itit tnv rnpreedinn with respect to the Indenture unless

(i) such Holder previously has given to the Trustee written notice of a continuing Event of Default; (ii) except
in the case of a default in the payment of principal or interest, the Holders of at least 25% of the Aggregate
Outstanding Amount of the Controlling Class have made a written request upon the Trustee to institute such
proceedings in its own name as Trustee and such Holders have offered the Trustee reasonable indemnity;
(iii) the Trustee has for 30 days failed to institute any such proceeding; and (iv) no direction inconsistent with
such written request has been given to the Trustee during such 30-day period by a Majority of the Controlling
Class.

The Issuer shall not terminate any Hedge Agreements in connection with the liquidation of Collateral
pursuant to the Indenture, unless and until the conditions set forth in the Indenture and described above for
liquidation of the Collateral have been satisfied.

See "Glossary of Defined Terms-Outstanding" for determining whether the Holders of the requisite
percentage of Securities have given any direction, notice nr consent.

Notices. Notices to the Holders of the Securities shall be given by first class mail, postage prepaid,
to each Holder of Securities at the address appearing in the Register. In addition, for so long as the
Securities are listed on the Irish Stock Exchange and so long as the rules of such Exchange so require, as
determined by the Irish Listing Agent, notices to the Holders of the Securities shall also be given by
publication in the Official List.

Modification of Indenture. The Issuers and the Trustee may enter into one or more supplemental
indentures without obtaining the consent of Holders of the Securities if either: (x) such supplemental
indenture would have no material adverse effect on any of the Holders of the Securities (as evidenced by an
opinion of counsel (which may be supported as to factual (including financial and capital markets) matters by
a certificate of an officer of the Collateral Manager and other documents necessary or advisable in the
judgment of counsel delivering the opinion) or (y) such supplemental indenture is for any of the following
purposes:

(i) to evidence the succession of any person to either the Issuer or Co-Issuer and the
assumption by any such successor of the covenants of the Issuer or Co-Issuer in the
Securities and the Indenture;

i) to add to the covenants of the Issuers or the Trustee for the benefit of the Holders of the
Securities or to surrender any right or power conferred upon the Issuers;

(iii) to convey, transfer, assign, mortgage or pledge any property to or with the Trustee, or add to
the conditions, limitations or restrictions on the authorized amount, terms and purposes of
the issue, authentication and delivery of the Securities;
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(iv) to evidence and provide for the acceptance of appointment by a successor trustee and to
add to or change any of the provisions of the Indenture as shall be necessary to facilitate the
administration of the trusts under the Indenture by more than one Trustee;

(v) to correct or amplify the description of any property at any time subject to the lien of the
Indenture, or to correct, amplify or otherwise improve upon any pledge, assignment or
conveyance to the Trustee of any property subject to or required to be subject to the lien of
the Indenture (including, without limitation, any and all actions necessary or desirable as a
result of changes in applicable law or regulations) or to cause any additional property to be
subject to the lien of the Indenture;

(vi) to modify the restrictions on and procedures for resales and other transfers of Securities to
reflect any changes in applicable law or regulation (or the interpretation thereof) or to enable
the Issuers to rely upon any exemption from registration under the Securities Act or the
Investment Company Act or to remove restrictions on resale and transfer to the extent not
required thereunder;

(vii) to otherwise correci any Inunsistency or mistake or curc any ambiguity () risin g nder the

Indenture or (b) in connection with the final offering circular or any other transaction
document;

(viii) to take any action necessary or advisable to prevent the Issuer or the Trustee from
becoming subject to withholding or other taxes, fees or assessments or to prevent the Issuer
from being treated as engaged in a United States trade or business or otherwise being
subject to United States federal, state or local income tax on a net income basis;

(ix) to facilitate the issuance of additional Securities or Replacement Notes pursuant to the
Indenture;

(x) to modify certain representations and warranties relating to the Trustee's security interest in
the Collateral;

(xi) to facilitate (A) the listing of any of the Securities on any exchange and/or (B) compliance
with the rules of such exchange;

(xii) to facilitate the issuance of combination securities or other similar securities;

(xiii) to change the minimum denomination of the Securities, but in no event may denominations
be less than the amount of the Dollar equivalent of E50,000;

(xiv) to facilitate securities lending (provided that no Securityholders are materially adversely
affected thereby);

(xv) to accommodate the acquisition of Synthetic Securities so long as the related changes are
administrative or mechanical in nature;

(xvi) to accommodate the issuance of any Securities in book-entry form through the facilities of
DTC or otherwise;

(xvii) to amend the definition of "Eligible Investment" (and the related definitions) to include such
other Eligible Investments that S&P has confirmed in writing to the Trustee or the Collateral
Manager at the time of investment therein will not cause it to reduce or withdraw its then
current rating of any Class of Secured Notes;

(xviii) to amend the definition of "Synthetic Security" (other than subclause (i), (ii), or (iii) of such
definition) or "Reference Obligation" if any of the Rating Agencies changes its methodologies
with respect to Synthetic Securities;
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(xix) to take any action necessary or advisable in the reasonable judgment of the Issuer or the
Collateral Manager for the Issuer to comply with the European Union Transparency
Obligations Directive or to permit the Issuers to de-list any listed Class of Securities in
accordance with the Indenture;

(xx) to evidence any waiver by any Rating Agency as to any requirement or condition, as
applicable, of the Rating Agency in the Indenture;

(xxi) to facilitate hedging transactions;

(xxii) to modify any provision to facilitate an exchange of one security for another security of the
same issuers that has substantially identical terms except transfer restrictions, including to
effect any serial designation relating to the exchange; or

(xxiii) with the consent in writing of the Collateral Manager, and upon certification in writing from,
the Collateral Manager:

1. to modity the restrictions on the sales of the Collateral Obligations (and the M.ted

definitions); and

2. to enter into any additional agreement not expressly prohibited by the Indenture as
well as any amendment, modification, or waiver;

provided, that, in each case above in this item (xxiii), the Issuer has determined that the
amendment, modification, supplemental indenture or waiver would not be materially adverse
to holders of any Class of Securities, as evidenced by an opinion of counsel (which may be

supported as to factual (including financial and capital markets) matters by a certificate of an
officer of the Collateral Manager and other documents necessary or advisable in the
judgment of counsel delivering the opinion).

The Trustee may, based upon an officer's certificate and an opinion of counsel provided to the
Trustee by the party requesting such amendment, determine whether or not the Holders of Securities would
be materially adversely affected by any supplemental indenture (after giving notice of such change to the
Holders of Securities), and such determination shall be conclusive on all present and future Holders. In
executing any such supplemental indenture, the Trustee shall be entitled to rely upon such officer's certificate
and opinion of counsel.

The Issuers and the Trustee may also enter into one or more supplemental indentures, without
obtaining the consent of Holders of the Securities, whether or not adversely affected thereby, but with the
consent of the Collateral Manager, so long as each of the S&P Rating Condition and the Moody's Rating
Condition has been satisfied, for any of the following purposes:

(i) to change any of the components of the Ratings Matrix;

(ii) to change the Moody's Minimum Weighted Average Recovery Rate Test;

(iii) to change the S&P Minimum Weighted Average Recovery Rate Test; or

(iv) to reflect changes in Rating Agency methodologies.

With the consent of a Majority of the Outstanding Securities of each Class of Securities materially
and adversely affected thereby, the Trustee and the Issuers may execute a supplemental indenture to add

provisions to, or change in any manner or eliminate any provisions of, the Indenture or modify in any manner
the rights of the Holders of the Securities; provided that, without the consent of each Holder of each
Outstanding Security of each Class adversely affected thereby, no supplemental indentures may be entered
into which:
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(i) change the Stated Maturity of the principal of any Secured Note, or the date on which any
installment of principal or interest on any Secured Note is due and payable, change the date
of any scheduled distribution on the Subordinated Securities, reduce the principal amount of
any Secured Note or the Note Interest Rate or the redemption price with respect to any
Secured Note, change the earliest specified date on which any Security may be redeemed,
change the provisions of the Indenture for the application of Proceeds of any Collateral to
the payment of principal of or interest on the Secured Notes or to the payment of
distributions on the Subordinated Securities or change any place where, or the coin or
currency in which, any Secured Note or the principal thereof or interest thereon is payable or
any Subordinated Security or distributions thereon are payable, or impair the right to institute
suit for the enforcement of any such payment on or after the Stated Maturity thereof (or, in
the case of redemption of a Security, on or after the applicable Redemption Date of such
Security);

(ii) reduce the percentage of the Aggregate Outstanding Amount of Securities of each Class the
consent of the Holders of which is required for the authorization of any such supplemental
indenture, or the consent of the Holders of which is required for any waiver of compliance
with certain provisions of the Indenture or certain defaults thereunder and their
consequences;

(iii) impair or adversely affect the Collateral except as otherwise permitted by the Indenture;

(iv) except as expressly provided in the Indenture and other than the lien of the Indenture, permit
the creation of any lien with respect to any part of the Collateral or terminate such lien on
any property at any time subject thereto or deprive any Holder of a Secured Note or the
Trustee of the security afforded by the lien of the Indenture;

(v) reduce the percentage of Holders of the Secured Notes of each Class whose consent is
required to request the Trustee to preserve the Collateral or rescind the Trustee's election to
preserve the Collateral or to sell or liquidate the Collateral pursuant to the Indenture;

(vi) modify any of the provisions of the Indenture with respect to any supplemental indenture
except to increase the percentage of Outstanding Securities whose Holders' consent is
required for any such action or to provide that other provisions of the Indenture cannot be
modified or waived without the consent of the Holder of each Outstanding Security adversely
affected thereby;

(vii) modify the definition in the Indenture of the term "Outstanding";

(viii) modify any of the provisions of the Indenture in such a manner as to (a) affect the calculation
of the amount of any payment of interest on or principal of any Secured Note, (b) modify any
amount distributable to the Holders of the Subordinated Securities on any Payment Date or
(c) affect the right of the Holders of the Securities to the benefit of any provisions for the
redemption of the Securities contained therein;

(ix) amend any provision of the Indenture or any other agreement entered into by the Issuer with
respect to the transactions contemplated hereby relating to the institution of proceedings for
the Issuer or the Co-Issuer to be adjudicated as bankrupt or insolvent, or the consent of the
Issuer or the Co-Issuer to the institution of bankruptcy or insolvency proceedings against it,
or the filing with respect to the Issuer or the Co-Issuer of a petition or answer or consent
seeking reorganization, arrangement, moratorium or liquidation proceedings, or other
proceedings under the Bankruptcy Code or any similar laws, or the consent of the Issuer or
the Co-Issuer to the filing of any such petition or the appointment of a receiver, liquidator,
assignee, trustee or sequestrator (or other similar official) of the Issuer or the Co-Issuer or
any substantial part of its property, respectively; or
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(x) amend any limited recourse provision of the Indenture or any limited recourse provision of
any other agreement entered into by the Issuer or the Co-Issuer with respect to the
transactions contemplated hereby (which limited recourse provision provides that the
obligations of the Issuer or the Co-Issuer, as the case may be, are limited recourse
obligations of the Issuer or the Co-Issuer, as the case may be, payable solely from the
Collateral in accordance with the terms of the Indenture).

Unless the Collateral Manager has been given prior written notice of such amendment and has
consented thereto in writing, such consent being in the sole discretion of the Collateral Manager, no
supplemental indenture may (a) affect the obligations or rights of the Collateral Manager including, without
limitation, modifying the restrictions on the purchases or sales of Collateral Obligations or the Eligibility
Criteria, the Collateral Quality Tests, the Coverage Tests or the Concentration Limitations or expanding or
restricting the Collateral Managers discretion or (b) affect the amount or priority of any fees or other amounts
payable to the Collateral Manager under the Collateral Management Agreement and the Indenture.

Under the Indenture, in connection with any supplemental indenture, the Trustee will, for so long as
the Secured Notes are Outstanding and rated by the Rating Agencies, mail a copy of any proposed
supplemental indenture to the Rating Ayeniues not later than 15 Business Days prior to the execution of
such proposed supplemental indenture, and no such supplemental indenture shall be entered into unless
S&P shall confirm in writing that such proposed supplemental indenture would not cause the rating of any
Class of Secured Notes to be reduced or withdrawn.

Additional Issuance. The Indenture will provide that additional Securities of all existing Classes of
Securities may be issued and the Issuer may use the proceeds to purchase additional Collateral Obligations
and, if applicable, enter into additional Hedge Agreements if the following conditions are satisfied:

(a) such additional issuances may not exceed 100% in the aggregate of the original principal or
notional amount of each applicable Class of Securities;

(b) such additional Securities must be issued for a cash sales price;

(c) additional Securities of the existing Secured Notes must be issued in a pro rate amount
(based on the then Aggregate Outstanding Amount of each Class of Securities), other than
the Class S Notes which may or may not be issued in a pro rata amount;

(d) the terms (other than the date of issuance, the issue price, the CUSIP and the date from
which interest will accrue or, in the case of the Subordinated Securities, the date from which
the Holders of Subordinated Securities are entitled to receive Interest Proceeds and
Principal Proceeds as distributions thereon) of such additional Securities must be identical to
the terms of the previously issued Securities of the Class of which such additional Securities,
as applicable, are a part;

(e) the Moody's Rating Condition and the S&P Rating Condition must be satisfied with respect
to such additional issuance;

(t) the Holders of the Subordinated Securities shall have been notified in writing at least 30
days prior to such issuance and shall have been afforded the first opportunity to purchase
additional Subordinated Securities in an amount equal to the percentage of the Aggregate
Outstanding Amount of Subordinated Securities each Holder held immediately prior to such
issuance (the "Subordinated Securities Anti-Dilution Percentage') of such additional
Subordinated Securities and on the same terms offered to investors generally and a Majority
of the Subordinated Securities consent to such additional issuance;

(g) the Collateral Manager shall have consented in writing to such additional issuance;
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(h) an opinion of counsel will be delivered to the Trustee to the effect that none of the Issuer, the
Co-Issuer or the pool of Collateral will be required, as a result of such issuance, to be
registered as an investment company under the Investment Company Act;

(i) an opinion of tax counsel of nationally recognized standing in the United States experienced
in such matters must be delivered to the Trustee to the effect that (x) such additional
issuance will not result in the Issuer becoming subject to U.S. federal income taxation with
respect to its net income, (y) such additional issuance would not cause Holders or beneficial
owners of the Securities previously issued to be deemed to have sold or exchanged such
Securities under Section 1001 of the Code and (z) any additional Co-Issued Notes will be
debt for U.S. federal income tax purposes;

(j) such additional Securities shall be issued in a manner that will allow the Issuer to accurately
provide the information described in United States Treasury Regulation Section 1.1275-
3(b)(1)(i) if such additional securities are not publicly offered and are issued with original
issue discount within the meaning of such regulation;

(k) any Administrative Eenses with respect to such issuance will id from the
proceeds of such issuance; and

(I) the Issuer shall deliver an officer's certificate to the Trustee certifying that the conditions
precedent to such issuance set forth under this section "-Additional Issuance" have been
satisfied.

In addition, the Issuer may issue and sell additional Subordinated Securities (without issuing
additional Secured Notes of any Class); provided that the following conditions are satisfied:

(a) the subordination terms of such Subordinated Securities must be identical to the terms
specified in the Indenture;

(b) the dates on which such additional Subordinated Securities receive any distribution from the
issuer must be the same dates as all other Subordinated Securtes;

(c) each other term of such Subordinated Securities (other than the issue price thereof and the
date from which the Holders of the Subordinated Securities are entitled to receive Interest
Proceeds and Principal Proceeds as distributions thereon) must be no more favorable to the
purchasers thereof than the corresponding term of the previously issued Subordinated
Securities;

(d) such additional Subordinated Securities must be issued for a cash sales price;

(e) the Holders of the Subordinated Securities shall have been notified in writing at least 30
days prior to such issuance and shall have been afforded the first opportunity to purchase
additional Subordinated Securities in an amount equal to the Subordinated Securities Anti-
Dilution Percentage of such additional Subordinated Securities and on the same terms
offered to investors generally (which right to purchase additional Subordinated Securities
shall expire if not exercised prior to the end of business on the date 20 days after the date of
receipt of notice of such issuance of such additional Subordinated Securities);

(f) the Collateral Manager shall have consented in writing to such additional issuance and S&P
shall have been given prior written notice of such additional issuance;

(g) an opinion of counsel must be delivered to the Trustee to the effect that none of the Issuer,
the Co-Issuer or the pool of Collateral will be required, as a result of such issuance, to be
registered as an investment company under the Investment Company Act;
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(h) an opinion of tax counsel of nationally recognized standing in the United States experienced
in such matters must be delivered to the Trustee to the effect that (x) such additional
issuance will not result in the Issuer becoming subject to U.S. federal income taxation with
respect to its net income and (y) such additional issuance would not cause Holders or
beneficial owners of the Securities previously issued to be deemed to have sold or
exchanged such Securities under Section 1001 of the Code;

(i) the Issuer shall deliver an officer's certificate to the Trustee certifying that the conditions
precedent to such issuance set forth under this section "-Additional Issuance" have been
satisfied; and

(j) any Administrative Expenses incurred with respect to such issuance will be paid from the
proceeds of such issuance.

The proceeds from such additional issuance of Securities shall be applied in accordance with the
time period and in the manner set forth in the table below (the "Treatment of Additional Issuances of
Securities').

When Proceeds from Additional issuances of Securities
can be used

Issuance occurs prior to the At or before the end of the Reinvestment Period.
end of the Reinvestment
Period

Issuance occurs after the At or before the end of the related Investment Due Period.
Reinvestment Period

How Proceeds from Additional Issuances of Securities can
be used
Additional Issuance of Additional Issuance of Subordinated
Secured Notes and Securities only
Subordinated Securities

If there is an Effective Date On any Determination Date Treat as Interest Proceeds or Principal
Ratings Downgrade Event after the Effective Date Proceeds, in the Collateral Managers sole

Ratings Downgrade Event, discretion evidenced in a writing deiivered to
treat as Principal Proceeds the Trustee, and apply in accordance with
and apply in accordance with "-Priority of Payments-Interest Proceeds"
"-Priority of Payments- or "--Priority of Payments-Principal
Principal Proceeds". Proceeds".

Any Determination Date on Treat as Principal Proceeds Treat as Interest Proceeds or Principal
which any of the Par Value and apply in accordance with Proceeds, in the Collateral Manager's sole
Tests are not satisfied, or "-Priority of Payments- discretion evidenced in a writing to the
on any Determination Date Principal Proceeds". Trustee, and apply in accordance with
on or after the Second Priority of Payments-Interest Proceeds" or
Determination Date on "-Priority of Payments-Principal
which any of the Interest Proceeds".
Coverage Tests are not
satisfiedrmntoaeorasPicplPoedrasItrsrcesornia

In all other cases Invest in additional Collateral In the Collateral Manager's sole discretion
Obligations or additional evidenced in a writing to the Trustee:
Hedge Agreements, and,' to (i) invest in additional Collateral Obligations
the extent not invested in oradtnlHegAremts
accordance with the time
period set forth in the (So) treat as Interest Proceeds and apply in
preceding table, treat such accordance with "-Priority of Payments-
proceeds as Principal Interest Proceeds" or
Proceeds and apply in (iii) treat such proceeds as Principal
accordance with clause (vii) Proceeds and apply in accordance with
of the definition thereof. Priority of Payments-Principal Proceeds".
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In connection with any additional issuance of Securities, the Issuer shall, to the extent required by
the rules thereof, provide the Irish Stock Exchange with a Listing Circular or an Offering Circular Supplement,
relating to such additional Securities.

In addition, each additional issuance of Subordinated Securities shall be issued as a separate
subclass of Subordinated Securities. In connection with the issuance of such subclass of Subordinated
Securities, the Issuer shall designate whether the applicable subclass will be an "Included Subclass" or an
"Excluded Subclass" (as those terms are used in the calculation and payment of Incentive Collateral

Management Fees). For the avoidance of doubt, the Subordinated Securities issued on the Closing Date will
be deemed an Included Subclass.

Jurisdictions of Incorporation. Under the Indenture, the Issuer and the Co-Issuer will be required to
maintain their rights and franchises as a company and a corporation incorporated under the laws of the

Cayman Islands and the State of Delaware, respectively, to comply with the provisions of their respective

organizational documents and to obtain and preserve their qualification to do business as foreign
corporations in each jurisdiction in which such qualifications are or shall be necessary to protect the
vaildation and enluiueabity UIte indenture, thu Securities.. any of the Collateral; provide-d, how- r that

the Issuer shall be entitled to change its jurisdiction of incorporation and principal place of business from the

Cayman Islands to any other jurisdiction reasonably selected by the Issuer and approved by the ordinary
shareholder of the Issuer, so long as (a) such change is not disadvantageous in any material respect to the
Issuer, the Holders of any Class of Securities or the Collateral Manager; (b) written notice of such change
shall have been given by the Issuer to the Trustee, the Holders, the Collateral Manager and each of the
Rating Agencies at least 30 Business Days prior to such change of jurisdiction and (c) on or prior to the 15th
Business Day following such notice the Trustee shall not have received written notice from a Majority of the
Controlling Class objecting to such change.

Petitions for Bankruptcy. The Indenture will provide that neither (i) the Trustee, in its own capacity,
or on behalf of any Securityholder nor (ii) the Securityholders may, prior to the date which is one year and
one day (or, if longer, the applicable preference period) after the payment in full of all Securities institute

against, or join any other person in instituting against, the Issuer or Co-Issuer any bankruptcy,
reorganization, arrangemnent, noratorium or liquidation proceedings, or other proceedings under Cayman
Islands, United States federal or state bankruptcy or similar laws.

Satisfaction and Discharge of the Indenture. The Indenture will be discharged with respect to the
Collateral upon delivery to the Trustee for cancellation of all of the Securities, or, within certain limitations

(including the obligation to pay principal and interest), upon deposit with the Trustee of funds sufficient for the

payment or redemption thereof and the payment by the Issuers of all other amounts due under the Indenture.

Trustee. The Bank of New York Trust Company, National Association will be the Trustee under the
Indenture for the Securities. The Issuers and their Affiliates may maintain other banking relationships in the
ordinary course of business with the Trustee. The payment of the fees and expenses of the Trustee relating
to the Securities is solely the obligation of the Issuers. The Trustee and/or its Affiliates may receive
compensation in connection with the Trustee's investment of trust assets in certain Eligible Investments as

provided in the Indenture and in connection with the Trustee's administration of any securities lending
activities of the Issuer.

The Indenture contains provisions for the indemnification of the Trustee for any loss, liability or
expense incurred without negligence, willful misconduct or bad faith on its part, arising out of or in connection
with the acceptance or administration of the Indenture. The Trustee may be removed at any time by a
Majority of the Secured Notes voting together as a single class, or may be removed at any time when an
Event =of. Default shall have. occurred and be continuing, by a Majority of the Controlling Class. No
resignation or removal of the Trustee shall be effective until a successor trustee has been appointed
pursuant to the terms of the Indenture.

Reports Prepared Pursuant to the Indenture. Upon the written request in the form of Exhibit A
hereto, any Securityholder (or its designee) may request that the Trustee provide to such Securityholder (or
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its designee) the monthly reports and certain other reports prepared by or on behalf of the Issuer in
accordance with the Indenture.

Governing Law. The Indenture and the Securities will be governed by, and construed in accordance
with, the laws of the State of New York applicable to agreements made and to be performed therein without
regard to the conflict of laws principles thereof.

USE OF PROCEEDS

The aggregate proceeds of the offering of the Securities are expected to equal approximately
$502,000,000. Such proceeds will be used by the Issuer (i) to pay expenses related to the offering of the
Securities, (ii) to satisfy the Issuer's obligations under certain warehouse arrangements with respect to a
portfolio of Collateral Obligations acquired during the Accumulation Period, (iii) to enter into one or more
Hedge Agreements on or after the Closing Date, (iv) to deposit an amount equal to the Expense Reserve
Amount in the Expense Reserve Account and (v) to deposit into the Revolving Credit Facility Reserve
Account an amount equal to the Future Drawdown Amount.

On the Effective Date, s innn n thA Minimum Par Value Ratio is satisfied as of such date. the
Collateral Manager may, in its sole discretion, instruct the Trustee in writing to utilize up to $1,000,000 of
Principal Proceeds and unused proceeds of the offering of the Securities for application as either Interest
Proceeds or Principal Proceeds in accordance with the Priority of Payments and/or transfer to the
Discretionary Reserve Account for future application of such funds as either Interest Proceeds or Principal
Proceeds in accordance with the Priority of Payments, in each case on or before the Payment Date in
February 2008. See "Security for the Secured Notes-Principal Collection Account" and "-Discretionary
Reserve Account".

- On the Closing Date, the proceeds of the issuance of the Class S Notes in an amount equal to
approximately $2,000,000 will be deposited in the Interest Collection Account. On or before the first Payment
Date the Collateral Manager may (in its sole discretion) instruct the Trustee in writing to transfer all or a
portion of funds in the Interest Collection Account (representing proceeds of the issuance of the Class S
Notes) to the Principal Collection Account for application as Principal Proceeds.

It is expected that approximately $491,966,875 of the aggregate proceeds of the offering of the
Securities will be available to the Issuer to satisfy its obligations under certain warehouse arrangements with
respect to a portfolio of Collateral Obligations acquired during the Accumulation Period and to purchase
additional Collateral Obligations.

RATING OF THE SECURITIES

It is a condition to the issuance of the Securities that the Secured Notes of each Class receive from
the Rating Agencies the minimum rating indicated under "Summary-The Offering". 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. The Subordinated Securities will not be rated by any credit rating agency.

SECURITY FOR THE SECURED NOTES

Under the terms of the Indenture, the Issuer will grant to the Trustee, for the benefit of the Holders of
the Secured Notes and certain other parties but not the Holders of the Subordinated Securities, a perfected
security interest in the Collateral, including the Collateral Obligations, that is of first priority, free of any
adverse claim or the legal equivalent thereof, as applicable, to secure the Issuer's obligations under the
Indenture, the Secured Notes and each Hedge Agreement. The Subordinated Securities are not secured.

Purchase of Collateral Obligations

It is expected that, by the Closing Date, the Issuer will have purchased, or entered into agreements
to purchase, with the net proceeds of the issuance of the Securities, a portfolio of Collateral Obligations
selected by the Collateral Manager constituting approximately 87% of the Aggregate Principal Amount of
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Collateral Obligations expected to be purchased by the Issuer representing approximately $430,000,000 in
Aggregate Principal Amount of Collateral Obligations.

On or prior to the 10th Business Day after the Interim Targets Date, the Collateral Manager shall
submit to Moody's (with a copy to the Trustee) (x) a statement showing compliance with the Interim Targets
or (y) if the Interim Targets are not satisfied, a plan certified by the Collateral Manager as sufficient, in its
judgment, to attain compliance as of the Effective Date with each of the Collateral Quality Tests (other than
the S&P CDO Monitor Test), the Par Value Tests, the Minimum Par Value Ratio and the Concentration
Limitations.

At the Effective Date, the Aggregate Principal Amount of the Collateral Obligations and the amount
of cash and Eligible Investments deposited in the Issuer Accounts are expected to be approximately
$493,500,000.

An obligation will be eligible for purchase by the Issuer if it meets the Eligibility Criteria. See
"Summary-The Offering-Collateral Obligations".

The Collateral Quality Tests

The "Collateral Quality Tests" will consist of the Diversity Test, the Maximum Rating Factor Test,
the Minimum Weighted Average Coupon Test, the Maximum Average Life Test, the Moody's Minimum
Weighted Average Recovery Rate Test, the S&P Minimum Weighted Average Recovery Rate Test and the
S&P CDO Monitor Test.

On and after the Effective Date, measurement of the degree of compliance with the Collateral Quality
Tests will be required as of each Measurement Date.

The values at which each of the Collateral Quality Tests is satisfied and the expected value of each
Collateral Quality Test upon the Effective Date are set forth in the table presented under "Summary-The
Offering-Collateral Quality Tests".

Ratings Matrix. Subject to the provisions provided below, the Collateral Manager on behalf of the
Issuer will have the option (in its sole discretion) to elect which combination of Maximum Rating Factor,
Minimum Weighted Average Spread and Minimum Diversity set forth in the Ratings Matrix shall be applicable
for purposes of the Diversity Test, the Minimum Weighted Average Coupon Test and the Maximum Rating
Factor Test. On the Effective Date, the Collateral Manager on behalf of the Issuer, by notice in writing to the
Trustee and Moody's, will elect (in its sole discretion) which "row/column combination" shall apply initially.

Thereafter, on two Business Days' written notice prior to any Measurement Date to the Trustee and
Moody's, the Collateral Manager on behalf of the Issuer may elect (in its sole discretion) to have a different
"row/column combination" apply. In no event will the Collateral Manager on behalf of the Issuer be obligated
to elect to have a different "row/column combination" apply or to elect to have the same "row/column
combination" apply.

Diversity Test. The "Diversity Test" is a test that will be satisfied if, as of any Measurement Date,
the Diversity Score (rounded to the nearest whole number) equals or exceeds the number set forth in the
column entitled "Minimum Diversity" in the Ratings Matrix based upon the "row/column combination" chosen
by the Collateral Manager as currently applicable to the Collateral Obligations in accordance with the
Indenture. For purposes of the Diversity Test, (a) any Synthetic Security that has a single underlying
Reference Obligor shall be included as a Collateral Obligation having the characteristics of the related
Reference Obligation and not of the Synthetic Security and any Synthetic Security that has more than one
underlying Reference Obligor shall not be included in the Diversity Test, (b). any Collateral Obligation loaned
to a Securities Lending Counterparty shall be included in the Diversity Test so long as such Securities
Lending Counterparty is not in default under the related agreement governing the loan of such Collateral
Obligations (a "Securities Lending Agreement") and (c) any CDO Security that is a collateralized loan
obligation shall be excluded from the Diversity Test.
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Maximum Rating Factor Test. The "Maximum Rating Factor Test" will be satisfied as of any
Measurement Date if the Moody's Weighted Average Rating Factor of the Collateral Obligations is equal to
or less than (i) the number set forth in the column entitled "Maximum Rating Factor" in the Ratings Matrix
based upon the "row/column combination" chosen by the Collateral Manager as currently applicable to the
Collateral Obligations in accordance with the Indenture plus (ii) the Rating Factor Modifier. For purposes of
the Maximum Rating Factor Test, (a) unless otherwise specified, a Synthetic Security shall be included as a
Collateral Obligation having a Moody's Rating Factor determined as described under "Security for the
Secured Notes-Certain Matters Relating to Synthetic Securities" and having the other characteristics of the
Synthetic Security (and not of the Reference Obligations) and (b) any Collateral Obligation loaned to a
Securities Lending Counterparty shall be included in the Maximum Rating Factor Test so long as such
Securities Lending Counterparty is not in default under the related Securities Lending Agreement.

Maximum Average Life Test. The "Maximum Average Life Test" will be satisfied if, as of any
Measurement Date, the Weighted Average Life of the Collateral Obligations is less than or equal to the
number of years applicable to the period in which such Measurement Date occurs, as set forth in a schedule
to the Indenture. On the Effective Date, the Maximum Average Life Test shall be met if the Weighted
Average Life of the Collateral Obligations is 10 years or less.

Minimum Weighted Average Coupon Test. The "Minimum Weighted Average Coupon Test" will
be satisfied if, as of any Measurement Date, the Weighted Average Spread as of such Measurement Date
equals or exceeds the Minimum Weighted Average Spread.

The "Minimum Weighted Average Spread" as of any Measurement Date will equal or be greater
than the percentage set forth in the row entitled "Minimum Weighted Average Spread" in the Ratings Matrix
set forth in "Summary-The Offering-Collateral Quality Tests" based upon the "row/column combination"
chosen by the Collateral Manager as currently applicable to the Collateral Obligations in accordance with the
terms of the Indenture.

Moody's Minimum Weighted Average Recovery Rate Test. The "Moody's Minimum Weighted
Average Recovery Rate Test" will be satisfied as of any Measurement Date if the Moody's Weighted
Average Recovery Rate is equal to or greater than the percentage set forth in "Summary-The Offering-
Collateral Quality Tests".

S&P Minimum Weighted Average Recovery Rate Test. The "S&P Minimum Weighted Average
Recovery Rate Test" will be satisfied as of any Measurement Date if the S&P Weighted Average Recovery
Rate is equal to or greater than the percentage set forth in "Summary-The Offering-Collateral Quality
Tests".

S&P CDO Monitor Test. The "S&P CDO Monitor Test" will be satisfied as of any Measurement
Date after the Effective Date if, after giving effect to any purchase or sale (or both, if applicable) of a
Collateral Obligation, as the case may be, each of the Class S Loss Differential, the Class A Loss
Differential, the Class B Loss Differential, the Class C Loss Differential, the Class D Loss Differential and the
Class E Loss Differential of the Proposed Portfolio is positive. The S&P CDO Monitor Test will be considered
to be improved if each of the Class S Loss Differential, the Class A Loss Differential, the Class B Loss
Differential, the Class C Loss Differential, the Class D Loss Differential and the Class E Loss Differential of
the Proposed Portfolio is greater than each of the Class S Loss Differential, the Class A Loss Differential, the
Class B Loss Differential, the Class C Loss Differential, the Class D Loss Differential and the Class E Loss
Differential, respectively, of the Current Portfolio. For the calculation of the Class S Loss Differential, the
Class A Loss Differential, the Class B Loss Differential, the Class C Loss Differential, the Class D Loss
Differential and the Class E Loss Differential, the appropriate S&P CDO Monitor determined pursuant to the
Indenture will be used.

After the Effective Date, S&P shall provide nine (9) different S&P CDO Monitors to the Issuer, the
Collateral Manager, the Collateral Administrator and the Trustee, such S&P CDO Monitors corresponding to
portfolios with weighted average spreads of 2.10%, 2.20%, 2.30%, 2.40%, 2.50%, 2.60%, 2.70%, 2.80% and
2.90%, respectively. The Collateral Manager on behalf of the Issuer will have the option to elect (in its sole
discretion) from time to time which S&P CDO Monitor shall apply for purposes of application under the
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Indenture. After the Effective Date, the Collateral Manager on behalf of the Issuer, by written notice to the
Collateral Administrator, the Trustee and S&P, will elect (in its sole discretion) which S&P CDO Monitor shall
apply initially and, thereafter, on two Business Days written notice prior to the Measurement Date to the
Collateral Administrator, Trustee and S&P, the Collateral Manager on behalf of the Issuer may elect (in its
sole discretion) to have a different S&P CDO Monitor apply; provided, that such elected S&P CDO Monitor
must correspond to a portfolio with a weighted average spread that is equal to or lower than the Weighted
Average Spread of the Floating Rate Collateral Obligations in the Collateral Portfolio at the time of such
election; provided, further, that if the Weighted Average Spread of the Floating Rate Collateral Obligations in
the Collateral Portfolio at the time of such election is less than 2.10%, then the S&P CDO Monitor that
corresponds to a portfolio with a weighted average spread of 2.10% shall be used. In no event shall the
Collateral Manager be obligated to elect a different S&P CDO Monitor or to retain the current S&P CDO
Monitor election. For the avoidance of doubt, the selection of an S&P CDO Monitor as described in this
paragraph shall be separate and independent of any election of the Collateral Manager on behalf of the
Issuer (in its sole discretion) with respect to the Ratings Matrix pursuant to "-Ratings Matrix" above.

In calculating the Class S Scenario Default Rate, the Class A Scenario Default Rate, the Class B
Scenario Default Rate, the Class C Scenario Default Rate, the Class D Scenario Default Rate and the Class
E Scenario Default Rate, the S&P CDO Monitor considers each obligor's S&P Pting the number of obligors
in the portfolio, the obligor and industry concentrations in the portfolio and the remaining weighted average
life of the Collateral Obligations and Eligible Investments and calculates a cumulative default rate based on
the statistical probability of distributions of defaults on the Collateral Obligations and Eligible Investments.

The Coverage Tests

The Coverage Tests will be used primarily to determine whether (i) interest may be paid on the
Secured Notes, (ii) Interest Proceeds will be distributed to the Holders of the Subordinated Securities, (iii)
Principal Proceeds may be reinvested in Collateral Obligations and (iv) Principal Proceeds and, to the extent
needed, Interest Proceeds must be used to make mandatory redemptions of the Secured Notes (other than
the Class S Notes) in accordance with the Priority of Payments. See "-Sale of Collateral Obligations;
Substitute Securities; Exchange of Defaulted Obligations and Reinvestment Criteria", "Description of the
Securities-Principal" and "-Priority of Payments".

"Coverage Tests" means the Par Value Tests and the Interest Coverage Tests.

For purposes of the Coverage Tests:

(i) unless otherwise specified, a Synthetic Security shall be treated as set forth in "Security for
the Secured Notes-Certain Matters Relating to Synthetic Securities";

(ii) (a) after the occurrence of an "event of default" (as such term is defined under the related
Securities Lending Agreement), all Securities Lending Collateral deposited by the related
Securities Lending Counterparty in the Securities Lending Account shall be deemed to be
part of the Collateral Portfolio (but not to exceed the amount of the Securities Lending
Counterparty's obligations owed to the Issuer); and (b) any Collateral Obligation loaned to a
Securities Lending Counterparty shall be included in the Coverage Tests for so long as an
"event of default" (as such term is defined under the related Securities Lending Agreement),
shall not have occurred and be continuing under the related Securities Lending Agreement;

(iii) amounts deposited in the Expense Reserve Account shall be excluded; and

(iv) amounts on deposit in each Synthetic Security Collateral Account shall be excluded (unless
(a) the Collateral Manager notifies the Trustee in writing that it has determined that the
amount deposited in such Synthetic Security Collateral Account exceeds the amount owed
by the Issuer to the related Synthetic Security Couinterparty, in which case such excess
portion shall be included or (b) a termination event or an event of default has occurred under
the related Synthetic Security, in which case the amount by which the amount deposited in
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the related Synthetic Security Collateral Account exceeds the amount owed by the Issuer to
the related Synthetic Security Counterparty shall be included).

Sale of Collateral Obligations; Substitute Securities; Exchange of Defaulted Obligations and
Reinvestment Criteria

Sales of Collateral Obligations-Generally. The Collateral Obligations may be retired prior to their
respective final maturities due to, among other things, the existence and frequency of exercise of any
optional or mandatory redemption features of such Collateral Obligations. In addition, at any time, the
Collateral Manager (in its sole discretion) on behalf of the Issuer may direct the Trustee in writing to (1) sell,
and the Trustee shall sell, in the manner directed by the Collateral Manager (in its sole discretion) on behalf
of the Issuer (i) any Equity Security, (ii) any Defaulted Obligation, (iii) any Withholding Tax Security or (iv) any
Credit Risk Obligation (subject to, in the case of a Credit Risk Obligation, subclauses (i) and (ii) described
under "Sale of Credit Improved Obligations and Credit Risk Obligations and Discretionary Sales of Collateral
Obligations-Sales of Credit Risk Obligations and Credit Improved Obligations in cases of Co-Issued Notes'
Ratings Withdrawal or Downgrade") or (2) exchange a Defaulted Obligation for an Exchanged Defaulted
Obligation in accordance with the limitations described herein. For so long as no Event of Default has
occurred and is continuing, the Collateral Manager (in its soie discretion) on Uhalf of the ir may direct

the Trustee to sell, and the Trustee shall sell, in the manner directed by the Collateral Manager (in its sole
discretion) on behalf of the Issuer (i) any Credit Improved Obligation or (ii) any other Collateral Obligation in
addition to those described in the preceding sentence, in each case subject to the limitations on amounts
and other requirements set forth in the Indenture and described herein.

Sale of Credit Improved Obligations and Credit Risk Obligations and Discretionary Sales of
Collateral Obligations

Credit Risk Obligations

A Credit Risk Obligation may be sold during or after the Reinvestment Period. If the
proposed sale occurs:

(i) during the Reinvestment Period, the Collateral Manager on behalf of the issuer will
seek to direct the reinvestment of the Sale Proceeds of such Credit Risk Obligation
in one or more Substitute Collateral Obligations on or prior to the end of the
Permitted Reinvestment Period; or

(ii) after the Reinvestment Period, if the Collateral Manager (in its sole discretion) on
behalf of the Issuer elects to reinvest the Sale Proceeds of such Credit Risk
Obligation, the Collateral Manager on behalf of the Issuer will seek to direct the
reinvestment of the Sale Proceeds of such Credit Risk Obligation in one or more
Substitute Collateral Obligations on or prior to the end of the Investment Due Period.

Credit Improved Obligations

A Credit Improved Obligation may be sold during or after the Reinvestment Period so long
as:

(i) if the proposed sale occurs during the Reinvestment Period, the Collateral Manager
on behalf of the Issuer will seek to direct the reinvestment of the Sale Proceeds of
such Credit Improved Obligation in one or more Substitute Collateral Obligations
within 30 Business Days of settlement of such sale (and such 30 Business Day
period may extend beyond the end of the Reinvestment Period if the end of the
Reinvestment Period occurs prior to the end of such 30 Business Day period); or

(ii) if the proposed sale occurs after the Reinvestment Period, if the Collateral Manager
(in its sole discretion) on behalf of the Issuer elects to reinvest the Sale Proceeds of
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such Credit Improved Obligation, the Collateral Manager on behalf of the Issuer will
seek to direct the reinvestment of the Sale Proceeds of such Credit Improved
Obligation in one or more Substitute Collateral Obligations within 30 Business Days
of settlement of such sale.

Sales of Credit Risk Obligations and Credit Improved Obligations in cases of Co-
Issued Notes' Ratings Withdrawal or Downgrade

During or after the Reinvestment Period, if Moody's has withdrawn its rating on any of the
Secured Notes (other than the Class E Notes), or reduced its rating, in the case of the Class
S Notes, the Class A Notes and the Class B Notes, below the initial rating as in effect on the
Closing Date or, in the case of the Class C Notes and the Class D Notes, two subcategories
below the initial rating as in effect on the Closing Date (disregarding any withdrawal or
reduction if subsequent thereto Moody's has upgraded any such reduced or withdrawn rating
to the initial rating in the case of the Class S Notes, the Class A Notes and the Class B
Notes and to a level not more than one subcategory below the initial rating in the case of the
Class C Notes and the Class D Notes, as applicable), the Collateral Manager on behalf of
the Issuer may only instruct the Trustee to seii a Credit R ir ''uuyamun u1 a smum .. Vv

Obligation, as the case may be, if:

(i) one or more of the Credit Improved Criteria or Credit Risk Criteria, as the case may
be, has been satisfied with respect to such Collateral Obligation; or

(ii) prior to such sale, a Majority of the Controlling Class consents to such sale; or

(iii) prior to or following each such downgrade, a Majority of each Class of Secured
Notes, voting separately by Class, has consented to all or a specified lesser amount
of sales of Credit Risk Obligations or Credit Improved Obligations, as the case may
be (notwithstanding such downgrade), it being acknowledged and agreed that such
consent will be valid for one or more such sales for each one such downgrade and
that after any further downgrade, the consent of a Majority of each Class of Secured
Notes, voting separately by Class, will need to be obtained again.

Discretionary Sales of Collateral Obligations

Any Collateral Obligation (other than a Defaulted Obligation, a Credit Risk Obligation, a
Credit Improved Obligation, an Equity Security or a Withholding Tax Security) may be sold
during the Reinvestment Period so long as:

(i) the Collateral Manager on behalf of the Issuer will seek to direct the reinvestment of
the Sale Proceeds of such Collateral Obligation in one or more Substitute Collateral
Obligations the Aggregate Principal Amount of which is not less than the Aggregate
Principal Amount of the Collateral Obligations sold within 30 Business Days of
settlement of such sale (and such 30 Business Day period may extend beyond the
end of the Reinvestment Period if the end of the Reinvestment Period occurs prior to
the end of such 30 Business Day period); and

(ii) the Aggregate Principal Amount of Collateral Obligations (other than a Defaulted
Obligation, a Credit Risk Obligation, a Credit Improved Obligation, an Equity
Security or a Withholding Tax Security) sold in the 12 months prior to such sale (or,
if the date of such sale is less than 12 months after the Effective Date, from the
Effective Date to the date of such sale) does not exceed 20% of the Aggregate
Principal Amount of the Collateral Portfolio, measured as of the beginning of each
such twelve month period (or, if applicable, the Effective Date); provided that, for
purposes of calculating the limitation under this subclause, (1) the Issuer shall be
deemed to have sold any Collateral Obligation that has been loaned to a Securities
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Lending Counterparty but that the Securities Lending Counterparty has failed to
return to the Issuer as of the date that such Securities Lending Counterparty notifies
the Issuer of its inability to make such return; provided, further, that, in the event the
Issuer is able to purchase a Collateral Obligation that a Securities Lending
Counterparty has failed to return to the Issuer, the aforesaid deemed sale shall be
deemed not to have occurred and (2) the amount of any Collateral Obligation sold
shall be reduced to the extent of any purchases of Collateral Obligations of the same
obligor (that are pari passu with such sold Collateral Obligation) occurring within 20
Business Days of such sale (determined based upon the date of any relevant trade
confirmation or commitment letter).

Discretionary Sales of Collateral Obligations in cases of Co-Issued Notes' Ratings
Downgrade

During or after the Reinvestment Period, if Moody's has withdrawn its rating of any of the
Secured Notes (other than the Class E Notes), or, in the case of the Class S Notes, the
Class A Notes and the Class B Notes, reduced its rating below the initial rating as in effect
on the Closing Date or, in the s of the Class C IoMe anue lass . NoteI, edud- A it

rating to a rating two subcategories below the initial rating as in effect on the Closing Date
(disregarding any withdrawal or reduction if subsequent thereto Moody's has upgraded or
reinstated any such reduced or withdrawn rating to at least the initial rating in the case of the
Class S Notes, the Class A Notes and the Class B Notes and to a level not more than one
subcategory below the initial rating in the case of the Class C Notes and the Class D Notes,
as applicable), the Collateral Manager on behalf of the Issuer may only instruct the Trustee
to sell a Collateral Obligation pursuant to "-Discretionary Sales of Collateral Obligations" if
(i) a Majority of the Controlling Class consents to such sale or (ii) prior to or following each
such downgrade, a Majority of each Class of Secured Notes, voting separately by Class, has
consented to all or a specified lesser amount of sales of Collateral Obligations
(notwithstanding such downgrade), it being acknowledged and agreed that such consent will
be valid for one or more such sales for each one such downgrade and that after any further
downgrade, the consent of a Majority of each Class of Secured Notes, voting separately by
Class, wiii need to be obtained again.

Sale of Equity Securities and Withholding Tax Securities

An Equity Security or a \ithholding Tax Security may be sold during or after the Reinvestment
Period. If the proposed sale occurs:

(i) during the Reinvestment Period, for so long as no Event of Default has occurred and is
continuing, the Collateral Manager on behalf of the Issuer will seek to direct the reinvestment
of the Sale Proceeds in one or more Substitute Collateral Obligations prior to the end of the
Permitted Reinvestment Period; or

(ii) after the Reinvestment Period or after an Event of Default has occurred and is continuing,
the Issuer or the Collateral Manager on behalf of the Issuer will instruct the Trustee to apply
the Sale Proceeds thereof in accordance with the Priority of Payments.

Conversion into Equity Securities and Sale of Exchanged Equity Securities

A Collateral Obligation that is a convertible security may be voluntarily converted into an Equity
Security by the Issuer only if (1) all Par Value Tests are satisfied following such conversion and
(2) on any Determination Date on or after the Second Determination Date, all Interest Coverage
Tests are satisfied following such conversion and, in each case, the Issuer, makes a good faith effort
to enter into an agreement to sell such Equity Security in accordance with the timing specified in
subclause (1) of the immediately following paragraph. For the avoidance of doubt, this paragraph will
not be applicable to a purchase or exchange of an Exchanged Equity Security in accordance with
"-Exchange of Defaulted Obligations".
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Unless acquired in connection with a default or unless the Moody's Rating Condition is satisfied, the
Collateral Manager on behalf of the Issuer shall seek to sell, and direct the Trustee in writing to sell,
any Exchanged Equity Security within (1) in the case of an Exchanged Equity Security received in
connection with an optional conversion at the option of the holder thereof, ten Business Days of the
later of (A) the first date on which the Issuer may, in compliance with applicable laws, legally sell,
assign or transfer such Exchanged Equity Security and (B) notice of receipt thereof, (II) in the case of
an Exchanged Equity Security not subject to subclause (1) and in the event that any of the Coverage
Tests are not met on any Measurement Date following the receipt by the Issuer of such Exchanged
Equity Security, 60 days after the first date following such Measurement Date on which the Issuer
may, in compliance with applicable laws, legally sell, assign or transfer such Exchanged Equity
Security or (Ill) in all other cases, one year after the first date on which the Issuer may, in compliance
with applicable laws, legally sell, assign or transfer such Exchanged Equity Security.

Sale of Defaulted Obligations

The Collateral Manager on behalf of the Issuer may, if it believes such to be practicable in its
judgment, instruct the Trustee in writing to sell, and the Trustee shall sell, any Defaulted Obligation at
any time; pronvided, however, that during the Reinvestment Period the Collateral Manager on behalf
of the Issuer will seek to purchase (on behalf of the Issuer) within 90 Business Days after the
settlement date for such sale of a Defaulted Obligation, one or more additional Collateral Obligations
having an Aggregate Principal Amount at least equal to the Disposition Proceeds (as defined herein)
received from such sale (excluding Disposition Proceeds that constitute Interest Proceeds). After the
Reinvestment Period, the Collateral Manager on behalf of the Issuer will instruct the Trustee to apply
the Sale Proceeds of Defaulted Obligations in accordance with the Priority of Payments. For the
avoidance of doubt, (A) the exchange of a Defaulted Obligation for an Exchanged Defaulted
Obligation shall not be deemed to be a sale of a Defaulted Obligation and (B) the Issuer shall be
under no obligation to sell a Defaulted Obligation at any time.

Exchange of Defaulted Obligations

Notwithstanding the provisions described under "-Conversion into Equity Securities and Sale of
Exchanged Equity Securities," atany time, the Collateral Manager (in its sole discretion) on behalf of
the Issuer may instruct the Trustee in writing to exchange a Defaulted Obligation for (i) another
Defaulted Obligation (an "Exchanged Defaulted Obligation") or (ii) an Exchanged Equity Security
for so long as at the time of or in connection with such exchange:

(a) such Exchanged Defaulted Obligation or Exchanged Equity Security is issued by the
same obligor as the Defaulted Obligation (or an Affiliate of or successor to such
obligor or an entity that succeeds to substantially all of the assets of such obligor)
and, in the case of such Exchanged Defaulted Obligation, ranks in right of payment
no more junior than the Defaulted Obligation for which it was exchanged; provided
that if the Issuer is also required to pay an amount for such Exchanged Defaulted
Obligation or Exchanged Equity Security, the Issuer may use Interest Proceeds to
effect such payment for so long as, after giving effect to such purchase, there would
be sufficient proceeds in the Interest Collection Account or the Subordinated
Securities Interest Collection Account to pay all amounts required to be paid
pursuant to the Priority of Payments prior to any distributions to Holders of the
Subordinated Securities on the next succeeding Payment Date;

(b). in the case of an Exchanged Defaulted Obligation, (1) if any Par Value Test is not
satisfied following such exchange, then such Par Value Test is at least as close to
being satisfied after such exchange as prior to such exchange and (2) on any
Determination Date on or after the Second Determination Date, if any Interest
Coverage Test is not satisfied following such exchange, then such Interest
Coverage Test is at least as close to being satisfied after such exchange as prior to
such exchange;
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(c) in the case of an Exchanged Defaulted Obligation, if rated by the Rating Agencies
and if each of the Maximum Rating Factor Test or the S&P CDO Monitor Test is not
satisfied following such exchange, then each such Maximum Rating Factor Test or
the S&P CDO Monitor Test is at least as close to being satisfied following such
exchange as prior to such exchange;

(d) in the case of an Exchanged Defaulted Obligation, the expected total recovery
proceeds of such Exchanged Defaulted Obligation, as determined by the Collateral
Manager, must be no less than the expected total recovery proceeds of the
Defaulted Obligation for which it was exchanged; and

(e) as determined by the Collateral Manager on behalf of the Issuer, in the case of an
Exchanged Defaulted Obligation, if any Concentration Limitation is not satisfied
following such exchange, then any such Concentration Limitation is at least as close
to being satisfied as prior to such exchange.

Reinvestment in Collateral Obligations

Reinvestment shall be subject to market conditions and the availability and suitability of available
investments.

Reinvestment Criteria

The Reinvestment Criteria will be measured immediately before the Issuer commits to purchase or
purchases a Collateral Obligation, and are designed to compare (i) the Collateral Portfolio before the
proposed addition of a Collateral Obligation to the Collateral Portfolio and (ii) the Collateral Portfolio
immediately after such Collateral Obligation is added to the Collateral Portfolio. Accordingly, when
used with respect to the Reinvestment Criteria, the phrase "prior to such reinvestment" shall mean
the following:

(i) immediately prior to the sale of the related Collateral Obligation, with respect to the
reinvestment of the Saie Proceeds of a Credit Improved Obligation or a Collateral Obligation

other than a Credit Risk Obligation, an Equity Security, a Withholding Tax Security or a
Defaulted Obligation; or

(ii) immediately prior to the reinvestment of the Sale Proceeds of a Credit Risk Obligation, an
Equity Security, a Withholding Tax Security or a Defaulted Obligation.

(A) Notwithstanding the foregoing discussion, but subject to subclause (B) below, if the
Reinvestment Criteria would not be satisfied upon the proposed purchase of a single Collateral
Obligation but the Reinvestment Criteria would be satisfied upon the proposed purchase of a number
of Collateral Obligations (including such single Collateral Obligation), testing the Reinvestment
Criteria as described below in subclause (ii), then the Reinvestment Criteria will be deemed to be
satisfied for all such Collateral Obligations if the following conditions are met:

(i) such Collateral Obligations have been acquired or will be acquired by the Issuer in
accordance with a Trading Plan;

(ii) as evidenced by an officer's certificate of the Collateral Manager delivered to the Trustee on
or prior to the earliest event specified in such Trading Plan, the Reinvestment Criteria are
expected to be satisfied as of the trade date relating to the last Collateral Obligation that will
be purchased pursuant to such Trading Plan or, if not expected to be satisfied as of such
trade date, are expected to be maintained or improved as of such trade date;

(iii) the ratings by Moody's on the Class S Notes, the Class A Notes and the Class B Notes at
the time of acquisition are not one or more rating subcategories, and the ratings by Moody's
on the Class C Notes and the Class D Notes are not two or more rating subcategories, in
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each case, below the applicable ratings in effect on the Closing Date or withdrawn by
Moody's; and

(iv) no more than one Trading Plan may be in effect at any time.

(B) Subject to (C) below, as measured on the last applicable trade date, if a Trading Plan that
was implemented results in either (i) if the Reinvestment Criteria were satisfied before the execution
of such Trading Plan, the failure to satisfy such Reinvestment Criteria or (ii) if the Reinvestment
Criteria were not satisfied before the execution of such Trading Plan, the Issuer's failure to maintain
or improve its level of compliance with the Reinvestment Criteria, the Issuer will be prohibited from
entering into any additional Trading Plan notwithstanding that such Trading Plan was implemented in
good faith unless the events specified in clauses (i) or (ii) were due to (x) a failure of a counterparty
or issuer to comply with any of its payment or delivery obligations to the Issuer or any other default
by such counterparty or issuer for reasons beyond the control of the Issuer or any other terms that
were agreed with the Issuer at or prior to the commencement of such Trading Plan or (y) an error or
omission of an administrative or operational nature made by any bank, broker-dealer, clearing
corporation or other similar financial intermediary holding funds, securities or other property directly
or indirectly for the account of the Issuer. S&P will be notified of any failed Trading Plan.

(C) Notwithstanding subclause (B) above, following a prohibition to enter additional Trading
Plans due to the circumstances described in subclauses (B)(i) or (B)(ii) above, if the Issuer or the
Collateral Manager, on behalf of the Issuer, notifies each of the Rating Agencies of its intention to
implement an additional Trading Plan, upon satisfaction of the S&P Rating Condition and the
Moody's Rating Condition, the Issuer may implement such additional Trading Plan in accordance
with the limitations set forth in the Indenture. Upon satisfaction of the conditions set forth in the
preceding sentence, any prohibition shall be lifted until a subsequent Trading Plan would otherwise
cause the Issuer to be prohibited from entering additional Trading Plans.

A Collateral Obligation (other than an Exchanged Defaulted Obligation, which need not satisfy these
tests to be included) will be eligible for inclusion in the Collateral only if subclause (a) or (b) is
satisfied, as applicable (collectively, the "Reinvestment Criteria"). The Reinvestment Criteria are
not required to be satisfied during the Initial Investment Period.

(a) During the Reinvestment Period after the Initial Investment Period:

(i) with respect to any reinvestment of Principal Proceeds (other than those amounts
described in subclause (ii) of the definition thereof), (1) if any Par Value Test is not
satisfied following such reinvestment, then such Par Value Test is at least as close
to being satisfied after such reinvestment as prior to such reinvestment, (2) on the
Second Determination Date and any subsequent Measurement Date, if any Interest
Coverage Test is not satisfied following such reinvestment, then such Interest
Coverage Test is at least as close to being satisfied after such reinvestment as prior
to such reinvestment and (3) if the Minimum Par Value Ratio is not satisfied
following such reinvestment, then either: (x) the Minimum Par Value Ratio is no
lower after such reinvestment than prior to such reinvestment, or (y) any of the
Moody's Weighted Average Rating Factor, Diversity Score or Weighted Average Life
is improved after giving effect to such reinvestment;

(ii) with respect to any reinvestment of Principal Proceeds described in subclause (ii) of
the definition thereof, (1) the Par Value Tests are satisfied following such
reinvestment and (2) on the Second Determination Date and any subsequent

- -Measurement Date, the Interest Coverage Tests are satisfied following such
reinvestment;

(iii) if the Diversity Test is not satisfied following such reinvestment, then such Diversity
Test is at least as close to being satisfied after such reinvestment as prior to such
reinvestment;
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(iv) if the Maximum Rating Factor Test is not satisfied following such reinvestment, then
the Moody's Weighted Average Rating Factor is no higher after such reinvestment
than prior to such reinvestment;

(v) if the Minimum Weighted Average Coupon Test is not satisfied following such
reinvestment, then the Weighted Average Spread is no lower after such
reinvestment than prior to such reinvestment;

(vi) if the Maximum Average Life Test is not satisfied following such reinvestment, then
the Weighted Average Life is no longer after such reinvestment than prior to such
reinvestment;

(vii) if the Moody's Minimum Weighted Average Recovery Rate Test is not satisfied
following such reinvestment, then the Moody's Weighted Average Recovery Rate is
no lower after such reinvestment than prior to such reinvestment;

(viii) if the S&P Minimum Weighted Average Recovery Rate Test is not satisfied following
such reinvestment, then the S&P Weighted Average Rcvery Rate determined with
respect to each Class of Secured Notes is no lower after such reinvestment than
prior to such reinvestment;

(ix) if the S&P CDO Monitor Test is satisfied prior to such reinvestment, then the S&P
CDO Monitor Test is satisfied after such reinvestment or if the S&P CDO Monitor
Test is not satisfied prior to such reinvestment and the S&P CDO Monitor Test is not
satisfied following such reinvestment, then (1) the Class S Loss Differential, the
Class A Loss Differential, the Class B Loss Differential, the Class C Loss
Differential, the Class D Loss Differential and the Class E Loss Differential are no
lower after such reinvestment than prior to such reinvestment and (2) the Issuer
shall notify S&P of the Class S Loss Differential, the Class A Loss Differential, the
Class B Loss Differential, the Class C Loss Differential, the Class D Loss Differential
and the Class E Loss Differential immediately prior to, and immediately after, such
reinvestment; provided, however, that this schelause (ix) shall not apply to the
reinvestment of Sale Proceeds from the sale of Credit Risk Obligations, Defaulted
Obligations, Withholding Tax Securities and Equity Securities;

(x) no Event of Default exists at the time such Reinvestment Criteria are applied; and

(xi) with respect to the Collateral Portfolio, if any Concentration Limitation is not satisfied
following such reinvestment, then any such Concentration Limitation is at least as
close to being satisfied after such reinvestment as prior to such reinvestment.

For the avoidance of doubt, Sale Proceeds may be invested in Eligible Investments, each with a
maturity date not to exceed the date that is one Business Day prior to the Scheduled Payment Date
next succeeding the Due Period in which such Sale Proceeds are received, pending investment in
Collateral Obligations.

(b) After the Reinvestment Period:

(i) the Class A/B Par Value Test, the Class C Par Value Test, the Class D Par Value
Test and the Interest Coverage Tests must be satisfied;

(ii) if the Minimum Par Value Ratio is not satisfied. following such. reinvestment, then
either: (x) the Minimum Par Value Ratio is no lower after such reinvestment than
prior to such reinvestment, or (y) any of the Moody's Weighted Average Rating
Factor, Diversity Score or Weighted Average Life is improved after giving effect to
such reinvestment;
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(iii) if the Diversity Test is not satisfied following such reinvestment, then such Diversity
Test is at least as close to being satisfied after such reinvestment as prior to such
reinvestment;

(iv) the Maximum Rating Factor Test is satisfied after such reinvestment;

(v) if the Minimum Weighted Average Coupon Test is not satisfied following such
reinvestment, then the Weighted Average Spread is no lower after such
reinvestment than prior to such reinvestment;

(vi) if the Moody's Minimum Weighted Average Recovery Rate Test is not satisfied
following such reinvestment, then the Moody's Weighted Average Recovery Rate is
no lower after such reinvestment than prior to such reinvestment;

(vii) if the S&P Minimum Weighted Average Recovery Rate Test is not satisfied following
such reinvestment, then the S&P Weighted Average Recovery Rate determined with

respect to each Class of Secured Notes is no lower after such reinvestment than
prior to such reinvestment;

(viii) no Event of Default exists at the time such Reinvestment Criteria are applied;

(ix) the Aggregate Principal Amount of Caa/CCC Collateral Obligations represents less
than 7.5% of the Aggregate Principal Amount of the Collateral Portfolio;

(x) with respect to the Collateral Portfolio, if any Concentration Limitation is not satisfied
following such reinvestment, then such Concentration Limitation is at least as close
to being satisfied after such reinvestment as prior to such reinvestment;

(xi) the S&P CDO Evaluator Test is satisfied;

(xii) the Maximum Average Life Test is satisfied following such reinvestment; and

(xiii) the ratings assigned to the Secured Notes (other than the Class E Notes) by
Moody's as of the Closing Date have not been reduced by two or more
subcategories (in the case of the Class C Notes and the Class D Notes) or by one or
more subcategories (in the case of the Class S Notes, the Class A Notes and the
Class B Notes) since the Closing Date and have not been withdrawn by Moody's
(disregarding any withdrawal or reduction if subsequent thereto Moody's has

upgraded or reinstated any such reduced or withdrawn rating to at least the initial
rating in effect as of the Closing Date (in the case of the Class S Notes, the Class A
Notes and the Class B Notes) or to a level not more than one subcategory below the
initial rating in effect as of the Closing Date (in the case of the Class C Notes and
the Class D Notes)).

Purchase of Equity Securities

Except in connection with the purchase or exchange of an Exchanged Equity Security as described
under "-Sale of Collateral Obligations; Substitute Securities; Exchange of Defaulted Obligations and

Reinvestment Criteria-Exchange of Defaulted Obligations," if the Collateral Manager directs the Trustee to

purchase any Collateral Obligation which is convertible into an equity security or which has equity features
attached, the Collateral Manager on behalf of the Issuer shall determine the portion of the purchase price of

- such Collateral Obligation that is attributable to the value of the option to convert such-Collateral Obligation

into an equity security or to the value of equity features, as applicable. If the Collateral Manager determines

(in its sole discretion) that there is any Excess Equity Feature Value or the Collateral Manager decides (in its

sole discretion) on behalf of the Issuer to exercise any warrants received in respect of any Collateral

Obligations, the Collateral Manager shall instruct the Trustee in writing to apply Interest Proceeds allocable

to the Subordinated Securities Interest Collection Account to pay such Excess Equity Feature Value or to
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exercise any such warrants; provided that the Collateral Manager shall not direct the Trustee to make such
purchase or to exercise any such warrants if, after giving effect to such purchase or exercise, as applicable,
there would be insufficient proceeds in the Interest Collection Account or the Subordinated Securities Interest
Collection Account to pay all amounts required to be paid pursuant to the Priority of Payments prior to
distributions to Holders of the Subordinated Securities on the next succeeding Payment Date.

No equity security may be acquired unless it is either (i) an Equity Security or (ii) an Exchanged
Equity Security.

Certain Matters Relating to Synthetic Securities

General. Synthetic Securities will be purchased or entered into by the Issuer for such purposes as
(but not limited to):

(i) structuring an investment in Reference Obligations with a desired maturity, currency or
interest rate which otherwise may be inconsistent with the criteria for purchasing Collateral
Obligations;

(ii) achieving yield enhancement based on the coupon payments by a Reference Obligor; or

(iii) establishing recovery floors or other means of credit protection as a result of defaults on
Reference Obligations.

The Issuers exposure to a particular Synthetic Security Counterparty will be subject to the limitations
described in "Glossary of Defined Terms-Synthetic Security Counterparty".

As part of the purchase of a Synthetic Security, the Issuer may be required to purchase or post
Synthetic Security Collateral. See "-Synthetic Security Collateral Account".

Treatment of Synthetic Securities (including Form Approved Synthetic Securities)

For all purposes

Principal Balance
For purposes of determining compliance with the
Concentration Limitations, any Synthetic Security
with an S&P Recovery Rate and a Moody's
Recovery Rate equivalent to the S&P Recovery
Rate and Moody's Recovery Rate of a Senior
Secured Loan, Senior Unsecured Loan or a
Subordinated Loan (taking into account any
recovery floors with respect to any Reference
Obligation subject to such Synthetic Security)

Moody's Default Probability Rating

Moody's Rating

Moody's Rating Factor

Moody's Recovery Rate

Treatment

Unless otherwise specified, a Synthetic Security
will be deemed to be a Collateral Obligation having
the characteristics of such Synthetic Security and
not that of the related Reference Obligation or
Reference Obligor

See definition of"Principal Balance"

Treat as a Senior Secured Loan, Senior Unsecured
Loan or a Subordinated Loan (in each case except
for determining Moody's Default Probability Rating,
Moody's Rating Factor, Moody's Rating or S&P
Rating)

As provided by Moody's

As provided in the definition of "Moody's Rating"
As provided by Moody's

As provided in the definition of "Moody's Recovery
Rate"
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Treatment

S&P Rating As provided by S&P

S&P Recovery Rate As provided in the definition of "S&P Weighted
Average Recovery Rate"

Concentration Limitations (other than for Look to the Reference Obligor
determining compliance with the Concentration
Limitation relating to Floating Rate Collateral
Obligations)

Concentration Limitations (for determining Look to the rate at which periodic payments
compliance with the Concentration Limitation payable to the Issuer are based
relating to Floating Rate Collateral Obligations)

For purposes of determining compliance with Look to the Reference Obligor
subclause (iii) of the definition of "Collateral
Obligation"

Diversity Score Look to the Reference Obligor (provided that
Synthetic Securities that specify an index shall be
disregarded for the purposes of calculating the
Diversity Score)

Hedge Agreements

On or after the Closing Date, the Issuer may, subject to the conditions described herein, enter into
one or more Hedge Agreements with one or more Hedge Counterparties.

After the Closing Date, the Issuer is authorized to and may enter into Hedge Agreements from time
to time but solely for the purpose of managing interest rate and other risks in connection with the Issuers
issuance of, and making of payments on, the Securities and the Issuers ownership and disposition of the
Collateral Obligations and with such Hedge Counterparties as it may elect in its sole discretion, subject in all
cases to the Moody's Rating Condition and the S&P Rating Condition having been satisfied. All payments
due to any Hedge Counterparty under any Hedge Agreement shall be paid in accordance with the Priority of
Payments; provided, however, that to the extent any payments are received by the Issuer as a result of
entering into replacement transaction(s), the Hedge Counterparty that is being replaced shall have first
priority as to such payments versus all other creditors of the Issuer, and the Issuer shall pay (or cause the
Trustee to pay) such amounts equal to the termination payments over to the Hedge Counterparty that is
being replaced immediately upon receipt. See "Description of the Securities-Priority of Payments".

Except to the extent otherwise approved by the Rating Agencies, if either of the Rating Agencies
downgrades the applicable Hedge Counterparty below the Required Hedge Counterparty Rating, an
Additional Termination Event (as defined in the Hedge Agreement) (a "Downgrade Terminating Event")
shall occur unless (x) such Hedge Counterparty has a short-term rating of at least "A-3" by S&P or, if no such
short-term rating exists, a long-term senior unsecured debt rating, financial program rating, derivatives
counterparty rating, counterparty risk rating or similar rating of at least "BBB-" by S&P and (y) at least one of
the following events has occurred:

(i) within the time period specified in the Hedge Agreement with respect to such downgrade,
such Hedge Counterparty shall transfer the Hedge Agreement, in whole, but not in part, to a
counterparty that satisfies the Required Hedge Counterparty Rating, subject to the
satisfaction of the Moody's Rating Condition or the S&P Rating Condition, as applicable;

(ii) within the time period specified in the Hedge Agreement with respect to such downgrade,
such Hedge Counterparty, shall collateralize (pursuant to a credit support annex to be
entered into at such time) its exposure to the Issuer, subject to the satisfaction of the
Moody's Rating Condition or the S&P Rating Condition, as applicable;
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(iii) within the time period specified in the Hedge Agreement with respect to such downgrade,
the obligations of such Hedge Counterparty under the Hedge Agreement shall be

guaranteed by a person or entity that satisfies the Required Hedge Counterparty Rating,
subject to the satisfaction of the Moody's Rating Condition or the S&P Rating Condition, as
applicable; or

(iv) within the time period specified in the Hedge Agreement with respect to such downgrade,
such Hedge Counterparty shall take such other steps, if any, to enable the Issuer to satisfy
the Moody's Rating Condition or the S&P Rating Condition, as applicable.

It shall also be an Additional Termination Event (as defined in the Hedge Agreement) if a Hedge
Counterparty has a short-term rating of at least "A-3" by S&P or, if no such short-term rating exists, a long-
term senior unsecured debt rating, financial program rating, derivatives counterparty rating, counterparty risk
rating or similar rating of less than "BBB-" by S&P and within the time period specified in the Hedge
Agreement, such Hedge Counterparty, while collateralizing its exposure to the Issuer, fails to transfer the

Hedge Agreement, in whole, but not in part, to a counterparty that satisfies the Required Hedge Counterparty
Rating, subject to satisfaction of the Moody's Rating Condition or the S&P Rating Condition, as applicable.

The Hedge Counterparties may be Affiliates of the Initial Purchaser and/or Affiliates of the Collateral

Manager, which arrangements may create certain conflicts of interest. See "Risk Factors-Certain Conflicts
of Interest".

Hedge Agreements may be terminated in accordance with their terms, whether or not the Secured
Notes have been paid in full or redeemed prior to such termination, upon the earliest to occur of (i) certain
events of bankruptcy, insolvency, conservatorship, receivership or reorganization of the Issuer or the related

Hedge Counterparty, (ii) failure on the part of the Issuer or the related Hedge Counterparty to make any
payment under the Hedge Agreement within the applicable grace period, (iii) a change in law making it illegal
for either the Issuer or the related Hedge Counterparty to be a party to, or perform an obligation under, the
Hedge Agreement; (iv) an optional redemption of the Securities as described in "Description of the
Securities-Optional Redemption" or (v) certain other events specified in the relevant Hedge Agreement;
provided, however, that (x) no Hedge Agreement may be terminated by any party thereto in connection with
an event specified in clause (iv) above until the requirements set forth in ihe third paragraph under
"Description of the Securities-Optional Redemption-Optional Redemption Procedures" have been satisfied
and following the expiration of any right of the Issuer to withdraw the related notice of redemption, and (y) if
the occurrence or continuance of an Event of Default (other than any Event of Default which is also an event

specified in clauses (i) or (ii) above) is a termination event under a Hedge Agreement, then such Hedge
Agreement may not be terminated by any party thereto for so long as a Majority of the Controlling Class may
rescind and annul the declaration of the related Event of Default in accordance with the provisions of the
Indenture.

If the Issuer is unable to or, if applicable, chooses not to obtain a substitute Hedge Agreement in the

event that a Hedge Agreement is terminated, interest due on the Secured Notes will be paid from amounts
received on the Collateral Obligations without the benefits of a Hedge Agreement or a substitute Hedge
Agreement. If the Indenture obligates the Issuer to seek a replacement upon termination of the Hedge
Agreement and the Issuer is unable to find a suitable replacement Hedge Agreement, there can be no
assurance that the Moody's Rating Condition and the S&P Rating Condition will be satisfied in respect of the
Secured Notes. There can be no assurance that such amounts will be sufficient to provide for the full

payment of interest on the Secured Notes at the applicable Note Interest Rate or that amounts that would
otherwise be distributable to the Holders of the Subordinated Securities will not be reduced in such case.

A termination of a Hedge Agreement does not constitute an Event of Default under the Indenture.

The occurrence of any optional redemption of the Securities will cause the termination of any Hedge

Agreement in place at such time. Such termination may require the Issuer to make a termination payment to
the Hedge Counterparty, and the Holders may be unable to effect an optional redemption (other than in

connection with an optional redemption following a Withholding Tax Event) despite having sufficient

proceeds prior to making such termination payment to pay or redeem the Secured Notes and certain
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expenses in full. In addition, in order to liquidate the Collateral following an Event of Default, the Hedge
Agreement must be terminated and proceeds from such liquidation must be sufficient to pay any termination
payment owing to the Hedge Counterparty in addition to any amounts owing under the Secured Notes. As a
result, as set forth in the Indenture, the Holders of the Secured Notes may be unable to effect a liquidation of
the Collateral following an Event of Default despite having sufficient proceeds prior to the payment of such
termination payment to pay the Secured Notes and certain expenses in full.

Depending on the requirements of the entity that acts as Hedge Counterparty, the Issuer may be
required to post collateral to such Hedge Counterparty if the Class C Par Value Test is not satisfied on any
Determination Date or the Class C Interest Coverage Test is not satisfied on any Determination Date on or
after the Second Determination Date, as specified in subclause (ii) under "Description of the Securities-
Priority of Payments-Principal Proceeds". If such posting requirements exist, the related Hedge
Counterparty may be required to make certain payments to the Issuer to compensate the Issuer for the effect
of such posting. See "Description of the Securities-Priority of Payments-Principal Proceeds".

With respect to any Hedge Agreement, (i) the Issuer may, with the consent of the applicable Hedge
Counterparty. assign or transfer all or a portion of any Hedge Agreement, (ii) a Hedge Counterparty may
assign its obligations under a Hedge Agreement to any insitution (with the consent of the Issuer, if so
required by the terms of the applicable Hedge Agreement), (iii) the Issuer and the Hedge Counterparty may
amend a Hedge Agreement and/or (iv) the Issuer may terminate a Hedge Agreement and replace a Hedge
Counterparty; provided, however, that in the case of (iii) each of the Moody's Rating Condition and the S&P
Rating Condition has been satisfied and in each such case (i), (ii) or (iv), the Moody's Rating Condition has
been satisfied and, if the Issuer will be required to make a payment in connection with such assignment,
transfer or termination, the S&P Rating Condition has been satisfied; provided, further, that the Issuer may
terminate a Hedge Agreement without satisfaction of the Moody's Rating Condition or the S&P Rating
Condition in conjunction with an optional redemption of the Securities if all conditions applicable to such
optional redemption set forth in the Indenture have been satisfied.

Any Hedge Agreements will be govemed by, and construed in accordance with, the laws of the State
of New York without regard to the conflict of laws principles thereof and shall contain appropriate limited
recourse and non-petition provisions as against the Issuer equivalent (mutatis mutandis) to those contained
in the Indenture.

Securities Lending

Provided that no Event of Default has occurred and is continuing, the Collateral Manager on behalf
of the Issuer, may from time to time, in its sole discretion, instruct the Trustee in writing to lend Collateral
Obligations to Securities Lending Counterparties (which Securities Lending Counterparties may be Affiliates
of the Initial Purchaser and/or Affiliates of the Collateral Manager) pursuant to one or more Securities
Lending Agreements.

Such Securities Lending Agreements may create certain conflicts of interest. See "Risk Factors-
Certain Conflicts of Interest". The duration of any Securities Lending Agreement, and the Collateral Portfolio
loaned thereunder, shall not exceed the Stated Maturity of the Securities.

Each Securities Lending Agreement shall be on market teris (except as may be required below), as
determined by the Collateral Manager on behalf of the Issuer, in its sole judgment and shall:

(i) require that, in the first instance, the Securities Lending Counterparty return to the Issuer
debt obligations that are identical (in terms of issue and class) to the loaned Collateral
Obligations; provided that if the Issuer and the Trustee have received an opinion or advice of
tax counsel of nationally recognized standing in the United States experienced in such
matters to the effect that the failure of the Securities Lending Counterparty to return such
loaned Collateral Obligations will not cause the Issuer to be engaged, or deemed to be
engaged, in a trade or business in the United States for United States federal income tax
purposes or otherwise to be subject to United States federal income tax on a net basis, the
Issuer may accept an alternative other than such loaned Collateral Obligations from the
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Securities Lending Counterparty (for so long as the failure of the Securities Lending
Counterparty to provide such alternative will not constitute an event of default under such
Securities Lending Agreement);

(ii) require that the Securities Lending Counterparty pay to the Issuer such amounts as are
equivalent to all interest and other payments that the owner of the loaned Collateral
Obligation is entitled to for the period during which the Collateral Obligation is loaned and
such payments shall not be subject to any withholding tax imposed by any jurisdiction unless
the Securities Lending Counterparty is required under the Securities Lending Agreement to
make "gross-up" payments to the Issuer that cover the full amount of such withholding tax on
an after-tax basis;

(iii) require that the Moody's Rating Condition and the S&P Rating Condition be satisfied;

(iv) be governed by the laws of New York; and

(v) permit the Issuer to assign its rights thereunder to the Trustee pursuant to the Indenture.

In addition, the Issuer may indemnify a collateral agent or any other person acting in a similar
capacity in connection with a Securities Lending Agreement (although any such indemnity payments will
constitute Administrative Expenses and will be subject to the Priority of Payments).

A Securities Lending Counterparty will be required to post with the Trustee, or any Securities
Intermediary, Securities Lending Collateral to secure its obligation to return the Collateral Obligations.
"Securities Lending Collateral" means any cash or direct Registered debt obligations of the United States
of America that have a maturity of five years or less and that are pledged by a Securities Lending
Counterparty as collateral pursuant to a Securities Lending Agreement.

Such collateral will be maintained at all times with the Trustee or any Securities Intermediary in an
amount equal to an agreed upon percentage (no less than 100% and in accordance with the relevant
Securitiec I ending Agreement) of the current market value (determined daily by the related Securities
Lending Counterparty and monitored by the Collateral Manager on behalf of the issuer) of the loaned
securities. Such collateral will hot constitute Collateral Obligations and will not be available to support
payments on the Secured Notes or for distribution to the Holders of the Subordinated Securities unless the
related Securities Lending Counterparty defaults in its obligation to return the loaned Collateral Obligations to
the Issuer.

If either of the Rating Agencies downgrades a Securities Lending Counterparty such that the
Securities Lending Agreement or Securities Lending Agreements to which the Securities Lending
Counterparty is a party are no longer in compliance with the requirements relating to the credit ratings of the
Securities Lending Counterparty, then the Issuer, within 10 days thereof, will (i) terminate its Securities
Lending Agreement or Securities Lending Agreements with such Securities Lending Counterparty; (ii) obtain
a guarantor that meets the rating requirements of the definition of "Securities Lending Counterparty" for the
Securities Lending Counterparty's obligations under the Securities Lending Agreement or Securities Lending
Agreements; (iii) reduce the percentage of the Aggregate Principal Amount of the Collateral Portfolio loaned
to such downgraded Securities Lending Counterparty so that the Securities Lending Agreement or Securities
Lending Agreements to which such Securities Lending Counterparty is a party, together with all other
Securities Lending Agreements, are in compliance with the requirements relating to the credit ratings of
Securities Lending Counterparties; or (iv) take such other steps as each Rating Agency that has downgraded
such Securities Lending Counterparty may require to satisfy each of the Moody's Rating Condition and the
S&P Rating Condition.

The Issuer's exposure to a particular Securities Lending Counterparty will be subject to the
limitations described in "Glossary of Defined Terms-Securities Lending Counterparty".
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Collection and Payment Accounts

Interest Proceeds shall be deposited into a segregated trust account held in the name of the Issuer
for the benefit of the Secured Parties (the "Interest Collection Account") (which may be a subaccount of
the Collection Account); provided that any such amounts which are Interest Proceeds of assets whose
acquisition is attributed to funds raised from the issuance of the Subordinated Securities will be deposited in
a segregated trust account designated as the "Subordinated Securities Interest Collection Account"
(which may be a subaccount of the Subordinated Securities Collection Account). Amounts deposited in the
Interest Collection Account and the Subordinated Securities Interest Collection Account will be available,
together with reinvestment eamings thereon, for application to the payment of the amounts set forth under
"Description of the Securities-Priority of Payments" and for the acquisition of Substitute Collateral
Obligations under the circumstances and pursuant to the requirements described herein and in the
Indenture.

On or about the first Business Day prior to each Payment Date, the Trustee will deposit into a
separate account held in the name of the Issuer for the benefit of the Secured Parties and designated as the
"Payment Account" as set forth in the Indenture, all funds in the Interest Collection Account, the
Subordinated SecuItiles Interest Colection- AccoUt, the Principal Co!!ection Account and the Subordinated

Securities Principal Collection Account (other than amounts that the Issuer is entitled to retain in the Interest
Collection Account, the Subordinated Securities Interest Collection Account, the Principal Collection Account
or the Subordinated Securities Principal Collection Account for subsequent reinvestment in accordance with
the Reinvestment Criteria, if the Issuer so elects as set forth in the Indenture) and any Reinvestment Income
required for payments to Holders of the Securities and payments of fees and expenses in accordance with
the priorities described under "Description of the Securities-Priority of Payments".

On or before the first Payment Date the Collateral Manager may (in its sole discretion) instruct the
Trustee in writing to transfer all or a portion of funds in the Interest Collection Account (representing
proceeds of the issuance of the Class S Notes and deposited therein pursuant to the Indenture) to the
Principal Collection Account for application as Principal Proceeds.

Amounts retained in the Interest Collection Account, the Subordinated Securities Interest Collection
Account, the Principal Collection Account, the Subordinated Securities Principa! Co!!ection Account and the
Revolving Credit Facility Reserve Account during a Due Period will be invested in Eligible Investments. All
proceeds from the Eligible Investments will be retained in the Interest Collection Account, the Subordinated
Securities Interest Collection Account, the Principal Collection Account or the Subordinated Securities
Principal Collection Account, as applicable, unless used to purchase Substitute Collateral Obligations in
accordance with the Reinvestment Criteria, or used as otherwise permitted under the Indenture (including, to
make any required deposit into the Revolving Credit Facility Reserve Account in connection with the
purchase of a Revolving Credit Facility or Delayed Funding Term Loan). See "-Sale of Collateral
Obligations; Substitute Securities; Exchange of Defaulted Obligations and Reinvestment Criteria" and
"Description of the Securities-Priority of Payments".

Principal Collection Account

Principal Proceeds and proceeds from the issuance and sale of the Securities and any initial
payments from one of the Hedge Agreements described above (see "-Hedge Agreements') shall be
deposited into a segregated trust account designated as the "Principal Collection Account" (which may be
a subaccount of the Collection Account) or the Subordinated Securities Principal Collection Account, as
applicable, provided that any such amounts which are Principal Proceeds of assets whose acquisition is
attributed to funds raised from the issuance of the Subordinated Securities will be deposited in a separate
segregated trust account designated as the "Subordinated Securities Principal Collection Account"
(which may be a subaccount of the Subordinated Securities Collateral Account). Amounts deposited in the
Principal Collection Account and the Subordinated Securities Principal Collection Account will be invested in
Eligible Investments until such Principal Proceeds are reinvested in Collateral Obligations in accordance with
the Reinvestment Criteria, deposited in the Revolving Credit Facility Reserve Account in connection with the
purchase of a Revolving Credit Facility or Delayed Funding Term Loan or applied in accordance with the
Priority of Payments. See "Description of the Securities-Priority of Payments".
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Any unused proceeds from the offering will remain in the Principal Collection Account and the
Subordinated Securities Principal Collection Account until the earlier of (a) the day on which such proceeds
are used to purchase or fund Collateral Obligations and (b) the end of the Reinvestment Period; provided,
that on the Effective Date, so long as the Minimum Par Value Ratio is satisfied, the Collateral Manager may,
in its sole discretion, instruct the Trustee in writing to utilize up to $1,000,000 of Principal Proceeds and
unused proceeds remaining in the Principal Collection Account and the Subordinated Securities Principal
Collection Account for (i) transfer to the Interest Collection Account for application as Interest Proceeds in
accordance with the Priority of Payments, (ii) application as Principal Proceeds in accordance with the
Priority of Payments or (iii) transfer to the Discretionary Reserve Account for future transfer and/or
application of such funds according to (i) or (ii) above as further described in "-Discretionary Reserve
Account" below, in each case on or before the Payment Date in February 2008. Any such unused proceeds
remaining in the Principal Collection Account and the Subordinated Securities Principal Collection Account at

the end of the Reinvestment Period (other than Reinvestment Income (which shall be treated as Interest
Proceeds)) shall be applied as Principal Proceeds on the first Scheduled Payment Date following the end of
the Reinvestment Period. On any Determination Date on which any of the Par Value Tests are not satisfied
or on any Determination Date on or after the Second Determination Date on which any of the Interest
Coverage Tests are not satisfied, all such unused proceeds (other than Reinvestment Income (which shall
be treatd as n..er estn P be annfl.r oc rinninnI Pmrnpds: in anrordance with the Priority of

Payments on the next succeeding Scheduled Payment Date. See "Description of the Securities-Priority of
Payments".

From time to time after the Closing Date, at the written direction of the Collateral Manager, Principal
Proceeds in an amount equal to the Future Drawdown Amount may be transferred from the Principal
Collection Account to the Revolving Credit Facility Reserve Account.

Discretionary Reserve Account

If and to the extent that the Collateral Manager (in its sole discretion) instructs the Trustee in writing
on the Effective Date to transfer amounts on deposit in the Principal Collection Account or the Subordinated
Securities Principal Collection Account to a discretionary reserve account as set forth in "-Principal
Collection Account" above, the Trustee shall establish a segregated trust account for such purpose (such
account, the "Discretionary Reserve Account"), into which the Trustee Will deposit such amounts as the
Collateral Manager so instructs. As directed by the Collateral Manager (in its sole discretion) in writing from
time to time until the Payment Date in February 2008, the Trustee shall withdraw funds deposited in the
Discretionary Reserve Account for transfer to the Interest Collection Account for application as Interest
Proceeds or the Principal Collection Account for application as Principal Proceeds, all as set forth in "-
Principal Collection Account" above. Amounts in the Discretionary Reserve Account will be invested in
Eligible Investments in accordance with the written instructions of the Collateral Manager (which may be in
the form of standing instructions). On the Payment Date in February 2008, the Trustee shall transfer any
amount remaining in the Discretionary Reserve Account to the Interest Collection Account for application as
Interest Proceeds or the Principal Collection Account for application as Principal Proceeds, as directed by
the Collateral Manager in its sole discretion in writing, and close the Discretionary Reserve Account.

Expense Reserve Account

On the Closing Date, the Issuer will deposit the Expense Reserve Amount into the "Expense
Reserve Account". At the written direction of the Collateral Manager (in its sole discretion) or the Issuer, the
Trustee may at any time withdraw funds deposited in the Expense Reserve Account solely to pay for any
fees or expenses incurred by or on behalf of the Issuer in connection with (i) the structuring and
consummation of the offering and the issuance of the Securities or (ii) the Effective Date ((i) or (ii) above, the
"Reserved Expenses"). Amounts in the Expense Reserve Account will be invested in overnight funds that
are Eligible Investments in accordance with the written instructions of the Collateral Manager (in its sole
discretion) (which may be in the form of standing instructions) and will, for the avoidance of doubt, not be
included in the Collateral Quality Tests and the Coverage Tests. At the written direction of the Collateral
Manager (in its sole discretion), the Trustee may at any time transfer amounts deposited in the Expense
Reserve Account to the Principal Collection Account so long as the Collateral Manager has confirmed to the
Trustee that there are sufficient funds remaining in the Expense Reserve Account after such transfer to pay
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for all accrued but unpaid Reserved Expenses. On the earlier of (i) the first Scheduled Payment Date and (ii)
the Business Day that the Collateral Manager has confirmed to the Trustee that all Reserved Expenses have
been paid by the Issuer, the Trustee shall transfer any amount remaining in the Expense Reserve Account to
the Principal Collection Account and close the Expense Reserve Account. Any amounts transferred from the
Expense Reserve Account to the Principal Collection Account will be treated as Principal Proceeds.

Revolving Credit Facility Reserve Account

Upon the purchase of any Collateral Obligation that is a Revolving Credit Facility or a Delayed
Funding Term Loan, funds from the Principal Collection Account or the Subordinated Securities Principal
Collection Account, as applicable (including any Revolving Credit Facility Net-Backs), will be deposited in the
"Revolving Credit Facility Reserve Account" such that the amount of funds on deposit in the account will
be equal to or greater than the Aggregate Underlying Undrawn Amount. After the initial purchase, all
principal payments received on any Revolving Credit Facility will be deposited into the Revolving Credit
Facility Reserve Account (and will not be available for distribution as Principal Proceeds) until the amount
held in such account is equal to the Future Drawdown Amount; provided, however, that at the written
direction of the Collateral Manager (in its sole discretion), amounts deposited in the Revolving Credit Facility
Reserve Account may be transferred to the Principal Collection Account from time to time so long as,
immediately after such transfer, the amount on deposit in the Revolving Credit Facility Reserve Account is
greater than or equal to the Aggregate Underlying Undrawn Amount. If a loan consists of a combination of a
Revolving Credit Facility and a term loan, only that portion of the loan that constitutes a Revolving Credit
Facility will be treated as a Revolving Credit Facility. Amounts in the Revolving Credit Facility Reserve
Account will be invested in Eligible Investments and will be included in the Coverage Tests as described
above under "-The Collateral Quality Tests" and "-The Coverage Tests". For the avoidance of doubt, the
Issuer shall not be deemed to have violated the restriction set forth in subclause (xiii) of the definition of
"Collateral Obligation" by satisfying the Issuers funding obligations under any Revolving Credit Facilities or
Delayed Funding Term Loans.

Synthetic Security Collateral Account

If and to the extent that any Synthetic Security requires the Issuer to secure its obligations with
resoect to such Synthetic Security, the Issuer shall establish a segregated trust account for such Synthetic
Security (such account, the "Synthetic Security Collateral Account") into which, as directed by the
Collateral Manager (in its sole discretion), the Issuer will deposit all amounts which are required to secure the
obligations of the Issuer in accordance with the terms of any and all Synthetic Securities entered into
between the Issuer and the related Synthetic Security Counterparty.

As directed by the Collateral Manager (in its sole discretion) on behalf of the Issuer in writing,
amounts on deposit in a Synthetic Security Collateral Account on behalf of a Synthetic Security Counterparty
shall be invested in Eligible Investments which are permitted by the applicable Synthetic Securities and any
related credit support documents. Income received on amounts on deposit in each Synthetic Security
Collateral Account may, as directed by the Collateral Manager (in its sole discretion) on behalf of the Issuer
in writing, either (x) be retained in such Synthetic Security Collateral Account if the Aggregate Principal
Amount of all remaining Eligible investments in such account is not in excess of the Aggregate Principal
Amount of any and all outstanding Synthetic Securities entered into between the Issuer and such Synthetic
Security Counterparty and such Synthetic Security so provides and may, if so provided, be used to pay
amounts owing to such Synthetic Security Counterparty or (y) be withdrawn from such account and
deposited in the Interest Collection Account (or, if the amounts on deposit were, or are the proceeds of,
Subordinated Securities Collateral Obligations, the Subordinated Securities Interest Collection Account) for
distribution as Interest Proceeds. Principal payments received on amounts on deposit in each Synthetic
Security Collateral Account prior to the release of the Synthetic Security Collateral will, (1) if so required
under the terms of the applicable Synthetic Security and any related credit support documents, be reinvested
and maintained as Synthetic Security Collateral in accordance with the terms of such Synthetic Security and
any related credit support documents, or, (2) if not so required, be withdrawn from such account and
deposited in the Principal Collection Account (or, if the amounts on deposit were, or are, the proceeds of,
Subordinated Securities Collateral Obligations, the Subordinated Securities Principal Collection Account) for
distribution as Principal Proceeds. For the avoidance of doubt, any cash received from the liquidation of
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Synthetic Security Collateral and not paid to the Synthetic Security Counterparty will be deposited into the
Principal Collection Account or the Subordinated Securities Principal Collection Account, as the case may
be, and be treated as: (i) a recovery on a Defaulted Obligation in the event that the Synthetic Security was
terminated as a result of a credit event, an event of default or a termination event (each as defined in the
applicable Synthetic Security); (ii) Unscheduled Principal Payments in the event that the Synthetic Security
was subject to an agreed-upon termination prior to its scheduled termination; or (iii) Principal Proceeds in the
event that the Synthetic Security was terminated at its scheduled maturity or at the sole discretion of the
Collateral Manager on behalf of the Issuer. Such cash will be deposited in the Principal Collection Account.

Amounts contained in any Synthetic Security Collateral Account shall not be considered to be an
asset of the Issuer for purposes of any of the Collateral Quality Tests or the Coverage Tests (except as
provided in subclause (ii) of the definition of "Coverage Test'), but the Synthetic Security which relates to
such Synthetic Security Collateral Account shall be so considered an asset of the Issuer. If and to the extent
that any Synthetic Securities or any related credit support documents so provide, upon the occurrence of a
credit event or an event of default or a termination event (each as defined in the applicable Synthetic
Security), amounts contained in the related Synthetic Security Collateral Account shall be liquidated and the
proceeds thereof paid to the related Synthetic Security Counterparty, in any such case, only to the extent
necessary to satisfy the obligation of the Isser fto the reatedi qynthPtir. Serjritv Colinterparty in

accordance with the terms of such Synthetic Security. For the avoidance of doubt, the payment by the
Issuer of the proceeds of any liquidation of Eligible Investments contained in the Synthetic Security Collateral
Account to a Synthetic Security Counterparty to the extent necessary to satisfy the obligations of the Issuer
to the related Synthetic Security Counterparty in accordance with the terms of such Synthetic Security, shall
not be deemed to be a violation of the restriction set forth in subclause (xiii) of the definition of "Eligibility
Criteria".

Securities Lending Account

Securities Lending Collateral pledged pursuant to a related Securities Lending Agreement shall be
deposited into a segregated trust account or trust accounts (for Securities Lending Collateral that constitutes
Financial Assets (as defined in Section 8-102(a)(9) of the UCC)) and a demand deposit account or demand
deposit accounts (for Securities Lending Collateral that constitutes cash) so designated and established
pursuant to the Indenture, and hel there pursuant to the related Securities ending Agreement (such

account, the "Securities Lending Account").

Upon an event of default by any Securities Lending Counterparty under the related Securities
Lending Agreement, the Issuer or the Trustee, as the case may be, as permitted in the Securities Lending
Agreement and in consultation with the Collateral Manager, shall promptly exercise its remedies under such
Securities Lending Agreement, including liquidating, or causing the liquidation of, the related Securities
Lending Collateral in accordance with written instructions from the Collateral Manager, in its sole discretion.
Proceeds of any such liquidation shall be deposited in the Principal Collection Account and the Subordinated
Securities Principal Collection Account, as applicable.

Margin Stock

The Collateral Portfolio may consist of securities that, at the time of purchase (or when a
commitment to purchase is entered into), provide for conversion at the option of the holder or have equity
features attached. Debt securities that are convertible into Margin Stock may be also considered Margin
Stock and securities with equity features may be considered Margin Stock. The Concentration Limitations
limit the amount of such securities that can be purchased by the Issuer. See "Summary-The Offering-
Concentration Limitations". Accordingly, the ability of the Issuer to acquire any types of convertible securities
and securities with equity features will be restricted by the limitations imposed on the Issuer's ability to
-acquire Margin Stock. For instance, only proceeds of Subordinated Securities Collateral Obligations and
funds on deposit in the Subordinated Securities Interest Collection Account and the Subordinated Securities
Principal Collection Account may be used to purchase Collateral Obligations that constitute Margin Stock.

Regulation U governs certain extensions of credit by Regulation U Lenders. Under current
interpretations of Regulation U by the FRB and its staff, the purchase of debt securities such as the
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Securities in a private placement may constitute an extension of credit. Among other things, Regulation U

generally imposes certain limits on the amount of Purpose Credit that Regulation U Lenders may extend that

is secured directly or indirectly by Margin Stock. The provisions of the Indenture and the Collateral

Management Agreement are intended to ensure that (i) the purchasers of the Subordinated Securities (which

are not secured by Margin Stock) are not Regulation U Lenders and (ii) the credit extended by purchasing
the Secured Notes (which is secured by the Collateral, which may include Margin Stock) is not Purpose
Credit. Regulation U Lenders are not subject to the Regulation U credit limits with respect to extensions of

credit that are not Purpose Credit.

Regulation U also generally requires Regulation U Lenders (other than Persons that are banks within

the meaning of Regulation U) to register with the FRB. Under an interpretation of Regulation U by the FRB

staff, Qualified Institutional Buyers purchasing debt securities secured by Margin Stock in a transaction in

compliance with Rule 144A are not required to register with the FRB where the proceeds of the securities are

not used for Purpose Credit. Non-U.S. Persons purchasing Secured Notes in reliance on Regulation S who

do not have their principal place of business in a Federal Reserve District of the FRB are also not required to

register with the FRB.

Anypu. Seured oswhos n-oa ank (aefined- in Pegmuation in and is not requiredAny purcnase u o S curedu 1 evm un, .V0 .1, l, sW n .-....... - ------

to register with the FRB will not be subject to any provisions of Regulation U. Any purchaser of the Secured

Notes who is a bank or who is already registered with the FRB as a Regulation U lender generally must
obtain from any person to whom they extend credit secured by Margin Stock a Federal Reserve Form U-1

(for bank lenders) or Form G-3 (for non-bank lenders). Purchasers of the Secured Notes may obtain a Form

U-1 or G-3, as applicable, executed by the Issuer or the Issuers, as applicable, from the Issuer, for execution

and retention by such purchaser on or prior to the Closing Date. Each purchaser of Secured Notes will be

responsible for its own compliance with Regulation U, including the filing by the purchaser of any required

registration or annual filings under Regulation U, and purchasers of Secured Notes should consult with their

own legal advisors as to Regulation U and its application to them. Purchasers of Secured Notes not

otherwise exempt from registering with the FRB will be deemed to have covenanted and agreed that if such

purchaser is not registered with the FRB on or prior to the date of the purchaser's purchase, such purchaser

will, within the required time period, register with the FRB.

Under the indeniure, each purchaser of an interest in a Regulation S Global Secured Note will be

deemed to have represented that either (x) such purchaser's principal place of business is not located within

any Federal Reserve District of the United States Federal Reserve Bank or (y) such purchaser has satisfied
and will satisfy any applicable registration or other requirements of the FRB including, without limitation,
Regulation U, in connection with its acquisition of the Secured Notes.

The accounts established by, and the maintenance of funds and securities under, the Indenture have

been structured with the intent that the proceeds of the Secured Notes not be treated as constituting Purpose
Credit; however, such result is not guaranteed.

MATURITY AND PREPAYMENT CONSIDERATIONS

The Stated Maturity of the Securities (other than the Class S Notes) is the Payment Date in February
2021 and, with respect to the Class S Notes, February 2014; however, the principal of the Secured Notes is

expected to be paid in full prior to Stated Maturity. Average life refers to the average amount of time that will

elapse from the date of delivery of a security until each Dollar of the principal of such security will be paid to

the investor. The average lives of the Secured Notes will be determined by the amount and frequency of

principal payments, which are dependent upon, among other things, the amount of sinking fund payments

and any other payments received at or in advance of the scheduled maturity of Collateral Obligations

(whether through sale, maturity, redemption, default or other liquidation or disposition). The actual average
lives and actual maturities of the Secured Notes will be affected by the financial condition of the issuers of

the underlying Collateral Obligations and the characteristics of such securities, including the existence and

frequency of exercise of any optional or mandatory redemption features, the prevailing level of interest rates,
the redemption price, the actual default rate, the actual level of recoveries on any Defaulted Obligations and

the timing of.defaults and recoveries, and the frequency of tender or exchange offers for such Collateral

Obligations. Substantially all of the Collateral Obligations are expected to be subject to sinking fund
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payments or optional redemption or prepayment by the issuer of such securities. In addition, if principal
payments on the Secured Notes occur under the circumstances described under "Summary-The Offering-
Principal Payments on the Secured Notes," the average life of the Secured Notes will also be affected.

Any disposition of a Collateral Obligation may change the composition and characteristics of the
Collateral Obligations and the rate of payment thereon, and, accordingly, may affect the actual average lives
of the Secured Notes. The rate of and timing of future defaults and the amount and timing of any cash
realization from Defaulted Obligations also will affect the maturity and average lives of the Secured Notes.
The ability of the Collateral Manager to reinvest any Principal Proceeds in the manner described under
"Security for the Secured Notes-Sale of Collateral Obligations; Substitute Securities; Exchange of Defaulted
Obligations and Reinvestment Criteria" and the decisions of the Collateral Manager regarding whether or not
to reinvest such proceeds will also affect the average lives of the Secured Notes. For so long as any of the
Securities are listed on the Irish Stock Exchange and the rules of such Exchange shall so require, notice of
the Maturity of any Class of Securities shall be made in the Irish Stock Exchange's Official List.

THE COLLATERAL MANAGER

The information appearing in this section has been prepared by the Collateral Manager and has not
been independently verified by the Initial Purchaser or either of the Issuers. The Initial Purchaser and the
Issuers assume no responsibility for the accuracy, completeness or applicability of such information.

Greywolf Capital Management LP

The Collateral Manager for Greywolf CLO I, Ltd. is Greywolf Capital Management LP (the
"Collateral Manager").

Greywolf Capital Management LP is an SEC- registered investment adviser and currently manages
over $2 billion in capital. Greywolf was founded in 2003 by a team of former employees of Goldman Sachs'
fixed income trading division and now has 29 investment professionals with extensive experience in
distressed, high yield and structured product investing.

Key Personnel

Jonathan Savitz, Partner Mr. Savitz co-founded Greywolf in February 2003 and is the Firm's Chief
Executive Officer and the Funds' Chief Investment Officer. Prior to co-founding Greywolf, Mr. Savitz worked
at Goldman Sachs for over 15 years from which he retired as a Partner of the firm in 2002. From 1998 -
2002, Mr. Savitz led Goldman's global distressed trading, sales and research effort and was a primary
decision maker and risk manager in Goldman's proprietary investing activities across the fixed income
markets. From 1995 - 1998, Mr. Savitz managed the high yield trading desk and prior thereto held positions
in distressed proprietary investing and corporate bond trading. Mr. Savitz joined Goldman in 1987 after
graduating with a B.A., with honors, from The Johns Hopkins University.

James Gillespie, Partner: Mr. Gillespie is a co-founder of Greywolf and is a Portfolio Manager of
the Special Situations Funds. Prior to founding Greywolf, Mr. Gillespie worked at Goldman Sachs for six
years. Mr. Gillespie was head of Distressed Bond Investing where he ran Goldman's proprietary distressed
bond portfolio on the trading desk. Prior thereto, Mr. Gillespie was director of distressed bond research after
having been a distressed analyst for Goldman's bank loan and bond desks. Mr. Gillespie has significant
experience in analyzing, valuing and investing in distressed securities as well as managing a large portfolio
of distressed investments. He also has experience actively participating in the workout process as both a
committee member and large creditor. Prior to Goldman, Mr. Gillespie worked at Salomon Brothers in high
yield capital markets. Mr. Gillespie received a Bachelor of Commerce degree, with honors, from the
University of British Columbia in 1995 and is a Leslie Wong Fellow. Mr. Gillespie is a CFA charterholder.

Robert Miller,. Partner. Mr. Miller is a co-founder of Greywolf and a Portfolio Manager for the
Greywolf High Yield Funds. Prior to founding Greywolf, Mr. Miller worked at Goldman Sachs for 10 years
and ran Goldman's high yield trading desks in New York and London from 1998 - 2000. After retiring from
Goldman, Mr. Miller was retained by the firm for almost two years as a consultant on electronic bond trading
platforms. Prior to heading the high yield trading desk, Mr. Miller was a high yield and corporate bond trader
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for Goldman and prior thereto was a credit analyst for PNC Bank. During his career, Mr. Miller has traded
and analyzed most major industry sectors and held proprietary positions in straight debt, common and
preferred stock, futures, convertibles, trust preferred, and credit derivatives. Mr. Miller received a B.A.
magna cum laude from Franklin and Marshall College in 1983 and an M.B.A., with honors, from UNC-Chapel
Hill in 1989.

Gregory Mount, Partner Mr. Mount joined Greywolf in September 2005 as a Partner and is

responsible for structured product investments. Prior to joining Greywolf, Mr. Mount worked at Goldman
Sachs for 9 years from which he retired as a Partner of the firm in 2005. Mr. Mount founded Goldman's CDO
business in 1996 and later held numerous senior positions in credit derivatives and structured products,
including co-head of the Structured Products Group, which consisted of the CMBS, RMBS, ABS and CDO
businesses and head of Portfolio Credit Derivatives which encompassed cash and synthetic CDOs. Mr.
Mount also initiated Goldman's proprietary CDO investment activity in 2003 and was the primary decision-
maker for that portfolio at its inception. Mr. Mount received a B.S. in Electrical Engineering from M.I.T. in
1987, and an M.B.A., with high honors, from The University of Chicago Graduate School of Business in
1992.

Cevudet Samlllogu, rlartsner .y. Samikonvu a *n Aoundaetir of Gramwolf anri a Pfrtfolin Manag0er of

the Special Situations Funds. Prior to founding Greywolf, Mr. Samikoglu worked at Goldman Sachs for ten
years where he was one of three portfolio managers in the Special Situations Investing Group, a Goldman
Sachs' proprietary internal hedge fund. Prior to assuming his portfolio management role in 2000, Mr.
Samikoglu held numerous positions in distressed investing at Goldman including director of research in both
the US and Europe. Mr. Samikoglu joined Goldman in 1992 as a corporate finance generalist before moving
to the distressed investing business as a credit analyst in 1998 after returning from business school. Mr.
Samikoglu has extensive experience investing in all layers of levered capital structures both on the long and
short side and, at times, participating actively in steering and creditors' committees. Mr. Samikoglu received
a B.A. cum laude from Hamilton College in 1992 and an M.B.A. from Harvard Business School in 1997.

William Troy, Partner Mr. Troy is a co-founder of Greywolf and a Portfolio Manager of the High
Yield Funds, as well has having responsibility for firmwide risk management. Prior to founding Greywolf, Mr.
Troy was the key manager for JP Morgan's High Yield business, which he joined following the merger of
Smith Barney with Salomon Brothers. At JP Morgan, Mr. Troy was a member of the Senior Trader's
Committee, the Underwriting Committee, the Risk Committee and the Credit Committee. Prior to JP Morgan,
Mr. Troy joined Smith Barney in 1996 as a Managing Director to co-head the High Yield business,
overseeing sales, trading, research and syndicate. Prior to Smith Barney, Mr. Troy joined Goldman Sachs in
1986 as a senior corporate bond trader where he was responsible for risk taking activities with a further
mandate to expand the business and develop new trading personnel. He was later asked to join the High
Yield department in 1991 as the senior trader. Prior to Goldman Sachs, Mr. Troy joined Salomon Brothers in
1978 as a manager for the international business in cashiering operations and subsequently as a trader on
the corporate bond trading desk. Mr. Troy began his 37-year Wall Street career in 1969 at Dean Witter.

Jeff Fergus, Vice President: Mr. Fergus joined Greywolf in March 2005 as a Vice President in the
High Yield Group. Mr. Fergus will be the co-portfolio manager of Greywolf CLO I with Bob Miller. Prior to

joining Greywolf Capital, Mr. Fergus was a Vice President of Goldman Sachs working in the European
Special Situations Group in London where he set up and acted as Chief Investment Officer of a privately-
placed E2 billion CDO for Goldman's bank loan and high yield investments. From 1999 until 2003, he was
based in Hong Kong as a senior member of Goldman Sachs' Asian Special Situations Group and co-Head of
the ex-Japan corporate business where' he focused on investing in distressed loans and bonds in various
countries of Southeast Asia, Korea and China, including portfolios of defaulted loans packaged by various
govemment agencies and AMCs. Mr. Fergus joined Goldman Sachs in 1998 in New York as Head of Bank
Loan Research. In this capacity, Mr. Fergus worked with Messrs. Gillespie and Samikoglu who were
research professionals in the same group. From 1993 until 1998, Mr. Fergus worked at ING Capital in New
York in the proprietary investment group focusing on high yield and distressed investments. Prior to ING, Mr.
Fergus worked at Prudential Capital and prior thereto for Continental Bank. Mr. Fergus received a B.A. in
1978 and an M.B.A. in 1980 from Indiana University.
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Joe Marconi, Vice President Mr. Marconi joined Greywolf in April 2006 and is responsible for
structured product investments. Prior to joining Greywolf, Mr. Marconi was a Managing Director in the
Structured Products Group at Goldman Sachs where he was co-head of ABS Finance and a member of the
Mortgage Capital Committee (which is responsible for approving capital commitments across the CMBS,
RMBS, ABS and CDO businesses). Mr. Marconi joined Goldman Sachs in 1993 and became a Managing
Director in 2003. Prior to joining Goldman Sachs, from 1984 to 1993, Mr. Marconi was an attomey with
Cravath, Swaine & Moore in New York and London. Mr. Marconi received a B.A. in Economics, summa cum
laude, from Columbia College in 1983 and was elected to Phi Beta Kappa. Mr. Marconi also received a J.D.
from Columbia Law School in 1984 and was a Harlan Fiske Stone Scholar each of his three years.

THE COLLATERAL MANAGEMENT AGREEMENT

General

Certain advisory and administrative functions with respect to the Issuer and the Collateral will be
performed by the Collateral Manager under the agreement to be entered into between the Issuer and the
Collateral Manager (the "Collateral Management Agreement'). Pursuant to the terms of the Collateral
Management Agreerienit, and in accordance with the requiren4 oh in the Indenture, the Collateral

Manager will perform certain collateral management functions, including directing the purchase and sale of
Collateral and performing certain administrative functions on behalf of the Issuer. The Collateral Manager
will be authorized to, among other things, (i) select the Collateral Obligations to be acquired and sold by the
Issuer, (ii) monitor the portfolio of Collateral Obligations on an ongoing basis and advise the Issuer as to
which Collateral Obligations to sell and which Collateral Obligations to acquire, (iii) instruct the Trustee with
respect to any disposition or tender of a Collateral Obligation or Eligible Investment or other Collateral by the
Issuer, (iv) advise the Issuer with respect to interest rate risk, cash flow timing and selecting and negotiating
Hedge Agreements and (v) assist the Issuer in the preparation of reports, orders and other documents
required pursuant to the Indenture.

The Collateral Manager shall use reasonable care in rendering its services under the Collateral
Management Agreement, using a degree of skill and attention no less than that which the Collateral Manager
exercises with respect to comparable assets that it manages for clients in substantially similar transactions in
accordance with its practices and procedures which the Collateral Manager reasonably believes to be
consistent with those followed by institutional managers of national standing relating to assets of the nature
and character of the Collateral Obligations. Neither the Collateral Manager nor its Affiliates will be liable to
the Issuer, the Trustee, the holders of the Securities, or any other Person for any loss incurred as a result of
the actions taken by or recommended by the Collateral Manager under the Collateral Management
Agreement or the Indenture, except by reason of acts or omissions constituting bad faith, fraud, willful
misconduct, gross negligence or reckless disregard, of its obligations thereunder. Subject to the above
mentioned standard of liability, the Collateral Manager, its members, manager, officers, agents, employees
and Affiliates will be entitled to indemnification by the Issuer for any losses or liabilities, including legal or
other expenses, relating to the issuance of the Securities, the transactions contemplated by the Indenture or
the performance of the Collateral Manager's obligations under the Collateral Management Agreement, which
will be payable as Administrative Expenses in accordance with the Priority of Payments.

The Collateral Manager may assign its rights or responsibilities under the Collateral Management
Agreement (even where such assignment would be deemed an "assignment" for purposes of Section
205(a)(2) of the Investment Advisers Act of 1940, as amended) by, (I) so long as any Securities rated by
S&P are Outstanding, satisfying the S&P Rating Condition, (ii) so long as any Securities rated by Moody's
are Outstanding, satisfying the Moody's Rating Condition and (iii) obtaining the consent of the Issuer as
directed by a Majority of the Controlling Class and a Majority of the Subordinated Securities. The Collateral
Manager may delegate to an agent selected with reasonable care any or all of the duties (other than its asset
selection or trade execution duties) assigned to the Collateral Manager under the Collateral Management
Agreement, provided that no delegation by the Collateral Manager of any of its duties under the Collateral
Management Agreement shall relieve the Collateral Manager of any of its duties under the Collateral
Management Agreement nor relieve the Collateral Manager of any liability with respect to the performance of
such duties. The Collateral Manager may resign upon 90 days' prior written notice to the Issuer, the Trustee
and each Rating Agency.
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Notwithstanding the preceding paragraph, the Collateral Manager will be permitted, with the consent
of a Majority of the Subordinated Securities, to assign any or all of its rights and delegate any or all of its
obligations to an Affiliate.

The Collateral Manager may be removed for cause by the Issuer, acting upon the direction of (x) 66-
2/3% of the Controlling Class, or (y) 66-2/3% of the Subordinated Securities (excluding any Securities
owned by the Collateral Manager or its Affiliates) upon 10 Business Days' prior written notice. For purposes
of the Collateral Management Agreement, "cause" will mean: (a) any willful violation in bad faith or willful
breach in bad faith by the Collateral Manager of any provision of the Collateral Management Agreement or
the Indenture applicable to it; (b) any violation by the Collateral Manager of any provision of the Collateral
Management Agreement or the Indenture applicable to it (other than as covered by the preceding clause (a))
(it being understood that the failure of any Coverage Test or Collateral Quality Test, which is not caused by a
breach described in clause (a) of this definition of "cause", is not such a violation) which violation (1) has a
material adverse effect on the Holders of any Class of Securities and (2) if capable of being cured, is not
cured within 30 days of the Collateral Manager receiving notice from the Issuer or the Trustee of such
violation (or such longer period as is reasonably required to correct any such breach, provided that the
Collateral Manager promptly commences and diligently continues to effectuate a cure, but in any event within
90 days after receipt of written notice thereof); (c) the failure of any representation, warrnty, certification or
statement made or delivered by the Collateral Manager, in or pursuant to the Collateral Management
Agreement or the Indenture, to be correct in any material respect when made which failure could reasonably
be expected to have a material adverse effect on the Holders of any Class of Securities and is not corrected
within 30 days of the Collateral Manager receiving notice of the occurrence of such breach; (d) certain events
of bankruptcy, insolvency, conservatorship, or receivership in respect of the Collateral Manager; (e) the
occurrence of any Event of Default that results from a breach by the Collateral Manager of its duties under
the Indenture or the Collateral Management Agreement; and (f) the occurrence of an act by the Collateral
Manager or its officers having direct responsibility over the Issuers investment activities that constitutes
fraud or criminal activity in the performance of its obligations under the Collateral Management Agreement or
its indictment for a criminal offense materially related to its business of providing asset management
services.

The Collateral Management Agreement will be automatically terminated if it is determined in good
faith that the issuer or the Co-issuer or the pool of Collateral has become required to register under the
Investment Company Act, and the Issuer so notifies the Collateral Manager.

If the Collateral Manager is removed (but not yet replaced by a successor Collateral Manager)
pursuant to one of the previous two paragraphs, the Collateral Manager shall give written notice thereof to
the Issuer, the Trustee, and the holders of all Outstanding Securities promptly upon the Collateral Manager's
becoming aware of the occurrence of such event.

Notwithstanding anything to the contrary set forth above, no resignation or termination of the
Collateral Manager shall become effective until each of the Moody's Rating Condition and the S&P Rating
Condition is satisfied with respect to a successor collateral manager selected by the Issuer with the approval
of the holders of a Majority of the Subordinated Securities; provided that the holders of a Majority of each
Class of Secured Notes do not object within 60 days after notice of such proposed action (in each case,
excluding in the event of a removal for cause or with respect to the appointment of an Affiliate as successor,
any Securities owned by the Collateral Manager or its Affiliates).

In the event of a resignation by or termination of the Collateral Manager, if no successor Collateral
Manager has been appointed or an instrument of acceptance by a successor Collateral Manager has not
been delivered to the Collateral Manager within 120 days after the date of notice of resignation by or
termination of the Collateral Manager, the resigned or terminated Collateral Manager may petition any court
of competent jurisdiction for the appointment of a successor Collateral Manager subject to the satisfaction of
the Moody's Rating Condition and the S&P Rating Condition but without the approval of the Issuer or Holders
of the Securities.

There is no limitation or restriction on the Collateral Manager or any of its Affiliates with regard to
acting as collateral manager (or in a similar role) to other parties or persons. This and other future activities
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of the Collateral Manager and/or their Affiliates may give rise to additional conflicts of interest. The Collateral
Manager and its Affiliates currently serve, and will continue to serve, as Collateral Manager for, invest in or
be Affiliated with, other entities organized to issue collateralized debt obligations secured by high yield loans
and bonds.

One or more funds managed by the Collateral Manager will commit to purchase up to 100% of the
initial notional amount of the Subordinated Securities. Thereafter, such funds may, from time to time,
transfer or sell all or any part of such Subordinated Securities held thereby.

Compensation of the Collateral Manager

As compensation for the performance of its obligations as Collateral Manager under the Collateral
Management Agreement, the Collateral Manager will be entitled to receive from the Issuer the Senior
Collateral Management Fee, the Subordinated Collateral Management Fee and the Incentive Collateral
Management Fee.

The "Senior Collateral Management Fee" is payable in arrears on each Payment Date (subject to
avaiallJiliy o f,..,,4. G.,nd to *,.e Hr.-i+n i ^f Dn~m~ntc in an omnmint antiaI tn% 0.1 rO/,, npr nnmm nf the

Aggregate Principal Amount of the Collateral Portfolio measured as of the beginning of the Due Period
preceding such Payment Date. The Senior Collateral Management Fee will be payable before any interest
payments or distributions of Interest Proceeds on the Securities and will be calculated on the basis of a
calendar year consisting of 360 days and the actual number of days elapsed.

The "Subordinated Collateral Management Fee" is payable in arrears on each Payment Date
(subject to availability of funds and to the Priority of Payments) in an amount equal to 0.35% per annum of
the Aggregate Principal Amount of the Collateral Portfolio measured as of the beginning of the Due Period
preceding such Payment Date. The Subordinated Collateral Management Fee will be payable before any
payments of distributions on the Subordinated Securities and will be calculated on the basis of a calendar
year consisting of 360 days and the actual number of days elapsed. In addition, on any Payment Date that
any part of the Subordinated Collateral Management Fee is not paid, it shall be carried over, will accrue
interest at a rate of LIBOR for the applicable period plus 3.00% per annum and will be payable to the
Collateral Manager on future Payment Dates in accordance with the Priority of Payments.

On each Payment Date, in accordance with the Priority of Payments, the Collateral Manager will be
eligible to receive an incentive collateral management fee with respect to each subclass of Subordinated
Securities (each, an "Incentive Collateral Management Fee'). On any Payment Date, the Incentive
Collateral Management Fee with respect to each subclass of Subordinated Securities will equal 20% of the
amount of Interest Proceeds and Principal Proceeds remaining available for distribution to such subclass at
the steps in the Priority of Payments at which the Incentive Collateral Management Fee may be paid. The
Incentive Collateral Management Fee with respect to each Included Subclass will be payable on any
Payment Date to the Collateral Manager in accordance with the Priority of Payments if the amount paid to
such Included Subclass of Subordinated Securities has been sufficient for the holders of such Included
Subclass of Subordinated Securities to have received an annualized internal rate of return (calculated on the
basis of a 360-day year consisting of twelve 30-day months) of at least 12.0% on a deemed invested amount
of $1,000 per Subordinated Security (the "Specified Internal Rate of Return") for the period from the
Closing Date to such Payment Date. The Incentive Collateral Management Fee with respect to each
Excluded Subclass, if any, will be payable on any Payment Date to the Collateral Manager in accordance
with the Priority of Payments even if the Holders of such Excluded Subclass have not received an Internal
Rate of Retum of at least 12.0%.

The Incentive Collateral Management Fee, the Senior Collateral Management Fee, and the
Subordinated Collateral Management Fee are collectively referred to herein as the "Collateral Management
Fees".

One or more funds managed by Greywolf will commit to purchase up to 100% of the initial notional
amount of the Subordinated Securities. For so long as Greywolf is the Collateral Manager and any funds
managed by Greywolf continue to hold any Subordinated Securities, any Collateral Management Fees
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otherwise payable to the Collateral Manager hereunder shall be paid by the Issuer in the following order (i)
first, to such funds managed by Greywolf (on a pro rata basis among such funds), in an amount equal to the
product of (x) such Collateral Management Fees and (y) a fraction the numerator of which is the notional
amount of the Subordinated Securities held by such funds managed by Greywolf and the denominator of
which is the aggregate notional amount of all the Subordinated Securities and (ii) second, the remainder, if
any, to Greywolf.

Any Subordinated Collateral Management Fees to which the Collateral Manager is entitled on any
Payment Date that are not paid to the Collateral Manager, whether as a result of proceeds of the Collateral
being insufficient therefor in accordance with the Priority of Payments or because the Collateral Manager, in
its sole discretion, has instructed the Trustee that it wishes to defer payment of the fees until a subsequent
Payment Date, will accrue interest at a rate of LIBOR for the applicable period plus 3.00%, and the fees,
together with any interest accrued on them, will be payable on the next Payment Date specified by the
Collateral Manager on which funds are available therefor in accordance with the Priority of Payments.

The Collateral Manager, in its sole discretion, may, from time to time, waive all or any portion of the
Collateral Management Fees, and may defer all or any portion of the Collateral Management Fees. Any
deferred Collateral Management Fees will become payable on the next Payment Date (and. if not paid on
such Payment Date, on one or more subsequent Payment Dates) in the same manner and priority as their
original characterization would have required unless deferred again.

The Collateral Management Fees will be payable from Interest Proceeds, and, if Interest Proceeds
are not sufficient, from Principal Proceeds, in accordance with the Priority of Payments. If on any Payment
Date there are insufficient funds to pay the Senior Collateral Management Fee then due in full, the amount
not so paid shall be deferred and shall be payable on the first succeeding Payment Date on which any funds
are available therefor, as provided in the Indenture.

THE ISSUERS

General

The issuer was incorporated on August 14, 2006 in the Cayman Islands under the Companies Law
(2004 Revision) of the Cayman Islands with the registration number 172443. The registered office of the
Issuer is at the offices of Maples Finance Limited, P.O. Box 1093 GT, Queensgate House, South Church
Street, George Town, Grand Cayman, Cayman Islands. The telephone number of the registered office is
(345) 945-7099. The Issuer was incorporated as a special purpose vehicle for the specific purpose of
carrying out the transactions described in this Offering Circular, which primarily consists of purchasing the
Collateral Obligations and any Eligible Investments that comprise the Collateral Portfolio, issuing the
Securities and the Issuer Ordinary Shares and performing other activities related thereto. Prior to the date
hereof, the Issuer has not engaged in any activities other than in connection with the acquisition of certain of
the Collateral Obligations to be held on the Closing Date.

The Co-Issuer was incorporated on January 12, 2007, in the State of Delaware under the General
Corporation Law of the State of Delaware with the registration number 4284547. The registered office of the
Co-Issuer is at 850 Library Avenue, Suite 204, Newark, Delaware 19711. The telephone number of the
registered office is (302) 738-6680. The Co-Issuer was incorporated as a special purpose vehicle for the
specific purpose of carrying out the transactions described in this Offering Circular, which primarily consists
of issuing the Co-Issued Notes and performing other activities related thereto, as set forth in Article Third of
its Certificate of Incorporation. The Co-Issuer has no prior operating history.

The Co-Issued Notes are obligations only of the Issuers and the Class E Notes and the
Subordinated Securities are obligations only of the Issuer, and not of the Trustee, the Collateral Manager,
the Initial Purchaser, the Administrator, the Share Trustee or any directors or officers of the Issuers or any of
their respective Affiliates.

At the Closing Date, the authorized share capital of the Issuer will consist of 50,000 ordinary shares,
$1.00 par value per share (the "Issuer Ordinary Shares'), 250 of which shares have been issued. The
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authorized common stock of the Co-Issuer consists of 1,000 shares of common stock, $.01 par value (the
"Co-Issuer Common Stock"), all of which shares will be issued prior to the Closing Date. All of the
outstanding Issuer Ordinary Shares and Co-Issuer Common Stock will be held by the Share Trustee under
the terms of a declaration of trust. For so long as any of the Securities are Outstanding, no beneficial
interest in the Issuer Ordinary Shares of the Co-Issuer Common Stock shall be registered to a U.S. Person.

Capitalization of the Issuer

The initial proposed capitalization of the Issuer as of the Closing Date after giving effect to the
issuance of the Securities and the Issuer Ordinary Shares (before deducting expenses of the Offering) is as
set forth below.

Amount

Class S Notes $ 2,000,000
Class A Notes $ 365,000,000
Class B Notes $ 22,500,000
Class C Notes $ 25,000,000
Class D Notes $ 30,000,000
Class E Notes $ 17,500,000
Subordinated Securities $ 40,000,000
Total Debt $ 502,000,000

Issuer Ordinary Shares $ 250
Total Equity $ 250
Total Capitalization $ 502,000,250

Capitalization of the Co-Issuer

The Co-Issuer will be capitalized only to the extent of common equity of $10, will have no assets
other than its equity capital and will have no debt other than as Co-Issuer of the Co-Issued Notes.

The Co-Issuer has agreed to co-issue the Co-Issued Notes as an accommodation to the Issuer, and
the Co-Issuer is receiving no remuneration for so acting. Because the Co-Issuer has no assets, and is not
permitted to have any assets, Securityholders will not be able to exercise their rights with respect to the Co-
Issued Notes against any assets of the Co-Issuer. Holders of the Co-Issued Notes must rely on the
Collateral held by the Issuer and pledged to the Trustee for the benefit of the Holders of the Co-Issued Notes
(and certain service providers) for payment on their respective Co-Issued Notes, in accordance with the
Priority of Payments.

Business

The Issuers will not undertake any substantial business other than the issuance of the Co-Issued
Notes, entering and performing their respective obligations under certain transaction documents and, in the
case of the Issuer, the issuance of the Class E Notes, the Subordinated Securities and the Issuer Ordinary
Shares, the acquisition and management of the Collateral and, in each case, other related transactions.
Neither of the Issuers will have any subsidiaries.

In addition, pursuant to the terms of the Collateral Administration Agreement, the Issuer will retain
the Collateral Administrator to compile certain reports with respect to the Collateral Obligations. The
compensation paid by the Issuer for such services will be in addition to the fees paid to the Collateral

- Manager and will-be treated as an expense of the Issuer and will be subject to.the Priority of Payments.

The Administrator will act as the administrator of the Issuer. The office of the Administrator will serve
as the general business office of the Issuer. Through this office and pursuant to the terms of an agreement
between the Administrator and the Issuer relating to the administration of the Issuer in the Cayman Islands,
and as amended from time to time in accordance with the terms thereof (the "Administration Agreement"),
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the Administrator will perform various administrative functions on behalf of the Issuer, including
communications with shareholders, and the provision of certain clerical, administrative and other services
until the termination of the Administration Agreement. In consideration of the foregoing, the Administrator will
receive various fees and other charges payable by the Issuer at rates agreed upon from time to time plus
expenses. The directors of the Issuer listed below are also officers and/or employees of the Administrator.

The Administrators activities will be subject to the overview of the Issuer's Board of Directors. The
appointment of the Administrator under the Administration Agreement shall continue until the termination of
such agreement in accordance with its terms, at which time a replacement administrator may be appointed.
The Administration Agreement may be terminated by either the Issuer or the Administrator upon three
months' written notice or, upon the occurrence of certain events as specified in the Administration
Agreement, upon 14 days' written notice.

The Administrators principal office is: P.O. Box 1093 GT, Queensgate House, South Church Street,
Grand Cayman, Cayman Islands.

Directors

The Directors of the Issuer are Guy Major and Carrie Bunton. The Directors may be contacted at the
address of the Issuer or by telephone at (345) 945-7099.

The Director of the Co-Issuer is Donald Puglisi. He may be contacted at the address of the Co-
Issuer or by telephone at (302) 738-6680.

THE LOAN MARKET

A substantial portion, by principal amount, of the Collateral Obligations is expected to consist of
corporate loans rated below investment grade extended to U.S. and other borrowers located in countries
whose long-term debt rating with respect to Dollar denominated obligations backed by the full faith and credit
(or the local equivalent thereof) of such country or its central bank is at least "Aa2" by Moody's and "AA" by
S&P. Such loans are typically negotiated by one or more commercial banks or other financial institutions
and syndicated am omng nronnf fnmmercial banks and finanial institutions.

Corporate loans are typically at the most senior level of the capital structure, and are often secured
by specific collateral, including but not limited to, trademarks, patents, accounts receivable, inventory,
equipment, buildings, real estate, franchises and common and preferred stock of the obligor and its
subsidiaries. Some loans may be unsecured, subordinated to other obligations of the obligor and may have
greater credit and liquidity risk than is typically associated with senior secured corporate loans. The
corporate loans expected to secure the Secured Notes are of a type generally incurred by the borrowers
thereunder in connection with a highly leveraged transaction, often to finance internal growth, acquisitions,
mergers, stock purchases, or for other reasons. As a result of the additional debt incurred by the borrower in
the course of the transactions, the borrower's creditworthiness is often judged by the rating agencies to be
below investment grade. In order to induce the banks and institutional investors to invest in a borrower's
loan facility, and to offer a favorable interest rate, the borrower often provides the banks and institutional
investors with extensive information about its business, which is not generally available to the public.
Because of the provision of confidential information, the unique and customized nature of a loan agreement,
and the private syndication of the loan, loans are not as easily purchased or sold as a publicly traded
security, and historically the trading volume in the loan market has been small relative to the high yield bond
market.

Corporate loans often provide for restrictive covenants designed to limit the activities of the borrower
in.an effort to protect the right of lenders to receive timely payments of interest on and. repayment of principal
of the loans. Such covenants may include restrictions on dividend payments, specific mandatory minimum
financial ratios, limits on total debt and other financial tests. A breach of covenant (after giving effect to any
cure period) in a loan which is not waived by the lending syndicate normally is an event of acceleration which
allows the syndicate to demand immediate repayment in full of the outstanding loan. Loans usually have
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shorter terms than more junior obligations and may require mandatory prepayments from excess cash flow,
asset dispositions and offerings of debt and/or equity securities.

A majority of loans bear interest based on a floating rate index, e.g., LIBOR, the certificate of deposit
rate, a prime or base rate (each as defined in the applicable loan agreement) or other index, which may reset
daily (as most prime or base rate indices do) or offer the borrower a choice of one, two, three, six, nine or
twelve month interest and rate reset periods. The purchaser of a loan may receive certain syndication or
participation fees in connection with its purchase. Other fees payable in respect of a loan, which are
separate from interest payments on such loan, may include facility, commitment, amendment and
prepayment fees.

Purchasers of loans are predominantly investment and commercial banks, who have applied their
experience in high yield securities to the commercial and industrial loan market, acting as both principal and
broker. The range of investors for loans has broadened to include money managers, insurance companies,
arbitrageurs, bankruptcy investors and mutual funds seeking increased potential total returns and portfolio
managers of trusts or special purpose companies issuing collateralized bond and loan obligations. As
secondary market trading volumes increase, new loans are frequently adopting more standardized
documentation to facilitate loan trading, which should improve market liquidity. There can be no assurance,
however, that future levels of supply and demand in loan trading will provide the degree of liquidity that
currently exists in the market.

INCOME TAX CONSIDERATIONS

General

The following summary describes the principal U.S. federal income tax and Cayman Islands tax
consequences of the purchase, ownership and disposition of the Securities to investors that acquire the
Securities at original issuance and, in the case of the Secured Notes, for an amount equal to the Issue Price
of the relevant Class of Secured Notes (for purposes of this section, with respect to each Class of Secured
Notes, the first price at which a substantial amount of Secured Notes of such Class are sold to the public
(excluding bond houses, brokers, underwriters, placement agents, and wholesalers) is referred to herein as
the "issue Price"). This summary does not purport to be a comprehensive description of all the tax
considerations that may be relevant to a particular investor's decision to purchase the Securities. In addition,
this summary does not describe any tax consequences arising under the laws of any state, locality or taxing
jurisdiction other than the U.S. federal income tax laws and Cayman Islands tax laws. In general, the
summary assumes that a beneficial owner of a Security holds the Security as a capital asset and not as part
of a hedge, straddle or conversion transaction, within the meaning of Section 1258 of the U.S. Internal
Revenue Code of 1986, as amended (the "Code').

The advice below was not written and is not intended to be used and cannot be used by any
taxpayer for purposes of avoiding United States federal income tax penalties that may be imposed. The
advice is written to support the promotion or marketing of the transaction. Each taxpayer should seek advice
based on the taxpayer's particular circumstances from an independent tax advisor.

The foregoing disclaimer is provided to satisfy obligations under Circular 230 governing standards of
practice before the Internal Revenue Service.

This summary is based on the U.S. and Cayman Islands tax laws, regulations (final, temporary and
proposed), administrative rulings and practice and judicial decisions in effect or available on the date of this
Offering Circular. All of the foregoing are subject to change or differing interpretation at any time, which
change or interpretation may apply retroactively and could affect the continued validity of this summary.

This summary is included herein for general information only, and there can be no assurance that
the U.S. Internal Revenue Service (the "IRS') will take a similar view of the U.S. federal income tax
consequences of an investment in the Securities as described herein. ACCORDINGLY, PROSPECTIVE
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PURCHASERS OF THE SECURITIES SHOULD CONSULT THEIR OWN TAX ADVISORS AS TO U.S.
FEDERAL INCOME TAX AND CAYMAN ISLANDS TAX CONSEQUENCES OF THE PURCHASE,
OWNERSHIP AND DISPOSITION OF THE SECURITIES, AND THE POSSIBLE APPLICATION OF STATE,
LOCAL, FOREIGN OR OTHER TAX LAWS.

As used in this section, the term "U.S. Holder" includes a beneficial owner of a Security that is, for
U.S. federal income tax purposes, a citizen or individual resident of the United States of America, an entity
treated for United States federal income tax purposes as a corporation or a partnership created or organized
in or under the laws of the United States of America or any state thereof or the District of Columbia, an estate
the income of which is includable in gross income for U.S. federal income tax purposes regardless of its
source, or a trust if, in general, a court within the United States of America is able to exercise primary
supervision over its administration and one or more U.S. persons have the authority to control all substantial
decisions of such trust and certain eligible trusts that have elected to be treated as U.S. persons. This
summary also does not address the rules applicable to certain types of investors that are subject to special
U.S. federal income tax rules which are not discussed herein, including but not limited to, dealers in
securities or currencies, traders in securities, financial institutions, U.S. expatriates, tax-exempt entities
(except with respect to specific issues discussed herein), charitable remainder trusts and their beneficiaries,
persons whose functional currency is not the Dollar, insurance companies, persons that own (directly or
indirectly) equity interests in beneficial owners of Securities and subsequent purchasers of the Securities.

For U.S. federal income tax purposes, the Issuer, and not the Co-Issuer, will be treated as the issuer
of the Securities.

Tax Treatment of the Issuer

United States Federal Income Tax Consequences. The Code and the U.S. Department of Treasury
regulations promulgated thereunder ("Treasury Regulations") provide a specific exemption from net
income-based U.S. federal income tax to non-U.S. corporations that restrict their activities in the United
States to trading in stocks and securities (and any other activity closely related thereto) for their own account,
whether such trading (or such other activity) is conducted by the corporation or its employees or through a
resident broker, commission agent, custodian or other agent. This particular exemption does not apply to
non-U.S. cornoratinns that are engaged in activities in the United States other than tradina in stocks and
securities (and any other activity closely related thereto) for their own accounts or that are dealers in stocks
and securities.

The Issuer intends to rely on the above exemption and does not intend to operate so as to be subject
to U.S. federal income taxes on its net income. In this regard, on the Closing Date, the Issuer will receive an
opinion from McKee Nelson LLP, special U.S. tax counsel to the Issuers ("Special U.S. Tax Counsel") to the
effect that, although no activity closely comparable to that contemplated by the Issuer has been the subject
of any Treasury Regulation, administrative ruling or judicial decision, under current law and assuming
compliance with the Issuers Amended and Restated Memorandum and Articles of Association of the Issuer,
the Indenture, the Collateral Management Agreement, and other related documents (the "Documents") by
all parties thereto, the Issuer's permitted activities will not cause it to be engaged in a trade or business in the
United States under the Code and, consequently, the Issuer will not be subject to U.S. federal income tax on
a net income basis (or the branch profits tax described below). The opinion of Special U.S. Tax Counsel will
be based on the Code, the Treasury Regulations (final, temporary and proposed) thereunder, the existing
authorities, and Special U.S. Tax Counsel's interpretation thereof and judgment concerning their application
to the Issuers permitted activities, and on certain factual assumptions and representations as to the Issuer's
permitted activities. The Issuer intends to conduct its affairs in accordance with the Documents and such
assumptions and representations, and the remainder of this summary assumes such result. In addition, in
complying with the Documents and such assumptions and representations, the Issuer and the Collateral
Manager are entitled to rely upon the advice and/or opinions of their selected counsel, and the opinion of
Special U.S. Tax Counsel will assume that any such advice and/or opinions are correct and complete.
However, the opinion of Special U.S. Tax Counsel and any such other advice or opinions are not binding on
the IRS or the courts, and no ruling will be sought from the IRS regarding this, or any other, aspect of the
U.S. federal income tax treatment of the Issuer. Accordingly, in the absence of authority on point, the U.S.
federal income tax treatment of the Issuer is not entirely free from doubt, and there can be no assurance that
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positions contrary to those stated in the opinion of Special U.S. Tax Counsel or any such other advice or
opinions may not be asserted successfully by the IRS.

If, notwithstanding the Issuer's intention and the aforementioned opinion of Special U.S. Tax Counsel
or any such other advice or opinions, it were nonetheless determined that the Issuer were engaged in a trade
or business in the United States (as defined in the Code), and the Issuer had taxable income that was
effectively connected with such U.S. trade or business, the Issuer would be subject under the Code to the
regular U.S. corporate income tax on such effectively connected taxable income (and possibly to the 30%
branch profits tax as well). The imposition of such taxes would materially affect the Issuer's financial ability
to make payments with respect to the Securities and could materially affect the yield of the Secured Notes
and the retum on the Subordinated Securities.

Legislation recently proposed in the U.S. Senate would, for tax years beginning at least two years
after its enactment, tax a corporation as a U.S. corporation if the equity of that corporation is regularly traded
on an established securities market and the management and control of the corporation occurs primarily
within the United States. It is unknown whether this proposal will be enacted in its current form and, whether
if enacted, the Issuer would be subject to its provisions. However, upon enactment of this or similar
legislation, fhe issuer will h nprmitted, with an oninion of counsel. to take such action as it deems advisable
to prevent the Issuer from being subject to such legislation. These actions could include removing some
classes of Securities from listing on the Irish Stock Exchange.

With respect to Cayman Islands taxation, see the discussion below in "-Cayman Islands Tax
Considerations".

United States Withholding Taxes. Although, based on the foregoing, the Issuer is not expected to be
subject to U.S. federal income tax on a net income basis, income derived by the Issuer may be subject to
withholding taxes imposed by the United States or other countries. Generally, U.S. source interest income
received by a foreign corporation not engaged in a trade or business within the United States is subject to
U.S. withholding tax at the rate of 30% of the amount thereof. The Code provides an exemption (the
"portfolio interest exemption") from such withholding tax for interest paid with respect to certain debt
obligations issued after July 18, 1984, unless the interest constitutes a certain type of contingent interest or is
paid to a 10% shareholder of the payor, to a controlled foreign corporation related to the payor. or to a bank
with respect to a loan entered into in the ordinary course of its business. In this regard, the Issuer is
permitted to acquire a particular Collateral Obligation only if the payments thereon are exempt from U.S.
withholding taxes at the time of purchase or commitment to purchase (with the exception of commitment fees
associated with Collateral Obligations constituting Revolving Credit Facilities or Delayed Funding Term
Loans) or the obligor is required to make "gross-up" payments that offset fully any such tax on any such
payments. Any commitment fees associated with Collateral Obligations constituting Revolving Credit
Facilities or Delayed Funding Term Loans and any lending fees received under a Securities Lending
Agreement may be subject to U.S. withholding tax, which would reduce the Issuer's net income from such
activities. However, the Issuer does not anticipate that it will otherwise derive material amounts of any other
items of income that would be subject to U.S. withholding taxes. Accordingly, assuming compliance with the
foregoing restrictions and subject to the foregoing qualifications, income derived by the Issuer will be free of
or fully "grossed up" for any material amount of U.S. withholding tax. It is possible that, as a result of a
workout of a defaulted Collateral Debt Obligation, the Issuer could receive an asset subject to withholding.
However, there can be no assurance that income derived by the Issuer will not generally become subject to
U.S. withholding tax as a result of a change in U.S. tax law or administrative practice, procedure, or
interpretations thereof. See "Risk Factors - Changes in Tax Law; No Gross-Up". Any change in U.S. tax law
or administrative practice, procedure, or interpretations thereof resulting in the income of the Issuer
becoming subject to U.S. withholding taxes could constitute a Vithholding Tax Event. See "Description of
the Securities-Optional Redemption". It is also anticipated that the Issuer will acquire Collateral Obligations
that consist of obligations of non-U.S. issuers. In this regard, the Issuer may only acquire a particular
Collateral Obligation if either the payments thereon are not subject to foreign withholding tax (with the
exception of commitment fees associated with Collateral Obligations constituting Revolving Credit Facilities
and Delayed Funding Term Loans) or the obligor of the Collateral Obligation is required to make "gross-up"
payments.
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Prospective investors should be aware that, under certain Treasury Regulations, the IRS may
disregard the participation of an intermediary in a "conduit" financing arrangement and the conclusions
reached in the immediately preceding paragraph assume that Affected Banks will not, as a result of holding
Securities, influence the selection of Collateral Obligations and that such Treasury Regulations do not apply.
Those Treasury Regulations could require withholding of U.S. federal income tax from payments to the
Issuer of interest on the Collateral Obligations. In order to prevent "conduit" classification, each holder and
beneficial owner of a Class E Note or Subordinated Security that (i) is not a "United States person" (as
defined in Section 7701 (a)(30) of the Code) and (ii) is acquiring, directly or in conjunction with affiliates, more
than 33 1/3% of the Aggregate Outstanding Amount of any such Class of Securities will be deemed to make
a representation to the effect that it is not an Affected Bank. "Affected Bank" means a "bank" for purposes
of Section 881 of the Code or an entity affiliated with such a bank that neither (x) meets the definition of a
U.S. Holder nor (y) is entitled to the benefits of an income tax treaty with the United States under which
withholding taxes on interest payments made by obligors resident in the United States to such bank are
reduced to 0%.

Tax Treatment of U.S. Holders of the Secured Notes

Staus Scured Noes On the Closing , fat the Ic ir Wil! rpcepive n oninion from Special

U.S. Tax Counsel to the effect that the Co-Issued Notes will be, and the Class E Notes should be, treated as
debt for U.S. federal income tax purposes when issued, and this summary assumes such treatment.
Further, the Issuer and each U.S. Holder and beneficial owner of a Secured Note, by acquiring such Secured
Note or an interest in such Secured Note, will agree to treat such Secured Note as debt for U.S. federal
income tax purposes, except (x) as otherwise required by applicable law, (y) to the extent a Noteholder
makes a protective QEF election (as described below under "-Investment in a Passive Foreign Investment
Company"), or (z) to the extent that the holder files certain United States tax information retums required of
only certain equity owners with respect to various reporting requirements under the Code (as described
below under "-Certain Reporting Requirements" and "-Tax Return Disclosure and Investor List
Requirements"). The determination of whether a Secured Note will be treated as debt for United States
federal income tax purposes is based on the applicable law and facts and circumstances existing at the time
the Secured Note is issued. However, the opinion of Special U.S. Tax Counsel is based on current law and
certain representations and assumptions and is not binding on the IRS or the courts, and no ruling will be
sough fM the IRS regarding thi any or, aset of the U.S. federal incomp tax treatment of the

Secured Notes. Accordingly, there can be no assurance that the IRS will not contend, and that a court will
not ultimately hold, that one or more Classes of the Secured Notes are properly treated as equity in the
Issuer for U.S. federal income tax purposes. Recharacterization of a Class of Secured Notes, particularly the
Class E Notes because of their place in the capital structure, may be more likely if a single investor or a
group of investors that holds all of the Subordinated Securities also holds all of the more senior Class of
Secured Notes in the same proportion as the Subordinated Securities are held. If a Class of the Secured
Notes were treated as equity in, rather than debt of, the Issuer for U.S. federal income tax purposes, U.S.
Holders of Secured Notes of such Class would be subject to taxation under rules substantially the same as
those set forth below under "-Tax Treatment of U.S. Holders of Subordinated Securities" which could cause
adverse tax consequences for such U.S. Holders upon the sale, exchange, redemption, retirement or other
taxable disposition of, or the receipt of certain types of distributions on, such Secured Notes.

Interest or Discount on the Secured Notes. Subject to the discussion below, U.S. Holders of each
Class of Secured Notes generally will include in gross income payments of stated interest received on such
Class of Secured Notes, in accordance with their usual method of accounting for U.S. federal income tax
purposes as ordinary interest income from sources outside the United States.

If the Issue Price of a Class of Secured Notes is less than the "stated redemption price at maturity" of
such Class of Secured Notes by more than a de minimis amount, U.S. Holders of Secured Notes of such
Class will be considered to have purchased such Secured Notes with original issue discount ("OlD"). The
stated redemption price at maturity of a Class of Secured Notes will be the sum of all payments to be
received on Secured Notes of such Class, other than payments of "qualified stated interest" (i.e., generally,
stated interest which is unconditionally payable in money at least annually during the entire term of a debt
instrument; interest is unconditionally payable only if reasonable legal remedies exist to compel timely
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payment or the debt instrument otherwise provides terms and conditions that make the likelihood of late
payment or nonpayment a remote contingency). Prospective U.S. Holders of the Class C Notes, the Class
D Notes or the Class E Notes should note that, because interest on these Secured Notes can be deferred,
the Issuer intends to treat interest on these Classes as not unconditionally payable in money on each
Payment Date (and, therefore, not "qualified stated interest"), and as a result include all of the stated interest
payments on these Secured Notes in the stated redemption prices at maturity of these Secured Notes, and
must therefore be accrued by U.S. Holders pursuant to the OlD rules described below. Such OID inclusion
on such Secured Notes generally will be treated as income from sources outside the United States.

A U.S. Holder of such Class of Secured Notes issued with OID will be required to accrue and include
in gross income the sum of the "daily portions" of total OID on such Secured Notes for each day during the
taxable year on which the U.S. Holder held such Secured Notes, generally under a constant yield method,
regardless of such U.S. Holder's usual method of accounting for U.S. federal income tax purposes. If a
Secured Note is issued with only a de minimis amount of OID, such discount is not subject to accrual under
the OlD rules and should be included in gross income proportionately as stated principal payments are
received. Such de minimis OID should be treated as gain from the sale or exchange of property and may be
eligible to be treated as a capital gain if the Secured Note is a capital asset in the hands of the U.S. Holder.

In the case of such Class of Secured Notes that provides for a floating rate of interest, the amount of
OlD to be accrued over the term of such Secured Notes will be based initially on the assumption that the
floating rate in effect for the first accrual period of such Secured Notes will remain constant throughout their
term. To the extent such rate varies with respect to any accrual period, such variation will be reflected in an
increase or decrease of the amount of OID accrued for such period. Under the foregoing method, U.S.
Holders of the Class C Notes, the Class D Notes or the Class E Notes may be required to include in gross
income increasingly greater amounts of OID and may be required to include OID in advance of the receipt of
cash attributable to such income.

The Issuer intends to treat each Class of Secured Notes issued with more than de minimis OID as
being subject to the rules prescribed by Section 1272(a)(6) of the Code using an assumption as to the
prepayments on such Class of Secured Notes, as discussed below under "-OID on the Secured Notes". A
prepayment assumption applies to debt instruments if payments under such debt instruments may be
accelerated by reason of prepayments of other obligations securing such debt instruments,

OlD on the Secured Notes. The following discussion will apply to a Class of Secured Notes if it is
issued with more than de minimis OlD. Because principal repayments on such Secured Notes are subject to
acceleration, the method by which OID on such Secured Notes is required to be accrued is uncertain. For
purposes of accruing OID on these Secured Notes under such circumstances, the Issuer intends to treat
these Secured Notes as being subject to the "prepayment assumption method". These rules require that the
amount and rate of accrual of OID be calculated based on a prepayment assumption and the anticipated
reinvestment rate, if any, relating to the Secured Notes and prescribe a method for adjusting the amount and
rate of accrual of the discount where the actual prepayment rate differs from the prepayment assumption.
Under the Code, the prepayment assumption must be determined in the manner prescribed by the Treasury
Regulations, which have not yet been issued. The legislative history provides, however, that Congress
intended the Treasury Regulations to require that the prepayment assumption be the prepayment
assumption that is used in determining the initial offering price of the Secured Notes. Solely for purposes of
determining OlD, market discount and bond premium, the Issuer intends to assume that the Collateral
Obligations will either not prepay or any prepayments will be reinvested. No representation is made that the
Secured Notes will prepay at the prepayment assumption or at any other rate.

It is possible the IRS could contend that another method of accruing OID with respect to these
Secured Notes is appropriate and, if successful, could apply rules that may result in adverse or more
favorable U.S. federal income tax consequences to a U.S. Holder of such Secured Notes. One such
alternative method of accruing OID may be the noncontingent bond method that governs contingent payment
debt obligations. Such method could affect the amount and character of the gain or loss recognized upon a
disposition of a Secured Note.
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A purchaser of a Secured Note issued with OlD who purchases such Secured Note at a price other
than the adjusted Issue Price but at a cost less than the remaining stated redemption price at maturity will
also be required to include in gross income the sum of the daily portions of OID on such Secured Note. In
computing the daily portions of OID for a purchaser of a Secured Note that purchases at a price higher than
the adjusted issue price, but less than the stated redemption price at maturity, however, the daily portion is
reduced by the amount that would be the daily portion for the day (computed in accordance with the rules set
forth above) multiplied by a fraction, the numerator of which is the amount, if any, by which the price paid by
the U.S. holder for such Secured Note exceeds the following amount:

* The sum of the Issue Price plus the aggregate amount of OlD that would have been
includible in the gross income of an original U.S. Holder (who purchased the Secured Note
at the Issue Price), less

* Any prior payments included in the stated redemption price at maturity,

and the denominator of which is the sum of the daily portions for such Secured Note for all days
beginning on the date after the purchase date and ending on the maturity date computed under the
prepayment assumption.

As a result of the complexity of the OID rules, each U.S. Holder of Secured Notes should consult its
own tax advisor regarding the impact of the OlD rules on its investment in such Secured Notes.

Premium. A U.S. Holder who pays a premium (an amount in excess of the Secured Note's stated
redemption price at maturity) for a Secured Note may elect to amortize such premium under a constant yield
method over the life of such Secured Note. The amortizable amount for any accrual period would offset the
amount of OID that must be included in the gross income of a U.S. Holder in such accrual period. The U.S.
Holders basis in such Secured Note would be reduced by the amount of amortization. It is not dear whether
the prepayment assumption would be taken into account in determining the life of such Secured Note for this
purpose.

Market Discount. If a U.S. Holder acquires a Secured Note at a discount to the adjusted issue price
of the Secured Note that is greater than a statutorily defined de minimis amount, such discount is treated as
market discount. Absent an election to accrue into income currently, the amount of accrued market discount
on a Secured Note is included in income as ordinary income when principal payments are received or the
U.S. Holder disposes of the Secured Note. Market discount is included ratably unless a U.S. Holder elects to
use a constant yield method for accrual. For this purpose, the term "ratably" may be based on the term of
the Secured Note, or a U.S. Holder may be permitted to accrue market discount in proportion to interest on
Secured Notes issued without OlD or in proportion to OID on Secured Notes issued with OlD.

Election to Treat All Interest as OlD. The OID rules permit a U.S. Holder of a Secured Note to elect
to accrue all interest, discount (including de minimis market or original issue discount) and premium in
income as interest, based on a constant yield method. If an election to treat all interest as OlD were to be
made with respect to a Secured Note with market discount, the U.S. Holder of such Secured Note would be
deemed to have made an election to include in income currently market discount with respect to all other
debt instruments having market discount that such U.S. Holder acquires during the year of the election or
thereafter. Similarly, a U.S. Holder that makes this election for a Secured Note that is acquired at a premium
will be deemed to have made an election to amortize bond premium with respect to all debt instruments
having amortizable bond premium that such U.S. Holder owns or acquires. The election to accrue interest,
discount and premium on a constant yield method with respect to a Secured Note cannot be revoked without
the consent of the IRS.

Disposition of the Secured Notes. In general, a U.S. Holder of a Secured Note initially will have a
basis in such Secured Note equal to the cost of such Secured Note to such U.S. Holder, (i) increased by any
amount includable in income by such U.S. Holder as OlD (or accrued market discount such U.S. Holder
previously included in income) with respect to such Secured Note, and (ii) reduced by amortized premium
and by any payments on such Secured Note, other than payments of qualified stated interest on such
Secured Note. Upon a sale, exchange, redemption, retirement or other taxable disposition of a Secured
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Note, a U.S. Holder will generally recognize gain or loss equal to the difference between the amount realized
on the disposition (other than amounts attributable to accrued qualified stated interest on such Secured Note,
which will be taxable as described above) and the U.S. Holders tax basis in such Secured Note. Except to
the extent of accrued interest or market discount not previously included in income, gain or loss from the
disposition of a Secured Note generally will be long term capital gain or loss if the U.S. Holder held the
Secured Note for more than one year at the time of disposition, provided that such Secured Note is held as a
"capital asset" (generally, property held for investment) within the meaning of Section 1221 of the Code.

In certain circumstances, U.S. Holders that are individuals may be entitled to preferential treatment
for net long-term capital gains; however, the ability of U.S. Holders to offset capital losses against ordinary
income is limited.

Gain recognized by a U.S. Holder on the sale, exchange, redemption, retirement or other taxable
disposition of a Secured Note generally will be treated as from sources within the United States and loss so
recognized generally will offset income from sources in the United States.

Alternative Characterization of the Secured Notes. Notwithstanding special U.S. tax counsel's
opinion 1 10.Idcr cabasld r arnni, that thara ic cnAmc incrrtaintv rpnwrriinn thA annrnnrint dcssification

of instruments such as the Secured Notes. It is possible, for example, that the IRS may contend that a Class
of Secured Notes should be treated as equity interests (or as part debt, part equity) in the Issuer. Such a
recharacterization might result in material adverse U.S. federal income tax consequences to U.S. Holders. If
U.S. Holders of a Class of the Secured Notes were treated as owning equity interests in the Issuer, the U.S.
federal income tax consequences to U.S. Holders of such recharacterized Secured Notes would be as
described under "-Tax Treatment of U.S. Holders of Subordinated Notes", "-Certain Reporting
Requirements" and "-Tax Return Disclosure and Investor List Requirements." In order to avoid the
application of the PFIC rules, each U.S. Holder of a Note should consider making a qualified electing fund
election provided in Section 1295 of the Code on a "protective" basis (although such protective election may
not be respected by the IRS because current regulations do not specifically authorize that particular
election). See "-Investment in a Passive Foreign Investment Company. Further, U.S. Holders of any Class
of Secured Notes that may be recharacterized as equity in the Issuer should consult with their own tax
advisors with respect to whether, if they owned equity in the Issuer, they would be required to file information
returns in accordance with sections 6038, 6038B, and 6046 of the Code (and, if so, whether they should file
such retums on a protective basis

Tax Treatment of U.S. Holders of Subordinated Securities

Although not denominated as equity, based on the capital structure of the Issuer and the terms of the
Subordinated Securities, it is likely the Subordinated Securities will be treated as equity for United States
federal income tax purposes. The following discussion is based on the Subordinated Securities being
treated as equity of the Issuer.

Investment in a Passive Foreign Investment Company. The Issuer will constitute a "passive foreign
investment company" ("PFIC"). Accordingly, U.S. Holders of Subordinated Securities (other than certain
U.S. Holders that are subject to the rules pertaining to a "controlled foreign corporation", described below)
will be considered U.S. shareholders in a PFIC and will be required to file annual information returns on IRS
Form 8621 with their U.S. federal income tax returns. In general, a U.S. Holder of a PFIC may desire to
make an election to treat the Issuer as a "qualified electing fund" ("QEF") with respect to such U.S. Holder.
Generally, a QEF election should be made with the filing of IRS Form 8621 with a U.S. Holders federal
income tax return for the first taxable year for which it held Subordinated Securities. If a timely QEF election
is made for the Issuer, an electing U.S. Holder generally will be required in each taxable year to include in
gross income (i) as ordinary income, such holders pro rata share of the Issuers ordinary earnings and (ii) as
long term capital gain, such holders pro rata share of the Issuers net capital gain, whether or not distributed.
A U.S. Holder will not be eligible for the preferential income tax rate on "qualified dividend income" (as
defined in the Code) or the dividends received deduction with respect to any such income or gain. In
addition, any losses of the Issuer in a taxable year will not be available to such U.S. Holder and may not be
carried back or forward in computing the Issuer's ordinary earnings and net capital gain in other taxable
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years. An amount included in an electing U.S. Holder's gross income should be treated as income from
sources outside the United States for U.S. foreign tax credit limitation purposes. However, if U.S. Holders
collectively own (directly or constructively) 50% or more (measured by vote or value) of the Subordinated
Securities, such amount will be treated as income from sources within the United States for such purposes to
the extent that such amount is attributable to income of the Issuer from sources within the United States. If
applicable to a U.S. Holder of Subordinated Securities, the rules pertaining to a "controlled foreign
corporation", discussed below, generally override those pertaining to a PFIC with respect to which a QEF
election is in effect.

In certain cases in which a QEF does not distribute all of its eamings in a taxable year, U.S.
shareholders may also be permitted to elect to defer payment .of some or all of the taxes on the QEF's
income subject to an interest charge on the deferred amount. In this respect, prospective purchasers of
Subordinated Securities should be aware that it is possible that the Collateral Obligations may be purchased
by the Issuer with substantial OID, the cash payment of which may be deferred, perhaps for a substantial
period of time, and the Issuer may use interest and other income from the Collateral Obligations to purchase
additional Collateral Obligations or to retire Securities. As a result, the Issuer may have in any given year
substantial amounts of earnings for U.S. federal income tax purposes that are not distributed on the
Subordinated Securities. Thus, absent an election to defer payment of taxes, U.S. Holders that make a QEF
election with respect to the Issuer may owe tax on significant "phantom" income.

In addition, it should be noted that if the Issuer invests in obligations that are not in registered form, a
U.S. Holder making a QEF election (a) may not be permitted to take a deduction for any loss attributable to
such obligations when calculating its share of the Issuer's earnings and (b) may be required to treat income
attributable to such obligations as ordinary income even though the income would otherwise constitute
capital gains. It is possible that some portion of the investments of the Issuer will constitute obligations that
are not in registered form.

The Issuer will provide, upon request, all information and documentation that a U.S. Holder making a
QEF election is required to obtain for U.S. federal income tax purposes.

A U.S. Holder of Subordinated Securities (other than certain U.S. Holders that are subject to the
rules pertaining to a "controlled foreign corporation", deScriar belw) that does not make a timely QEF
election will be required to report any gain on disposition (including gain recognized upon a redemption) of
any Subordinated Securities as if it were an excess distribution, rather than capital gain, and to compute the
tax liability on such gain and any excess distribution received with respect to the Subordinated Securities as
if such items had been eamed ratably over each day in the U.S. Holder's holding period (or a certain portion
thereof) for the Subordinated Securities. The U.S. Holder will be subject to tax on such items at the highest
ordinary income tax rate for each taxable year, other than the current year of the U.S. Holder, in which the
items were treated as having been earned, regardless of the rate otherwise applicable to the U.S. Holder.
Further, such U.S. Holder will also be liable for an additional tax equal to interest on the tax liability
attributable to income allocated to prior years as if such liability had been due with respect to each such prior
year. For purposes of these rules, gifts, exchanges pursuant to corporate reorganizations and use of the
Subordinated Securities as security for a loan may be treated as a taxable disposition of such Subordinated
Securities. Very generally, an "excess distribution" is the amount by which distributions during a taxable year
with respect to a Subordinated Security exceed 125 percent of the average amount of distributions in respect
thereof during the three preceding taxable years (or, if shorter, the U.S. Holder's holding period for the
Subordinated Security). In addition, a stepped-up basis in the Subordinated Securities upon the death of an
individual U.S. Holder may not be available.

In many cases, application of the tax on gain on disposition and receipt of excess distributions will be
substantially more onerous than the treatment applicable if a timely QEF election is made. ACCORDINGLY,
U.S. HOLDERS OF SUBORDINATED SECURITIES SHOULD CONSIDER CAREFULLY WHETHER TO
MAKE A QEF ELECTION WITH RESPECT TO THE SUBORDINATED SECURITIES AND THE
CONSEQUENCES OF NOT MAKING SUCH AN ELECTION.

Investment in a Controlled Foreign Corporation. The Issuer may be classified as a controlled foreign
corporation ("CFC"). In general, a foreign corporation will be classified as a CFC if more than 50% of the
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shares of the corporation, measured by reference to combined voting power or value, is owned (actually or
constructively) by "U.S. Shareholders". A U.S. Shareholder, for this purpose, is any U.S. person that
possesses (actually or constructively) 10% or more of the combined voting power (generally the right to vote
for directors of the corporation) of all classes of shares of a corporation. Although the Subordinated
Securities do not vote for directors of the Issuer, it is possible that the IRS would assert that the
Subordinated Securities are de facto voting securities and that U.S. Holders possessing (actually or
constructively) 10% or more of the total combined voting power of all classes of stock entitled to vote
(including the Subordinated Securities) are U.S. Shareholders. If this argument were successful and more
than 50% of the Subordinated Securities (determined with respect to aggregate value or combined voting
power) are owned (actually or constructively) by such U.S. Shareholders, the Issuer would be treated as a
CFC.

If the Issuer were treated as a CFC, a U.S. Shareholder of the Issuer would be treated, subject to
certain exceptions, as receiving a deemed dividend at the end of the taxable year of the Issuer in an amount
equal to that person's pro rata share of the "subpart F income" of the Issuer (which may include any subpart
F income of the Issuer during the warehousing of the Collateral Obligations). Such deemed dividend would
be treated as income from sources within the United States for U.S. foreign tax credit limitation purposes to
the extent that it is attributabie to income of the issuer from sources within the I nited Staes Among other
items, and subject to certain exceptions, "subpart F income" includes dividends, interest, annuities, gains
from the sale or exchange of shares and securities, certain gains from commodities transactions, certain
types of insurance income and income from certain transactions with related parties. It is likely that, if the
Issuer were to constitute a CFC, all or most of its income would be subpart F income and, in general, if the
Issuer's subpart F income exceeds 70% of its gross income for a taxable year, the entire amount of the
Issuer's income for such taxable year will be treated as subpart F income.

If the Issuer were treated as a CFC, a U.S. Shareholder of the Issuer which made a QEF election
with respect to the Issuer would be taxable on the subpart F income of the Issuer under rules described in
the preceding paragraph and not under the QEF rules previously described. As a result, to the extent
subpart F income of the Issuer includes net capital gains, such gains will be treated as ordinary income of
the U.S. Shareholder under the CFC rules, notwithstanding the fact that the character of such gains
generally would otherwise be preserved under the QEF rules.

Furthermore, if the Issuer were treated as a CFC and a U.S. Holder were treated as a U.S.
Shareholder therein, the Issuer would not be treated as a PFIC or a QEF with respect to such U.S. Holder for
the period during which the Issuer remained a CFC and such U.S. Holder remained a U.S. Shareholder
therein (the "qualified portion" of the U.S. Holder's holding period for the Subordinated Securities). If the
qualified portion of such U.S. Holder's holding period for the Subordinated Securities subsequently ceased
(either because the Issuer ceased to be a CFC or the U.S. Holder ceased to be a U.S. Shareholder), then
solely for purposes of the PFIC rules, such U.S. Holder's holding period for the Subordinated Securities
would be treated as beginning on the first day following the end of such qualified portion, unless the U.S.
Holder had owned any Subordinated Securities for any period of time prior to such qualified portion and had
not made a QEF election with respect to the Issuer. In that case, the Issuer would again be treated as a
PFIC which is not a QEF with respect to such U.S. Holder and the beginning of such U.S. Holder's holding
period for the Subordinated Securities would continue to be the date upon which such U.S. Holder acquired
the Subordinated Securities, unless the U.S. Holder made an election to recognize gain with respect to the
Subordinated Securities and a QEF election with respect to the Issuer.

Indirect Interests in PFICs and CFCs. If the Issuer owns a Collateral Obligation or an Equity Security
issued by a non-U.S. corporation that is treated as equity for U.S. federal income tax purposes, U.S. Holders
of Subordinated Securities could be treated as owning an indirect equity interest in a PFIC or a CFC and
could be subject to certain adverse tax consequences.

In particular, if the Issuer owns equity interests in PFICs ("Lower-Tier PFICs"), a U.S. Holder of
Subordinated Securities would be treated as owning directly the U.S. Holder's proportionate amount (by
value) of the Issuer's equity interests in the Lower-Tier PFICs. A U.S. Holder's QEF election with respect to
the Issuer would not be effective with respect to such Lower-Tier PFICs. However, a U.S. Holder would be
able to make QEF elections with respect to such Lower-Tier PFICs if the Lower-Tier PFICs provide certain
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information and documentation to the Issuer in accordance with applicable Treasury Regulations. However,
there can be no assurance that the Issuer would be able to obtain such information and documentation from
any Lower-Tier PFIC, and thus there can be no assurance that a U.S. Holder would be able to make or
maintain a QEF election with respect to any Lower-Tier PFIC. If a U.S. Holder does not have a QEF election
in effect with respect to a Lower-Tier PFIC, as a general matter, the U.S. Holder would be subject to the
adverse consequences described above under "-Investment in a Passive Foreign Investment Company"
with respect to any excess distributions made by such Lower-Tier PFIC to the Issuer, any gain on the
disposition by the Issuer of its equity interest in such Lower-Tier PFIC treated as indirectly realized by such
U.S. Holder, and any gain treated as indirectly realized by such U.S. Holder on the disposition of its equity in
the Issuer (which may arise even if the U.S. Holder realizes a loss on such disposition). Such amount would
not be reduced by expenses or losses of the Issuer, but any income recognized may increase a U.S.
Holder's tax basis in its Subordinated Securities. Moreover, if the U.S. Holder has a QEF election in effect
with respect to a Lower-Tier PFIC, the U.S. Holder would be required to include in income the U.S. Holders
pro rata share of the Lower-Tier PFIC's ordinary eamings and net capital gain as if the U.S. Holders indirect
equity interest in the Lower-Tier PFIC were directly owned, and it appears that the U.S. Holder would not be
permitted to use any losses or other expenses of the Issuer to offset such ordinary earnings and/or net
capital gains, but recognition of such income may increase a U.S. Holders tax basis in its Subordinated
securities.

Accordingly, if any of the Collateral Obligations or Equity Securities are treated as equity interests in
a PFIC, such U.S. Holders could experience significant amounts of phantom income with respect to such
interests. Other adverse tax consequences may arise for such U.S. Holders that are treated as owning
indirect interests in CFCs. U.S. Holders should consult their own tax advisors regarding the tax issues
associated with such investments in light of their own individual circumstances.

Distributions on Subordinated Securities. The treatment of actual distributions of cash on the
Subordinated Securities, in very general terms, will vary depending on whether a U.S. Holder has made a
timely QEF election as described above. See "-Investment in a Passive Foreign Investment Company". If
a timely QEF election has been made, distributions should be allocated first to amounts previously taxed
pursuant to the QEF election (or pursuant to the CFC rules, if applicable) and to this extent will not be
taxable to U.S. Holders. Distributions in excess of amounts previously taxed pursuant to a QEF election (or
pursuant to the CFC rules, if applicable) will be treated as dividends (but not eligible for the reduced tax rate
applicable to "qualified dividend income") and taxable to U.S. Holders as ordinary income upon receipt to the
extent of any remaining amounts of untaxed current and accumulated earnings and profits of the Issuer.
Distributions in excess of any current and accumulated earnings and profits will be treated first as a
nontaxable reduction to the U.S. Holders tax basis for the Subordinated Securities to the extent thereof and
then as capital gain.

In the event that a U.S. Holder does not make a timely QEF election, then except to the extent that
distributions may be attributable to amounts previously taxed pursuant to the CFC rules, some or all of any
distributions with respect to the Subordinated Securities may constitute "excess distributions", taxable as
previously described. See "-Investment in a Passive Foreign Investment Company". In that event, except
to the extent that distributions may be attributable to amounts previously taxed to the U.S. Holder pursuant to
the CFC rules or are treated as "excess distributions", distributions on the Subordinated Securities generally
would be treated as dividends to the extent paid out of the Issuer's current or accumulated earnings and
profits not allocated to any "excess distributions", then as a nontaxable reduction to the U.S. Holder's tax
basis for the Subordinated Securities to the extent thereof and then as capital gain. Dividends on the
Subordinated Securities would not be "qualified dividend income" and therefore would be taxable to
individuals, trusts and estates as ordinary income rather than at the 15% net capital gain rate. Dividends
received from a foreign corporation generally will be treated as income from sources outside the United
States for U.S. foreign tax credit limitation purposes. However, if U.S. Holders collectively own (directly or
constructively) 50% or more (measured by vote or value) of the Subordinated Securities, a percentage of the
dividend income equal to the proportion of the Issuers earnings and profits from sources within the United
States generally will be treated as income from sources within the United States for such purposes.

Disposition of the Subordinated Securities. In general, a U.S. Holder of a Subordinated Security will
recognize gain or loss upon the sale, exchange, redemption, retirement or other taxable disposition of a
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Subordinated Security equal to the difference between the amount realized and such U.S. Holders adjusted
tax basis in the Subordinated Security. Except as discussed below, such gain or loss will be long-term
capital gain or loss if the U.S. Holder held the Subordinated Security for more than one year at the time of
the disposition. In certain circumstances, U.S. Holders who are individuals may be entitled to preferential
treatment for net long-term capital gains; however, the ability of U.S. Holders to offset capital losses against
ordinary income is limited. Gain recognized by a U.S. Holder on the sale, exchange, redemption, retirement
or other taxable disposition of a Subordinated Security (other than, in the case of a U.S. Holder treated as a
"U.S. Shareholder", any such gain characterized as a dividend, as discussed below) generally will be treated
as from sources within the United States and loss so recognized generally will offset income from sources
within the United States.

Initially, a U.S. Holder's tax basis for a Subordinated Security will equal the amount paid for the
Subordinated Security. Such basis will be increased by amounts taxable to such U.S. Holder by virtue of a
QEF election, or by virtue of the CFC rules, as applicable, and decreased by actual distributions from the
Issuer that are deemed to consist of such previously taxed amounts or are treated as a nontaxable reduction
to the U.S. Holder's tax basis for the Subordinated Security (as described above).

If a U.S. Holder does not make a timely QEF election asrerihd ahnve, any gain realized on the
sale, exchange, redemption, retirement or other taxable disposition of a Subordinated Security (or any gain
deemed to accrue prior to the time a non-timely QEF election is made) will be taxed as ordinary income and
subject to an additional tax reflecting a deemed interest charge under the special tax rules described above.
See "-Investment in a Passive Foreign Investment Company".

Except for a limited exception applicable to individuals, if the Issuer were treated as a CFC and a
U.S. Holder were treated as a "U.S. Shareholder' therein, then any gain realized by such U.S. Holder upon
the disposition of Subordinated Securities, other than gain constituting an excess distribution under the PFIC
rules, if applicable, would be treated as a dividend to the extent of the U.S. Holder's share of the current or
accumulated earnings and profits of the Issuer. In this regard, eamings and profits would not include any
amounts previously taxed pursuant to a timely QEF election or pursuant to the CFC rules.

Certain Reporting Requirements

A U.S. Holder of Subordinated Securities that owns (actually or constructively) at least 10% by vote
or value of the Issuer (and each officer or director of the Issuer that is a U.S. citizen or resident) may be
required to file an information return on IRS Form 5471. A U.S. Holder of Subordinated Securities generally
is required to provide additional information regarding the Issuer annually on IRS Form 5471 if it owns
(actually or constructively) more than 50% by vote or value of the Issuer. U.S. Holders should consult their
own tax advisors regarding whether they are required to file IRS Form 5471.

A U.S. person (including a tax exempt entity) that purchases the Subordinated Securities for cash
will be required to file an IRS Form 926 or similar form with the IRS if (a) such person owned, directly or by
attribution, immediately after the transfer at least 10% by vote or value of the Issuer or (b) if the transfer,
when aggregated with all transfers made by such person (or any related person) within the preceding 12
month period, exceeds $100,000. In the event a U.S. Holder fails to file any such required form, the U.S.
Holder could be required to pay a penalty equal to 10% of the gross amount paid for such Subordinated
Securities (subject to a maximum penalty of $100,000, except in cases involving intentional disregard). U.S.
persons should consult their tax advisors with respect to this or any other reporting requirement which may
apply with respect to their acquisition of the Subordinated Securities.

Tax Treatment of Tax-Exempt U.S. Holders of Securities

U.S. Holders which are tax-exempt entities ("Tax-Exempt U.S. Holders") will not be subject to the
tax on unrelated business taxable income ("UBTI') with respect to interest and capital gains income derived
from an investment in the Co-Issued Notes or the Class E Notes (assuming that the Class E Notes are
treated as debt of the Issuer). However, a Tax-Exempt U.S. Holder that also acquires the Subordinated
Securities (or, if recharacterized as equity in the Issuer, the Class E Notes) should consider whether interest
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it receives with respect to the Securities may be treated as UBTI under rules governing certain payments
received from controlled entities.

A Tax-Exempt U.S. Holder generally will not be subject to the tax on UBTI with respect to regular
distributions or "excess distributions" (defined above under "-Tax Treatment of U.S. Holders of
Subordinated Securities-Investment in a Passive Foreign Investment Company) on the Subordinated
Securities. A Tax-Exempt U.S. Holder which is not subject to tax on UBTI with respect to "excess
distributions" may not make a QEF election. In addition, a Tax-Exempt U.S. Holder which is subject to the
rules relating to "controlled foreign corporations" with respect to the Subordinated Securities (or, if
recharacterized as equity in the Issuer, the Class E Notes) generally should not be subject to the tax on UBTI
with respect to income from such Subordinated Securities (or the Class E Notes).

Notwithstanding the discussion in the preceding two paragraphs, a Tax-Exempt U.S. Holder which
incurs "acquisition indebtedness" (as defined in Section 514(c) of the Code) with respect to the Securities
may be subject to the tax on UBTI with respect to income from the Securities to the extent that the Securities
constitute "debt-financed property" (as defined in Section 514(b) of the Code) of the Tax-Exempt U.S.
Holder. A Tax-Exempt U.S. Holder subject to the tax on UBTI with respect to income from the Subordinated
Securities (or, if recharacterized as equity in the Issuer, the Class E Notes) will be taxed on "excess
distributions" in the manner discussed above under "-Tax Treatment of U.S. Holders of Subordinated
Securities-Investment in a Passive Foreign Investment Company". Such a Tax-Exempt U.S. Holder will be
permitted, and should consider whether, to make a QEF election with respect to the Issuer as discussed
above.

Tax-Exempt U.S. Holders should consult their own tax advisors regarding an investment in the
Securities.

Tax Return Disclosure and Investor List Requirements

Any person that files a U.S. federal income tax retum or U.S. federal information return and
participates in a "reportable transaction" in a taxable year is required to disclose certain information on IRS
Form 8886 (or its successor form) attached to such person's U.S. tax return for such taxable year (and also
file a copy of such form with the iRS's Office of Tax Shelter Analysis) and to retain certain documents related
to the transaction. In addition, under these regulations, under certain circumstances, certain organizers and
sellers and other advisors with respect to a "reportable transaction" will be required to file reports with the
IRS and maintain lists of participants in the transaction containing identifying information, retain certain
documents related to the transaction, and fumish those lists and documents to the IRS upon request. There
are significant penalties for failure to comply with these disclosure and list keeping requirements. The
definition of "reportable transaction" is highly technical. However, in very general terms, a transaction may
be a "reportable transaction" if, among other things, it is offered under conditions of confidentiality or it results
in the claiming of a loss or losses for U.S. federal income tax purposes in excess of certain threshold
amounts.

In this regard, in order to prevent the investors' purchase of Securities in this offering from being
treated as offered under conditions of confidentiality, the Collateral Manager, the Issuer and the holders and
beneficial owners of the Securities (and each of their respective employees, representatives or other agents)
may disclose to any and all persons, without limitation of any kind, the U.S. tax treatment and U.S. tax
structure of the transactions described herein and all materials of any kind (including opinions or other tax
analyses) that are provided to them relating to such U.S. tax treatment and U.S. tax structure. For this
purpose, the U.S. tax treatment of a transaction is the purported or claimed U.S. tax treatment of the
transaction under applicable U.S. federal, state or local tax law, and the U.S. tax structure of a transaction is
any fact that may be relevant to understanding the purported or claimed U.S. tax treatment of the transaction
under applicable U.S. federal, state or local tax law.

If the Issuer participates in a "reportable transaction", a U.S. Holder of Subordinated Securities that
is a "reporting shareholder' of the Issuer will be treated as participating in the transaction and will be subject
to the rules described above. Although most of the Issuers activities generally are not expected to give rise
to "reportable transactions", the Issuer nevertheless may participate in certain types of transactions that
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could be treated as "reportable transactions". A U.S. Holder of Subordinated Securities will be treated as a
"reporting shareholder' of the Issuer if (i) such U.S. Holder owns 10% or more of the Subordinated Securities
and makes a QEF election with respect to the Issuer or (ii) the Issuer is treated as a CFC and such U.S.
Holder is a "U.S. Shareholder" (as defined above) of the Issuer. The Issuer will make reasonable efforts to
make such information available.

Prospective investors in the Securities should consult their own tax advisors conceming any possible
disclosure obligations under these Treasury Regulations with respect to their ownership or disposition of the
Securities in light of their particular circumstances.

Tax Treatment of Non-U.S. Holders of Securities

In general, payments on the Securities to a Holder that is not, for U.S. federal income tax purposes,
a U.S. Holder (a "Non-U.S. Holder") and gain realized on the sale, exchange, redemption, retirement or
other disposition of the Securities by a Non-U.S. Holder, will not be subject to U.S. federal income or
withholding tax, unless (a) such income is effectively connected with a trade or business conducted by such
Non-U.S. Holder in the United States, or (b) in the case of gain, such Non-U.S. Holder is a nonresident alien
individual who hoids the Securities as a capital asset and is present in the I Inited States for more than 182
days in the taxable year of the sale, exchange, redemption, retirement or other disposition of the Securities
and certain other conditions are satisfied.

Information Reporting and Backup Withholding

Under certain circumstances, the Code requires "information reporting", and may require "backup
withholding", with respect to certain payments made on the Securities and the payment of the proceeds from
the disposition of the Securities. Backup withholding generally will not apply to corporations, tax-exempt
organizations, qualified pension and profit sharing trusts, and individual retirement accounts. Backup
withholding will apply to a U.S. Holder if the U.S. Holder fails to provide certain identifying information (such
as the U.S. Holders taxpayer identification number) or otherwise comply with the applicable requirements of
the backup withholding rules. The application for exemption from backup withholding for a U.S. Holder is
available by providing a properly completed IRS Form W-9.

A Non-U.S. Holder of the Securities generally will not be subject to these information reporting
requirements or backup withholding with respect to payments of interest or distributions on the Securities if
(a) it certifies to the Trustee its status as a Non-U.S. Holder under penalties of perjury on the appropriate IRS
Form W-8, and (b) in the case of a Non-U.S. Holder that is a "nonwithholding foreign partnership", "foreign
simple trust" or "foreign grantor trust" as defined in the applicable U.S. Treasury Regulations under the Code,
the beneficial owners of such Non-U.S. Holder also certify their status as Non-U.S. Holders under penalties
of perjury on the appropriate IRS Form W-8.

The payments of the proceeds from the disposition of a Security by a Non-U.S. Holder to or through
the U.S. office of a broker generally will not be subject to information reporting and backup withholding if the
Non-U.S. Holder certifies its status as a Non-U.S. Holder (and, if applicable, its beneficial owners also certify
their status as Non-U.S. Holders) under penalties of perjury on the appropriate IRS Form W-8, satisfies
certain documentary evidence requirements for establishing that it is a Non-U.S. Holder, or otherwise
establishes an exemption. The payment of the proceeds from the disposition of a Security by a Non-U.S.
Holder to or through a non-U.S. office of a non-U.S. broker will not be subject to backup withholding or
information reporting unless the non-U.S. broker has certain specific types of relationships to the United
States, in which case the treatment of such payment for such purposes will be as described in the following
sentence. The payment of proceeds from the disposition of a Security by a Non-U.S. Holder to or through a
non-U.S. office of a U.S. broker or to or through a non-U.S. broker with certain specific types of relationships
to the United States generally will not be subject to backup withholding but will be subject to information
reporting unless the Non-U.S. Holder certifies its status as a Non-U.S. Holder (and, if applicable, its
beneficial owners also certify their status as Non-U.S. Holders) under penalties of perjury or the broker has
certain documentary evidence in its files as to the Non-U.S. Holders foreign status and the broker has no
actual knowledge to the contrary.
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Backup withholding is not an additional tax and may be credited against the U.S. Holder's or Non-
U.S. Holder's U.S. federal income tax liability, and then refunded to the extent of any excess thereon;
provided that certain required information is furnished to the IRS. The information reporting requirements
may apply regardless of whether withholding is required.

Cayman Islands Tax Considerations

The following discussion of certain Cayman Islands income tax consequences of an investment in
the Securities is based on the advice of Maples and Calder as to Cayman Islands law. The discussion is a
general summary of present law, which is subject to prospective and retroactive change. It assumes that the
Issuer will conduct its affairs in accordance with assumptions made by, and representations made to,
counsel. It is not intended as tax advice, does not consider any investor's particular circumstances, and
does not consider tax consequences other than those arising under Cayman Islands law.

The following is a general summary of Cayman Islands taxation in relation to the Securities.

Under existing Cayman Islands laws:

(i) payments of principal and interest in respect of, or distributions on, the Securities will not be
subject to taxation in the Cayman Islands and no withholding will be required on such payments to any
Holder of a Secured Note and gains derived from the sale of Securities will not be subject to Cayman Islands
income or corporation tax. The Cayman Islands currently have no income, corporation or capital gains tax
and no estate duty, inheritance tax or gift tax; and

(ii) certificates evidencing the Securities, in registered form, to which title is not transferable by
delivery, will not attract Cayman Islands stamp duty. However, an instrument transferring title to a Security, if
brought to or executed in the Cayman Islands, would be subject to Cayman Islands stamp duty.

The Issuer has been incorporated under the laws of the Cayman Islands as an exempted company
with limited liability and, as such, has applied for and expects to obtain an undertaking from the Governor in
Cabinet of the Cayman Islands substantially in the following form:

"THE TAX CONCESSIONS LAW
(1999 REVISION)

UNDERTAKING AS TO TAX CONCESSIONS

In accordance with Section 6 of the Tax Concessions Law (1999 Revision), the Governor in Cabinet
undertakes with:

Greywolf CLO I, Ltd. ("the Company')

(a) that no Law which is hereafter enacted in the Islands imposing any tax to be levied on
profits, income, gains or appreciations shall apply to the Company or its operations; and

(b) in addition, that no tax to be levied on profits, income, gains or appreciations or which is in
the nature of estate duty or inheritance tax shall be payable

(i) on or in respect of the shares, debentures or other obligations of the Company; or

(ii) by way of the withholding in whole or in part of any relevant payment as defined in
Section 6(3) of the Tax Concessions Law (1999 Revision).

These concessions shall be for a period of TWENTY years from the 29th day of August 2006.

GOVERNOR IN CABINET"
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The Cayman Islands does not have an income tax treaty arrangement with the United States or any
other country. The Cayman Islands has entered into an information exchange agreement with the United
States.

THE PRECEDING DISCUSSION IS ONLY A SUMMARY OF CERTAIN TAX IMPLICATIONS OF
AN INVESTMENT IN THE SECURITIES. PROSPECTIVE INVESTORS ARE URGED TO CONSULT WITH
THEIR OWN TAX ADVISORS PRIOR TO INVESTING TO DETERMINE THE TAX IMPLICATIONS OF
SUCH INVESTMENT IN LIGHT OF EACH SUCH INVESTOR'S PARTICULAR CIRCUMSTANCES.

ERISA CONSIDERATIONS

The advice below was not written and is not intended to be used and cannot be used by any
taxpayer for purposes of avoiding United States federal income tax penalties that may be imposed. The
advice is written to support the promotion or marketing of the transaction. Each taxpayer should. seek advice
based on the taxpayer's particular circumstances from an independent tax advisor.

The foregoing disclaimer is provided to satisfy obligations under Circular 230 governing standards of
practice before the Intemal Revenue Service.

*The United States Employee Retirement Income Security Act of 1974, as amended ("ERISA")
imposes certain requirements on "employee benefit plans" (as defined in Section 3(3) of, and that are subject
to Title I of ERISA), including entities such as collective investment funds and insurance company separate
accounts whose underlying assets include the assets of such plans (collectively, "ERISA Plans") and on
those persons who are fiduciaries with respect to ERISA Plans. Investments by ERISA Plans are subject to
ERISA's general fiduciary requirements, including the requirement of investment prudence and diversification
and the requirement that an ERISA Plan's investments be made in accordance with the documents
governing the ERISA Plan. The prudence of a particular investment must be determined by the responsible
fiduciary of an ERISA Plan by taking into account the ERISA Plan's particular circumstances and all of the
facts and circumstances of the investment including, but not iimited to, the matters discussed above under
"Risk Factors" and the fact that in the future there may be no market in which such fiduciary will be able to
sell or otherwise dispose of the Securities.

Section 406 of ERISA and Section 4975 of the Code prohibit certain transactions involving the
assets of an ERISA Plan (as well as those plans that are not subject to ERISA but which are subject to
Section 4975 of the Code, such as individual retirement accounts (together with ERISA Plans, "Plans")) and
certain persons (referred to as "parties in interest" or "disqualified persons") having certain relationships
to such Plans, unless a statutory or administrative exemption is applicable to the transaction. A party in
interest or disqualified person who engages in a prohibited transaction may be subject to excise taxes and
other penalties and liabilities under ERISA and Section 4975 of the Code.

Governmental plans, certain church plans and non-U.S. plans, while not subject to the fiduciary
responsibility provisions of ERISA or the provisions of Section 4975 of the Code, may nevertheless be
subject to state, local or other federal and non-U.S. laws that are substantially similar to the foregoing
provisions of ERISA and the Code. Fiduciaries.of any such plans should consult with their counsel before
purchasing any Securities.

The U.S. Department of Labor has promulgated regulations, 29 C.F.R. Section 2510.3-101 (the
"Plan Asset Regulations"), describing what constitutes the assets of a Plan with respect to the Plan's
investment in an entity for purposes of certain provisions of ERISA and Section 4975 of the Code, including
the fiduciary responsibility provisions of Title I of ERISA and Section 4975 of the Code. Under the Plan
Asset Regulations, if a Plan invests in an "equity interest" of an entity that is neither a "publicly offered
security" nor a security issued by an investment company registered under the Investment Company Act, the
Plan's assets include both the equity interest and an undivided interest in each of the entity's underlying

-99-

Confidential Treatment Requested by Goldman Sachs GS MBS-E-001918333

Footnote Exhibits  - Page 5112



assets, unless it is established that the entity is an "operating company" or, as further discussed below, that
equity participation in the entity by "benefit plan investors" is not "significant".

Prohibited transactions within the meaning of Section 406 of ERISA or Section 4975 of the Code
may arise if Securities are acquired with the assets of a Plan with respect to which the Issuer, the Co-Issuer,
the Initial Purchaser, the Trustee, the Collateral Manager, any seller of Collateral Obligations to the Issuer
and the Co-Issuer or any of their respective Affiliates, is a party in interest or a disqualified person. Certain
exemptions from the prohibited transaction provisions of Section 406 of ERISA and Section 4975 of the
Code may be applicable, however, depending in part on the type of Plan fiduciary making the decision to
acquire a Security and the circumstances under which such decision is made. Included among these
exemptions are Prohibited Transaction Class Exemption ("PTCE") 91-38 (relating to investments by bank
collective investment funds), PTCE 84-14 (relating to transactions effected by a "qualified professional asset
manager'), PTCE 90-1 (relating to investments by insurance company pooled separate accounts), PTCE 95-
60 (relating to investments by insurance company general accounts), and PTCE 96-23 (relating to
transactions effected by in-house asset managers) ("Investor-Based Exemptions"). There is also a
statutory exemption that may be available under Section 408(b)(17) of ERISA and Section 4975(d)(20) of the
Code to a party in interest that is a service provider to a Plan investing in the Securities for adequate
consideration, provided such service provider is no( the fidcary with respect to the Plan's assets used to
acquire the Securities or.an affiliate of such fiduciary or (ii) an affiliate of the employer sponsoring the Plan
(the "Service Provider Exemption"). Adequate consideration means fair market as determined in good
faith by the Plan fiduciary pursuant to regulations to be promulgated by the U.S. Department of Labor. There
can be no assurance that any of these Investor-Based Exemptions or the Service Provider Exemption or any
other administrative or statutory exemption will be available with respect to any particular transaction
involving the ERISA Offered Securities.

Any insurance company proposing to invest assets of its general account in Securities should
consider the extent to which such investment would be subject to the requirements of Title I of ERISA and
Section 4975 of the Code in light of the U.S. Supreme Court's decision in John Hancock Mutual Life
Insurance Co. v. Harris Trust and Savings Bank, 510 U.S. 86 (1993), and the enactment of Section 401(c) of
ERISA on August 20, 1996. In particular, such an insurance company should consider (i) the exemptive
relief granted by the U.S. Department of Labor for transactions involving insurance company general
accounts in PTCE 95-60 and ii) if such exemptive relief is not available, whpthpr its purchase of Securities
will be permissible under the final regulations issued under Section 401(c) of ERISA. The final regulations
provide guidance on which assets held by an insurance company constitute "plan assets" for purposes of the
fiduciary responsibility provisions of ERISA and Section 4975 of the Code. The regulations do not exempt
the assets of insurance company general accounts from treatment as "plan assets" to the extent they support
certain participating annuities issued to Plans after December 31, 1998.

The Co-Issued Notes

The Plan Asset Regulations define an "equity interest" as any interest in an entity other than an
instrument that is treated as indebtedness under applicable local law and which has no substantial equity
features. As noted above in Income Tax Considerations, it is the opinion of tax counsel to the Issuer and the
Co-Issuer that the Co-Issued Notes will be treated as debt for U.S. income tax purposes. Although there is
little guidance on the subject, at the time of their issuance, the Co-Issued Notes should be treated as
indebtedness without substantial equity features for purposes of the Plan Asset Regulations. This
determination is based in part upon (i) tax counsel's opinion that the Co-Issued Notes will be classified as
debt for U.S. federal income tax purposes when issued and (ii) the traditional debt features of the Co-Issued
Notes, including the reasonable expectation of purchasers of the Co-Issued Notes that they will be repaid
when due, as well as the absence of conversion rights, warrants and other typical equity features. Based
upon and subject to the foregoing and other considerations, and subject to the considerations described
below, the Co-Issued Notes may be purchased by a Plan. Nevertheless, without regard to whether the Co-
Issued Notes are considered equity interests, prohibited transactions within the meaning of Section 406 of
ERISA or Section 4975 of the Code may arise if the Co-Issued Notes are acquired with the assets of an
ERISA Plan with respect to which the Issuer, the Co-Issuer, the Initial Purchaser or the Trustee or, in certain
circumstances, any of their respective Affiliates, is a party in interest or a disqualified person. The Investor-

-100-

Confidential Treatment Requested by Goldman Sachs GS MBS-E-001918334

Footnote Exhibits  - Page 5113



Based Exemptions or the Service Provider Exemption may be available to cover such prohibited
transactions.

By its purchase of any Co-Issued Notes, each purchaser and subsequent transferee thereof will be
deemed to have represented and warranted, at the time of its acquisition and throughout the period it holds
such Co-Issued Note, either that (a) it is neither a Plan nor any entity whose underlying assets include "plan
assets" (within the meaning of the Plan Asset Regulations) by reason of such Plan's investment in the entity,
nor a governmental, church, non-U.S. or other plan which is subject to any federal, state, local or non-U.S.
law that is substantially similar to the provisions of Section 406 of ERISA or Section 4975 of the Code or (b)
its purchase, holding and disposition of a Co-Issued Note will not constitute or result in a non-exempt
prohibited. transaction under Section 406 of ERISA or Section 4975 of the Code (or, in the case of a
governmental, church, non-U.S. or other plan, a non-exempt violation of any substantially similar law).

The Subordinated Securities and the Class E Notes

Equity participation in an issuer of Securities by "benefit plan investors" is "significant" and will cause
the assets of the Issuer to be deemed the assets of an investing Plan (in the absence of another applicable
Plan Asset Regulations exception) if 25% or rore of the value of any class of equity interest in the Issuer is

held by "benefit plan investors". Recently, the Pension Protection Act of 2006 effectively amended, by
statute, the definition of "benefit plan investors" in the Plan Asset Regulations. Employee benefit plans that
are not subject to Title I of ERISA and plans that are not subject to Section 4975 of the Code, such as U.S.
governmental and most U.S. church plans or non-U.S. plans, are no longer considered "benefit plan
investors". Accordingly, only employee benefit plans subject to Title I of ERISA or Section 4975 of the Code
or an entity whose underlying assets include plan assets by reason of such plan's investment in the entity are
considered in determining whether investment by "benefit plan investors" represents 25% or more of any
class of equity of the Issuer. Hence, the term "benefit plan investor' includes (a) an employee benefit plan
(as defined in Section 3(3) of ERISA) that is subject to the provisions of Title I of ERISA, (b) a plan as
defined in Section 4975(e)(1) of the Code that is subject to Section 4975 of the Code, (c) any entity whose
underlying assets include "plan assets" by reason of any such employee benefit plan's or plan's investment
in the entity or (d) as such term is otherwise defined in any regulations promulgated by the U.S. Department
of Labor under Section 3(42) of ERISA (collectively, "Benefit Plan Investors"). For purposes of making the
25% determination, the vaiue of any equity interests held by a person (other than a Benefit Plan Investor)
who has discretionary authority or control with respect to the assets of the Issuer or any person who provides
investment advice for a fee (direct or indirect) with respect to such assets, or any affiliate of such person
(each, a "Controlling Person'), is disregarded. Under the Plan Asset Regulations, an "affiliate" of a person
includes any person, directly or indirectly through one or more intermediaries, controlling, controlled by or
under common control with the person, and "control" with respect to a person other than an individual,
means the power to exercise a controlling influence over the management or policies of such person. The
Subordinated Securities and the Class E Notes are considered equity investments for the purposes of
applying Title I of ERISA and Section 4975 of the Code. Accordingly, purchases of (i) Subordinated
Securities by Benefit Plan Investors from the Initial Purchaser or the Issuer and any subsequent purchaser
will be limited to less than 25% of the value of each of all Outstanding Subordinated Securities by requiring
each such purchaser to make certain representations and/or to agree to certain transfer restrictions
regarding their status as Benefit Plan Investors or Controlling Persons and (ii) the Class E Notes by Benefit
Plan Investors will not be permitted. Subordinated Securities either (i) held as principal by the Collateral
Manager, the Trustee, any of their respective affiliates, employees of the Collateral Manager, the Trustee or
any of their affiliates and any charitable foundation of any such employees (other than any of such interests
held as a Benefit Plan Investor) or (ii) held by persons that have represented that they are Controlling
Persons (to the extent that such a Controlling Person is not a Benefit Plan Investor), will be disregarded and
will not be treated as Outstanding for purposes of determining compliance with such 25% limitation.

With respect to the U.S. Subordinated Securities or any beneficial interest therein, a purchaser will
be required to represent and warrant, at the time of its acquisition and throughout the period it holds such
Subordinated Security, (1) whether or not the purchaser is a Benefit Plan Investor, (2) whether or not the
purchaser is a Controlling Person and (3) (a) if it is a Benefit Plan Investor, its purchase, holding and
disposition of Subordinated Securities will not constitute or result in a non-exempt prohibited transaction
under Section 406 of ERISA or Section 4975 of the Code or (b) if it is a governmental, church, non-U.S. or
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other plan which is subject to any federal, state, local or non-U.S. law that is substantially similar to the
provisions of Title I of ERISA or Section 4975 of the Code, its purchase, holding and disposition of
Subordinated Securities will not constitute or result in non-exempt violation under any such substantially
similar law.

With respect to the purchase of a beneficial interest in the Regulation S Global Subordinated
Securities from the Initial Purchaser or the Issuer, as the case may be, a purchaser will be required to
represent and warrant , at the time of its acquisition and throughout the period it holds such Subordinated
Security, (1) whether or not the purchaser is a Benefit Plan Investor, (2) whether or not the purchaser is a
Controlling Person and (3) (a) if it is a Benefit Plan Investor, its purchase, holding and disposition of
Subordinated Securities will not constitute or result in a non-exempt prohibited transaction under Section 406
of ERISA or Section 4975 of the Code or (b) if it is a govemmental, church, non-U.S. or other plan which is
subject to any federal, state, local or non-U.S. law that is substantially similar to the provisions of Title I of
ERISA or Section 4975 of the Code, its purchase, holding and disposition of Subordinated Securities will not
constitute or result in non-exempt violation under any such substantially similar law. Each purchaser and
subsequent transferee of a beneficial interest in a Regulation S Global Subordinated Security purchased
from persons other than the Initial Purchaser or the Issuer, as the case may be, will be deemed to represent
that the purchaser or transferee, as the case may be, from the date on which it acouires its interest in such
Subordinated Securities through and including the date on which such purchaser or transferee disposes of
its interest in such Subordinated Securities, (a) is not a Benefit Plan Investor or a Controlling Person and (b)
if it is a governmental, church, non-U.S. or other plan that is subject to any federal, state, local or non-U.S.
law that is substantially similar to the provisions of Title I of ERISA or Section 4975 of the Code, its purchase,
holding and disposition of Subordinated Securities will not constitute or result in a non-exempt violation under
any such substantially similar law

By its purchase of any Class E Notes, each purchaser and subsequent transferee thereof will be
deemed to have represented and warranted that it, from the date on when it acquires its interest in such
Class E Notes through and including the date on which such purchaser or transferee disposes of its interest
in such Class E Notes, (a) is not a Benefit Plan Investor and (b) if it is a governmental, church, non-U.S. or
other plan that is subject to any federal, state, local or non-U.S. law that is substantially similar to the
provisions of Title I of ERISA or Section 4975 of the Code, its purchase, holding and disposition of Class E
Notes will not constitute orresult in a non-exempt violation under any such substantially similar law

There can be no assurance that, despite the transfer restrictions relating to purchases by Benefit
Plan Investors and Controlling Persons and the procedures to be employed by the Issuer to attempt to limit
ownership by Benefit Plan Investors of the Class E Notes and the Subordinated Securities to less than 25%,
Benefit Plan Investors will not in actuality own 25% or more of the outstanding Class E Notes or
Subordinated Securities.

If for any reason the assets of the Issuer are deemed to be "plan assets" of a Plan subject to ERISA
or Section 4975 of the Code because one or more Plans is an owner of Class E Notes or Subordinated
Securities (or of a Co-Issued Note characterized as an "equity interest" in the Issuer), certain transactions
that the Collateral Manager might enter into, or may have entered into, on behalf of the Issuer in the ordinary
course of its business might constitute non-exempt "prohibited transactions" under Section 406 of ERISA or
Section 4975 of the Code and might have to be rescinded at significant cost to the Issuer. The Collateral
Manager could be deemed to be an ERISA fiduciary and may be prevented from engaging in certain
investments (as not being deemed consistent with the ERISA prudent investment standards) or engaging in
certain transactions or fee arrangements because they might be deemed to cause non-exempt prohibited
transactions. It also is not clear that Section 403(a) of ERISA, which limits delegation of investment
management responsibilities by fiduciaries of ERISA Plans, would be satisfied.

Any Plan fiduciary or other person who proposes to use assets of any Plan to purchase any
Securities should consult with its counsel regarding the applicability of the fiduciary responsibility and
prohibited transaction provisions of ERISA and Section 4975 of the Code to such an investment, and to
confirm that such investment will not constitute or result in a non-exempt prohibited transaction or any other
violation of an applicable requirement of ERISA.
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The sale of any Security to a Plan, or to a person using assets of any Plan to effect its purchase, is in
no respect a representation by the Issuer, the Initial Purchaser or the Collateral Manager that such an
investment meets all relevant legal requirements with respect to investments by Plans generally or any
particular Plan, or that such an investment is appropriate for Plans generally or any particular Plan.

CERTAIN LEGAL INVESTMENT CONSIDERATIONS

None of the Issuer, the Co-Issuer, the Collateral Manager and the Initial Purchaser make any
representation as to the proper characterization of the Securities for legal investment or other purposes, as
to the ability of particular investors to purchase Securities for legal investment or other purposes or as to the
ability of particular investors to purchase Securities under applicable investment restrictions. Without limiting
the generality of the foregoing, none of the Issuer, the Co-Issuer, the Collateral Manager and the Initial
Purchaser make any representation as to the characterization of the Securities as a U.S. domestic or foreign
(non-U.S.) investment under any state insurance code or related regulations, and they are not aware of any
published precedent that addresses such characterization. Notwithstanding the foregoing, the Issuers
understand that certain state insurance regulators, in response to a request for guidance, may be
considering the characterization (as U.S. domestic or foreign (non-U.S.)) of certain collateralized debt
oblinatinn coar.riticc m-nicmenarl hv n non-I IR innmr and a (1 S co-issuer There can be no assurance as to
the nature of any guidance or other action that may result from such consideration. The uncertainties
described above (and any unfavorable future determinations concerning legal investment or financial
institution regulatory characteristics of the Securities) may affect the liquidity of the Securities. Accordingly,
all institutions the activities of which are subject to legal investment laws and regulations, regulatory capital
requirements or review by regulatory authorities should consult their own legal advisors in determining
whether and to what extent the Securities are subject to investment, capital or other restrictions.

SETTLEMENT AND CLEARING

Global Securities

Upon the issuance of the Global Securities, DTC or its custodian will credit, on its intemal system,
the respective aggregate original principal amount or number, as the case may be, of the individual beneficial
in.erests represented by Such Global Securities to the accounts of persons who have accounts with DTC..
Such accounts initially will be designated by or on behalf of the Initial Purchaser. Ownership of beneficial
interests in Global Securities will be limited to persons who have accounts with DTC ("participants') or
persons who hold interests through participants. Ownership of beneficial interests in a Global Security will
be shown on, and the transfer of that ownership will be effected only through, records maintained by DTC or
its nominee (with respect to interests of participants) and the records of participants (with respect to interests
of persons other than participants).

So long as DTC, or its nominee, is the registered owner or Holder of the Global Securities, DTC or
such nominee, as the case may be, will be considered the sole owner or Holder of each Class of the
Securities represented by such Global Securities for all purposes under the Indenture and such Securities.
Unless DTC notifies the Issuers that it is unwilling or unable to continue as depositary for a global security or
ceases to be a "Clearing Agency" registered pursuant to the provisions of Section 17A of the Exchange Act,
owners of the beneficial interests in the Global Securities will not be entitled to have any portion of such
Global Securities registered in their names, will not receive or be entitled to receive physical delivery of
Securities in certificated form and will not be considered to be the owners or Holders of any Securities under
the Indenture. The owner of a beneficial interest in a Global Security will also be entitled to receive a
certificated Security in exchange for such interest if an Event of Default has occurred and is continuing. In
addition, no beneficial owner of an interest in the Global Securities will be able to transfer that interest except
in accordance with DTC's applicable procedures (in addition to those under the Indenture referred to herein
and, if applicable, those of Euroclear and Clearstream).

Investors may hold their interests in Regulation S Global Securities directly through Clearstream or
Euroclear, if they are participants in these systems, or indirectly through organizations that are participants in
these systems. Clearstream and Euroclear will hold interests in the Regulation S Global Securities on behalf
of their participants through their respective depositaries, which in turn will hold the interests in the
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Regulation S Global Securities in customers' securities accounts in the depositaries' names on the books of
DTC. Investors may hold their interests in a Rule 144A Global Secured Note directly through DTC if they are
participants in the system, or indirectly through organizations that are participants in the system.

Payments of the principal of and interest or distributions on Global Securities will be made to DTC or
its nominee, as the registered owner thereof. None of the Issuers, the Trustee nor any paying agent will
have any responsibility or liability for any aspect of the records relating to or payments or distributions made
on account of beneficial ownership interests in the Global Securities or for any notice permitted or required to
be given to Holders of Securities or any consent given or actions taken by DTC as Holder of Securities. The
Issuers expect that DTC or its nominee, upon receipt of any payment of principal, interest or distributions, as
the case may be, in respect of a Global Security representing any Securities held by it or its nominee, will
immediately credit participants' accounts with payments in amounts proportionate to their respective interests
in the principal amount of such Security in global form as shown on the records of DTC or its nominee. The
Issuers also expect that payments by participants to owners of interests in such Global Security held through
such participants will be govemed by standing instructions and customary practices, as is now the case with
securities held for the accounts of customers registered in the names of nominees for such customers. Such
payments will be the responsibility of such participants. Payments of the principal of and interest or
distributions onn the RenhiIatinn R runhal Rrpnirities will he made to Clearstream or Euroclear, as applicable,
as indirect participants in DTC, in accordance with their respective rules and operating procedures.

Transfers between participants will be effected in the ordinary way in accordance with DTC rules and
will be settled in same-day funds. The laws of some jurisdictions require that certain persons take physical
delivery of securities in definitive form. Consequently, the ability to transfer beneficial interests in Global
Securities to these persons may be limited. Because DTC can only act on behalf of participants, who in tum
act on behalf of indirect participants and certain banks, the ability of a person having a beneficial interest in
Global Securities to pledge its interest to persons or entities that do not participate in the DTC system, or
otherwise take actions in respect of its interest, may be affected by the lack of a physical certificate of the
interest. Transfers between account holders in Euroclear and Clearstream will be effected in the ordinary
way in accordance with their respective rules and operating procedures.

Subject to compliance with the transfer restrictions applicable to the Securities described above,
cross-market transfers between DTC participants, on the one hand, and, directly or indirectly through
Euroclear or Clearstream account holders, on the other, will be effected in DTC in accordance with DTC's
rules on behalf of Euroclear or Clearstream, as the case may be, by its respective depositary; however,
these cross-market transactions will require delivery of instructions to Euroclear or Clearstream, as the case
may be, by the counterparty in the system in accordance with its rules and procedures and within its
established deadlines (Brussels time). Euroclear or Clearstream, as the case may be, will, if the transaction
meets its settlement requirements, deliver instructions to its respective depositary to take action to effect final
settlement on its behalf by delivering or receiving interests in a Regulation S Global Security in DTC, and
making or receiving payment in accordance with normal procedures for a same-day funds settlement
applicable to DTC.. Clearstream and Euroclear account holders may not deliver instructions directly to the
depositaries for Clearstream or Euroclear.

Because of time zone differences, the securities account of a Euroclear or Clearstream participant
purchasing an interest in a Global Security from a DTC participant will be credited during the securities
settlement processing day (which must be a Business Day for Euroclear or Clearstream, as the case may
be) immediately following the DTC settlement date and the credit of any transactions in interests in a Global
Security settled during the processing day will be reported to the relevant Euroclear or Clearstream
participant on that day. Cash received in Euroclear or Clearstream as a result of sales of interests in a
Global Security by or through a Euroclear or Clearstream participant to a DTC participant will be received
with value on the DTC settlement date but will be available in the relevant Euroclear or Clearstream cash
account only as of the Business Day following settlement in DTC.

DTC has advised the Issuers that it will take any action permitted to be taken by a Holder of the
Securities (including the presentation of the applicable Securities for exchange as described below) only at
the direction of one or more participants to whose account with DTC interests in a Global Security are
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credited and only in respect of that portion of the aggregate principal amount or aggregate notional amount,
as applicable, of the Securities as to which the participant or participants has or have given direction.

The giving of notices and other communications by DTC to participants, by participants to persons
who hold accounts with them and by such persons to Holders of beneficial interests in a Global Security will
be governed by arrangements between them, subject to any statutory or regulatory requirements as may
exist from time to time.

DTC has advised the Issuers as follows: DTC is a limited purpose trust company principally located
under the laws of the State of New York, a member of the Federal Reserve System, a "clearing corporation"
within the meaning of the Uniform Commercial Code and a "Clearing Agency" registered pursuant to the
provisions of Section 17A of the Exchange Act. DTC was created to hold securities for its participants and
facilitate the clearance and settlement of securities transactions between participants through electronic
book-entry changes in accounts of its participants, thereby eliminating the need for physical movement of
certificates. Participants include securities brokers and dealers, banks, trust companies and clearing
corporations and may include certain other organizations. Indirect access to the DTC system is available to
others such as banks, brokers, dealers and trust companies that clear through or maintain a custodial
rIaitinnchin with Q nnrtininnnt Pither riimetiv or indirectiv ("indirect narticinants"').

Although DTC, Clearstream and Euroclear have agreed to the foregoing procedures in order to
facilitate transfers of interests in Global Securities among participants of DTC, Clearstream and Euroclear,
they are under no obligation to perform or continue to perform these procedures, and the procedures may be
discontinued at any time. Neither the Issuers nor the Trustee will have any responsibility for the performance
by DTC, Clearstream, Euroclear or their respective participants or indirect participants of their respective
obligations under the rules and procedures governing their operations.

Individual Definitive Securities

If (i) DTC or any successor to DTC advises the Issuer in writing that it is at any time unwilling or
unable to continue as a depositary for the reasons described in "-Global Securities" and a successor
depositary is not appointed by the Issuer within 90 days, (ii) as a result of any amendment to or change in
the Iaws or regulations of the Cayman islands or of any authority therein or thereof having power to tax or in
the interpretation or administration of such laws or regulations which become effective on or after the Closing
Date, the Issuer or the paying agent is, or will be, required to make any deduction or withholding from any
payment in respect of the Securities which would not be required if the Securities were in definitive form or
(iii) upon the written request of any beneficial owner of an interest in a Global Security following the
occurrence of an Event of Default, the Issuer will issue individual definitive Securities in registered form in
exchange for the Global Securities. Upon receipt of such notice from DTC, the Issuer will use its best efforts
to make arrangements with DTC for the exchange of interests in the Global Securities for individual definitive
Securities and cause the requested individual definitive Securities to be executed and delivered to the
Registrar in sufficient quantities and authenticated by or on behalf of the Trustee for delivery to Holders of
the Global Securities. Persons exchanging interests in a Global Security for individual definitive Securities
will be required to provide to the Trustee, through DTC, Clearstream or Euroclear, (i) written instructions and
other information required by the Issuer and the Trustee to complete, execute and deliver such individual
definitive Securities, (ii) in the case of an exchange of an interest in a Rule 144A Global Secured Note, such
certification as to "Qualified Institutional Buyer' status, and that such Holder is a Qualified Purchaser, as the
Issuer shall require and (iii) in the case of an exchange of an interest in a Regulation S Global Security, such
certification as the Issuer shall require as to non-U.S. Person status. In all cases, individual definitive
Securities delivered in exchange for any Security in global form or beneficial interests therein will be
registered in the names, and issued in denominations in compliance with the minimum denominations
specified for the applicable Securities in global form, requested by DTC.

Individual definitive Securities will bear, and be subject to, such legend as the Issuer requires in
order to assure compliance with any applicable law. Individual definitive Securities will be transferable
subject to the minimum denomination applicable to such Securities, in whole or in part, and exchangeable for
individual definitive Securities of the same kind, at the office of the Trustee or the office of any transfer agent,
including the transfer agent in Ireland, upon compliance with the requirements set forth in the Indenture.
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Individual definitive Securities may be transferred through any transfer agent, including the transfer agent in
Ireland, upon the delivery and duly completed assignment of such Securities. Upon a partial transfer of any
Securities represented by the applicable definitive notes, the Trustee will issue in exchange therefor to the
transferee one or more individual definitive Securities representing the amount being so transferred and will
issue to the transferor one or more individual definitive Securities representing the remaining amount not
being transferred. No service charge will be imposed for any registration of transfer or exchange, but
payment of a sum sufficient to cover any tax or other govemmental charge may be required. The Holder of a
restricted individual definitive Security may transfer such Security subject to compliance with the provisions
of the legend thereon. Upon the transfer, exchange or replacement of Securities bearing the legend, or upon
specific request for removal of the legend on a Security, the Issuer will deliver only Securities that bear such
legend, or will refuse to remove such legend, as the case may be, unless there is delivered to the Issuer
such satisfactory evidence, which may include an opinion of counsel, as may reasonably be required by the
Issuer that neither the legend nor the restrictions on transfer set forth therein are required to ensure
compliance with the provisions of the Securities Act and the Investment Company Act. Payments of principal
and interest on individual definitive Secured Notes and Subordinated Securities shall be payable by wire
transfer in immediately available funds to a Dollar account maintained by the Holder thereof or its nominee
or, if appropriate instructions are not received at least fifteen days prior to the relevant Payment Date, by
Dollar check drawn on a bank in thp I initerd Rtatpq of Amprin nrd snt hv mail to thA Rpnistered holder

thereof or, for so long as any of the Securities are listed on the Irish Stock Exchange and the rules of such
Exchange shall so require, at the office of the paying agent in Ireland.

TRANSFER RESTRICTIONS

Because of the following restrictions, purchasers are advised to consult legal counsel prior to making
any offer, resale, pledge or transfer of the Securities. Any purchase or transfer of the Securities will be
subject to the minimum denomination requirements set forth in "Summary-The Offering-Securities Issued"
(except in the limited circumstances set forth in the Indenture).

Rule 144A Global Secured Notes

Each purchaser of a beneficial interest in a Rule 144A Global Secured Note will be deemed to have
represented and agreed with te Issuer as follows:

(i) (A) The purchaser is a Qualified Institutional Buyer and a Qualified Purchaser, (B) the
purchaser is purchasing the Secured Notes for its own account or the account of another Qualified
Purchaser that is also a Qualified Institutional Buyer as to which the purchaser exercises sole investment
discretion, (C) the purchaser and any such account is acquiring the Secured Notes as principal for its own
account for investment and not for sale in connection with any distribution thereof, (D) the purchaser and any
such account was not formed solely for the purpose of investing in the Secured Notes (except when each
beneficial owner of the purchaser or any such account is a Qualified Purchaser), (E) to the extent the
purchaser (or any account for which it is purchasing the Secured Notes) is a private investment company
formed on or before April 30, 1996, the purchaser and each such account has received the necessary
consent from its beneficial owners, (F) the purchaser is not a broker-dealer that owns and invests on a
discretionary basis less than $25,000,000 in securities of unaffiliated issuers, (G) the purchaser is not a
pension, profit-sharing or other retirement trust fund or plan in which the partners, beneficiaries or
participants or affiliates may designate the particular investment to be made, (H) the purchaser agrees that it
and each such account shall not hold such Secured Notes for the benefit of any other Person and shall be
the sole beneficial owner thereof for all purposes and that it shall not sell participation interests in the
Secured Notes or enter into any other arrangement pursuant to which any other Person shall be entitled to a
beneficial interest in the distributions on the Secured Notes (except when each beneficial owner of the
purchaser or any such account is a Qualified Purchaser), (1) the Secured Notes purchased directly or
indirectly by the purchaser or any account for which it is purchasing the Secured Notes constitute an
investment of no more than 40% of the purchaser's and each such account's assets (except when each
beneficial owner of the purchaser or any such account is a Qualified Purchaser), (J) the purchaser and each
such account is purchasing the Secured Notes in a principal amount of not less than the minimum
denomination requirement for the purchaser and each such account, (K) the purchaser will provide notice of
the transfer restrictions set forth in the Indenture (including the exhibits thereto) to any transferee of its
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Secured Notes, (L) the purchaser understands and agrees that the Issuer may receive a list of participants in
the Secured Notes from one or more book-entry depositories and (M) the purchaser understands and agrees
that any purported transfer of the Secured Notes to a purchaser that does not comply with the requirements
of this paragraph (i) shall be null and void ab initio.

(ii) If any U.S. Person that is not both a Qualified Institutional Buyer and a Qualified Purchaser
at the time it acquires an interest in a Secured Note shall become the beneficial owner of any Secured Note,
(any such Person, a "Non-Permitted Holder), the Issuer shall, promptly after discovery that such Person is
a Non-Permitted Holder by the Issuer, the Co-Issuer or the Trustee (and notice by the Trustee or the Co-
Issuer to the Issuer, if either of them makes the discovery), send notice to such Non-Permitted Holder
demanding that such Non-Permitted Holder transfer its interest to a Person that is not a Non-Permitted
Holder within 30 days of the date of such notice. If such Non-Permitted Holder fails to transfer its Secured
Notes, the Issuer shall have the right, without further notice to the Non-Permitted Holder, to sell such
Secured Notes or interest in Secured Notes to a purchaser selected by the Issuer that is not a Non-Permitted
Holder on such terms as the Issuer may choose. The Issuer, an investment bank selected by the Issuer, or
the Trustee at the written direction of the Issuer (and approved by the Collateral Manager) may select the
purchaser by soliciting one or more bids from one or more brokers or other market professionals that
reguiarv dial in secnritie similar to the Rprmird lotes and sellinn such Secured Notes to the highest such
bidder. However, the Issuer or the Trustee, at the written direction of the Issuer, may select a purchaser by
any other means determined by it in its sole discretion. The Holder of each Secured Note, the Non-
Permitted Holder and each other Person in the chain of title from the Holder to the Non-Permitted Holder, by
its acceptance of an interest in the Secured Notes, agrees to cooperate with the Issuer and the Trustee to
effect such transfers. The proceeds of such sale, net .of any commissions, expenses, including fees of
attorneys and agents, and taxes due in connection with such sale shall be remitted to the Non-Permitted
Holder. The terms and conditions of any sale under this paragraph shall be determined in the sole discretion
of the Issuer, and neither the Issuer nor the Trustee shall be liable to any Person having an interest in the
Secured Notes sold as a result of any such sale or the exercise of such discretion (including for the price of
such sale).

(iii) The purchaser understands and agrees that the Secured Notes 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 and the sale of the Secured Notes to the purchaser is being made in reliance on
an exemption from registration under the Securities Act, 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 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 or (ii) to a person that is not a U.S. Person in an offshore transaction complying with Rule 903 or Rule
904 of Regulation S and (B) in accordance with all applicable securities laws of the states of the United
States. The Issuer, the Co-Issuer and the Collateral have not been registered under the Investment
Company Act and, therefore, no transfer having the effect of causing the Issuer, the Co-Issuer or the
Collateral to be required to be registered as an investment company under the Investment Company Act will
be recognized. The Secured Notes are subject to the restrictions on transfer set forth herein and in the
Indenture and the Secured Notes. The purchaser understands and agrees that any purported transfer of the
Secured Notes to a purchaser that does not comply with the requirements of this paragraph (iii) shall be null
and void ab initio.

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

(v) In connection with the purchase of the Secured Notes: (A) none of the Issuers, the Initial
Purchaser, the Trustee, the Collateral Manager, the Collateral Administrator, the Administrator or the
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Registrar (or any of their respective Affiliates) is acting as a fiduciary or financial or investment adviser for the
purchaser; (B) the purchaser is not relying (for purposes of making any investment decision or otherwise)
upon any advice, counsel or representations (whether written or oral) of the Issuers, the Initial Purchaser, the
Trustee, the Collateral Manager, the Collateral Administrator, the Administrator or the Registrar (or any of
their respective Affiliates) other than the Issuers and the Collateral Manager (with respect to the sections
entitled "The Collateral Manager', and "Risk Factors-Conflicts of Interest Involving the Collateral Manager
and Affiliates" in the final offering circular for such Secured Notes and any representations expressly set forth
in a written agreement with such party; (C) none of the Issuers, the Initial Purchaser, the Trustee, the
Collateral Manager, the Collateral Administrator, the Administrator or the Registrar (or any of their respective
Affiliates) 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, result, effect, consequence or benefit (including legal, regulatory, tax, financial, accounting or
otherwise) as to an investment in the Secured Notes; (D) the purchaser has consulted with its own legal,
regulatory, tax, business, investment, financial and accounting advisers 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) based upon its own judgment and upon any advice from such advisers
as it has deemed necessary and not upon any view expressed by the Issuers, the Initial Purchaser, the

Colltera Man , th Trstee, the Colnateral Administratnr the Ariministratnr or the Registrar (or any of

their respective Affiliates); (E) the purchaser has evaluated the terms and conditions of the purchase and
sale of the Secured Notes with a full understanding of all of the risks thereof (economic and otherwise), and it
is capable of assuming, and willing to assume (financially and otherwise) those risks; (F) the purchaser is a
sophisticated investor; and (G) if acquiring the Secured Notes for any account, the purchaser has not made
any disclosure, assurance, guarantee or representation not consistent with the provisions and the
requirements contained herein.

(vi) With respect to Rule 144A Global Secured Notes (other than Rule 144A Global Class E
Notes), at the time of its acquisition and throughout the period it holds such Rule 144A Global Secured Note
(other than a Rule 144A Global Class E Note), either (A) the purchaser is not a Plan or an entity whose
underlying assets include "plan assets" (within the meaning of 29 C.F.R. § 2510.3-101) by reason of such
Plan's investment in the entity or a governmental, church, non-U.S. or other plan which is subject to any
federal, state, local or non-U.S. law that is substantially similar to the provisions of Section 406 of ERISA or
Section 4975 of the Code or (B) if the purchaser is an entity described in (A), the purchase, holding and
disposition of a Secured Note, as the case may be, will not constitute or result in a non-exempt prohibited
transaction under Section 406 of ERISA or Section 4975 of the Code (or, in the case of a governmental,
church, non-U.S. or other plan, a non-exempt violation under any substantially similar federal, state, local or
non-U.S. law). Any purported transfer of a Secured Note to a purchaser that does not comply with the
applicable requirements of this subclause (vi) shall be null and void ab initio.

(vii) The Secured Notes will bear a legend substantially to the following effect:

THE SECURED NOTES HAVE 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 SECURED NOTES IN RESPECT OF WHICH THIS NOTE HAS BEEN ISSUED,
AGREES FOR THE BENEFIT OF THE ISSUERS THAT THE SECURED 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 WITHIN THE MEANING OF RULE
144A UNDER THE SECURITIES ACT, 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 PERSON THAT IS NOT A U.S. PERSON (AS
DEFINED IN REGULATION S UNDER THE SECURITIES ACT) 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), THAT (U) IS A QUALIFIED PURCHASER WITHIN THE MEANING OF
SECTION 3(c)(7) OF THE INVESTMENT COMPANY ACT, (V) WAS NOT FORMED FOR THE PURPOSE
OF INVESTING IN THE ISSUER (EXCEPT WHEN EACH BENEFICIAL OWNER OF THE PURCHASER IS
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A QUALIFIED PURCHASER), (W) UNDERSTANDS AND AGREES THAT THE ISSUERS MAY RECEIVE A
LIST OF PARTICIPANTS IN THE SECURITIES FROM ONE OR MORE BOOK-ENTRY DEPOSITORIES,
(X) IS NOT A BROKER-DEALER THAT OWNS AND INVESTS ON A DISCRETIONARY BASIS LESS THAN
$25,000,000 IN SECURITIES OF UNAFFILIATED ISSUERS, (Y) IS NOT A PENSION, PROFIT-SHARING
OR OTHER RETIREMENT TRUST FUND OR PLAN IN WHICH THE PARTNERS, BENEFICIARIES OR
PARTICIPANTS OR AFFILIATES MAY DESIGNATE THE PARTICULAR INVESTMENT TO BE MADE AND
(Z) HAS RECEIVED THE NECESSARY CONSENT FROM ITS BENEFICIAL OWNERS WHEN THE
PURCHASER IS A PRIVATE INVESTMENT COMPANY FORMED ON OR BEFORE APRIL 30, 1996, AND
IN A TRANSACTION THAT MAY BE EFFECTED WITHOUT LOSS OF ANY APPLICABLE INVESTMENT
COMPANY ACT EXEMPTION OR EXCLUSION, (B) IN A PRINCIPAL AMOUNT OF NOT LESS THAN THE
MINIMUM DENOMINATION SET FORTH IN THE INDENTURE AND (C) IN ACCORDANCE WITH ALL
APPLICABLE SECURITIES LAWS OF THE STATES OF THE UNITED STATES OR OTHER APPLICABLE
JURISDICTION. ANY TRANSFER IN VIOLATION OF THE FOREGOING WILL BE OF NO FORCE AND
EFFECT, WILL BE VOID AB INITIO AND WILL NOT OPERATE TO TRANSFER ANY RIGHTS TO THE
TRANSFEREE, NOTWITHSTANDING ANY INSTRUCTIONS TO THE CONTRARY TO THE ISSUERS, THE
TRUSTEE 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 ISSUER MAINTAINS THE RIGHT TO RESELL SECURITIES
PREVIOUSLY TRANSFERRED TO NON-PERMITTED HOLDERS (AS DEFINED IN THE INDENTURE) IN
ACCORDANCE WITH AND SUBJECT TO THE TERMS OF THE INDENTURE.

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 REFERRED TO HEREIN.

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 TRUSTEE.

THE FAILURE TO PROVIDE THE ISSUER, THE TRUSTEE AND ANY PAYING AGENT WITH THE
APPLICABLE U.S. FEDERAL INCOME TAX CERTIFICATIONS (GENERALLY, AN INTERNAL REVENUE
SERVICE FORM W-9 (OR SUCCESSOR APPLICABLE FORM) IN THE CASE OF A PERSON THAT IS A
"UNITED STATES PERSON" WITHIN THE MEANING OF SECTION 7701(A)(30) OF THE INTERNAL
REVENUE CODE OF 1986, AS AMENDED (THE "CODE') OR AN APPLICABLE INTERNAL REVENUE
SERVICE FORM W-8 (OR SUCCESSOR APPLICABLE FORM) IN THE CASE OF A PERSON THAT IS
NOT A "UNITED STATES PERSON" WITHIN THE MEANING OF SECTION 7701(A)(30) OF THE CODE)
MAY RESULT IN U.S. FEDERAL BACK-UP WITHHOLDING FROM PAYMENTS TO THE HOLDER IN
RESPECT OF THIS NOTE.

(viii) The Co-Issued Notes will also bear the following legend:

EACH HOLDER OF THIS NOTE OR INTERESTS HEREIN WILL BE DEEMED TO HAVE MADE
THE REPRESENTATIONS AND AGREEMENTS SET FORTH IN THE INDENTURE, INCLUDING THE
REPRESENTATION AND AGREEMENT THAT IF IT IS AN EMPLOYEE BENEFIT PLAN (AS DEFINED IN
SECTION 3(3) OF THE EMPLOYEE RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED
("ERISA')) WHICH IS SUBJECT TO TITLE I OF ERISA OR A PLAN (AS DEFINED IN SECTION 4975(e)(1)
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OF THE CODE AND SUBJECT TO SECTION 4975 OF THE CODE) OR ANY ENTITY WHOSE
UNDERLYING ASSETS INCLUDE "PLAN ASSETS" (WITHIN THE MEANING OF 29 C.F.R. § 2510.3-101)
BY REASON OF SUCH EMPLOYEE BENEFIT PLAN'S OR PLAN'S INVESTMENT IN THE ENTITY OR A
GOVERNMENTAL, CHURCH, NON-U.S. OR OTHER PLAN WHICH IS SUBJECT TO ANY FEDERAL,
STATE, LOCAL OR NON-U.S. LAW THAT IS SUBSTANTIALLY SIMILAR TO THE PROVISIONS OF
SECTION 406 OF ERISA OR SECTION 4975 OF THE CODE, ITS PURCHASE, HOLDING AND
DISPOSITION OF THE NOTE WILL NOT CONSTITUTE OR RESULT IN A NON-EXEMPT PROHIBITED
TRANSACTION UNDER SECTION 406 OF ERISA OR SECTION 4975 OF THE CODE (OR, IN THE CASE
OF A GOVERNMENTAL, CHURCH, NON LU.S. OR OTHER PLAN, A NON-EXEMPT VIOLATION OF ANY
SUBSTANTIALLY SIMILAR FEDERAL, STATE, LOCAL OR FOREIGN LAW). ANY PURPORTED
TRANSFER OF THIS NOTE TO A PURCHASER THAT DOES NOT COMPLY WITH THE ABOVE
REQUIREMENTS SHALL BE NULL AND VOID AS INITIO.

(ix) The Class E Notes will also bear the following legend:

THIS NOTE MAY NOT BE TRANSFERRED TO (1) AN "EMPLOYEE BENEFIT PLAN" (AS
DEFINED IN SECTION 3(3) OF TITLE I OF THE EMPLOYEE RETIREMENT INCOME SECURITY ACT OF

o7,A A K AuFImfln r"FRIRA"1 RUJR.FCT TO THE FIDUCIARY RESPONSIBILITY PROVISIONS OF
ERISA, (2) A "PLAN" AS DEFINED IN SECTION 4975(E)(1) OF THE INTERNAL REVENUE CODE OF
1986, AS AMENDED (THE "CODE") THAT IS SUBJECT TO SECTION 4975 OF THE CODE, (3) ANY
ENTITY WHOSE UNDERLYING ASSETS INCLUDE "PLAN ASSETS" BY REASON OF SUCH EMPLOYEE
BENEFIT PLAN'S OR PLAN'S INVESTMENT IN THE ENTITY OR (4) A "BENEFIT PLAN INVESTOR" AS
SUCH TERM IS OTHERWISE DEFINED IN ANY REGULATIONS PROMULGATED BY THE U.S.
DEPARTMENT OF LABOR UNDER SECTION 3(42) OF ERISA. IF A PURCHASER IS A
GOVERNMENTAL, CHURCH, NON-U.S. OR OTHER PLAN THAT IS SUBJECT TO ANY FEDERAL,
STATE, LOCAL OR NON-U.S. LAW THAT IS SUBSTANTIALLY SIMILAR TO THE PROVISIONS OF TITLE
I OF ERISA OR SECTION 4975 OF THE CODE, SUCH PURCHASER SHALL BE DEEMED TO HAVE
REPRESENTED AND WARRANTED THAT ITS PURCHASE, HOLDING AND DISPOSITION OF THIS
NOTE WILL NOT CONSTITUTE OR RESULT IN A NON-EXEMPT VIOLATION UNDER ANY SUCH
SUBSTANTIALLY SIMILAR LAW. ANY PURPORTED TRANSFER OF THIS NOTE TO A PURCHASER
THAT DOES NOT COMPLY WITH THE ABOVE REQUIREMENTS SHALL BE NULL AND VOID AB INITIO.

(x) The purchaser understands that Executive Orders issued by the President of the United
States of America, Federal regulations administered by the U.S. Treasury Department's Office of Foreign
Assets Control ("OFAC") and other federal laws prohibit, among other things, U.S. persons or persons under
the jurisdiction of the United States from engaging in certain transactions with certain foreign countries,
territories, entities and individuals, and that the lists of prohibited countries, territories, entities and individuals
can be found on, among other places, the OFAC website at www.treas.qov/ofac. Neither the purchaser nor
any of its Affiliates, owners, directors or officers is, or is acting on behalf of, a country, territory, entity or
individual named on such lists, nor is the purchaser or any of its Affiliates, owners, directors or officers a
natural person or entity with whom dealings are prohibited under any OFAC regulation or other applicable
federal law or acting on behalf of such a natural person or entity.

(xi) The purchaser represents that it is not a member of the public in the Cayman Islands.

(xii) Each purchaser and subsequent transferee of a Class E Note or any interest therein shall be
deemed to represent and warrant, at the time of its acquisition and throughout the period that it holds a Class
E Note or any interest therein, that (A) either (1) it is not a Benefit Plan Investor, and if after its initial
acquisition of a Class E Note or any interest therein, such beneficial owner determines, or it is determined by
another party, that such beneficial owner is a Benefit Plan Investor, such beneficial owner will dispose of all
of its Class E Notes in a manner consistent with the restrictions set forth in the applicable agreements or (2)
if it is a governmental, church, non-U.S. or other plan that is subject to any federal, state, local or non-U.S.
law that is substantially similar to the provisions of Title I of ERISA or Section 4975 of the Code, its purchase,
holding and disposition of Class E Notes will not constitute or result in a non-exempt violation under any such
substantially similar law and (B) it will not sell or otherwise transfer a Class E Note or interest therein to any
person who is unable to satisfy the same foregoing representations in (A) above. The purchaser
acknowledges that a transfer of the Class E Notes to a Benefit Plan Investor will not be permitted, and no
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such transfer will be registered under the Indenture. Any purported transfer of a Class E Note in violation of
the requirements set forth in this paragraph shall 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 Trustee or any
intermediary. In addition to the foregoing, the Issuer maintains the right to resell any Class E Note previously
transferred to non-permitted holders in accordance with and subject to the terms of the Indenture.

(xiii) Each purchaser and each transferee of Class E Notes that (I) is not a "United States person" (as
defined in Section 7701 (a)(30) of the Code) and (ii) is acquiring, directly or in conjunction with affiliates, more
than 33 1/3% of the Aggregate Outstanding Amount of the Class E Notes will be deemed to make a
representation to the effect that it is not an Affected Bank.

Regulation S Global Secured Notes

Each purchaser of a beneficial interest in a Regulation S Global Secured Note will be deemed to
have represented and agreed with the Issuer (A) as set forth in paragraphs (ii) through (viii), (x) and (xi)
(other than naranranhs til andi (viiil in the cae of the C.ma F Notes) and qnllv in the case nf the CIAsE
Notes, paragraphs (ix), (xii) and (xiii), under "-Rule 144A Global Secured Notes," mutatis mutandis, (B) that
the purchaser is not a U.S. Person and is acquiring the Secured Notes in an offshore transaction meeting the
requirements of Rule 903 or Rule 904 of Regulation S and in a principal amount of not less than the
applicable minimum denomination requirement and (C) either (1) such purchaser's principal place of
business is not located within any Federal Reserve District of the United States Federal Reserve Bank or (2)
such purchaser has satisfied and will satisfy any applicable registration or other requirements of the Board of
Governors of the Federal Reserve System including Regulation U in connection with its acquisition of the
Secured Notes.

U.S. Subordinated Securities

Each purchaser of a U.S. Subordinated Security will be required to represent and agree with the
Issuer as follows:

(i) Subject to the last sentence of subclause (ii) below, the purchaser is (a) either (x) a Qualified
Institutional Buyer or (y) an Accredited Investor and (b) (1) a Qualified Purchaser or (2) a Knowledgeable
Employee.

(ii) (A) The purchaser is purchasing the Subordinated Securities for its own account or for the
account of another Qualified Purchaser or Knowledgeable Employee that is also a Qualified Institutional
Buyer or, subject to the last sentence of this subclause (ii), an Accredited Investor as to which the purchaser
exercises sole investment discretion, (B) each of the purchaser and any such account is acquiring the
Subordinated Securities as principal for its own account for investment and not for sale in connection with
any distribution thereof, (C) neither the purchaser nor any such account was formed solely for the specific
purpose of investing in the Subordinated Securities (except when each beneficial owner of the purchaser or
each such account is a Qualified Purchaser or a Knowledgeable Employee), (D) to the extent the purchaser
(or any account for which it is purchasing the Subordinated Securities) is a private investment company
formed on or before April 30, 1996, the purchaser and each such account has received the necessary
consent from its beneficial owners, (E) the purchaser agrees that it and each such account shall not hold
such Subordinated Securities for the benefit of any other Person and shall be the sole beneficial owner
thereof for all purposes and that it shall not sell participation interests in the Subordinated 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 Subordinated Securities (except when such Person is a Qualified Purchaser), (F) the
Subordinated Securities purchased directly or indirectly by the purchaser or any account for which it is
purchasing the Subordinated Securities constitute an investment of no more than 40% of the purchaser's and
each such account's assets (except when each beneficial owner of the purchaser and each such account is
a Qualified Purchaser or a Knowledgeable Employee), (G) the purchaser and each such account is
purchasing the Subordinated Securities in a notional amount of not less than the minimum denomination
requirement for the purchaser and each such account (except in the limited circumstances set forth in the
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Indenture), (H) the purchaser will provide notice of the transfer restrictions set forth in the Indenture
(including the exhibits thereto) to any transferee of its Subordinated Securities and (1) the purchaser
understands and agrees that any purported transfer of the Subordinated Securities to a purchaser that does
not comply with the requirements of the immediately preceding paragraph (i) and this paragraph (ii) shall be
null and void ab initio. Notwithstanding the foregoing, in limited circumstances approved by Goldman, Sachs
& Co., Subordinated Securities may be sold to Qualified Purchasers for purposes of Section 3(c)(7) of the
Investment Company Act who are not Accredited Investors, provided that such purchasers have purchaser
representatives (as such term is defined in Regulation D).

(iii) Other than with respect to the circumstances described in the last sentence of subclause (ii)
above, if any U.S..Person that is not (i)(a) a Qualified Purchaser or (b) a Knowledgeable Employee and (ii)(a)
a Qualified Institutional Buyer or (b) an Accredited Investor, shall become the owner of any Subordinated
Securities (any such person, a "Non-Permitted Holder"), the Issuer shall, promptly after discovery that such
Person is a Non-Permitted Holder by the Issuer or the Trustee (and notice by the Trustee to the Issuer, if the
Trustee makes the discovery), send notice to such Non-Permitted Holder demanding that such Non-
Permitted Holder transfer its interest to a Person that is not a Non-Permitted Holder within 30 days of the
date of such notice. If such Non-Permitted Holder fails to transfer its Subordinated Securities, the Issuer
shall have 4h r ight ,withnut further noticp to the Nnn-Permitted Holder, to sell such Subordinated Securities
to a purchaser selected by the Issuer that is not a Non-Permitted Holder on such terms as the Issuer may
choose. The Issuer, an investment bank selected by the Issuer, or the Trustee at the written direction of the
Issuer (and approved by the Collateral Manager) may select a purchaser by any means determined by it in
its sole discretion. The Holder of each Subordinated Security, the Non-Permitted Holder and each other
Person in the chain of title from the Holder to the Non-Permitted Holder, by its acceptance of an interest in
the Subordinated Securities, agrees to cooperate with the Issuer and the Trustee to effect such transfers.
The proceeds of such sale, net of any commissions, expenses, including fees of attorneys and agents, and
taxes due in connection with such sale shall be remitted to the Non-Permitted Holder. The terms and
conditions of any sale under this paragraph shall be determined in the sole discretion of the Issuer, and
neither the Issuer nor the Trustee shall be liable to any Person having an interest in the Subordinated
Securities sold as a result of any such sale or the exercise of such discretion (including for the price of such
sale).

(i) The purchaser Will not, at any time, offer to buy or offer to sell the Subordinated Securities by
any form of general solicitation or advertising, including, but not limited to, any advertisement, article, notice
or other communication published in any newspaper, magazine or similar medium or broadcast over the
television or radio or seminar or meeting whose attendees have been invited by general solicitations or
advertising.

(v) The purchaser understands and agrees that the Subordinated 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 and the sale of the Subordinated Securities to the purchaser is being
made in reliance on an exemption from registration under the Securities Act, and may be reoffered, resold,
pledged or otherwise transferred only (A)(i) to a person whom the purchaser reasonably believes is a
Qualified Institutional Buyer 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, (ii) to a person that is not a U.S. Person in an offshore transaction complying
with Rule 903 or Rule 904 of Regulation S or (iii) to an Accredited Investor for its own account or for the
account of an Accredited Investor, and in the case of subclauses (i) and (iii), to a transferee that is either (a)
a Qualified Purchaser or (b) a Knowledgeable Employee and (B) in accordance with all applicable securities
laws of the states of the United States. The Issuer and the Collateral have not been registered under the
Investment Company Act and, therefore, no transfer having the effect of causing the Issuer or the Collateral
to be required to be registered as an investment company under the Investment Company Act will be
recognized. The Subordinated Securities are subject to the restrictions on transfer set forth herein, in the
Indenture and in the Subordinated Securities. Before any interest in a U.S. Subordinated Security may be
offered, sold, pledged or otherwise transferred, the transferee will be required to provide the Issuer and the
Trustee with a written certificate as to compliance with the transfer restrictions described herein. The
purchaser understands and agrees that any purported transfer of the Subordinated Securities to a purchaser
that does not comply with the requirements of this paragraph (v) shall be null and void ab initio.
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(vi) The purchaser is not purchasing the Subordinated Securities with a view toward the resale,
distribution or other disposition thereof in violation of the Securities Act. The purchaser understands and
agrees that an investment in the Subordinated Securities involves certain risks, including the risk of loss of its
entire investment in the Subordinated Securities under certain circumstances. The purchaser has had
access to such financial and other information concerning the Issuer and the Subordinated Securities as it
deemed necessary or appropriate in order to make an informed investment decision with respect to its
purchase of the Subordinated Securities, including an opportunity to ask questions of, and request
information from, the Issuer.

(vii) In connection with the purchase of the Subordinated Securities: (A) none of the Issuers, the
Initial Purchaser, the Trustee, the Collateral Manager (except such representation is not made by advisory
clients of the Collateral Manager that purchase any Subordinated Securities, with respect to the Collateral
Manager), the Collateral Administrator, the Administrator, or the Registrar (or any of their respective
Affiliates) is acting as a fiduciary or financial or investment adviser for the purchaser; (B) the purchaser is not
relying (for purposes of making any investment decision or otherwise) upon any advice, counsel or
representations (whether written or oral) of the Issuers, the Initial Purchaser, the Trustee, the Collateral
Manager, the Collateral Administrator, the Administrator or the Registrar (or any of their respective Affiliates)
other than the issuers and the Collateral Manager (with respect to the sections entitled "The Collateral
Manager", and "Risk Factors-Conflicts of Interest Involving the Collateral Manager and Affiliates') in the
final offering circular and any representations expressly set forth in a written agreement with such party; (C)
none of the Issuers, the Initial Purchaser, the Trustee, the Collateral Manager, the Collateral Administrator,
the Administrator or the Registrar (or any of their respective Affiliates) 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, result, effect, consequence or benefit
(including legal, regulatory, tax, financial, accounting or otherwise) as to an investment in the Subordinated
Securities; (D) the purchaser has consulted with its own legal, regulatory, tax, business, investment, financial
and accounting advisers 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) based
upon its own judgment and upon any advice from such advisers as it has deemed necessary and not upon
any view expressed by the Issuers, the Initial Purchaser, the Collateral Manager, the Trustee, the Collateral
Administrator, the Administrator or the Registrar (or any of their respective Affiliates); (E) the purchaser has
evaluated the terms and conditions of the purhase and sale of the Subordinated Securities with a full
understanding of all of the risks thereof (economic and otherwise), and it is capable of assuming and is
willing to assume (financially and otherwise) those risks; (F) the purchaser is a sophisticated investor; and
(G) if acquiring the Subordinated Securities for any account, the purchaser has not made any disclosure,
assurance, guarantee or representation not consistent with the provisions and the requirements contained
herein.

(viii) It is (or is not, as applicable) a Benefit Plan Investor or a Controlling Person. No Benefit
Plan Investor or Controlling Person will be permitted to purchase Subordinated Securities, unless its
purchase, holding and disposition of such Subordinated Securities, (i) will not cause participation by Benefit
Plan Investors to be "significant" within the meaning of the Plan Asset Regulations and (ii) if the purchaser is
a Benefit Plan Investor, the acquisition, holding and disposition of such Subordinated Securities, or any
interest therein will not constitute or result in a non-exempt prohibited transaction under Title I of ERISA or
Section 4975 of the Code. If the purchaser is a governmental, church or other plan that is subject to any
federal, state, local or non-U.S. law that is substantially similar to the provisions of Title I of ERISA or Section
4975 of the Code, such purchaser shall represent and warrant that its purchase, holding and disposition of a
U.S. Subordinated Security will not constitute or result in a non-exempt violation under any such substantially
similar law.

In determining whether participation by Benefit Plan Investors is "significant", Subordinated
Securities beneficially held by (i) the Collateral Manager, the Trustee, any of their respective Affiliates,
employees of the Collateral Manager, or any of their respective Affiliates and any charitable foundation of
any such employees or (ii) persons that have represented that they are Controlling Persons, will be
disregarded and will not be treated as Outstanding for purposes of whether participation by Benefit Plan
Investors is "significant" to the extent that persons listed in (i) or (ii) are not Benefit Plan Investors.
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The purchaser acknowledges that a transfer of the Subordinated Securities will not be permitted, and
no such transfer or exchange will be registered under the Indenture, to the extent that the transfer or
exchange would result in Benefit Plan Investors owning 25% or more of the Aggregate Outstanding Amount
of the Subordinated Securities immediately alter such transfer or exchange (determined in accordance with
the Plan Asset Regulations and the Indenture).

(ix) The purchaser understands and agrees that, in-order for the Issuer to satisfy its obligations
to provide certain United States federal income tax information to beneficial owners of the Subordinated
Securities that are United States persons within the meaning of Section 7701 (a)(30) of the Code, the Initial
Purchaser or any respective Affiliates thereof, the Issuer or the Trustee may provide to the Issuers
accountants information concerning the purchaser's name and address, the notional amount of Subordinated
Securities owned by the purchaser and the date of such purchasers purchase, and the information related to
the tax status of the purchaser as provided by the purchaser to the Issuer pursuant to the certifications
required in the Indenture.

(x) The purchaser understands and agrees that the Issuer will treat the Subordinated Securities
as equity in the Issuer for United States federal, state and local income tax purposes, and the purchaser and

4j n f; frnm fhc% nirrh asr) e
the registered holder of the Subordinated Securiies (if differen o.), by acceptance of its
Subordinated Securities or its interests in the Subordinated Securities, agrees to treat the Subordinated
Securities as equity in the Issuer for United States federal, state and local income tax purposes.

(xi) Each purchaser or subsequent transferee of U.S. Subordinated Securities that (i) is not a
"United States person" (as defined in Section 7701 (a)(30) of the Code) and (ii) is acquiring, directly or in
conjunction with affiliates, more than 33 1/3% of the Aggregate Outstanding Amount of the Subordinated
Securities will be deemed to make a representation to the effect that it is not an Affected Bank.

(xii) To the extent required by the Issuer, as determined by the Issuer or the Collateral Manager
on behalf of the Issuer, the Issuer may, upon written notice to the Trustee and the Registrar, impose
additional transfer restrictions on the Subordinated Securities to comply with the Uniting and Strengthening
America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001 (the USA
PATRIOT Act) and other similar laws or regulations, including, without limitation, requiring each transferee of
a beneficial interest in a Subordinated Security to make representations to the Issuer in connection with such
compliance.

(xiii) Each U.S. Subordinated Security will bear a legend substantially to the following effect:

THE SUBORDINATED SECURITIES 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 SUBORDINATED SECURITIES REPRESENTED HEREBY, AGREES FOR THE
BENEFIT OF THE ISSUER THAT SUCH SUBORDINATED SECURITIES MAY BE OFFERED, SOLD,
PLEDGED OR OTHERWISE TRANSFERRED, ONLY (A)(1) TO A PERSON WHOM THE HOLDER
REASONABLY BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER WITHIN THE MEANING OF RULE
144A UNDER THE SECURITIES ACT, 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
REGULATION D UNDER THE SECURITIES ACT) PURCHASING FOR ITS OWN ACCOUNT OR FOR THE
ACCOUNT OF AN ACCREDITED INVESTOR, IN A TRANSACTION EXEMPT FROM REGISTRATION
UNDER THE SECURITIES ACT, OR (3) TO A PERSON THAT IS NOT A U.S. PERSON (AS DEFINED IN
REGULATION S UNDER THE SECURITIES ACT) IN AN OFFSHORE TRANSACTION COMPLYING WITH
RULE 903 OR RULE 904 OF REGULATION S UNDER THE SECURITIES ACT AND, IN EACH CASE, IN A
PRINCIPAL AMOUNT OF NOT LESS THAN $100,000, FOR THE PURCHASER AND FOR EACH
ACCOUNT FOR WHICH IT IS ACTING (EXCEPT AS OTHERWISE SET FORTH IN THE INDENTURE)
AND, IN THE CASE OF SUBCLAUSES (1) AND (2), TO A PURCHASER THAT (X) IS A QUALIFIED
PURCHASER WITHIN THE MEANING OF SECTION 3(c)(7) OF THE INVESTMENT COMPANY ACT OR A
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KNOWLEDGEABLE EMPLOYEE WITHIN THE MEANING OF RULE 3c-5 OF THE INVESTMENT
COMPANY ACT, (Y) WAS NOT FORMED FOR THE PURPOSE OF INVESTING IN THE ISSUER (EXCEPT
WHEN EACH BENEFICIAL OWNER OF THE PURCHASER IS A QUALIFIED PURCHASER WITHIN THE
MEANING OF SECTION 3(c)(7) OF THE INVESTMENT COMPANY ACT OR A KNOWLEDGEABLE
EMPLOYEE WITHIN THE MEANING OF RULE 3c-5 OF THE INVESTMENT COMPANY ACT) AND (Z)
HAS RECEIVED THE NECESSARY CONSENT FROM ITS BENEFICIAL OWNERS WHEN THE
PURCHASER IS A PRIVATE INVESTMENT COMPANY FORMED ON OR BEFORE APRIL 30, 1996, AND
IN A TRANSACTION THAT MAY BE EFFECTED WITHOUT LOSS OF ANY APPLICABLE INVESTMENT
COMPANY ACT EXEMPTION OR EXCLUSION, AND (B) IN ACCORDANCE WITH ALL APPLICABLE
SECURITIES LAWS OF THE STATES OF THE UNITED STATES OR OTHER APPLICABLE
JURISDICTION. ANY TRANSFER IN VIOLATION OF THE FOREGOING WILL BE OF NO FORCE AND
EFFECT, WILL BE VOID AB INITIO AND WILL NOT OPERATE TO TRANSFER ANY RIGHTS TO THE
TRANSFEREE, NOTWITHSTANDING ANY INSTRUCTIONS TO THE CONTRARY TO THE ISSUER, THE
TRUSTEE OR ANY INTERMEDIARY. EACH TRANSFEROR OF THE SUBORDINATED SECURITIES
REPRESENTED HEREBY WILL PROVIDE NOTICE OF THE TRANSFER RESTRICTIONS SET FORTH
HEREIN AND IN THE INDENTURE TO ITS TRANSFEREE. IN ADDITION TO THE FOREGOING, THE
ISSUER MAINTAINS THE RIGHT TO RESELL ANY SUBORDINATED SECURITIES PREVIOUSLY
TRANSFERRED TO NON-PERMITTED HOLDERS (AS DEFINED IN THE INDENTURE) IN ACCORDANCE
WITH AND SUBJECT TO THE TERMS OF THE INDENTURE.

EACH PURCHASER OF THIS SUBORDINATED SECURITY ACQUIRING SUCH SUBORDINATED
SECURITY FROM THE INITIAL PURCHASER OR THE ISSUER, AS THE CASE MAY BE, AND EACH
SUBSEQUENT TRANSFEREE ACQUIRING SUCH SUBORDINATED SECURITY FROM PERSONS
OTHER THAN THE INITIAL PURCHASER OR THE ISSUER, AS THE CASE MAY BE, WILL BE
REQUIRED TO REPRESENT, WITH RESPECT TO EACH DAY IT HOLDS SUCH SUBORDINATED
SECURITY OR ANY BENEFICIAL INTEREST HEREIN, (1) WHETHER OR NOT IT IS (A) AN "EMPLOYEE
BENEFIT PLAN" (AS DEFINED IN SECTION 3(3) OF TITLE I OF THE EMPLOYEE RETIREMENT INCOME
SECURITY ACT OF 1974, AS AMENDED ("ERISA")) SUBJECT TO THE FIDUCIARY RESPONSIBILITY
PROVISIONS OF ERISA, A "PLAN" AS DEFINED IN SECTION 4975(e)(1) OF THE INTERNAL REVENUE
CODE OF 1986, AS AMENDED (THE "CODE') THAT IS SUBJECT TO SECTION 4975 OF THE CODE,
ANY ENTITY WHOSE UNDERLYING ASSETS INCLUDE "PLAN ASSETS" BY REASON OF SUCH
EMPLOYEE BENEFIT PLAN'S OR PLAN'S INVESTMENT IN THE ENTITY OR A "BENEFIT PLAN
INVESTOR" AS SUCH TERM IS OTHERWISE DEFINED IN ANY REGULATIONS PROMULGATED BY
THE U.S. DEPARTMENT OF LABOR UNDER SECTION 3(42) OF ERISA (COLLECTIVELY, "BENEFIT
PLAN INVESTORS") OR (B) A PERSON (OTHER THAN A BENEFIT PLAN INVESTOR) WHO HAS
DISCRETIONARY AUTHORITY OR CONTROL WITH RESPECT TO THE ASSETS OF THE ISSUER OR
ANY PERSON WHO PROVIDES INVESTMENT ADVICE FOR A FEE (DIRECT OR INDIRECT) WITH
RESPECT TO SUCH ASSETS, OR ANY AFFILIATE OF SUCH A PERSON AND (2) (A) IF IT IS A BENEFIT
PLAN INVESTOR, ITS PURCHASE, HOLDING AND DISPOSITION OF SUBORDINATED SECURITIES
WILL NOT CONSTITUTE OR RESULT IN A NON-EXEMPT PROHIBITED TRANSACTION UNDER
SECTION 406 OF ERISA OR SECTION 4975 OF THE CODE OR (B) IF IT IS A GOVERNMENTAL,
CHURCH, NON-U.S. OR OTHER PLAN WHICH IS SUBJECT TO ANY FEDERAL, STATE, LOCAL OR
NON-U.S. LAW THAT IS SUBSTANTIALLY SIMILAR TO THE PROVISIONS OF TITLE I OF ERISA OR
SECTION 4975 OF THE CODE, ITS PURCHASE, HOLDING AND DISPOSITION OF SUBORDINATED
SECURITIES WILL NOT CONSTITUTE OR RESULT IN A NON-EXEMPT VIOLATION UNDER ANY SUCH
SUBSTANTIALLY SIMILAR LAW AND (3) IT WILL NOT SELL OR OTHERWISE TRANSFER ANY SUCH
SUBORDINATED SECURITIES OR INTERESTS THEREIN TO ANY PERSON WHO IS UNABLE TO
SATISFY THE SAME FOREGOING REPRESENTATION AND WARRANTIES. NO TRANSFER OF ANY
INTEREST IN THIS SUBORDINATED SECURITY WILL BE EFFECTIVE, AND THE TRUSTEE WILL NOT
RECOGNIZE ANY SUCH TRANSFER IF IT WOULD RESULT IN 25% OR MORE OF THE VALUE OF THE
SUBORDINATED SECURITIES BEING HELD BY BENEFIT PLAN INVESTORS. ANY PURPORTED
TRANSFER OF THE SUBORDINATED SECURITIES IN VIOLATION OF THE REQUIREMENTS SET
FORTH IN THIS PARAGRAPH SHALL BE NULL AND VOID AB INITIO.

DISTRIBUTIONS OF PRINCIPAL PROCEEDS AND INTEREST PROCEEDS TO THE HOLDER OF
THE SUBORDINATED SECURITIES REPRESENTED HEREBY ARE SUBORDINATE, IN THE CASE OF
THE SUBORDINATED SECURITIES TO THE PAYMENT ON EACH PAYMENT DATE OF PRINCIPAL OF
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AND INTEREST ON THE SECURED NOTES AND THE PAYMENT OF CERTAIN OTHER AMOUNTS, TO
THE EXTENT AND AS DESCRIBED IN THE INDENTURE REFERRED TO HEREIN.

THE FAILURE TO PROVIDE THE ISSUER, THE TRUSTEE AND ANY PAYING AGENT WITH THE
APPLICABLE U.S. FEDERAL INCOME TAX CERTIFICATIONS (GENERALLY, AN INTERNAL REVENUE
SERVICE FORM W-9 (OR APPLICABLE SUCCESSOR FORM) IN THE CASE OF A PERSON THAT IS A
"UNITED STATES PERSON" WITHIN THE MEANING OF SECTION 7701(A)(30) OF THE CODE OR AN
APPLICABLE INTERNAL REVENUE SERVICE FORM W-8 (OR APPLICABLE SUCCESSOR FORM) IN
THE CASE OF A PERSON THAT IS NOT A "UNITED STATES PERSON" WITHIN THE MEANING OF
SECTION 7701(A)(30) OF THE CODE) MAY RESULT IN U.S. FEDERAL BACK-UP WITHHOLDING FROM
PAYMENTS TO THE HOLDER IN RESPECT OF THE SUBORDINATED SECURITIES REPRESENTED
HEREBY.

(xiv) The purchaser understands that Executive Orders issued by the President of the United
States of America, Federal regulations administered by OFAC and other federal laws prohibit, among other
things, U.S. persons or persons under the jurisdiction of the United States from engaging in certain
transactions with certain foreign countries, territories, entities and individuals, and that the lists of prohibited
countripa territories entities and individuals can be found on, among other places, the OFAC website at
www.treas.qov/ofac. Neither the purchaser nor any of its Affiliates, owners, directors or officers is, or is
acting on behalf of, a country, territory, entity or individual named on such lists, nor is the purchaser or any of
its Affiliates, owners, directors or officers a natural person or entity with whom dealings are prohibited under
any OFAC regulation or other applicable federal law or acting on behalf of such a natural person or entity.

(xv) The purchaser represents that it is not a member of the public in the Cayman Islands.

Regulation S Global Subordinated Securities

(i) Each purchaser of a beneficial interest in a Regulation S Global Subordinated Security will
be deemed to have represented and agreed with the Issuer (A) as set forth in paragraphs (iii), (iv), (v), (vi),
(vii), (ix) and (xi) under "-U.S. Subordinated Securities", mutatis mutandis, and (B) that the purchaser is not
a U.S. Person and is acquiring the Subordinated Securities in an offshore transaction meeting the
requirements of Rule 903 or Rule 904 of Regulation S.

(ii) The purchaser understands and agrees that the Issuer will treat the Subordinated Securities
as equity in the Issuer for United States federal, state and local income tax purposes, and the purchaser and
the registered Holder of the Subordinated Securities (if different from the purchaser), by acceptance of its
Subordinated Securities or its interests in the Subordinated Securities, agrees to treat.the Subordinated
Securities as equity in the Issuer for United States federal, state and local income tax purposes.

Each purchaser or subsequent transferee of a Regulation S Global Subordinated Security that (i) is
not a "United States person" (as defined in Section 7701(a)(30) of the Code) and (ii) is acquiring, directly or
in conjunction with affiliates, more than 33 1/3% of the Aggregate Outstanding Amount of the Subordinated
Securities will be deemed to make a representation to the effect that it is not an Affected Bank.

(iii) With respect to the purchase of Regulation S Global Subordinated Securities from the Initial
Purchaser or the Issuer, as the case may be, the purchaser will be required to represent that (a) it is (or is
not, as applicable) a Benefit Plan Investor or a Controlling Person and (b) (1) if it is a Benefit Plan Investor,
its purchase, holding and disposition of Subordinated Securities will not constitute or result in a non-exempt
prohibited transaction under Section 406 of ERISA or Section 4975 of the Code or (2) if it is a governmental,
church, non-U.S. or other plan which is subject to any federal, state, local or non-U.S. law that is
substantially similar to the provisions of Title I of ERISA or Section 4975 of the Code, its purchase, holding
and disposition of Subordinated Securities will not constitute or result in non-exempt violation under any such
substantially similar law.
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No Benefit Plan Investor or Controlling Person will be permitted to purchase Regulation S Global
Subordinated Securities from the Initial Purchaser or the Issuer, as the case may be, unless its purchase,
holding and disposition of such Subordinated Securities (i) will not cause participation by Benefit Plan
Investors to be "significant" within the meaning of the Plan Asset Regulations and (ii) if the purchaser is a
Benefit Plan Investor, the acquisition, holding and disposition of such Securities or any interest therein will
not constitute or result in a non-exempt, prohibited transaction under Title I of ERISA or Section 4975 of the
Code. If a purchaser is a govemmental, church, non-U.S. or other plan that is subject to any federal, state,
local or non-U.S. law that is substantially similar to the provisions of Title I of ERISA or Section 4975 of the
Code, such purchaser shall represent and warrant or be deemed to have represented and warranted that its
purchase, holding and disposition of a Regulation S Global Subordinated Security will not constitute or result
in a non-exempt violation under any such substantially similar law.

In determining whether participation by Benefit Plan Investors is "significant", Subordinated
Securities beneficially held by (i) the Collateral Manager, the Trustee, any of their respective Affiliates,
employees of the Collateral Manager, or any of their respective Affiliates and any charitable foundation of
any such employees or (ii) persons that have represented that they are Controlling Persons will be
disregarded and will not be treated as Outstanding for purposes of whether participation by Benefit Plan
Investors is "significant" to the extent that persons listed in (i) or (ii) are not Benefit Plan Investors.

EACH SUBSEQUENT TRANSFEREE OF A BENEFICIAL INTEREST IN A REGULATION S
GLOBAL SUBORDINATED SECURITY PURCHASED FROM PERSONS OTHER THAN THE INITIAL
PURCHASER OR THE ISSUER, AS THE CASE MAY BE, WILL BE DEEMED TO REPRESENT THAT
THE TRANSFEREE FROM THE DATE ON WHICH IT ACQUIRES ITS INTEREST IN SUCH
SUBORDINATED SECURITIES THROUGH AND INCLUDING THE DATE ON WHICH SUCH
TRANSFEREE, AS THE CASE MAY BE, DISPOSES OF ITS INTEREST IN SUCH SUBORDINATED
SECURITIES, (A) IS NOT A BENEFIT PLAN INVESTOR OR A CONTROLLING PERSON AND (B) IF IT IS
A GOVERNMENTAL, CHURCH, NON-U.S. OR OTHER PLAN THAT IS SUBJECT TO ANY FEDERAL,
STATE, LOCAL OR NON-U.S. LAW THAT IS SUBSTANTIALLY SIMILAR TO THE PROVISIONS OF
TITLE I OF ERISA OR SECTION 4975 OF THE CODE, ITS PURCHASE, HOLDING AND DISPOSITION
OF SUBORDINATED SECURITIES WILL NOT CONSTITUTE OR RESULT IN A NON-EXEMPT
VIOLATION UNDER ANY SUCH SUBSTANTIALLY SIMILAR LAW. The transferee acknowledges that a
transfer of the Subordinated Securities will not be permitted, and the Trustee will not register any such
transfer of which it has actual knowledge, to the extent that the transfer would result in Benefit Plan Investors
owning 25% or more of the Aggregate Outstanding Amount of the Subordinated Securities immediately after
such transfer (determined in accordance with the Plan Asset Regulations and the Indenture). Any purported
transfer of a beneficial interest in a Regulation S Global Subordinated Security in violation of the
requirements set forth in this paragraph shall be null and void ab initio.

(iv) . . Each Regulation S Global Subordinated Security will bear a legend substantially to the
following effect:

THE SUBORDINATED SECURITIES 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 SUBORDINATED SECURITIES IN RESPECT OF WHICH THIS SECURITY HAS
BEEN ISSUED, AGREES FOR THE BENEFIT OF THE ISSUER THAT THE SUBORDINATED SECURITIES
MAY BE OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED, ONLY (A)(1) TO A PERSON
WHOM THE HOLDER REASONABLY BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER WITHIN THE
MEANING OF RULE 144A UNDER THE SECURITIES ACT, 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 REGULATION D UNDER THE SECURITIES ACT) PURCHASING FOR ITS OWN
ACCOUNT OR FOR THE ACCOUNT OF AN ACCREDITED INVESTOR, IN A TRANSACTION EXEMPT
FROM REGISTRATION UNDER THE SECURITIES ACT, OR (3) TO A PERSON THAT IS NOT A U.S.
PERSON (AS DEFINED IN REGULATION S UNDER THE SECURITIES ACT) IN AN OFFSHORE

-117-

Confidential Treatment Requested by Goldman Sachs GS MBS-E-001918351

Footnote Exhibits  - Page 5130



TRANSACTION COMPLYING WITH RULE 903 OR RULE 904 OF REGULATION S UNDER THE
SECURITIES ACT, AND, IN EACH CASE, IN A NOTIONAL AMOUNT OF NOT LESS THAN $100,000 FOR
THE PURCHASER AND FOR EACH ACCOUNT FOR WHICH IT IS ACTING (EXCEPT AS OTHERWISE
SET FORTH IN THE INDENTURE) AND, IN THE CASE OF SUBCLAUSES (1) AND (2), TO A
PURCHASER THAT (W) IS A QUALIFIED PURCHASER WITHIN THE MEANING OF SECTION 3(c)(7) OF
THE INVESTMENT COMPANY ACT OR A KNOWLEDGEABLE EMPLOYEE WITHIN THE MEANING OF
RULE 3c-5 OF THE INVESTMENT COMPANY ACT, (X) WAS NOT FORMED FOR THE PURPOSE OF
INVESTING IN THE ISSUER (EXCEPT WHEN EACH BENEFICIAL OWNER OF THE PURCHASER IS A
QUALIFIED PURCHASER WITHIN THE MEANING OF SECTION 3(c)(7) OF THE INVESTMENT
COMPANY ACT OR A KNOWLEDGEABLE EMPLOYEE WITHIN THE MEANING OF RULE 3c-5 OF THE
INVESTMENT COMPANY ACT), (Y) UNDERSTANDS AND AGREES THAT THE ISSUER MAY RECEIVE A
LIST OF PARTICIPANTS IN THE SUBORDINATED SECURITIES FROM ONE OR MORE BOOK-ENTRY
DEPOSITORIES AND (Z) HAS RECEIVED THE NECESSARY CONSENT FROM ITS BENEFICIAL
OWNERS WHEN THE PURCHASER IS A PRIVATE INVESTMENT COMPANY FORMED ON OR BEFORE
APRIL 30, 1996, AND IN A TRANSACTION THAT MAY BE EFFECTED WITHOUT LOSS OF ANY
APPLICABLE INVESTMENT COMPANY ACT EXEMPTION OR EXCLUSION AND (B) IN ACCORDANCE
WITH ALL APPLICABLE SECURITIES LAWS OF THE STATES OF THE UNITED STATES OR OTHER
APPLICABLE JURISDICTION. ANY TRANSFER IN VIOLATION OF THE FOREGOING WILL BE OF NO
FORCE AND EFFECT, WILL BE VOID AS INITIO AND WILL NOT OPERATE TO TRANSFER ANY
RIGHTS TO THE TRANSFEREE, NOTWITHSTANDING ANY INSTRUCTIONS TO THE CONTRARY TO
THE ISSUER, THE TRUSTEE OR ANY INTERMEDIARY. EACH TRANSFEROR OF THE
SUBORDINATED SECURITIES REPRESENTED HEREBY WILL PROVIDE NOTICE OF THE TRANSFER
RESTRICTIONS SET FORTH HEREIN AND IN THE INDENTURE TO ITS TRANSFEREE. IN ADDITION
TO THE FOREGOING, THE ISSUER MAINTAINS THE RIGHT TO RESELL SUBORDINATED
SECURITIES PREVIOUSLY TRANSFERRED TO NON-PERMITTED HOLDERS (AS DEFINED IN THE
INDENTURE) IN ACCORDANCE WITH AND SUBJECT TO THE TERMS OF THE INDENTURE.

EACH PURCHASER OF THIS SUBORDINATED SECURITY ACQUIRING SUCH SUBORDINATED
SECURITY FROM THE INITIAL PURCHASER OR THE ISSUER, AS THE CASE MAY BE, WILL BE
REQUIRED TO REPRESENT, WITH RESPECT TO EACH DAY IT HOLDS SUCH SUBORDINATED
SECURITY OR ANIY BENEFICIAL INTEREST HEREIN, (1) WHETHER OR NOT IT IS (A) AN "EMPLOYEE
BENEFIT PLAN" (AS DEFINED IN SECTION 3(3) OF TITLE I OF THE EMPLOYEE RETIREMENT INCOME
SECURITY ACT OF 1974, AS AMENDED ("ERISA")) SUBJECT TO THE FIDUCIARY RESPONSIBILITY
PROVISIONS OF ERISA, A "PLAN" AS DEFINED IN SECTION 4975(e)(1) OF THE INTERNAL REVENUE
CODE OF 1986, AS AMENDED (THE "CODE") THAT IS SUBJECT TO SECTION 4975 OF THE CODE,
ANY ENTITY WHOSE UNDERLYING ASSETS INCLUDE "PLAN ASSETS" BY REASON OF SUCH
EMPLOYEE BENEFIT PLAN'S OR PLAN'S INVESTMENT IN THE ENTITY OR A "BENEFIT PLAN
INVESTOR" AS SUCH TERM IS OTHERWISE DEFINED IN ANY REGULATIONS PROMULGATED BY
THE U.S. DEPARTMENT OF LABOR UNDER SECTION 3(42) OF ERISA (COLLECTIVELY, "BENEFIT
PLAN INVESTORS") OR (B) A PERSON (OTHER THAN A BENEFIT PLAN INVESTOR) WHO HAS
DISCRETIONARY AUTHORITY OR CONTROL WITH RESPECT TO THE ASSETS OF THE ISSUER OR
ANY PERSON WHO PROVIDES INVESTMENT ADVICE FOR A FEE (DIRECT OR INDIRECT) WITH
RESPECT TO SUCH ASSETS, OR ANY AFFILIATE OF SUCH A PERSON AND (2) (A) IF IT IS A BENEFIT
PLAN INVESTOR, ITS PURCHASE, HOLDING AND DISPOSITION OF SUBORDINATED SECURITIES
WILL NOT CONSTITUTE OR RESULT IN A NON-EXEMPT PROHIBITED TRANSACTION UNDER
SECTION 406 OF ERISA OR SECTION 4975 OF THE CODE OR (B) IF IT IS A GOVERNMENTAL,
CHURCH, NON-U.S. OR OTHER PLAN WHICH IS SUBJECT TO ANY FEDERAL, STATE, LOCAL OR
NON-U.S. LAW THAT IS SUBSTANTIALLY SIMILAR TO THE PROVISIONS OF TITLE I OF ERISA OR
SECTION 4975 OF THE CODE, ITS PURCHASE, HOLDING AND DISPOSITION OF SUBORDINATED
SECURITIES WILL NOT CONSTITUTE OR RESULT IN A NON-EXEMPT VIOLATION UNDER ANY SUCH
SUBSTANTIALLY SIMILAR LAW AND (3) IT WILL NOTSELL OR OTHERWISE TRANSFER ANY SUCH
SUBORDINATED SECURITIES OR INTERESTS THEREIN TO ANY PERSON WHO IS UNABLE TO
SATISFY THE SAME FOREGOING REPRESENTATION AND WARRANTIES. EACH PURCHASER OF
THIS SUBORDINATED SECURITY FROM PERSONS OTHER THAN THE INITIAL PURCHASER OR THE
ISSUER, AS THE CASE MAY BE, WILL BE DEEMED TO REPRESENT AND WARRANT THAT, FROM
THE DATE ON WHICH IT ACQUIRES ITS INTEREST IN SUCH SUBORDINATED SECURITY THROUGH
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AND INCLUDING THE DATE ON WHICH SUCH PURCHASER DISPOSES OF ITS INTEREST IN SUCH
SUBORDINATED SECURITY, (1) IT IS NOT (A) A BENEFIT PLAN INVESTOR OR (B) A CONTROLLING
PERSON AND (II) IF IT IS A GOVERNMENTAL, CHURCH, NON-U.S. OR OTHER PLAN THAT IS
SUBJECT TO ANY FEDERAL, STATE, LOCAL OR NON-U.S. LAW THAT IS SUBSTANTIALLY SIMILAR
TO THE PROVISIONS OF TITLE I OF ERISA OR SECTION 4975 OF THE CODE, ITS PURCHASE,
HOLDING AND DISPOSITION OF THIS SUBORDINATED SECURITY WILL NOT CONSTITUTE OR
RESULT IN A NON-EXEMPT VIOLATION UNDER ANY SUCH SUBSTANTIALLY SIMILAR LAW. NO
TRANSFER OF ANY INTEREST IN THIS SUBORDINATED SECURITY WILL BE EFFECTIVE, AND THE
TRUSTEE WILL NOT RECOGNIZE ANY SUCH TRANSFER IF IT WOULD RESULT IN 25% OR MORE OF
THE VALUE OF THE SUBORDINATED SECURITIES BEING HELD BY BENEFIT PLAN INVESTORS.
EACH BENEFICIAL OWNER OF THIS SUBORDINATED SECURITY WILL BE REQUIRED TO MAKE THE
REPRESENTATIONS AND AGREEMENTS SET FORTH IN THE INDENTURE. ANY PURPORTED
TRANSFER OF THE SUBORDINATED SECURITIES IN VIOLATION OF THE REQUIREMENTS SET
FORTH IN THIS PARAGRAPH SHALL BE NULL AND VOID AB INITIO.

ANY TRANSFER, PLEDGE OR OTHER USE OF THE SUBORDINATED SECURITIES
REPRESENTED HEREBY FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL
SINCE THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HFRFINI NIFSS THIS

SECURITY IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY ("DTC"), NEW YORK, NEW YORK, TO THE ISSUER OR ITS AGENT FOR REGISTRATION OF
TRANSFER, EXCHANGE OR PAYMENT AND ANY SUBORDINATED SECURITIES ISSUED ARE
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 THE SUBORDINATED SECURITIES REPRESENTED HEREBY 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 THE
SUBORDINATED SECURITIES REPRESENTED HEREBY SHALL BE LIMITED TO TRANSFERS MADE IN
ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN THE INDENTURE.

DISTRIBUTIONS OF PRINCIPAL PROCEEDS AND INTEREST PROCEEDS TO THE HOLDER OF
THE SUBORDINATED SECURITIES REPRESENTED HEREBY ARE SUBORDINATE TO THE PAYMENT
ON EACH PAYMENT DATE OF PRINCIPAL OF AND INTEREST ON THE SECURED NOTES OF THE
ISSUER AND THE PAYMENT OF CERTAIN OTHER AMOUNTS, TO THE EXTENT AND AS DESCRIBED
IN THE INDENTURE REFERRED TO HEREIN.

THE FAILURE TO PROVIDE THE ISSUER, THE TRUSTEE AND ANY PAYING AGENT WITH THE
APPLICABLE U.S. FEDERAL INCOME TAX CERTIFICATIONS (GENERALLY, AN INTERNAL REVENUE
SERVICE FORM W-9 (OR APPLICABLE SUCCESSOR FORM) IN THE CASE OF A PERSON THAT IS A
"UNITED STATES PERSON" WITHIN THE MEANING OF SECTION 7701(A)(30) OF THE CODE OR AN
APPROPRIATE INTERNAL REVENUE SERVICE FORM W-8 (OR APPLICABLE SUCCESSOR FORM) IN
THE CASE OF A PERSON THAT IS NOT A "UNITED STATES PERSON" WITHIN THE MEANING OF
SECTION 7701(A)(30) OF THE CODE) MAY RESULT IN U.S. FEDERAL BACK-UP WITHHOLDING FROM
PAYMENTS TO THE HOLDER IN RESPECT OF THIS SECURITY.

LISTING AND GENERAL INFORMATION

1. Application has been made to the Irish Financial Services Regulatory Authority, as
competent authority under Directive 2003/71/EC, for this Offering Circular to be approved. Application has
been made to the Irish Stock Exchange for the Securities to be admitted to the Official List and to trading on
its regulated market. Such approval relates only to Securities which are to be admitted to trading on the
regulated market of the Irish Stock Exchange or other regulated markets for the purposes of Directive
93/22/EEC. This document is considered an advertisement for purposes of applicable measures
implementing E.U. Directive 2003/71/EC. Upon listing on the Irish Stock Exchange being granted, a
"prospectus" prepared pursuant to the Prospectus Directive will be published, which can be obtained from
the Issuer. There can be no assurance that such listing will be approved or maintained. See "Risk Factors-

-119-

Confidential Treatment Requested by Goldman Sachs GS MBS-E-001918353

Footnote Exhibits  - Page 5132



Irish Stock Exchange Listing". The Issuers have been advised by Arthur Cox Listing Services Limited (in
such capacity, the "Irish Listing Agent') that the estimated upfront fees and expenses for obtaining such
listing will be approximately E15,190 and the estimated ongoing expenses for maintaining such listing will be
approximately E2,250 per annum.

2. Copies of the Certificate of Incorporation and Memorandum and Articles of Association of
the Issuer, the Certificate of Incorporation and By-laws of the Co-Issuer, the Administration Agreement, the
resolutions of the Board of Directors of the Issuer authorizing the issuance of the Securities, the resolutions
of the Board of Directors of the Co-Issuer authorizing the issuance of the Co-Issued Notes, the Indenture, the
Collateral Management Agreement and any Hedge Agreements will be available in electronic form for
inspection in the City of Houston, Texas at the office of the Trustee and at the office of the paying agent for
the Securities in Ireland for so long as the Securities are listed on the Irish Stock Exchange.

3. Since the date of establishment, there has been no significant change in the financial or
trading position of the Issuer or the Co-Issuer and no annual report or accounts have been prepared as of
the date of this document. Since incorporation, the Issuers have not commenced trading, established any
accounts or declared any dividends, except for the transactions described herein.

4. The Issuers are not involved in any legal, arbitration or governmental proceedings relating to
claims on amounts which are material in the context of the issue of the Securities, nor, so far as each of the
Issuers is aware, is any such litigation or arbitration involving it pending or threatened.

5. The issuance of the Securities will be authorized by the Board of Directors of the Issuer by
resolution passed on or before the Closing Date. The issuance of the Co-Issued Notes will be authorized by
the sole Director of the Co-Issuer by resolution on or before the Closing Date.

6. The Securities sold to Persons that are not U.S. Persons in offshore transactions in reliance
on Regulation S under the Securities Act represented by Regulation S Global Securities are expected to be
accepted for clearance through Clearstream and Euroclear. The Secured Notes sold to Persons that are
Qualified Institutional Buyers/Qualified Purchasers under the Securities Act and represented by Rule 144A
Global Secured Notes have been accepted for clearance through DTC. The CUSIP Numbers, Common
Codes and Internationai Secnrities Identification Numbers (!SIN) for the Securities represented by Rule 144A
Global Secured Notes and Regulation S Global Securities are as indicated in the chart "Summary-The
Offering-Securities Issued," as applicable.

7. For so long as any of the Securities are listed on the Irish Stock Exchange and the rules of
such Exchange shall so require, the Issuer will inform the Irish Stock Exchange and publish a notice in an
authorized newspaper, which is expected to be on the Official List, if the ratings assigned to any of the
Securities are reduced or withdrawn.

8. The Securities representing the U.S. Subordinated Securities will bear the identification
numbers as indicated in the chart "Summary-The Offering-Securities Issued," as applicable.

9. The Issuers do not intend to publish annual reports and accounts. The Indenture, however,
requires the Issuers to provide written confirmation to the Trustee on an annual basis that no Event of
Default or other matter which is required to be brought to the Trustee's attention has occurred. Copies of
such confirmation will be available for inspection at the offices of the Issuer and Co-Issuer and in the City of
Houston, Texas at the office of the Trustee and at the office of the paying agent for the Securities in Ireland
for so long as the Securities are listed on the Irish Stock Exchange.

10. References to website addresses herein do not form part of the Offering Circular for the
purposes of listing the Securities on the Irish Stock Exchange.

UNDERWRITING

Subject to the terms and conditions set forth in the Purchase Agreement, the Issuers, with respect to
the Co-Issued Notes, and the Issuer, with respect to the Subordinated Securities, have agreed to sell, on the
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Closing Date, and the Initial Purchaser has agreed to purchase $2,000,000 in Aggregate Outstanding
Amount of the Class S Notes, $365,000,000 in Aggregate Outstanding Amount of the Class A Notes,
$22,500,000 in Aggregate Outstanding Amount of the Class B Notes, $25,000,000 in Aggregate Outstanding
Amount of the Class C Notes, $30,000,000 in Aggregate Outstanding Amount of the Class D Notes,
$17,500,000 in Aggregate Outstanding Amount of the Class E Notes and $40,000,000 in Aggregate
Outstanding Amount of the Subordinated Securities.

Under the terms and conditions of the Purchase Agreement, the Initial Purchaser is committed to
take and pay for all the Securities to be offered by it, if any are taken. Under the terms and conditions of the
Purchase Agreement, the Initial Purchaser will be entitled to (i) an underwriting discount on the Securities,
and (ii) a fixed structuring fee based upon the aggregate principal or notional amount, as applicable, of the
Securities. After the Securities are released for sale, the Initial Purchaser may change the offering price and
other selling terms. The Initial Purchaser may allow a concession, not in excess of their respective
underwriting discounts, to certain brokers or dealers.

The Securities have not been and will not be registered under the Securities Act for offer or sale as
part of their distribution and may not be offered or sold within the United States or to, or for the account or
benefit of, a U.S. Person or a U.S. resident (as determined for purposes of the investment Company Act, a
"U.S. Resident") except in certain transactions exempt from, or not subject to, the registration requirements
of the Securities Act.

The Issuers have been advised by the Initial Purchaser that it proposes to resell the Securities, in
each case outside the United States through their agents to Persons that are not U.S. Persons in offshore
transactions in reliance on Regulation S and in accordance with applicable law. In addition, the Issuers have
been advised by the Initial Purchaser that it proposes to resell the Securities to U.S. Persons and in the
United States in reliance on Rule 144A or another exemption under the Securities Act, but only to Qualified
Institutional Buyers (or, with respect to the U.S. Subordinated Securities, Accredited Investors) purchasing
for their own accounts or for the accounts of Qualified Institutional Buyers (or, with respect to the U.S.
Subordinated Securities, Accredited Investors) each of which purchasers or accounts is a Qualified
Purchaser (or, with respect to the U.S. Subordinated Securities, a Knowledgeable Employee).
Notwithstanding the foregoing, in limited circumstances approved by the Initial Purchaser, Subordinated
Securities may be sold to Qualified Purchasers for purposes of Sction 3(c)(7) of the Investment Company
Act who are not Accredited Investors, provided that such purchasers have purchaser representatives (as
such term is defined in Regulation D). The offering price and the Initial Purchasers underwriting discount will
be the same for the Regulation S Global Securities, the Rule 144A Global Secured Notes and the U.S.
Subordinated Securities, as applicable, within each Class of Securities. Any offer or sale of Rule 144A
Global Secured Notes or U.S. Subordinated Securities in reliance on Rule 144A or another exemption from
the registration requirements of the Securities Act will be made by broker-dealers who are registered as such
under the Exchange Act. After the Securities are released for sale, the offering price and other selling terms
may from time to time be varied by the Initial Purchaser.

The Initial Purchaser has acknowledged and agreed that it will not offer, sell or deliver any Securities
sold pursuant to Regulation S to, or for the account or benefit of, any U.S. Person or a U.S. Resident as part
of their distribution at any time and that the Initial Purchaser will send to each distributor, dealer or person
receiving a selling concession, fee or other remuneration to which they sell Securities pursuant to Regulation
S a confirmation or other notice setting forth the prohibition on offers and sales of Securities sold pursuant to
Regulation S within the United States or to, or for the account or benefit of, any U.S. Person or a U.S.
Resident.

With respect to the Securities initially sold pursuant to Regulation S, until the expiration of 40 days
after the commencement of the distribution of the offering of Securities by the Initial Purchaser, an offer or
sale of such Securities within the United States by a dealer that is not participating in the offering may violate
the registration requirements of the Securities Act if such offer or sale is made otherwise than in accordance
with Rule 144A or pursuant to another exemption from registration under the Securities Act.

In connection with the issue of the Securities, the Initial Purchaser (the "Stabilising Manager") (or
persons acting on behalf of the Stabilising Manager) may over-allot Securities (provided that the aggregate
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principal amount of Securities allotted does not exceed 105 per cent. of the aggregate principal amount of
the Securities) or effect transactions with a view to supporting the market price of the Securities at a level
higher than that which might otherwise prevail. However, there is no assurance that the Stabilising Manager
(or persons acting on behalf of the Stabilising Manager) will undertake stabilisation action. Any stabilisation
action may begin on or after the Closing Date and, if begun, may be ended at any time, but it must end no
later than the earlier of 30 days after the issue date of the Securities and 60 days after the date of the
allotment of the Securities.

The Initial Purchaser has represented, warranted and agreed that (i) 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 (the "FSMA")) received by it in connection with the issue or sale of any Securities in
circumstances in which section 21(1) of FSMA does not apply to the Issuers; and (ii) it has complied and will
comply with all applicable provisions of FSMA with respect to anything done by them in relation to the
Securities in, from or otherwise involving the United Kingdom.

The Securities may not be offered, sold or transferred to the public in a Member State of the
European Economic Area which has implemented the Prospectus Directive (each, a "Relevant Member
State") prior to the publication of a prospectus in relation to the Securities which has been approved by the
competent authority in that Relevant Member State or, where appropriate, approved in another Relevant
Member State and notified to the competent authority in that Relevant Member State, all in accordance with
the Prospectus Directive, except that it may, with effect from and including the date on which the Prospectus
Directive is implemented in that Relevant Member State, make an offer of Securities to the public in that
Relevant Member State at any time: (a) to legal entities which are authorized or regulated to operate in the
financial markets or, if not so authorized or regulated, whose corporate purpose is solely to invest in
securities; (b) to any legal entity which has two or more of (1) an average of at least 250 employees during
the last financial year; (2) a total balance sheet of more than E43,000,000 and (3) an annual net turnover of
more than C50,000,000, as shown in its last annual or consolidated accounts; or (c) in any other
circumstances which do not require the publication by the Issuer of a prospectus pursuant to Article 3 of the
Prospectus Directive. For the purposes of this paragraph, the expression an "offer of Securities to the public"
in relation to any Securities in any Relevant Member State means the communication in any form and by any
means of sufficient information on the terms of the offer and the Securities to be offered so as to enable an
investor to decide to purchase or subscribe the Securities, as the same may be varied in that Member State
by any measure implementing the Prospectus Directive in that Member State and the expression Prospectus
Directive means Directive 2003/71/EC and includes any relevant implementing measure in each Relevant
Member State.

The Initial Purchaser has acknowledged and agreed that the Securities have not been registered
under the Securities and Exchange Law of Japan and are not being offered or sold and may not be offered
or sold, directly or indirectly, in Japan or to or for the account of any resident of Japan, except (i) pursuant to
an exemption from the registration requirements. of the Securities and Exchange Law of Japan and (ii) in
compliance with any other applicable requirements of Japanese law.

The Initial Purchaser has agreed that it has not made and will not make any invitation to the public in
the Cayman Islands to purchase any of the Securities.

Buyers of Securities pursuant to Regulation S sold by Goldman Sachs International, as the agent of
the Initial Purchaser, may be required to pay stamp taxes and other charges in accordance with the laws and
practice of the country of purchase in addition to the offering price set forth on the cover page hereof.

No action has been or will be taken in any jurisdiction that would permit a public offering of the
Securities, or the possession, circulation or distribution of this Offering Circular or any other material relating
to the Issuers or the Securities, in any jurisdiction where action for such purpose is required. Accordingly,
the Securities may not be offered or sold, directly or indirectly, and neither this Offering Circular nor any other
offering material or advertisements in connection with the Securities may be distributed or published, in or
from any country or jurisdiction except under circumstances that will result in compliance with any applicable
rules and regulations of any such country or jurisdiction.
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The Securities are a new issue of securities with no established trading market. The Issuers have
been advised by the Initial Purchaser that the Initial Purchaser intends to make a market in the Securities but
the Initial Purchaser is not obligated to do so and may discontinue market making at any time without notice.
No assurance can be given as to the liquidity of the trading market for the Securities. See "Risk Factors-
Certain Conflicts of Interest".

Material portions of certain Classes of Securities may be purchased by other structured vehicles,
which may result in less liquidity in such Classes in the secondary market.

Application has been made to the Irish Financial Services Regulatory Authority, as competent
authority under Directive 2003/71/EC, for this Offering Circular to be approved. Application has been made
to the Irish Stock Exchange for the Securities to be admitted to the Official List and to trading on its regulated
market. There can be no assurance that such listing will be approved or maintained.

The Issuers have agreed to indemnify the Initial Purchaser, the Collateral Manager, the Administrator
and the Trustee against certain liabilities, including, but not limited to, liabilities under the Securities Act, or to
contribute to payments they may be required to make in respect thereof. In addition, the Issuers have
agreed to reilm.burs*e the Init ial Purhas-r for rtain of its epnse

LEGAL MATTERS

Certain legal matters will be passed upon for the Issuers and the Initial Purchaser by McKee Nelson
LLP, New York, New York. Certain matters with respect to Cayman Islands corporate law and tax law will be
passed upon for the Issuer by Maples and Calder. Certain legal matters will be passed upon for the
Collateral Manager by Sidley Austin LLP, New York, New York.
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GLOSSARY OF DEFINED TERMS

"Accredited Investor": An "accredited investor" as defined in Regulation D.

"Accrued Interest Collateral Obligation": Any Collateral Obligation whose sale price customarily
includes accrued but unpaid interest.

"Accumulation Period": The period prior to the Closing Date during which the Issuer acquires
Collateral Obligations.

"Additional Issuance Date": In respect of each subclass of additional Subordinated Securities as
set forth under "Description of the Securities-The Indenture-Additional Issuance", the date on which such
subclass of Subordinated Securities is issued.

"Administrative Expenses": Amounts (other than any Reserved Expenses) due or accrued with
respect to any Payment Date to:

(i) the. Trustee pu.untto the Inde.nt-re

(ii) the Collateral Administrator under the Collateral Administration Agreement;

(iii) any fees, costs, or expenses (including without limitation, any indemnity payments but
excluding the Collateral Management Fee) under the Collateral Management Agreement;

(iv) the Independent accountants, agents and counsel of the Issuers for fees, including retainers,
and expenses;

(v) the Rating Agencies for fees and expenses in connection with rating the Secured Notes, for
conducting on-going surveillance of the Secured Note ratings, and for providing and
maintaining credit estimates for certain Collateral Obligations included in the Collateral
Portfolio;

(vi) the Irish Paying Agent under the Irish Paying Agency Agreement;

(vii) any other Person in respect of any govemmental fee, including all filing, registration and
annual return fees payable to the Cayman Islands government and registered office fees,
charges or taxes (other than withholding taxes);

(viii) without duplication, any Person in respect of any other reasonable fees or expenses of the
Issuer (including in respect of any indemnity obligations, if applicable) not prohibited under
the Indenture (including, without limitation, any monies owed to the Administrator under the
Administration Agreement) and any reports and documents delivered pursuant to or in
connection with the Indenture and the Securities;

(ix) any fees, costs or expenses (including, without limitation, any indemnity payments) in
connection with any Securities Lending Agreement; and

(x) any fees, costs or expenses (including, without limitation, any indemnity payments, but
excluding any Hedge Payment Amount or any applicable termination payments) in
connection with any Hedge Agreement.

"Affiliate" or "Affiliated": With respect to a Person, (i) any other Person who, directly or indirectly, is
in control of, or controlled by, or is under common control with, such Person or (ii) any other Person who is a
director, officer or employee (a) of such Person, (b) of any subsidiary or parent company of such Person or
(c) of any Person described in subclause (i) above. For purposes of this definition, control of a Person shall
mean the power, direct or indirect, (i) to vote more than 50% of the securities having ordinary voting power
for the election of directors of any such Person or (ii) to direct or cause the direction of the management and
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policies of such Person whether by contract or otherwise. With respect to the Issuers, this definition shall
exclude the Administrator, its Affiliates and any other special purpose vehicle to which the Administrator is or
will be providing administrative services and/or acting as Share Trustee, as a result solely of the
Administrator acting in such capacity or capacities.

"Aggregate Funded Spread": As of any date of determination, the sum of the products obtained by
multiplying (as applicable):

(i) (a) in the case of each Floating Rate Collateral Obligation (excluding any Defaulted
Obligation and any Deferrable Interest Obligation to the extent of any non-cash interest and the unfunded
portion of any Revolving Credit Facility or Delayed Funding Term Loan) that bears interest at a spread over a
London interbank offered rate-based index, the stated interest rate spread on such Floating Rate Collateral
Obligation above such index;

(b) in the case of each Floating Rate Collateral Obligation (excluding any Defaulted Obligation
and any Deferrable Interest Obligation to the extent of any non cash interest and the unfunded portion of any
Revolving Credit Facility or Delayed Funding Term Loan) that bears interest at a spread over an index other
than a London interbank offered rate based index, the excess of the sum of sicih nred and iich index then
in effect as of such date over LIBOR calculated with respect to the Secured Notes then in effect as of such
date; and

(c) in the case of each Fixed Rate Collateral Obligation (excluding any Defaulted Obligation and
any Deferrable Interest Obligation to the extent of any non cash interest and the unfunded portion of any
Revolving Credit Facility or Delayed Funding Term Loan), the excess of the coupon rate on such Fixed Rate
Collateral Obligation above LIBOR calculated with respect to the Secured Notes then in effect as of such
date (which spread or excess in the case of clause (b) or (c) may be expressed as a negative percentage);
by

(ii) the Aggregate Principal Amount of each such Collateral Obligation that is not a Revolving
Credit Facility or Delayed Funding Term Loan and the funded portion of each such Revolving Credit Facility
or Delayed Funding Term Loan, in each case as of such date.

"Aggregate Interest Reserve Distribution Amount": With respect to any Payment Date, the sum
of all Interest Reserve Distribution Amounts as of such Payment Date; provided that the Aggregate Interest
Reserve Distribution Amount on any Payment Date shall not exceed the Interest Reserve Amount as of such
Payment Date.

"Aggregate Outstanding Amount": When used with respect to any or all of the Securities, (i) the
aggregate principal or notional amount of such Securities Outstanding on the date of determination plus (ii) in
the case of the Class C Notes, the Class D Notes and the Class E Notes, for purposes other than
determining whether a sufficient principal amount of the Class C Notes, the Class D Notes or the Class E
Notes has voted with respect to matters relating to the Indenture or the Collateral Management Agreement,
any related Deferred Interest.

"Aggregate Principal Amount": When used with respect to any or all of the Collateral Obligations,
Eligible Investments or cash, the aggregate of the Principal Balances of such Collateral Obligations, Eligible
Investments or cash on the date of determination.

"Aggregate Underlying Undrawn Amount": At any time of determination, the unfunded portion of
all Revolving Credit Facilities and Delayed Funding Term Loans held by the Issuer at such time.

"Aggregate Unfunded Spread": . As- of any date of determination, the products obtained by
multiplying (i) for each Revolving Credit Facility or Delayed Funding Term Loan (other than a Revolving
Credit Facility or Delayed Funding Term Loan that is a Defaulted Obligation), the commitment fee and/or
facility fee then in effect as of such date and (ii) the undrawn commitments of each such Revolving Credit
Facility or Delayed Funding Term Loan as of such date.
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"Applicable Period": For the first Interest Accrual Period, the period from and including the Closing
Date to but excluding the first Scheduled Payment Date and for each Interest Accrual Period thereafter, three
months (except with respect to the last Applicable Period, the period from and including the immediately
preceding Scheduled Payment Date to but excluding the Stated Maturity or the Redemption Date, as
applicable).

"Assignment": An interest in a loan acquired directly by way of sale or assignment.

"Bank": The Bank of New York Trust Company, National Association, a limited purpose national
banking association with trust powers, but in its individual capacity and not as Trustee, and any successor
thereto.

"Bankruptcy Code": The United States Bankruptcy Code, as set forth. in Title 11 of the United
States Code, as amended.

"Bivariate Risk Obligation": (i) A Collateral Obligation that is loaned pursuant to a Securities
Lending Agreement, (ii) a Synthetic Security, (iii) a Participation or (iv) an obligation of a Non-U.S. Obligor
organized under the laws of a Sovereign juilauliLIoI, tl foreign currency rating of which is belw "AA"l b

S&P.

"Business Day": Any day other than (i) Saturday or Sunday or (ii) a day on which commercial
banking institutions are authorized by law, regulation or executive order to close in (a) New York, New York,
(b) Houston, Texas, (c) solely with respect to the calculation of LIBOR, London, England, and (d) with
respect to matters relating solely to the Irish Stock Exchange, Dublin, Ireland.

"Caa/CCC Collateral Obligation": Any Collateral Obligations with a Moody's Default Probability
Rating of "Caal" or lower or with an S&P Rating of "CCC+" or lower; it being understood and agreed that,
notwithstanding any provision of the Indenture, the foregoing definition of "Caa/CCC Collateral Obligation"
shall specifically exclude any Defaulted Obligation or Discount Collateral Obligation.

"CDO Security': Any collateralized debt obligation (cashflow or synthetic or a combination thereof),
whose underlying coliateral consists primanly of bank loans or any other simnilar coliateral.

"Class": All of the Securities having the same priority and the same Stated Maturity.

"Class A Break-even Default Rate": As of any Measurement Date, the maximum percentage of
defaults which the Current Portfolio or the Proposed Portfolio, as applicable, can sustain, as determined
through application by the Collateral Manager of the S&P CDO Monitor, which, after giving effect to S&P's
assumptions on recoveries on defaulted securities and timing of such recoveries and to the Priority of
Payments, will result in sufficient funds remaining for the payment of the Class A Notes in full by their Stated
Maturity and the timely payment of interest on the Class A Notes.

"Class A Interest Distribution Amount": With respect to any Payment Date, an amount equal to
the sum of:

(a) the aggregate amount of interest accrued, at the applicable Note Interest Rate, during the
related Interest Accrual Period on the Aggregate Outstanding Amount of the Class A Notes
as of the first day of such Interest Accrual Period;

(b) to the extent lawful and enforceable, the aggregate amount of interest accrued, at the
applicable Note Interest Rate, during the related Interest Accrual Period, on any unpaid
Defaulted Interest relating to the Class A Notes; and

(c) any unpaid Defaulted Interest relating to the Class A Notes.

"Class A Loss Differential": As of any Measurement Date, the rate calculated by subtracting the
Class A Scenario Default Rate at such time from the Class A Break-even Default Rate at such time.
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"Class A Note Interest Amount": As to each Interest Accrual Period, the amount of interest for
such Interest Accrual Period payable in respect of each $1,000 principal amount of the Class A Notes.

"Class A Notes": The Class A Floating Rate Notes having the applicable Note Interest Rate and
Stated Maturity as set forth under "Summary-The Offering-Securities Issued," including any additional
Class A Notes issued as set forth under "Description of the Securities-The Indenture-Additional Issuance".

"Class A Par Value Ratio": On any Measurement Date, the Par Value Ratio as calculated with
respect to the Class A Notes.

"Class A Scenario Default Rate": As of any Measurement Date, an estimate of the cumulative
default rate for the Current Portfolio or the Proposed Portfolio, as applicable, consistent with a rating of "AAA"
by S&P as determined by application of the S&P CDO Monitor at such time.

"Class A/B Interest Coverage Ratio": On the Second Determination Date and any subsequent
Measurement Date, the Interest Coverage Ratio as calculated with respect to the Class A Notes and the
Class B Notes.

"Class A/B Interest Coverage Test": A test satisfied as of the Second Determination Date and any
subsequent Measurement Date if the Class A/B Interest Coverage Ratio is equal to or greater than the
applicable amount set forth under "Summary-The Offering-Coverage Tests and the Reinvestment Test".

"Class A/B Par Value Ratio": On any Measurement Date, the Par Value Ratio as calculated with
respect to the Class A Notes and the Class B Notes.

"Class A/B Par Value Test": A test satisfied as of the Effective Date and any subsequent
Measurement Date if the Class A/B Par Value Ratio is equal to or greater than the applicable amount set
forth under "Summary-The Offering-Coverage Tests and the Reinvestment Test".

"Class B Break-even Default Rate": As of any Measurement Date, the maximum percentage of
defaults which the Current Portfolio or the Proposed Portfolio, as applicable, can sustain, as determined
through application by the Coliateral Manager of the S&P CDO Monitor, which, after giving effect to S&P's
assumptions on recoveries on defaulted securities and timing of such recoveries and to the Priority of
Payments, will result in sufficient funds remaining for the payment of the Class B Notes in full by their Stated
Maturity and the timely payment of interest on the Class B Notes.

"Class B Interest Distribution Amount": With respect to any Payment Date, an amount equal to
the sum of:

(a) the aggregate amount of interest accrued, at the applicable Note Interest Rate, during the
related Interest Accrual Period on the Aggregate Outstanding Amount of the Class B Notes
as of the first day of such Interest Accrual Period;

(b) to the extent lawful and enforceable, the aggregate amount of interest accrued, at the
applicable Note Interest Rate, during the related Interest Accrual Period, on any unpaid
Defaulted Interest relating to the Class B Notes; and

(c) any unpaid Defaulted Interest relating to the Class B Notes.

"Class B Loss Differential": As of any Measurement Date, the rate calculated by subtracting the
Class B Scenario Default Rate at such time from the Class B Break-even Default Rate at such time.

"Class B Note Interest Amount": As to each Interest Accrual Period, the amount of interest for
such Interest Accrual Period payable in respect of each $1,000 principal amount of the Class B Notes.

-127-

Confidential Treatment Requested by Goldman Sachs GS MBS-E-001918361

Footnote Exhibits  - Page 5140



"Class B Notes": The Class B Floating Rate Notes having the applicable Note Interest Rate and
Stated Maturity as set forth under "Summary-The Offering-Securities Issued," including any additional
Class B Notes issued as set forth under "Description of the Securities-The Indenture-Additional Issuance".

"Class B Scenario Default Rate": As of any Measurement Date an estimate of the cumulative
default rate for the Current Portfolio or the Proposed Portfolio, as applicable, consistent with a rating of "AA"
by S&P as determined by application of the S&P CDO Monitor at such time.

"Class C Break-even Default Rate": As of any Measurement Date, the maximum percentage of
defaults which the Current Portfolio or the Proposed Portfolio, as applicable, can sustain, as determined
through application by the Collateral Manager of the S&P CDO Monitor, which, after giving effect to S&P's
assumptions on recoveries on defaulted securities and timing of such recoveries and to the Priority of
Payments, will result in sufficient funds remaining for the payment of the Class C Notes in full by their Stated
Maturity and the ultimate payment of interest on the Class C Notes.

"Class C Interest Coverage Ratio": On the Second Determination Date and any subsequent
Measurement Date, the Interest Coverage Ratio as calculated with respect to the Class C Notes.

"Class C Interest Coverage Test": A test satisfied as of the Second Determination Date and any
subsequent Measurement Date if the Class C Interest Coverage Ratio is equal to or greater than the
applicable amount set forth under "Summary-The Offering-Coverage Tests and the Reinvestment Test".

"Class C Interest Distribution Amount": With respect to any Payment Date, an amount equal to
the sum of:

(a) the aggregate amount of interest accrued, at the applicable Note Interest Rate, during the
related Interest Accrual Period on the Aggregate Outstanding Amount of the Class C Notes
as of the first day of such Interest Accrual Period;

(b) any Deferred Interest relating to the Class C Notes;

(c) to the extent lawfu! and enforceable, the aggregate amount of interest accrued, at the
applicable Note Interest Rate, during the related Interest Accrual Period, on any unpaid
Defaulted Interest relating to the Class C Notes; and

(d) . any unpaid Defaulted Interest relating to the Class C Notes.

"Class C Loss Differential": As of any Measurement Date, the rate calculated by subtracting the
Class C Scenario Default Rate at such time from the Class C Break-even Default Rate at such time.

"Class C Note Interest Amount": As to each Interest Accrual Period, the amount of interest for
such Interest Accrual Period payable in respect of each $1,000 principal amount of the Class C Notes.

"Class C Notes": The Class C Deferrable Floating Rate Notes having the applicable Note Interest
Rate and Stated Maturity as set forth under "Summary-The Offering-Securities Issued," including any
additional Class C Notes issued as set forth under "Description of the Securities-The Indenture-Additional
Issuance".

"Class C Par Value Ratio": On any Measurement Date, the Par Value Ratio as calculated with
respect to the Class C Notes.

"Class C -Par Value Test": A test satisfied as of the Effective Date and any subsequent
Measurement Date if the Class C Par Value Ratio is equal to or greater than the applicable amount set forth
under "Summary-The Offering-Coverage Tests and the Reinvestment Test".
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"Class C Scenario Default Rate": As of any Measurement Date an estimate of the cumulative
default rate for the Current Portfolio or the Proposed Portfolio, as applicable, consistent with a rating of "A" by
S&P as determined by application of the S&P CDO Monitor at such time.

"Class D Break-even Default Rate": As of any Measurement Date, the maximum percentage of
defaults which the Current Portfolio or the Proposed Portfolio, as applicable, can sustain, as determined
through application by the Collateral Manager of the S&P CDO Monitor, which, after giving effect to S&P's
assumptions on recoveries on defaulted securities and timing of such recoveries and to the Priority of
Payments, will result in sufficient funds remaining for the payment of the Class D Notes in full by their Stated
Maturity and the ultimate payment of interest on the Class D Notes.

"Class D Interest Coverage Ratio": On the Second Determination Date and any subsequent
Measurement Date, the Interest Coverage Ratio as calculated with respect to the Class D Notes.

"Class D Interest Coverage Test": A test satisfied as of the Second Determination Date and any
subsequent Measurement Date if the Class D Interest Coverage Ratio is equal to or greater than the
applicable amount set forth under "Summary-The Offering-Coverage Tests and the Reinvestment Test".

"Class D Interest Distribution Amount": With respect to any Payment Date, an amount equal to
the sum of:

(a) the aggregate amount of interest accrued, at the applicable Note Interest Rate, during the
related Interest Accrual Period on the Aggregate Outstanding Amount of the Class D Notes
as of the first day of such Interest Accrual Period;

(b) any Deferred Interest relating to the Class D Notes;

(c) to the extent lawful and enforceable, the aggregate amount of interest accrued, at the
applicable Note Interest Rate, during the related Interest Accrual Period, on any unpaid
Defaulted Interest relating to the Class D Notes; and

(d) any unpaid Defauited interest reiating to the Ciass D Notes.

"Class D Loss Differential": As of any Measurement Date, the rate calculated by subtracting the
Class D Scenario Default Rate at such time from the Class D Break-even Default Rate at such time.

"Class D Note Interest Amount": As to each Interest Accrual Period, the amount of interest for
such Interest Accrual Period payable in respect of each $1,000 principal amount of the Class D Notes.

"Class D Notes": The Class D Deferrable Floating Rate Notes having the applicable Note Interest
Rate and Stated Maturity as set forth under "Summary-The Offering-Securities Issued," including any
additional Class D Notes issued as set forth under "Description of the Securities-The Indenture-Additional
Issuance".

"Class D Par Value Ratio": On any Measurement Date, the Par Value Ratio as calculated with
respect to the Class D Notes.

"Class D Par Value Test": A test satisfied as of the Effective Date and any subsequent
Measurement Date if the Class D Par Value Ratio is equal to or greater than the applicable amount set forth
under "Summary-The Offering-Coverage Tests and the Reinvestment Test".

--"Class D Scenario Default Rate": As of any Measurement Date, an estimate-of the-cumulative
default rate for the Current Portfolio orthe Proposed Portfolio, as applicable, consistent with a rating of "BBB"
by S&P as determined by application of the S&P CDO Monitor at such time.
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"Class E Break-even Default Rate": As of any Measurement Date, the maximum percentage of
defaults which the Current Portfolio or the Proposed Portfolio, as applicable, can sustain, as determined
through application by the Collateral Manager of the S&P CDO Monitor, which, after giving effect to S&P's
assumptions on recoveries on defaulted securities and timing of such recoveries and to the Priority of
Payments, will result in sufficient funds remaining for the payment of the Class E Notes in full by their Stated
Maturity and the ultimate payment of interest on the Class E Notes.

"Class E Interest Distribution Amount": With respect to any Payment Date, an amount equal to
the sum of:

(a) the aggregate amount of interest accrued, at the applicable Note Interest Rate, during the
related Interest Accrual Period on the Aggregate Outstanding Amount of the Class E Notes
as of the first day of such Interest Accrual Period;

(b) any Deferred Interest relating to the Class E Notes;

(c) to the extent lawful and enforceable, the aggregate amount of interest accrued, at the
applicable Note lnterest Rate durinn the related Interest Acrnil Perind, An ny iunnair
Defaulted Interest relating to the Class E Notes; and

(d) any unpaid Defaulted Interest relating to the Class E Notes.

"Class E Loss Differential": As of any Measurement Date, the rate calculated by subtracting the
Class E Scenario Default Rate at such time from the Class E Break-even Default Rate at such time.

"Class E Note Interest Amount": As to each Interest Accrual Period, the amount of interest for
such Interest Accrual Period payable in respect of each $1,000 principal amount of the Class E Notes.

"Class E Notes": The Class E Deferrable Floating Rate Notes having the applicable Note Interest
Rate and Stated Maturity as set forth under "Summary-The Offering-Securities Issued," including any
additional Class E Notes issued as set forth under "Description of the Securities-The Indenture-Additional
issuance".

"Class E Par Value Ratio": On any Measurement Date, the Par Value Ratio as calculated with
respect to the Class E Notes.

"Class E Par Value Test": A test satisfied as of the Effective Date and any subsequent
Measurement Date if the Class E Par Value Ratio is equal to or greater than the applicable amount set forth
under "Summary-The Offering-Coverage Tests and the Reinvestment Test".

"Class E Scenario Default Rate": As of any Measurement Date, an estimate of the cumulative
default rate for the Current Portfolio or the Proposed Portfolio, as applicable, consistent with a rating of "BB"
by S&P as determined by application of the S&P CDO Monitor at such time.

"Class S Break-even Default Rate": As of any Measurement Date, the maximum percentage of
defaults which the Current Portfolio or the Proposed Portfolio, as applicable, can sustain, as determined
through application by the Collataral Manager of the S&P CDO Monitor, which, after giving effect to S&P's
assumptions on recoveries on defaulted securities and timing of such recoveries and to the Priority of
Payments, will result in sufficient funds remaining for the payment of the Class S Notes in full by their Stated
Maturity and the timely payment of interest on the Class S Notes.

"Class S Interest Distribution Amount": With respect to any Payment Date, an amount equal tol=-

(a) the aggregate amount of interest accrued, at the applicable Note Interest Rate, during the
related Interest Accrual Period on the Aggregate Outstanding Amount of the Class S Notes
as of the first day of such Interest Accrual Period;
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(b) to the extent lawful and enforceable, the aggregate amount of interest accrued, at the
applicable Note Interest Rate, during the related Interest Accrual Period, on any unpaid
Defaulted Interest relating to the Class S Notes; and

(c) any unpaid Defaulted Interest relating to the Class S Notes.

"Class S Loss Differential": As of any Measurement Date, the rate calculated by subtracting the
Class S Scenario Default Rate at such time from the Class S Break-even Default Rate at such time.

"Class S Note Interest Amount": As to each Interest Accrual Period, the amount of interest for such
Interest Accrual Period payable in respect of each $100,000 principal amount of the Class S Notes.

"Class S Notes": The Class S Floating Rate Notes having the applicable Note Interest Rate and
Stated Maturity as set forth under "Summary-The Offering- Securities Issued", including any additional
such Class S Notes issued as set forth under "Description of the Securities-The Indenture-Additional
Issuance".

"Class S Principal Distribution Amount": With respect to any Payment Date, the amount set forth
on Annex I hereto.

"Class S Scenario Default Rate": As of any Measurement Date an estimate of the cumulative
default rate for the Current Portfolio or the Proposed Portfolio, as applicable, consistent with a rating of "AAA"
by S&P as determined by application of the S&P CDO Monitor at such time.

"Clearstream": Clearstream Banking, soci6t6 anonyme, a corporation organized under the laws of
the Grand Duchy of Luxembourg.

"Closing Date": January 18, 2007.

"Co-Issued Notes": Collectively, the Class S Notes, the Class A Notes, the Class B Notes, the
Class C Notes and the Class D Notes.

"Collateral": All money, instruments, investment property and other property and rights and all
Proceeds thereof that have been granted by the Issuer to the Trustee under the Indenture. For the
avoidance of doubt, Collateral will not include any Warehouse Accrued Interest.

"Collateral Account": The segregated trust account or accounts into which the Issuer shall, from
time to time, deposit Collateral.

"Collateral Administration Agreement": An agreement dated as of the Closing Date, among the
Issuer, the Collateral Manager and the Collateral Administrator.

"Collateral Admiistrator": The Bank, solely in its capacity as Collateral Administrator under the
Collateral Administration Agreement, until a successor Person shall have become the Collateral
Administrator pursuant to the applicable provisions of the Collateral Administration Agreement, and
thereafter "Collateral Administrator" shall mean such successor Person.

"Collateral Interest Amount": As of any date of determination, an amount, determined in
accordance with the Indenture, equal to (i) the aggregate amount of Interest Proceeds that have been
received by the Issuer or are expected by the Collateral Manager to be received by the Issuer (other than
Interest Proceeds with respect to Collateral Obligations that pay interest less frequently than quarterly) in
each case during the Due Period in which such date of determination occurs plus (ii) the Aggregate Interest
Reserve Distribution Amount for the immediately following Payment Date, minus (iii) the amounts payable in
respect of subclauses (i)(a), (ii), (iii), (iv) and (v) of "Description of the Securities-Priority of Payments-
Interest Proceeds" on the following Payment Date.
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"Collateral Management Agreement": An agreement dated as of the Closing Date, between the
Issuer and the Collateral Manager relating to the Collateral Manager's performance on behalf of the Issuer of
certain investment management duties with respect to the Collateral, as amended from time to time in
accordance with its terms and the terms of the Indenture.

"Collateral Portfolio": On any date of determination, (i) all Pledged Obligations and all cash held in
any Issuer Accounts (excluding Eligible Investments and cash constituting in each case Interest Proceeds),
(ii) after the occurrence of an event of default, as such term is defined under a Securities Lending
Agreement, Securities Lending Collateral deposited by the related Securities Lending Counterparty in the
Securities Lending Account (but not to exceed the amount of the Securities Lending Counterparty's
obligations owed to the Issuer) and (iii) the amount by which the amounts deposited in the Synthetic Security
Collateral Accounts exceed the amounts owed by the Issuer to Synthetic Security Counterparties.

"Controlling Class": The Class S Notes and the Class A Notes (voting together as a single class),
until the Class S Notes and the Class A Notes have been paid in full, then the Class B Notes until the Class
B Notes have been paid in full, then the Class C Notes until the Class C Notes have been paid in full, then
the Class D Notes until the Class D Notes have been paid in full, and then the Class E Notes until the Class
C AlM4'c hose been naid in fuii anel than tha .RIiAffints ri qAP.r.iritiP.

"Corporate Family Rating": With respect to any Collateral Obligation and the issuer or obligor
thereof, (i) as of any date of determination, the "corporate family rating" as published by Moody's as of such
date of determination, if applicable and available; or (ii) if Moody's has not published a "corporate family
rating" for the issuer or obligor of the Collateral Obligation as of such date of determination, but has
published a "corporate family rating" for a parent company or another affiliate under the management control
of the entity to which it is assigned, such rating.

"Credit Improved Criteria": With respect to any Collateral Obligation, the occurrence of any of the
following:

(i) if such Collateral Obligation has been upgraded or put on a watch list for possible upgrade
above the rating in effect on the date on which such Collateral Obligation was purchased by
the isuey either of the Rating Agencies; or
Ui IC IsOuer .I -. L. -t -I*** - StI -. -- -

(ii) if such Collateral Obligation is a Structured Finance Security (a) it has experienced an
increase of at least 1.00% in its par value ratio and an increase of at least 5.00% of the
weighted average rating factor after the date on which such Structured Finance Security was
purchased by the Issuer or (b) the issuer thereof has since first (1) failing any of its coverage
tests (which failure must have occurred after the date on which such Structured Finance
Security was purchased by the Issuer), begun passing all of its coverage tests or (2) paying
interest "in kind" (which payment "in kind" must have occurred after the date on which such
Structured Finance Security was purchased by the Issuer), begun making interest payments
in cash; or

(iii) if such Collateral Obligation is a Collateral Obligation other than a Structured Finance
Security, (X) in the case of a loan, (1) the interest rate spread over the applicable reference
rate for such Collateral Obligation has been decreased since the date of purchase by 0.25%
or more due to an improvement in the related borrower's financial ratios or financial results in
accordance with the underlying Collateral Obligation or (2) the percentage change in price of
such Collateral Obligation during the period from the date on which it was acquired by the
Issuer to the date of determination is either more positive, or less negative, as the case may
be, than 0.50% plus. the percentage change in the average price of, or average price
specified in, an Eligible Loan Index in respect of the same period or (Y) in the case of a
bond, such Collateral Obligation changed in price during the period from the date on which it
was purchased by the Issuer to the date of determination by a percentage either more
positive, or less negative, as the case may be, than the percentage change in the Merrill
Lynch High Yield Index, Bloomberg ticker JOAO, Average Price Option plus 3.00%, over the
same period.
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"Credit Improved Obligation": Any Collateral Obligation that has significantly improved in credit
quality (as determined by the Collateral Manager in its sole judgment, which judgment shall not be subject to
question as a result of subsequent events).

"Credit Risk Criteria": With respect to any Collateral Obligation, the occurrence of any of the
following:

(i) if such Collateral Obligation has been downgraded or put on a watch list for possible
downgrade below the rating in effect on the date on which such Collateral Obligation was
purchased by the Issuer by either of the Rating Agencies; or

(ii) if such Collateral Obligation is a Structured Finance Security (a) it has experienced a
decrease of at least 1.00% in its par value ratio and a decrease of at least 5.00% of the
weighted average rating factor after the date on which such Structured Finance Security was
purchased by the Issuer or (b) the issuer thereof has since first (1) passing all of its coverage
tests (which such issuer must have been passing on the date on which such Structured
Finance Security was purchased by the Issuer), begun failing any of its coverage tests or (2)
makinn interact navmentk in vach (which navmAnts in ensh aqrh insuepr muslt have hpn

making on the date on which such Structured Finance Security was purchased by the
Issuer), begun paying interest "in kind"; or

(iii) if such Collateral Obligation is a Collateral Obligation other than a Structured Finance
Security, (X) in the case of a loan, (1) the interest rate spread over the applicable reference
rate for such Collateral Obligation has been increased since the date of purchase by 0.25%
or more due to a deterioration in the related borrower's financial ratios or financial results in
accordance with the underlying Collateral Obligation or (2) the percentage change in price of
such Collateral Obligation during the period from the date on which it was acquired by the
Issuer to the date of determination is either more negative, or less positive, as the case may
be, than 0.50% below the percentage change in the average price of, or average price
specified in, an Eligible Loan Index in respect of the same period or (Y) in the case of a
bond, such Collateral Obligation changed in price during the period from the date on which it
was purchased by the lssuer to the date of determination bv npercentage either more
negative, or less positive, as the case may be, than the percentage change in the Merrill
Lynch High Yield Index, Bloomberg ticker JOAO, Average Price Option less 3.00%, over the
same period.

"Credit Risk Obligation": Any Collateral Obligation that has a significant risk of declining in credit
quality or, with the lapse of time, becoming a Defaulted Obligation (as determined by the Collateral Manager
in its sole judgment, which judgment shall not be subject to question as a result of subsequent events).

"Current Pay Obligation": A Collateral Obligation (other than a DIP Loan, a Structured Finance
Security or a Finance Lease):

(i) as to which no interest or principal payments are due and unpaid;

(ii) that pays interest at least quarterly;

(iii) that would satisfy subclauses (ii), (iii) or (iv) of the definition of "Defaulted Obligation"
(without giving effect to the proviso in subclauses (ii), (iii) and (iv) relating to Current Pay
Obligations);

(iv) that has a rating of at least "Caa2" by Moody's (if rated by Moody's) (provided that if such
rating is "Caa2," such rating must not be on watch for possible downgrade by Moody's); and

(v) if the issuer of such Collateral Obligation is subject to a bankruptcy proceeding, a bankruptcy
court has authorized the payment of interest, principal and/or amounts that would constitute
adequate protection to the lender due and payable on such Collateral Obligation.
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A Collateral Obligation may not be designated as a Current Pay Obligation if doing so would cause
more than 5.0% in Aggregate Principal Amount of the Collateral Portfolio to consist of Current Pay
Obligations. For the avoidance of doubt, as specified in subclause (viii) of the definition of "Defaulted
Obligation," the portion of any Collateral Obligation that would otherwise satisfy the definition of "Current Pay
Obligation" but the inclusion of which would cause more than 5.0% in Aggregate Principal Amount of the
Collateral Portfolio to consist of Current Pay Obligations shall be treated as a Defaulted Obligation.

"Current Portfolio": At any time, the Collateral Portfolio held by the Issuer.

"Defaulted Hedge Termination Payment": Any termination payment required to be made by the
Issuer to a Hedge Counterparty pursuant to a Hedge Agreement as a result of an "Event of Default" with
respect to which the Hedge Counterparty is the "Defaulting Party" or a "Termination Event" (other than
"Illegality" or "Tax Event") (each as defined in the Hedge Agreement) with respect to which the Hedge
Counterparty is the sole "Affected Party" or with respect to a termination resulting from a Downgrade
Terminating Event.

"Defaulted Interest": Any interest due and payable in respect of any Class A Note or Class B Note
(or in respeci of any Class C Note after the Cass% IANotes and thle ClaSS BNotes have been paid in fu!!, or in

respect of any Class D Note, after the Class A Notes, the Class B Notes and the Class C Notes have been
paid in full, or in respect of any Class E Note, after the Class A Notes, the Class B Notes, the Class C Notes
and the Class D Notes have been paid in full), which is not punctually paid or duly provided for on the
applicable Payment Date or at the Stated Maturity, as the case may be.

"Defaulted Obligation": Any Collateral Obligation shall constitute a "Defaulted Obligation" if:

(i) there has occurred and is continuing, (x) without regard to any waiver, for the lesser of five
Business Days and any applicable grace period (as the case may be, the "Cure Period') a
default with respect to the payment of interest or principal or (y) any other default under the
related underlying instrument in respect of such Collateral Obligation and an acceleration of
such Collateral Obligation by the holders thereof; provided, however, that, (A) for purposes
of clause (x) above, a Collateral Obligation shall constitute a Defaulted Obligation only until
such default has been cured or the existence of such default has been eliminatd in
connection with a restructuring and a Cure Period shall only be available if the Collateral
Manager has certified to the Trustee in writing that, in the judgment of the Collateral
Manager, such default resulted from non-credit related causes and (B) for purposes of
clause (y) above, a Collateral Obligation shall constitute a Defaulted Obligation only until
such default has been cured or waived;

(ii) (x) any bankruptcy, insolvency or receivership proceeding has been initiated in connection
with the issuer of such Collateral Obligation and is unstayed and undismissed; provided that
if such proceeding is an involuntary proceeding, the condition of this subclause (ii)(x) will not
be satisfied until the earliest of the following: (1) the issuer consents to such proceeding, (II)
an order for relief under the Bankruptcy Code, or any substantially similar order under a
proceeding not taking place under the Bankruptcy Code, has been entered, and (Ill) such
proceeding remains unstayed and undismissed for 90 days; provided, further, that a Current
Pay Obligation or a DIP Loan shall not constitute a Defaulted Obligation under this
subclause (ii)(x) notwithstanding such bankruptcy, insolvency or receivership proceeding; or
(y) as to which there has been proposed or effected any distressed exchange or other
distressed debt restructuring where the issuer of such Collateral Obligation has offered the
debt holders a new security or package of securities that, in the judgment of the Collateral
Manager, amounts to a diminished financial obligation; provided that a Collateral Obligation
that was determined to be a Defaulted Obligation pursuant to this subclause (ii)(y), shall not
be considered to be a Defaulted Obligation if, as a result of subsequent events, the new
security or package of securities received in connection with any distressed exchange or
restructuring, in the judgment of the Collateral Manager, no longer amounts to a diminished
financial obligation;
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(iii) the Collateral Manager has actual knowledge that the issuer thereof is in default as to
payment of principal and/or interest on another obligation (and such default has not been
cured), but only if one of the following conditions (1) or (II) is met: (1) both such other
obligation and the Collateral Obligation are unsecured obligations with the same recourse
and the other obligation is senior to or pari passu with the Collateral Obligation in right of
payment or (1l) all of the following conditions (A), (B) and (C) are satisfied: (A) both such
other obligation and the Collateral Obligation are full recourse secured obligations secured
by identical collateral, (B) the security interest securing the other obligation is senior to or
pari passu with the security interest securing the Collateral Obligation and (C) the other
obligation is senior to or pari passu with the Collateral Obligation in right of payment;
provided that a Collateral Obligation shall not constitute a Defaulted Obligation under this
subclause (iii) if it is a Current Pay Obligation or a DIP Loan, as the case may be;

(iv) (1) such Collateral Obligation (x) has been rated "D" or "SD" (or, with respect to a Collateral
Obligation that is a Structured Finance Security, "CC" or below) by S&P or (y) is a Structured
Finance Security rated "Ca" or below by Moody's or (2) S&P has withdrawn its rating on
such Collateral Obligation for negative credit related reason(s) and immediately prior to such
withrimwnI hv SR&P qnrh Collateral Oblication was rated "CC" or below by S&P: Drovided
that (A) a Collateral Obligation shall not constitute a Defaulted Obligation pursuant to
subclause (2) above if the S&P Rating Condition has been satisfied and (B) a Collateral
Obligation shall not constitute a Defaulted Obligation under this subclause (iv) if it is a
Current Pay Obligation or a DIP Loan, as the case may be;

(v) such Collateral Obligation is a Synthetic Security, and (1) there has occurred a "credit event"
(as such term is defined in the related Synthetic Security) with respect to a Reference
Obligation or a Reference Obligor specified in such Synthetic Security, or (2) the related
Synthetic Security Counterparty fails to make payments to the Issuer in accordance with the
terms of such Synthetic Security;

(vi) such Collateral Obligation is an obligation that is delivered to the Issuer under a Synthetic
Security that does not satisfy the definition of "Collateral Obligation";

(vii) such Collateral Obligation is a Participation and the related Selling Institution fails to make
payments to the Issuer in accordance with the terms of such Participation; or

(viii) such Collateral Obligation or the portion of any such Collateral Obligation that would
otherwise satisfy the definition of "Current Pay Obligation" but the inclusion of which in the
definition of "Current Pay Obligation" would cause more than 5.0% in Aggregate Principal
Amount of the Collateral Portfolio to consist of Current Pay Obligations.

For the avoidance of doubt, the Collateral Manager shall be deemed to have knowledge of all
information of which the analysts and portfolio managers involved in the management of the Collateral
Portfolio under the Collateral Management Agreement have actual knowledge.

Notwithstanding the foregoing definition, the Collateral Manager may declare any Collateral
Obligation to be a Defaulted Obligation if, in the Collateral Manager's sole judgment, the credit quality of the
issuer of such Collateral Obligation (or, in the case of a Synthetic Security, the credit quality of the Synthetic
Security Counterparty or Reference Obligor with respect thereto, as applicable) has significantly deteriorated
such that there is a reasonable expectation of payment default as of the next scheduled payment date with
respect to such Collateral Obligation; provided that a Collateral Obligation that has been declared to be a
Defaulted Obligation pursuant to this paragraph, shall cease to be considered as a Defaulted Obligation if, in
the Collateral Manager's sole judgment, the circumstances supporting such declaration no longer exist.

"Deferrable Interest Obligation": Any Collateral Obligation that is a debt security or a loan
(including a Finance Lease) that is permitted, at the time of its purchase or commitment to purchase, under
its terms in certain (but not all) circumstances to make interest payments due thereon, which are otherwise
payable in cash, on a deferred basis "in kind".
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"Delayed Funding Term Loan": A loan that requires one or more future advances to be made to
the borrower but which, once all such advances have been made, has the characteristics of a term loan;
provided that such loan shall only be considered a Delayed Funding Term Loan for so long as any future
funding obligations remain in effect and only with respect to any portion which constitutes a future funding
obligation.

"Deliverable Obligation": A debt obligation or other security that is delivered to the Issuer upon the
occurrence of certain "credit events" under a Synthetic Security (if physical settlement is permitted
thereunder) that satisfies the definition of "Collateral Obligation" at the time it is delivered to the Issuer,
except that such debt obligation or other security (i) may be a Defaulted Obligation or a Credit Risk
Obligation at the time delivered to the Issuer and (ii) does not have to satisfy the requirements set forth in
subclause (ii) of the definition of "Collateral Obligation".

Notwithstanding any provision to the contrary contained herein, the Issuer may accept the delivery of
a Deliverable Obligation that does not meet the requirements set forth in the definition of "Deliverable
Obligation" if (i) the terms of the related Synthetic Security otherwise satisfy the definition of "Deliverable
Obligation" at the time it is purchased by or entered into by the Issuer and (ii) it would be impractical or
impo;sile f-r the Synthetirc Seciurity Cnointepmrtv to deliver A Deliverable Obligation that satisfies the

requirements set forth in the definition of "Deliverable Obligation" and cash settlement is not permitted;
provided, however, the Issuer may accept a Deliverable Obligation that does not meet the requirements of
this definition (a "Substitute Deliverable Obligation"), notwithstanding the foregoing, if the Collateral
Manager has obtained written advice of a nationally recognized tax counsel experienced in such matters that
the Issuer's taking delivery of the "deliverable obligation" will not cause the Issuer to be treated as engaged
in a United States trade or business for U.S. federal income tax purposes or to otherwise be subject to tax on
a net income basis and that payments on such "deliverable obligation" are not subject to withholding tax.
The Issuer shall notify S&P of the acquisition of any Substitute Deliverable Obligation.

"Determination Date": With respect to a Payment Date, the last Business Day of the immediately
preceding Due Period.

"DIP Loan": A loan made to a debtor in possession as described in Section 1107 of the Bankruptcy
Code (or a trustee if appointment of a trustee has been ordered) that is:

(i) paying interest on a current basis; and

(ii) approved by an order of the United States Bankruptcy Court, the United States District Court
or any other court of competent jurisdiction, the enforceability of which order is not subject to
any pending contested matter or proceeding, which order must provide that:

(1) such loan is secured by liens on the debtor's otherwise unencumbered assets
pursuant to either section 364(c) or 364(d) (or any combination thereof) of the
Bankruptcy Code;

(2) such loan is secured by liens of equal or senior priority on property of the debtor's
estate that is otherwise subject to a lien pursuant to either section 364(c) or 364(d)
(or any combination thereof) of the Bankruptcy Code;

(3) such loan is secured by junior liens on the debtor's encumbered assets and is fully
secured based upon a current valuation or appraisal report; or

(4) if such loan or any portion thereof is unsecured, the repayment of such loan retains
priority over all other administrative expenses pursuant to either section 364(c) or
364(d) (or any combination thereof) of the Bankruptcy Code;

provided, however, that (a)(i) such loan shall be rated by S&P or S&P shall have provided in writing
an estimated rating of such loan to the Issuer, and (ii) such loan shall be explicitly rated by Moody's or
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Moody's shall have provided in writing an estimated rating of such loan to the Issuer, or (b) in either case, the
Collateral Manager has applied for such rating within five Business Days of its purchase of the loan;

provided, further, that if such loan or any portion thereof is unsecured, (a) either (x) the acquisition of
such loan shall be subject to the satisfaction of the Moody's Rating Condition or (y) such loan must have (i) a
rating from Moody's of at least "Caal" and a market value of at least 80% of par or (ii) a rating from Moody's
of at least "Caa2" and a market value of at least 85% of par and, in the case of any rating of under this
clause (y), such rating must not be on watch for possible downgrade by Moody's, and (b) the acquisition of
such loan shall be subject to the satisfaction of the S&P Rating Condition.

If the DIP Loan has an S&P Rating pursuant to (v)(2)(a) or (v)(2)(b) of the definition thereof, then the
Issuer (or the Collateral Manager on behalf of the Issuer), upon receipt thereof, shall cause to be forwarded
to S&P any notice of restructuring or amendments relating to any DIP Loans held by the Issuer.

"Discount Collateral Obligation": A Collateral Obligation

(i) that is purchased at a price of less than 80% of par if the Collateral Obligation is a loan and
has a Moody's Rating of "B3 or higher (including a DIP Loan and a Synthetic Security that
has a Reference Obligation that is a loan that, at the time of the purchase of such Synthetic
Security, has a Market Value of less than 80% of the principal balance of the Reference
Obligation as defined under such Synthetic Security and has a Moody's Rating of "B3" or
higher);

(ii) that is purchased at a price of less than 85% of par if the Collateral Obligation is a loan and
has a Moody's Rating of "Caal" or lower (including a DIP Loan and a Synthetic Security that
has a Reference Obligation that is a loan that, at the time of the purchase of such Synthetic
Security, has a Market Value of less than 85% of the principal balance of the Reference
Obligation as defined under such Synthetic Security and has a Moody's Rating of "Caal " or
lower); or

(iii) that is purchased at a price of less than 80% of par if the Collateral Obligation is not a loan
and has a Moody's Rating below "B3" (including a Synthetic Security that has a Reference
Obligation that is a bond that, at the time of the purchase of such Synthetic Security, has a
Market Value of less than 80% of the principal balance of the Reference Obligation as
defined under such Synthetic Security and has a Moody's Rating below "B3");

(iv) that is purchased at a price of less than 75% of par if the Collateral Obligation is not a loan
and has a Moody's Rating of "B3" or higher (including a Synthetic Security that has a
Reference Obligation that is a bond that, at the time of the purchase of such Synthetic
Security, has a Market Value of less than 75% of the principal balance of the Reference
Obligation as defined under such Synthetic Security and has a Moody's Rating of "B3" or
higher); or

(v) that is purchased at a price of less than 75% of par if the Collateral Obligation is a Structured
Finance Security or a Finance Lease;

provided, however, that with respect to any Measurement Date on or after the 3 0 th consecutive day on which
the Market Value of a Discount Collateral Obligation (including for the avoidance of doubt, the Market Value
of a Reference Obligation with respect to a Synthetic Security that is a Discount Collateral Obligation) has
been equal to or greater than 90% of par (or, in the case of a Synthetic Security, the principal balance or
notional amount of the Reference Obligation as defined under such Synthetic Security), such Collateral
Obligation will cease to be a Discount Collateral Obligation.

"Disposition Proceeds": Proceeds received with respect to sales of Collateral Obligations, Eligible
Investments or Equity Securities and the termination of any Hedge Agreement, in each case, net of
reasonable out-of-pocket expenses and disposition costs in connection with such sales.
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"Distribution": Any payment of principal or interest or any dividend, premium or fee payment made
on, or any other distribution in respect of, a security or obligation.

"Diversity Score": A single number that indicates Collateral concentration in terms of both issuer
and industry concentration. The Diversity Score for the Collateral Obligations is calculated by summing each
of the Industry Diversity Scores, which are calculated as follows:

(i) An "Obligor Par Amount" is calculated for each obligor represented in the Collateral
Obligations by summing the Principal Balance of all Collateral Obligations in the Collateral
issued by that obligor.

(ii) An "Average Par Amount" is calculated by summing the Obligor Par Amounts and dividing
by the number of obligors represented.

(iii) An "Equivalent Unit Score" is calculated for each obligor by taking the lesser of (A) one and
(B) the Obligor Par Amount for each obligor divided by the Average Par Amount.

(iv) An "Aggregate Ind tr. Equivalent Unit Score" is t.hen calculatd Ior the Mk 011,0Woody's

Industry Category groups by summing the Equivalent Unit Scores for each obligor in the
industry.

(v) An "Industry Diversity Score" is then established by reference to the Diversity Score Table
shown below for the related Aggregate Industry Equivalent Unit Score; provided that if any
Aggregate Industry Equivalent Unit Score falls between any two such scores then the
applicable Industry Diversity Score will be the lower of the two Industry Diversity Scores in
the Diversity Score Table.

For purposes of calculating the Diversity Score, an affiliate of an obligor that is in a different industry
from such obligor shall be treated as a separate obligor from such obligor if such treatment satisfies the
Moody's Rating Condition.

in the event Moody's modifie s industrial classification groups, the Coliateral Manager may electto
have each Collateral Obligation reallocated among such modified industrial classification groups for
purposes of determining the Industry Diversity Score and the Diversity Score; provided that (i) the Collateral
Manager shall have provided written notice of such election to Moody's, the Trustee and the Collateral
Administrator and (ii) the Moody's Rating Condition has been satisfied.

Diversity Score Table

Aggregate Aggregate Aggregate Aggregate
Industry Industry Industry Industry Industry Industry Industry Industry

Equivalent Diversity Equivalent Diversity Equivalent Diversity Equivalent Diversity
Unit Score Score Unit Score Score Unit Score Score Unit Score Score

0.0000 0.0000 5.0500 2.7000 10.1500 4.0200 15.2500 4.5300
0.0500 0.1000 5.1500 2.7333 10.2500 4.0300 15.3500 4.5400
0.1500 0.2000 5.2500 2.7667 10.3500 4.0400 15.4500 4.5500
0.2500 0.3000 5.3500 2.8000 10.4500 4.0500 15.5500 4.5600
0.3500 0.4000 5.4500 2.8333 10.5500 4.0600 15.6500 4.5700
0.4500 0.5000 5.5500 2.8667 10.6500 4.0700 15.7500 4.5800
0.5500 0.6000 5.6500 2.9000 10.7500 4.0800 15.8500 4.5900
0.6500 0.7000 5.7500 2.9333 10.8500 4.0900 15.9500 4.6000
0.7500 0.8000 5.8500 2.9667 10.9500 4.1000 16.0500 4.6100
0.8500 0.9000 5.9500 3.0000 11.0500 4.1100 16.1500 4.6200
0.9500 1.0000 6.0500 3.0250 11.1500 4.1200 16.2500 4.6300
1.0500 1.0500 6.1500 3.0500 11.2500 4.1300 16.3500 4.6400
1.1500 1.1000 6.2500 3.0750 11.3500 4.1400 16.4500 4.6500
1.2500 1.1500 6.3500 3.1000 11.4500 4.1500 16.5500 4.6600
1.3500 1.2000 6.4500 3.1250 11.5500 4.1600 16.6500 4.6700
1.4500 1.2500 6.5500 3.1500 1 11.6500 4.1700 16.7500 4.6800
1.5500 1.3000 6.6500 3.1750 11.7500 4.1800 16.8500 4.6900
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Aggregate Aggregate Aggregate Aggregate
Industry Industry Industry Industry Industry Industry Industry Industry

Equivalent Diversity Equivalent Diversity Equivalent Diversity Equivalent Diversity
Unit Score Score Unit Score Score Unit Score Score Unit Score Score

1.6500 1.3500 6.7500 3.2000 11.8500 4.1900 16.9500 4.7000

1.7500 1.4000 6.8500 3.2250 11.9500 4.2000 17.0500 4.7100

1.8500 1.4500 6.9500 3.2500 12.0500 4.2100 17.1500 4.7200

1.9500 1.5000 7.0500 3.2750 12.1500 4.2200 17.2500 4.7300

2.0500 1.5500 7.1500 3.3000 12.2500 4.2300 17.3500 4.7400

2.1500 1.6000 7.2500 3.3250 12.3500 4.2400 17.4500 4.7500

2.2500 1.6500 7.3500 3.3500 12.4500 4.2500 17.5500 4.7600

2.3500 1.7000 7.4500 3.3750 12.5500 4.2600 17.6500 4.7700

2.4500 1.7500 7.5500 3.4000 12.6500 4.2700 17.7500 4.7800
2.5500 1.8000 7.6500 3.4250 12.7500 4.2800 17.8500 4.7900

2.6500 1.8500 7.7500 3.4500 12.8500 4.2900 17.9500 4.8000

2.7500 1.9000 7.8500 3.4750 12.9500 4.3000 18.0500 4.8100

2.8500 1.9500 7.9500 3.5000 13.0500 4.3100 18.1500 4.8200

2.9500 2.0000 8.0500 3.5250 13.1500 4.3200 18.2500 4.8300

3.0500 2.0333 8.1500 3.5500 13.2500 4.3300. 18.3500 4.8400

3.1500 2.0667 8.2500 3.5750 13.3500 4.3400 18.4500 4.8500
a .50n 210 n30 R MOO 134500 4.3500 18.5500 4.8600

3.3500 2.1333 8.4500 3.6250 13.5500 4.3600 18.6500 4.8700

3.4500 2.1667 8.5500 3.6500 13.6500 4.3700 18.7500 4.8800

3.5500 2.2000 8.6500 3.6750 13.7500 4.3800 18.8500 4.8900

3.6500 2.2333 8.7500 3.7000 13.8500 4.3900 18.9500 4.9000

3.7500 2.2667 8.8500 3.7250 13.9500 4.4000 19.0500 4.9100

3.8500 2.3000 8.9500 3.7500 14.0500 4.4100 19.1500 4.9200

3.9500 2.3333 9.0500 3.7750 14.1500 4.4200 19.2500 4.9300

4.0500 2.3667 9.1500 3.8000 14.2500 4.4300 19.3500 4.9400

4.1500 2.4000 9.2500 3.8250 14.3500 4.4400 19.4500 4.9500

4.2500 2.4333 9.3500 3.8500 14.4500 4.4500 19.5500 4.9600

4.3500 2.4667 9.4500 3.8750 14.5500 4.4600 19.6500 4.9700

4.4500 2.5000 9.5500 3.9000 14.6500 4.4700 19.7500 4.9800

4.5500 2.5333 9.6500 3.9250 14.7500 4.4800 19.8500 4.9900

4.6500 2.5667 9.7500 3.9500 14.8500 4.4900 19.9500 5.0000

4.7500 2.6000 9.8500 3.9750 14.9500 4.5000
4.8500 2.6333 9.9500 4.0000 15.0500 4.5100
4.9500 1 2.6667 1 10.0500 4.0100 15.1500 j 4.5200 1

"Dollar" or "$": A dollar or other equivalent unit in such coin or currency of the United States of
America as at the time shall be legal tender for all debts, public and private.

"DTC": The Depository Trust Company, its nominees, and their respective successors.

"Due Period": With respect to any Payment Date, the period commencing on the day immediately
following the seventh Business Day prior to the preceding Payment Date (or in the case of the Due Period
relating to the first Payment Date, beginning on the Closing Date) and ending on (and including) the seventh
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 Security or a Redemption Date, ending on (and including) the
Business Day immediately preceding such Payment Date).

"Effective Date": The earlier of (i) the date designated by the Collateral Manager by notice to the
Trustee pursuant to the Indenture and (ii) the Business Day immediately preceding the Payment Date in
August 2007.

"Effective Date Ratings Downgrade Event": The event that results from (i) the reduction or
withdrawal of the initial ratings assigned to the Secured Notes by any of the Rating Agencies by the Effective
Date or (ii) the failure of the Issuer (or the Collateral Manager on behalf of the Issuer) to obtain from-the-
Rating Agencies confirmation of the initial ratings of such Secured Notes by the Effective Date; provided that
(A) in the case of (ii) and with respect to Moody's only, the Issuer shall not be considered to have failed to
obtain such confirmation if all of the Collateral Quality Tests (other than the S&P CDO Monitor Test), the Par
Value Tests, the Minimum Par Value Ratio and the Concentration Limitations were satisfied as of the
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Effective Date; provided that such deemed confirmation from Moody's shall no longer be effective (and
'thereby an Effective Date Ratings Downgrade Event will be deemed to have occurred) if the Issuer has failed
to deliver to Moody's the accountant's certificate required to be delivered under the Indenture, and (B) the
Issuer (or the Collateral Manager on behalf of the Issuer) shall have made the request (and delivered all the
necessary information) to S&P no later than 30 days prior to the Effective Date.

"Effective Spread": With respect to any Floating Rate Collateral Obligation, the current per annum
rate at which it pays interest in excess of three-month LIBOR or, if such Floating Rate Collateral Obligation
bears interest based on a non-LIBOR based floating rate index, the Effective Spread shall be the then-
current base rate applicable to such Floating Rate Collateral Obligation plus the rate at which such Floating
Rate Collateral Obligation pays interest in excess of such base rate minus three-month LIBOR, which
number may be less than zero.

"Eligibility Criteria": The requirements specified in subclause (i) through (xviii) of the definition of
"Collateral Obligation" in "Summary-Collateral Obligations".

"Eligible Investment": Any Dollar-denominated investment that, at the time it, or evidence of it, is
delivered to the Trjstee (directly or through a Clearing Crnoration, Securities IntPrmediary, hilee nr

through book-entry crediting to a securities account in the name of, or under the "control" (as defined in
Section 8-106 of the UCC) of, the Trustee), is one or more of the following obligations or securities:

(i) direct Registered debt obligations of, and Registered debt obligations the timely payment of
principal and interest on which is fully and expressly guaranteed by, the United States of
America or any agency or instrumentality of the United States of America the obligations of
which are expressly backed by the full faith and credit of the United States of America;

(ii) demand and time deposits in, certificates of deposit of, or banker's acceptances issued by
any depository institution or trust company incorporated under the laws of the United States
of America (including the Bank) or any state thereof, which depository institution or trust
company is subject to supervision and examination by federal or state authorities, so long as
the commercial paper and/or the debt obligations of such depositary institution or trust
company (or, in the case of the principal deosiar insitution in a holding compa
the commercial paper or debt obligations of such holding company) at the time of such
investment or contractual commitment providing for such investment have been assigned a
credit rating of at least "Aa3" by Moody's and "AAA" by S&P in the case of long-term senior
unsecured debt obligations, or "P-1" by Moody's and "A-1+" by S&P in the case of
commercial paper, time deposits and short-term debt obligations; provided that in the case of
commercial paper, time deposits and short-term debt obligations with a maturity of 91 days
or less, at the time of such investment, the issuer thereof must also have been assigned a
rating of at least "Al" by Moody's; provided, further, that in the case of commercial paper
and short-term debt obligations with a maturity of longer than 91 days, at the time of such
investment, the issuer thereof must have been assigned a rating of at least "Aa3" by
Moody's and "AAA" by S&P and; provided, further, that any investment in commercial paper
or banker's acceptances shall not have a maturity in excess of 183 days;

(iii) unleveraged repurchase obligations with respect to (a) any security described in subclause
(i) above or (b) any other security issued or guaranteed by an agency or instrumentality of
the United States of America entered into with a depository institution or trust company
(acting as principal) described in subclause (ii) above or entered into with a corporation
(acting as principal) whose long-term senior unsecured rating is at least "Aa3" by Moody's
and "AAA" by S&P and whose short-term credit rating is "P-1" by Moody's and "A-1+" by
S&P at the time of such investment (except that investments with a term not exceeding 30
days may be made in unleveraged repurchase obligations with corporations whose short
term credit rating is "P-1" by Moody's and at least "A-1" by S&P; provided that the amount of
such repurchase obligations, when combined with the amount of (x) all other Eligible
Investments issued by institutions that have a short term credit rating of "P-1" by Moody's
and at least "A-1" by S&P and (y) all other Eligible Investments that have a short term credit
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rating of "P-1" by Moody's and at least "A-1" by S&P, does not at such time exceed 20% of
the Aggregate Outstanding Amount of the Secured Notes); provided that if such repurchase
obligation has a maturity of 91 days or less, at the time of such investment, the obligor
thereunder must also have been assigned a long-term credit rating of at least "Al" by
Moody's; provided that if such repurchase obligation has a maturity of longer than 91 days,
at the time of such investment, the obligor thereunder must also have been assigned a long-
term credit rating of at least "Aa3" by Moody's and "AAA" by S&P, respectively; provided,
further, that the value of the securities transferred by the obligor under any such repurchase
agreement must equal or exceed the proceeds received by the obligor and provided that no
such repurchase agreement shall extend for a term in excess of 183 days;

(iv) Registered debt securities bearing interest or sold at a discount issued by any corporation
incorporated under the laws of (x) the United States of America or (y) any state thereof,
which Registered debt securities have a credit rating of at least "Aa3" by Moody's and "AAA"
by S&P, in the case of long-term senior unsecured debt obligations, and "P-I" by Moody's
and "A-1+" by S&P in the case of commercial paper and short-term debt obligations, at the
time of such investment or contractual commitment providing for such investment (except
that invetments with a term not exceeding 30 days may be made in Registered debt
securities having a short term credit rating of "P-I" by Moody's and at least "A-i" by S&P;
provided that the amount of such Registered debt securities, when combined with the
amount of all other Eligible Investments that have a short term credit rating of "P-i" by
Moody's and at least "A-I" by S&P, does not at such time exceed 20% of the Aggregate
Outstanding Amount of the Secured Notes); and provided, further, that in the case of
commercial paper and short-term debt obligations, at the time of such investment or
contractual commitment providing for such investment, the issuer thereof has a rating of at
least "Aa3" by Moody's with respect to such issuer's senior unsecured debt obligations;

(v) commercial paper (including, without limitation, any asset-backed commercial paper) or
other short-term debt obligations of a corporation, partnership, limited liability company or
trust, or any branch or agency thereof, principally located, incorporated or otherwise located
in the United States of America or any of its territories, such commercial paper or other
short-term obligations (1) having been assigned at the time of such investment a rating of
"P-1" by Moody's and "A-1 +" by S&P (except that investments with a term not exceeding 30
days may be made in commercial paper or other short-term debt obligations having a short
term credit rating of "P-1" by Moody's and at least "A-1" by S&P; provided that the amount of
investments in such commercial paper and short-term obligations, when combined with the
amount of (x) all other Eligible Investments entered into with institutions that have a short
term credit rating of "P-i" by Moody's and at least "A-1" by S&P and (y) all other Eligible
Investments that have a short term credit rating of "P-I" by Moody's and at least "A-i" by
S&P, does not at such time exceed 20% of the Aggregate Outstanding Amount of the
Secured Notes), and (II) being Registered and either (x) are interest bearing or (y) are sold
at a discount from the face amount thereof and have a maturity of not more than 183 days
from their date of issuance; provided that if such debt security has a maturity of 91 days or
less, at the time of such investment, the issuer thereof must also have been assigned a long-
term senior unsecured rating of at least "Al" by Moody's; and provided, further, that if such
debt security has a maturity of longer than 91 days, at the time of such investment, the
issuer thereof must also have been assigned a long-term senior unsecured rating of at least
"Aa3" by Moody's and "AAA" by S&P; and

(vi) non-U.S. money market funds which have, at the time of such reinvestment, a credit rating of
"Aaa" and "MR1 +" by Moody's and "AAAm" or "AAAm-G" by S&P;

and, in each case, matures (giving effect to any applicable grace period) no later than the second Business
Day (or, in the case of direct Registered debt obligations described in subclause (i) above, no later than one
Business Day) prior to the Payment Date next following the Due Period in which the date of investment
occurs, unless such Eligible Investment is issued by the Bank, in which event such Eligible Investment may
mature (giving effect to any applicable grace period) on the Business Day preceding such Payment Date;
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provided, however, that Eligible Investments shall not include any mortgage-backed security, interest-only
security, any security purchased at a price in excess of 100% of par, any security that is the subject of an
Offer other than an offer of publicly registered securities with equal or greater face value and substantially
identical terms issued in exchange for securities issued under Rule 144A or a Permitted Offer, any security
that is subject to withholding or similar taxes unless the issuer or obligor thereof is required to make "gross-
up" payments that cover the full amount of such taxes on an after-tax basis or any security whose repayment
is subject to substantial non-credit related risk as determined by the Collateral Manager in its sole judgment
(which judgment shall not be subject to question as a result of subsequent events); and provided, further,
that the maturity of an investment shall be the date on which the holder of such a security will put (at par) the
security to the issuer thereof for redemption if each put (at par) is either to the issuer of such security or to
another entity rated "P-1" by Moody's and "A-1+" by S&P. Eligible Investments may include those
investments with respect to which the Trustee, the Bank or the Collateral Manager or an Affiliate of the
Trustee, the Bank or the Collateral Manager is an obligor or provides services. As used in this definition,
ratings may not include ratings with a "t," "p" "q," "pi" or an "r" subscript. For purposes of the rating
requirements contained in this definition, each investment on negative credit watch by Moody's shall be
treated as having been downgraded one rating subcategory by Moody's and each investment on credit watch
for possible upgrade by Moody's shall be treated as having been upgraded one rating subcategory by
Moody's.

"Eligible Loan Index": With respect to each Collateral Obligation that is a loan, the S&P/LSTA
Leveraged Loan Index and its sub-indices, the Credit Suisse Leveraged Loan Index and its sub-indices, the
Lehman Brothers U.S. High Yield Loan Index and its sub-indices and the Goldman Sachs/LPC Liquid
Leveraged Loan Index or any other loan index selected by the Collateral Manager at the relevant time of
determination (subject to the satisfaction of the Moody's Rating Condition).

"Eligible Post Reinvestment Proceeds": Any Unscheduled Principal Payments or Sale Proceeds
of Credit Improved Obligations or Credit Risk Obligations, in each case received after the Reinvestment
Period.

"Equity Security": (a) Any equity security or any other security that is not eligible for purchase by
the Issuer under the Indenture and is received with respect to a Collateral Obligation or (b) any security
purchased as part of a "unit" with a Collateral Obligation and that itself is not elinihle for purchase by the
Issuer under the indenture.

"Euroclear": The Euroclear System.

"European I Country": Austria, Belgium, Denmark, Finland, France, Germany, Iceland, Ireland,
Liechtenstein, Luxembourg, Netherlands, Norway, Spain, Sweden, Switzerland and United Kingdom and any
other European country subject to the satisfaction of the Moody's Rating Condition and the S&P Rating
Condition.

"European II Country": Greece, Italy and Portugal.

"Excess Equity Feature Value": In respect of any Collateral Obligation which either has equity
features attached or which is convertible into an Equity Security, the portion of the acquisition price thereof
which, in the sole judgment of the Collateral Manager, is attributable to the value of such equity feature or
conversion option of such Equity Security and which is in excess of 2% of the total purchase price of such
Collateral Obligation.

"Exchange Act": The U.S. Securities Exchange Act of 1934, as amended.

"Exchanged Defaulted Obligation": Any Defaulted Obligation exchanged for another Defaulted
Obligation.

"Exchanged Equity Security": Any equity security or any other security that is not eligible for
purchase by the Issuer under the definition of "Collateral Obligation" and received in exchange for a
Collateral Obligation.
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"Excluded Subclass": Any subclass of Subordinated Securities issued under "Description of the
Securities-The Indenture-Additional Issuance" which shall be excluded for purposes of calculating the
Incentive Collateral Management Fee payable pursuant to the Collateral Management Agreement.

"Expense Reserve Amount": $1,800,000.

"Finance Lease": A lease agreement or other agreement entered into in connection with and
evidencing a Leasing Finance Transaction.

"Fitch": Fitch Ratings and any successor or successors thereto.

"Fixed Rate Collateral Obligations": Collateral Obligations (other than Defaulted Obligations) that,
at the time of determination, bear interest at a fixed rate, including (i) any Step-Up Coupon Securities that (1)
bear interest at a fixed rate at the time of determination or (2) do not bear any interest at the time of
determination but whose interest rate will increase to a fixed rate and (ii) Synthetic Securities that provide for
a payment to the Issuer based on a fixed rate.

r-uFlang Rate Coliateral Obligations": Colateral Obligations (other than Defaulted Obliatins).

that, at the time of determination, bear interest at a floating rate, including (i) any Step-Up Coupon Securities
that (1) bear interest at a floating rate at the time of determination or (2) do not bear any interest at the time
of determination but whose interest rate will increase to a floating rate and (ii) Synthetic Securities that
provide for a payment to the Issuer based solely on a floating rate.

"Floating Rate Note Interest Amounts": Collectively, the Class S Note Interest Amount, the Class
A Note Interest Amount, the Class B Note Interest Amount, the Class C Note Interest Amount, the Class D
Note Interest Amount and the Class E Note Interest Amount.

"Floating Rate Note Interest Rates": Collectively, the Note Interest Rate for the Class S Notes, the
Note Interest Rate for the Class A Notes, the Note Interest Rate for the Class B Notes, the Note Interest
Rate for the Class C Notes, the Note Interest Rate for the Class D Notes and the Note Interest Rate for the
Class E Notes.

"Floating Rate Notes": Collectively, the Class S Notes, the Class A Notes, the Class B Notes, the
Class C Notes, the Class D Notes and the Class E Notes.

"Form-Approved Synthetic Security": A Synthetic Security:

(a) the Reference Obligation of which (or the relevant obligation(s) of the Reference Obligor), if
it were a Collateral Obligation, could be purchased by the Issuer without any required action
by the Rating Agencies or which would not cause either the Moody's Rating Condition or the
S&P Rating Condition to be not satisfied in the reasonable judgment of the Collateral
Manager;

(b) the documentation of which conforms (but for the amount and timing of periodic payments,
the name of the Reference Obligation and/or Reference Obligor, the notional amount, the
premium, the effective date, the termination date or maturity and other similarly necessary
changes) to a form (it being understood that such documentation may incorporate by
reference the Syndicated Secured Loan Credit Default Swap Standard Terms Supplement
as published by ISDA as of June 8, 2006) (1) with respect to S&P, previously approved and
not subsequently revoked by S&P for use in this transaction, and (2) with respect to
Moody's, for which the Issuer or the Collateral Manager on behalf of the Issuer had
previously obtained certification that the Moody's Rating Condition was satisfied; and

(c) which provides that any "credit event" thereunder shall be limited to either "bankruptcy" or
"failure to pay" or both.
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The Issuer or the Collateral Manager on behalf of the Issuer shall promptly notify the Rating
Agencies after any acquisition of a Form- Approved Synthetic Security and cause the delivery of any
documentation relating to such Form-Approved Synthetic Security to S&P within ten Business Days of such
acquisition; provided, however, that in the event the Collateral Manager fails to deliver any documentation
within ten Business Days as required above, such failure shall not constitute a breach of any material terms
under the Indenture or the Collateral Management Agreement; provided that if S&P or Moody's notifies the
Trustee and the Collateral Manager that it has withdrawn form-approved status with respect to a particular
Form-Approved Synthetic Security, then the Issuer shall no longer use such form as a Form-Approved
Synthetic Security.

"Future Drawdown Amount": At any time of determination, an amount equal to the greater of (A)
zero and (B) (I) the Aggregate Underlying Undrawn Amount at such time less (ii) the amount of funds in the
Revolving Credit Facility Reserve Account at such time.

"Global Class E Notes": Collectively, the Rule 144A Global Class E Notes and the Regulation S
Global Class E Notes.

"Global Securities": Coliectivey, the Ruie 144A Glubl Seueud MUsO, the Regulation S Clo.
Secured Notes and the Regulation S Global Subordinated Securities.

"Hedge Agreement": Any interest rate exchange, cap or protection agreement or agreements
entered into between the Issuer and a Hedge Counterparty, as amended from time to time, including any
confirmations evidencing the transactions thereunder.

"Hedge Counterparty": One or more institutions entering into or guaranteeing a Hedge Agreement
with the Issuer (i) satisfying the Required Hedge Counterparty Rating or (ii) if not so rated by both of the
Rating Agencies, the Moody's Rating Condition and the S&P Rating Condition (as applicable to any Rating
Agency that has not so rated such institution) have been satisfied with respect to any given Hedge
Agreement, including any successor under any Hedge Agreement satisfying the foregoing rating
requirements at the time of such succession.

"Hedge Payment Amount": With respect to a Hedge Agreement and any Payment Date, the
positive amount, if any, then payable to the Hedge Counterparty by the Issuer (excluding any applicable
termination payments) net of all amounts (excluding any applicable termination payments) then payable to
the Issuer by the Hedge Counterparty.

"Holder" or "Securityholder": With respect to any Security, the Person in whose name such
Security is registered in the Register, or for purposes of voting and determinations hereunder, as long as
such Security is in global form, a beneficial owner thereof.

"Included Subclass": (i) The subclass of Subordinated Securities issued on the Closing Date and
(ii) any subclass of Subordinated Securities issued under "Description of the Securities-The Indenture-
Additional Issuance" which shall be included for purposes of calculating the Incentive Collateral Management
Fee payable pursuant to the Collateral Management Agreement.

"Indenture": The indenture, dated as of January 18, 2007, among the Issuer, the Co-Issuer and the
Trustee.

"Independent": As to any Person, any other Person (including a firm of accountants or lawyers and
any member thereof or an investment bank and any member thereof) who (i) does not have and is not
committed to acquire any material direct or any material indirect financial interest in such Person or in any
Affiliate of such Person, (ii) is not connected with such Person as an officer, employee, promoter,
underwriter, voting trustee, partner, director or Person performing similar functions and (iii) is not Affiliated
with a firm that fails to satisfy the criteria set forth in (i) and (ii). "Independent" when used with respect to any
accountant may include an accountant who audits the books of any Person if in addition to satisfying the
criteria set forth above the accountant is independent with respect to such Person within the meaning of Rule
101 of the Code of Ethics of the American Institute of Certified Public Accountants.
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"Initial Investment Period": The period from, and including, the Closing Date to, but excluding, the
Effective Date.

"Interest Accrual Period": The period from and including the Closing Date to but excluding the first
Scheduled Payment Date, and each successive period from and including each Scheduled Payment Date to
but excluding the following Scheduled Payment Date (except with respect to the Scheduled Payment Date
preceding the Stated Maturity or the Redemption Date, to but excluding the Stated Maturity or the
Redemption Date, as the case may be).

"Interest Coverage Ratio": On any Measurement Date and as to any applicable Class of Secured
Notes, the ratio (expressed as a percentage), after giving effect to clauses (i) through (iv) as described under
"Security for the Secured Notes-The Coverage Tests", obtained by dividing:

(a) the Collateral Interest Amount as of such date; by

(b) the sum of the scheduled interest payments due on the Securities of such Class (excluding
the Class S Notes) and each senior Class (excluding the Class S Notes) on the following
Payment Date; provided, nowever, ue Clas/"% NuotId -4 4t- r.a- 0 KIw+- a.... i'..u.--

one Class of Secured Notes for purposes of the Interest Coverage Ratio determined for the
Class A/B Interest Coverage Test.

For purposes of calculating the Interest Coverage Ratio:

(1) distributions in the Due Period in which such Measurement Date occurs (but not yet paid)
with respect to a Collateral Obligation which, in accordance with its terms, has an
outstanding deferred interest balance, shall be included in such calculation only if (x) such
Collateral Obligation paid all interest then currently due in cash on its immediately preceding
payment date (including interest due on deferred interest, if any) and (y) the Collateral
Manager believes (in its sole judgment) such Collateral Obligation will not defer interest or
make a payment "in kind" on its next succeeding payment date;

(2) distributions on the Coliaterai Obligations and the Eligible Investments will not include any

scheduled interest payments as to which the Issuer or the Collateral Manager has actual
knowledge that such payment will not be made during the applicable Due Period; and

(3) the expected interest income on Floating Rate Collateral Obligations and Eligible
Investments and the expected interest payable on the applicable Class of Secured Notes will
be calculated using the then-current interest rates applicable thereto.

"Interest Coverage Tests": The Class A/B Interest Coverage Test, the Class C Interest Coverage
Test and the Class D Interest Coverage Test.

"Interest Proceeds": With respect to any Payment Date and the Stated Maturity, without
duplication:

(i) all payments of interest and dividends, commitment fees and facility fees received during the
related Due Period on the Pledged Obligations (including Reinvestment Income, if any),
other than any payment of interest received on any Defaulted Obligation if the outstanding
principal amount thereof then due and payable has not been received by the Issuer after
giving effect to the receipt of such payments of interest;

(ii) to the extent not included in the definition of "Sale Proceeds," if so designated by the
Collateral Manager (in its sole discretion) and notice thereof is conveyed in writing to the
Trustee, any portion of the accrued interest received during the related Due Period in
connection with the sale of any Pledged Obligations (excluding accrued interest received in
connection with the sale of (x) Defaulted Obligations if the outstanding principal amount
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thereof has not been received by the Issuer after giving effect to such sale or (y) Pledged
Obligations in connection with an optional redemption of the Securities);

(iii) unless otherwise designated by the Collateral Manager (in its sole discretion) as Principal
Proceeds and notice thereof is conveyed in writing to the Trustee, all amendment and waiver
fees, all late payment fees, all securities lending fees (net of administration fees paid in
connection with securities lending) and all other fees received during such Due Period in
connection with the Pledged Obligations, excluding (A) fees received in connection with
Defaulted Obligations (but only to the extent that the outstanding principal amount thereof
has not been received by the Issuer); (B) fees received in connection with the purchase of
Pledged Obligations and any Revolving Credit Facility Net-Backs; and (C) premiums
(including prepayment premiums) constituting Principal Proceeds in accordance with
subclause (iii) of the definition thereof);

(iv) all net payments (other than (w) termination payments, (x) payments constituting Liquidation
Proceeds, (y) upfront payments by a replacement Hedge Counterparty that are to be paid to
a replaced Hedge Counterparty in accordance with the relevant Hedge Agreements, which
payments shaii, if received by the issuer, be paid directly to suirh rplanced Hedge
Counterparty and not be subject to the Priority of Payments and (z) upfront payments by a
replacement Hedge Counterparty that constitute Principal Proceeds in accordance with
subclause (vi)(B) or (C) of the definition thereof) received pursuant to Hedge Agreements
during the related Due Period or on the related Payment Date or the Business Day
preceding the related Payment Date;

(v) any recoveries on Defaulted Obligations in excess of the outstanding principal amount
thereof (including, without limitation, any payments received by the Issuer upon the
occurrence of a "credit event" under a Synthetic Security in excess of the Principal Balance
of such Synthetic Security);

(vi) proceeds received from any additional issuance of Securities if treated as Interest Proceeds
in accordance with the Treatment of Additional Issuances of Securities;

(vii) (x) any amounts remaining on deposit in the Interest Collection Account from the
immediately preceding Payment Date and (y) any Principal Proceeds and unused proceeds
transferred to the Interest Collection Account for application as Interest Proceeds as set forth
in "Security for the Secured Notes-Principal Collection Account";

(viii) after an event of default, as such term is defined under the related Securities Lending
Agreement, any interest payment received by the Issuer from the related Securities Lending
Collateral during the related Due Period (but not to exceed the amount of the Securities
Lending Counterparty's obligations owed to the Issuer);

(ix) (x) any amounts transferred from the Synthetic Security Collateral Account that are
deposited in the Interest Collection Account during the related Due Period and (y) all fixed
payments received by the Issuer on Synthetic Securities; and

(x) all payments of principal and interest on Eligible Investments purchased with the proceeds of
any of items (i) through (ix) of this definition (without duplication);

provided, however, that in connection with the final Payment Date, Interest Proceeds shall
include any amount referred to in subclauses (i) through (ix) above that is received from the
sale of Collateral Obligations or the additional issuance of the Subordinated Securities on or
prior to the day immediately preceding the final Payment Date.

For the avoidance of doubt, if the Issuer receives any payment from a Securities Lending
Counterparty that relates to a Collateral Obligation that has been loaned to such Securities Lending
Counterparty pursuant to a related Securities Lending Agreement, the portion of such payment that
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would have constituted Interest Proceeds had such payment been paid from the issuer of such
loaned Collateral Obligation to the Issuer shall constitute "Interest Proceeds," and prior to an event of
default, as such term is defined under the related Securities Lending Agreement, any payment
received by the Issuer under the related Securities Lending Collateral shall not constitute "Interest
Proceeds" and such amounts shall be deposited in the Securities Lending Account.

"Interest Reserve Amount": With respect to any Scheduled Payment Date, (i) the sum of all
interest payments received on Collateral Obligations which pay scheduled interest less frequently than
quarterly during all previous Due Periods (including, for the avoidance of doubt, the Due Period
corresponding to such Scheduled Payment Date), less (ii) the sum of the Aggregate Interest Reserve
Distribution Amounts on all prior Scheduled Payment Dates, less (iii) all amounts applied pursuant to the
penultimate paragraph in "Description of the Securities-Priority of Payments-Interest Proceeds".

"Interest Reserve Distribution Amount": For a Collateral Obligation that pays scheduled interest
less frequently than quarterly, an amount equal to:

(i) if such Collateral Obligation is a Fixed Rate Collateral Obligation, the product of (1) the
actual number of days in the reiaied Due Period on a 301380 basis, dividd by 360, (2) the
annual coupon on such Collateral Obligation as of the immediately preceding Determination
Date and (3) the Principal Balance of such Collateral Obligation, or

(ii) if such Collateral Obligation is a Floating Rate Collateral Obligation, the product of (1) the
actual number of days in the related Due Period divided by 360, (2) the sum of (1) three-
month LIBOR, as of the immediately preceding Determination Date, and (II) the Effective
Spread, as of the immediately preceding Determination Date, on such Collateral Obligation
and-(3) the Principal Balance of such Collateral Obligation.

"Interim Targets": With respect to the Collateral Portfolio on the Interim Targets Date, (i) a Minimum
Par Value Ratio equal to or greater than 96%, (ii) a Diversity Score equal to or greater than 48, (iii) a Moody's
Weighted Average Rating Factor less than or equal to 2500, (iv) a Weighted Average Spread equal to or
greater than 2.40% and (v) a Moody's Weighted Average Recovery Rate equal to or greater than 43.00%.

"Interim Targets Date": April 18, 2007.

"Internal Rate of Return": With respect to each Payment Date, the rate of return that would result in
a net present value of zero, assuming: (i) an aggregate purchase price of par for the Subordinated Securities
issued on the Closing Date or any related Additional Issuance Date as the negative cash flow and all
distributions on the Subordinated Securities on each Payment Date after the Closing Date or any related
Additional Issuance Date as positive cash flows, (ii) the initial date for the calculation as the Closing Date or
the related Additional Issuance Date, as applicable, and (iii) the number of days to each Payment Date after
the Closing Date or related Additional Issuance Date, as applicable, being calculated on the basis of a 360-
day year consisting of twelve 30-day months. Such rate of return shall be expressed on a semi-annual bond
equivalent basis and take into account any payments of the Incentive Collateral Management Fee on such
Payment Date.

"Investment Company Act": The U.S. Investment Company Act of 1940, as amended.

"Investment Due Period": The first Due Period following the Due Period of receipt of any Principal
Proceeds, Sale Proceeds of Credit Improved Obligations or Credit Risk Obligations, Unscheduled Principal
Payments or proceeds from additional issuances of the Securities, as applicable.

"Irish Paying Agency Agreement": An agreement between the Irish Paying Agent and the Issuer,
as amended from time to time in accordance with the terms thereof.

"Irish Paying Agent": Custom House Administration & Corporate Services Ltd. in Ireland, until a
successor Person shall have been appointed by the Issuer, and thereafter "Irish Paying Agent" shall mean
such successor person.
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"Issuer Accounts": The Interest Collection Account, the Subordinated Securities Interest Collection
Account, the Payment Account, the Subordinated Securities Collateral Account, the Collateral Account, the
Principal Collection Account, the Subordinated Securities Principal Collection Account, the Expense Reserve
Account, the Discretionary Reserve Account and the Revolving Credit Facility Reserve Account.

"Knowledgeable Employee": A "knowledgeable employee" within the meaning of Rule 3c-5 of the
Investment Company Act.

"Leasing Finance Transaction": Any transaction pursuant to which the obligations of the lessee to
pay rent or other amounts on a triple net basis under any lease of (or other arrangement conveying the right
to use) real or personal property, or a combination thereof, are required to be classified and accounted for as
a capital lease on a balance sheet of such lessee under generally accepted accounting principles in the
United States; but only if (a) such lease or other transaction provides for the unconditional obligation of the
lessee to pay a stated amount of principal no later than a stated maturity date, together with interest thereon,
and the payment of such obligation is not subject to any material non-credit related risk as determined by the
Collateral Manager, (b) the obligations of the lessee in respect of such lease or other transaction are fully
secured, directly or indirectly, by the property that is the subject of such lease and (c) the interest held in
respect of such lease or other transaction is treated as lebt for U S. federal income tax purposes.

"LIBOR": The London Interbank Offered Rate. For purposes of calculating the Floating Rate Note
Interest Rates for each Applicable Period, LIBOR shall, as more fully described in a schedule to the
Indenture, be calculated as follows:

(i) On each LIBOR Determination Date, LIBOR shall equal the rate, as obtained by the
Calculation Agent, for Eurodollar deposits for the Applicable Period which appears on
Telerate Page 3750 (as defined in the Intemational Swaps and Derivatives Association, Inc.
2000 Interest Rate and Currency Exchange Definitions), or such page as may replace
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 Telerate Page 3750, or
such page as may replace Telerate Page 3750, the 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 Applicable Period in an amount
determined by the 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
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 quotations. If, on any LIBOR Determination Date, only one or none of the
Reference Banks provides 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
Calculation Agent are quoting on the relevant LIBOR Determination Date for Eurodollar
deposits for the Applicable Period in an amount determined by the Calculation Agent by
reference to the principal London offices of leading banks in the London interbank market;
provided, however, that if the 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 Calculation
Agent.

(iii) LIBOR for the first Applicable Period shall be determined based on the actual number of
days in the Applicable Period using straight-line interpolation of two rates calculated in
accordance with the above procedure, except that instead of using three-month deposits,
one rate shall be determined using the period for which rates are obtainable next shorter
than the Applicable Period and the other rate shall be determined using the period for which
rates are obtainable next longer than the Applicable Period.
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As soon as possible after 11:00 a.m. (London time) on each LIBOR Determination Date, but in no
event later than 11:00 a.m. (London time) on the Business Day immediately following each LIBOR
Determination Date, the Calculation Agent will, with respect to any Scheduled Payment Date, cause notice of
the Floating Rate Note Interest Rates for the next Interest Accrual Period and the Class A Note Interest
Amount, the Class B Note Interest Amount, the Class C Note Interest Amount, the Class D Note Interest
Amount and the Class E Note Interest Amount (rounded to the nearest cent, with half a cent being rounded
upward) on the related Payment Date to be communicated to the Issuers, the Trustee, Euroclear,
Clearstream, the Collateral Manager and the paying agents. The Calculation Agent will also specify to the
Issuers the quotations upon which the Floating Rate Note Interest Rates are based, and in any event the
Calculation Agent shall notify the Issuers, or the Collateral Manager on behalf of the Issuers, before 5:00
p.m. (London time) on each LIBOR Determination Date that either: (i) it has determined or is in the process
of determining the applicable Floating Rate Note Interest Rate(s) and the applicable Floating Rate Note
Interest Amount(s); or (ii) it has not determined and is not in the process of determining the applicable
Floating Rate Note Interest Rate(s) and the applicable Floating Rate Note Interest Amount(s), together with
its reasons therefor.

"LIBOR Determination Date": The second London Business Day prior to the commencement of an
interest Accrual Period.

"Liquidation Proceeds": With respect to any optional redemption include, without duplication: (i) all
Sale Proceeds from Collateral Obligations sold in connection with such redemption; (ii) the aggregate
amount received by the Issuer on or prior to the Business Day immediately preceding the relevant Payment
Date from the termination or reduction of any Hedge Agreement in connection with such optional redemption;
and (iii) all cash and Eligible Investments (other than Principal Proceeds and Interest Proceeds that will be
paid pursuant to the Priority of Payments on such Redemption Date) on deposit in the Issuer Accounts.

"London Business Day": A day on which commercial banks are open for general business
(including dealings in foreign exchange and foreign currency deposits) in London.

"Majority": With respect to the Securities or any Class thereof, the Holders of more than 50% of the
Aggregate Outstanding Amount of the Securities or of such Class, as the case may be.

"Margin Stock": The meaning specified under Regulation U.

"Maritime Collateral Obligation": An obligation, other than a Structured Finance Security, in which
the issuer thereof (i) is organized in a Maritime Jurisdiction and (ii) is determined by the Collateral Manager
to be in the shipping industry and to have (or whose relevant obligations are guaranteed by an entity that the
Collateral Manager has determined to have) at least 60% (by reference to the latest available consolidated
financial statements) of (A) its business operations or (B) its assets primarily responsible for generating its
revenue located in (1) the United States of America, Canada, Australia, (2) a European I Country or
European II Country (so long as, in each case, at the time of the acquisition by the Issuer, the foreign
currency rating of such country is rated at least "AA" by S&P) or (3) upon the satisfaction of each of the
Moody's Rating Condition and the S&P Rating Condition, any other jurisdiction.

"Maritime Jurisdiction": (i) Australia, the Bahamas, Bermuda, the Cayman Islands, Norway, or, (ii)
upon the satisfaction of each of the Moody's Rating Condition and the S&P Rating Condition, any other
jurisdiction; provided that, if any of the countries listed in subclause (i) have a foreign currency rating of less
than "AA" by S&P at the time of purchase of the related Maritime Collateral Obligation, the Collateral
Manager shall notify S&P in writing of such fact; provided, further, that, none of the countries listed in
subclause (i) shall have a foreign currency rating of less than "Aa2" by Moody's.

"Market Value": With respect to any Collateral Obligations, the amount determined by the Collateral
Manager equal to: (i) the product of the principal amount and the average of the average bid and average
ask price value determined by the Loan Pricing Corporation, Mark-It Partners Inc. or any other loan pricing
service that is Independent of the Collateral Manager and acceptable to S&P; (ii) if any such service is not
available or applicable then the average of at least three firm bids obtained from dealers (that are
Independent of the Collateral Manager and Independent of each other) that the Collateral Manager
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determines (in its sole discretion) to be reasonably representative of the Collateral Obligation's current
market value and reasonably reflective of current market conditions; (iii) if only two such bids can be
obtained, the lower of such two bids shall be the Market Value of the Collateral Obligation; (iv) if only one
such bid can be obtained, such bid shall be the Market Value of the Collateral Obligation; and (v) if no such
bids can be obtained, then, the Market Value of such Collateral Obligation shall be:

(A) so long as the Collateral Manager is registered as an investment adviser under the Advisers
Act, the outstanding principal amount of such Collateral Obligation multiplied by the lesser of (x) 70%
and (y) its market value (expressed as a percentage) of such Collateral Obligation as determined by
the Collateral Manager consistent with the procedures used by the Collateral Manager to determine
the market value for assets included in other funds managed by the Collateral Manager; or

(B) if the Collateral Manager is no longer registered as an investment adviser under the Advisers
Act, the outstanding principal amount of such Collateral Obligation multiplied by the least of (x) 70%,
(y) its Moody's Recovery Rate and (z) its fair market value (expressed as a percentage of par)
determined by the Collateral Manager; provided that so long as the Collateral Manager is not

registered as an investment adviser under the Advisers Act, if the Market Value of a Collateral
Obligation cannot be calcuidled III HUGUIdnie wall alny oi ouuumuse. h,, -nvh AA ohma fri n

period of 30 consecutive days, then from the 31st such consecutive day until the first day on which
the Market Value of such Collateral Obligation can be calculated in accordance with any of
subclauses (i) through (iv) above, the Market Value of such Collateral Obligation shall be deemed to
be zero.

"maturity": With respect to any Collateral Obligation, the date on which such obligation shall be
deemed to mature (or its maturity date) shall be the earlier of (x) the-Stated Maturity of such obligation and

(y) if the Issuer has a right to require the issuer or obligor of such Collateral Obligation to purchase, redeem
or retire such Collateral Obligation (at par) on any one or more dates prior to its Stated Maturity (a "put
right") and the Collateral Manager determines (in its sole discretion) that it shall exercise such put right on
any such date, the maturity date shall be the date specified in such certification.

"Maturity": With respect to any Security, the date on which any unpaid principal or notional amount,
as applicable, of such Security becomes due and payable as therein or herein provided, whether at the
Stated Maturity or by declaration of acceleration, call for redemption or otherwise.

"Maximum Rating Factor": As of any Measurement Date the number set forth in the Ratings Matrix
corresponding to the "row/column combination" chosen by the Collateral Manager as currently applicable to
the Collateral Obligations in accordance with the terms of the Indenture.

"Measurement Date": On and after the Effective Date, (i) each date the Reinvestment Criteria apply
in connection with a sale, purchase or substitution of a Collateral Obligation (giving effect to such sale,
purchase or substitution), (ii) each Determination Date, (iii) the 2 0 th day of each month for purposes of
producing monthly reports provided by the Issuer pursuant to the Indenture summarizing the performance of
the Collateral Portfolio and (iv) any Business Day specified as a Measurement Date, with not less than two
Business Days' notice, by either of the Rating Agencies.

"Minimum Diversity": As of any Measurement Date the number set forth in the column entitled
"Minimum Diversity" in the Ratings Matrix set forth in "Summary-The Offering-Collateral Quality Tests"
based upon the "row/column combination" chosen by the Collateral Manager as currently applicable to the
Collateral Obligations in accordance with the terms in the Indenture.

"Minimum Par Value Ratio": The Minimum Par Value Ratio will be satisfied, as of any
Measurement Date if, the Class D Par Value Ratio is equal to or greater than 110.34%; provided that in
calculating the Minimum Par Value Ratio, any portion of principal due on a Collateral Obligation after the
Stated Maturity of the Securities will be treated as a Collateral Obligation that matures prior to or on the
Stated Maturity.

"Moody's": Moody's Investors Service, Inc. and any successor or successors thereto.
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"Moody's Default Probability Rating": With respect to any Collateral Obligation as of any date of
determination, the rating determined as follows:

(i) With respect to a Collateral Obligation (other than a DIP Loan) that is a Senior Secured Loan
or Participation in a Senior Secured Loan, if the obligor of such Collateral Obligation has a
Corporate Family Rating, then such Corporate Family Rating.

(ii) With respect to a Collateral Obligation (other than a DIP Loan) that is a Senior Secured Loan
or Participation in a Senior Secured Loan, if not determined pursuant to subclause (i) above,
if such Collateral Obligation (A) is publicly rated by Moody's, such public rating, or (B) is not
publicly rated by Moody's but a rating or rating estimate has been assigned by Moody's upon
the request of the Issuer or the Collateral Manager, such rating or the rating estimate, as
applicable.

(iii) With respect to a Collateral Obligation other than a Synthetic Security or a DIP Loan, if not
determined pursuant to subclause (i) or (ii) above, (A) if the obligor of such Collateral
Obligation has one or more senior unsecured obligations publicly rated by Moody's, then the
Moody's public rating on any such obligation as selected by the Collateral Manager or, if no
such rating is available, then (B) if such Collateral Obligation is publicly rated by Moody's,
such public rating or, if no such rating is available, then (C) if a rating or rating estimate has
been assigned to such Collateral Obligation by Moody's upon the request of the Issuer or the
Collateral Manager, such rating or, in the case of a rating estimate, the applicable rating
estimate for such obligation.

(iv) With respect to a DIP Loan, (i) one rating subcategory below the facility rating (whether
public or private) of such DIP Loan rated by Moody's or (ii) if such DIP Loan does not have a
facility rating assigned by Moody's, (a) if Moody's has provided a ratings estimate with
respect to such DIP Loan, one rating subcategory below the ratings estimate provided by
Moody's, (b) if Moody's has been requested by the Issuer or the Collateral Manager to
assign a rating or ratings estimate with respect to such DIP Loan but such rating or ratings
estimate has not been received, pending receipt of such estimate, "B3" if the Collateral
Manager believes that such estimate will be at least "B3" and if the Aggregate Principal
Amount of Collateral Obligations determined pursuant to this clause (iv), together with the
Aggregate Principal Amount of Collateral Obligations the Moody's Derived Rating of which is
determined pursuant to subclause (B)(1) of the definition of "Moody's Derived Rating", does
not exceed 10% of the Aggregate Principal Amount of all Collateral Obligations or (c)
otherwise, "Caal"

(v) With respect to a Collateral Obligation other than a Synthetic Security, if not determined
pursuant to subclause (i), (ii), (iii) or (iv) above, the Moody's Derived Rating.

(vi) With respect to a Synthetic Security, as determined as set forth in "Security for the Secured
Notes-Certain Matters Relating to Synthetic Securities".

For purposes of calculating a Moody's Default Probability Rating, each applicable rating on credit
watch by Moody's with positive or negative implication at the time of calculation will be treated as having
been upgraded or downgraded by one rating subcategory, as the case may be; except that, with respect to
ratings issued for Structured Finance Securities, each applicable rating will be treated as having been
upgraded or downgraded by two rating subcategories.

"Moody's Derived Rating": With respect to a Collateral Obligation whose Moody's Rating or
Moody's Default Probability Rating cannot otherwise be determined pursuant to the definitions thereof, such
Moody's Rating or Moody's Default Probability Rating shall be determined as set forth below:

(i) If the obligor of such Collateral Obligation has a long-term issuer rating by Moody's, then
such long-term issuer rating.
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(ii) If not determined pursuant to subclause (i) above, if another obligation of the obligor is rated
by Moody's, then by adjusting the rating of the related Moody's rated obligation of the related
obligor by the number of rating sub-categories according to the table below:

Number of Subcategories
Obligation Category of Rating of Relative to Rated

Rated Obligation Rated Obligation Obligation Rating
Senior secured obligation greater than or equal to B2 -1
Senior secured obligation less than B2 -2
Subordinated obligation greater than or equal to B3 +1
Subordinated obligation less than B3 0

(iii) If not determined pursuant to subclause (i) or (ii) above, if the obligor of such Collateral
Obligation has a Corporate Family Rating, then one subcategory below such Corporate
Family Rating.

(iv) if not determined pursuant to subudause (i, (ii) or (iabove, then by one of the

methods provided below:

(A) (1) If such Collateral Obligation is rated by S&P, then by adjusting the S&P
Rating by the number of rating sub-categories according to the table below:

Number of Subcategories
Collateral Obligation Relative to Moody's

S&P Rating Rated by S&P Equivalent of S&P Rating

BBB- Not a Loan or Participation -1

BB+ Not a Loan or Participation -2

Loan or Participation Interest in -2
Loan

(2) if such Collateral Obligation is not rated by S&P but another security or obligation of
the obligor is rated by S&P (a "parallel security"), then the rating of such parallel security will at the
election of the Collateral Manager be determined in accordance with the table set forth in subclause
(A)(1) above, and the Moody's Rating or Moody's Default Probability Rating of such Collateral
Obligation will be determined in accordance with the methodology set forth in subclause (i) above
(for such purposes treating the parallel security as if it were rated by Moody's at the rating
determined pursuant to this subclause (A)(2)); or

(3) if such Collateral Obligation is a DIP Loan, no Moody's Rating or Moody's Default
Probability Rating may be determined based on a rating by S&P or any other rating agency;

provided, however, that the Aggregate Principal Amount of Collateral Obligations the
Moody's Default Probability Rating of which is determined pursuant to this clause (iv)(A) shall not
exceed 10% of the Aggregate Principal Amount of all Collateral Obligations;

(B) if such Collateral Obligation is not rated by Moody's or S&P and no other security or
obligation of the issuer of such Collateral Obligation is rated by Moody's or S&P, and if Moody's has
been requested by the Issuer or the Collateral Manager to assign a rating or rating estimate with
respect to such Collateral Obligation but such rating or rating estimate has not been received,
pending receipt of such estimate, (1) "B3" if the Collateral Manager believes that such estimate will
be at least "B3" and if the Aggregate Principal Amount of Collateral Obligations determined pursuant
to this subclause (B)(1), together with the Aggregate Principal Amount of Collateral Obligations the
Moody's Default Probability Rating of which is determined pursuant to clause (iv) of the definition of
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"Moody's Default Probability Rating", does not exceed 10% of the Aggregate Principal Amount of all
Collateral Obligations or (2) otherwise, "Caal";

(C) if the obligor of such Collateral Obligation is a U.S. obligor and if such Collateral
Obligation is a senior secured obligation of the obligor and (1) neither the obligor nor any of its
Affiliates is subject to reorganization or bankruptcy proceedings, (2) no debt securities or obligations
of the obligor are in default, (3) neither the obligor nor any of its Affiliates have defaulted on any debt
during the past two years, (4) the obligor has been in existence for the past five years, (5) the obligor
is current on any cumulative dividends, (6) the fixed-charge ratio for the obligor exceeds 125% for
each of the past two fiscal years and for the most recent quarter, (7) the obligor had a net profit
before tax in the past fiscal year and the most recent quarter and (8) the annual financial statements
of the obligor are unqualified and certified by a firm of Independent accountants of national
reputation, and quarterly statements are unaudited but signed by a corporate officer, "Caal";

(D) if the obligor of such Collateral Obligation is a U.S. obligor and if such Collateral
Obligation is a senior secured or senior unsecured obligation of the obligor and (1) neither the obligor
nor any of its Affiliates is subject to reorganization or bankruptcy proceedings and (2) no debt
security or obligation of the nhlinnr has, hen in refauit durinn the nast two vem, "Caa3"; or

(E) if a debt security or obligation of the obligor has been in default during the past two
years, "Ca".

For purposes of calculating a Moody's Derived Rating, each applicable rating on credit watch by
Moody's with positive or negative implication at the time of calculation will be treated as having been
upgraded or downgraded by one rating subcategory, as the case may be; except that, with respect to ratings
issued for Structured Finance Securities, each such applicable rating will be treated as having been
upgraded or downgraded by two rating subcategories.

"Moody's Industry Category": Any of the industry categories set forth in the Indenture, including
any such modifications that may be made thereto or such additional categories that may be subsequently
established by Moody's and provided by the Collateral Manager or Moody's to the Trustee.

"Moody's Rating": With respect to any Collateral Obligation as of any date of determination, the
rating determined as follows:

(i) With respect to a Collateral Obligation (including a Synthetic Security) that (A) is publicly
rated by Moody's, such public rating, or (B) is not publicly rated by Moody's but for which a
rating or rating estimate has been assigned by Moody's upon the request of the Issuer or the
Collateral Manager, such rating or, in the case of a rating estimate, the applicable rating
estimate for such obligation.

(ii) With respect to a Collateral Obligation that is a Senior Secured Loan or Participation in a
Senior Secured Loan, if not determined pursuant to subclause (i) above, if the obligor of
such Collateral Obligation has a Corporate Family Rating, then such Corporate Family
Rating.

(iii) With respect to a Collateral Obligation other than a Synthetic Security, if not determined
pursuant to subclause (i) or (ii) above, if the obligor of such Collateral Obligation has one or
more senior unsecured obligations publicly rated by Moody's, then the Moody's public rating
on any such obligation as selected by the Collateral Manager.

(iv) With respect to a Collateral Obligation other than a Synthetic Security, if not determined
pursuant to subclause (i), (ii) or (iii) above, the Moody's Derived Rating.

(v) With respect to a Synthetic Security, if not determined pursuant to subclause (i) above, as
provided by Moody's.
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For purposes of calculating a Moody's Rating, each applicable rating on credit watch by Moody's with
positive or negative implication at the time of calculation will be treated as having been upgraded or
downgraded by one rating subcategory, as the case may be; except that, with respect to ratings issued for
Structured Finance Securities, each such applicable rating will be treated as having been upgraded or
downgraded by two rating subcategories.

"Moody's Rating Condition": Wth respect to any proposed action to be taken under the Indenture
or any other document contemplated by the Indenture, a condition that is satisfied when Moody's has
confirmed in writing to the Issuer, the Trustee and the Collateral Manager that an immediate withdrawal or
reduction with respect to any then-current rating by Moody's of any Class of Co-Issued Notes will not occur
as a result of such proposed action.

"Moody's Rating Factor": With respect to any Collateral Obligation, is the number set forth in the
table below opposite the rating of such Collateral Obligation, which may be adjusted from time to time by
Moody's:

Moody's Moody's
Defmat !Vnoody's Defaul t Moodyv's

Probability Rating Probability Rating
Ratinq Factor Rating Factor

Aaa 1 Bal 940

Aal 10 Ba2 1,350

Aa2 20 Ba3 1,766

Aa3 40 B1 2,220

Al 70 B2 2,720

A2 120 B3 3,490

A3 180 Caal 4,770

Baal 260 Caa2 6,500

Baa2 360 Caa3 8,070
Baa3 610 Ca or lower 10,000

Solely for purposes of determining the Maximum Rating Factor Test:

(i) any Collateral Obligation issued or guaranteed as to the payment of principal and interest by
the United States of America or any agency or instrumentality thereof, the obligations of
which are expressly backed by the full faith and credit of the United States of America, shall
be assigned a Moody's Rating Factor of 1;

(ii) any Collateral Obligation with only a short-term rating of "P-i" by Moody's shall be assigned
a Moody's Rating Factor equivalent to that of the senior unsecured rating of the issuer;

(iii) any Collateral Obligation with only a short-term rating of "P-1" by Moody's of an issuer that
does not have a senior unsecured rating shall be assigned a Moody's Rating Factor of 180;
and

(iv) if a Collateral Obigation is not rated by Moody's and no other security or obligation of the
issuer is rated by Moody's, and such Collateral Obligation does not have a Moody's Derived
Rating, then the Moody's Rating Factor of such Collateral Obligation will be deemed to be
such estimate thereof as may be assigned by Moody's upon the request of the Issuer or the
Collateral Manager; provided, however, that until such rating estimate is made, the Moody's
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Rating Factor of such security shall be deemed to be the lower of the Moody's Rating Factor
corresponding to such security's rating as determined pursuant to the definition of "Moody's
Default Probability Rating" and 10,000.

"Moody's Recovery Rate": With respect to any Collateral Obligation, as of any Measurement Date,
the recovery rate specified in Table I below corresponding to such type of Collateral Obligation:

Table I
Moody's Recovery Rates

Type of Collateral Obligation
Senior Secured Loans and Senior Secured Floating

Rate Notes
Senior Unsecured Loans and Subordinated

Loans
bonds

Synthetic Securities

DIP Loans
Finance Leases

Recovery Rate
The recovery rate determined by reference to

Table II below
The recovery rate determined by reference to

Table III below
The recovery rate determined by reference to

Tabi Ill hinelw

Pending assignment by Moody's on
a case-by-case basis, 25.00% and, thereafter, as

provided by Moody's
50.00%

Pending assignment by Moody's on a case-by-case
basis, 10.00% and, thereafter, as provided by

Moody's

Table II
Moody's Recovery Rates for Senior Secured Loans and Senior Secured Floating Rate Notes

Number of rating sub-categories by
which the Moody's Rating exceeds the

Moody's Default Probability Rating Recovery Rate
-3 or less 20%

-2 30%
-1 40%
0 45%
1 50%
2 60%
3 60% or such higher recovery rate as provided by

Moody's due to changes in its rating methodology
4 or more 60% or such higher recovery rate as provided by

Moody's due to changes in its rating methodology
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Table III
Moody's Recovery Rates For Senior Unsecured Loans and Subordinated Loans

Number of rating sub-categories by
which the Moody's Rating exceeds the

Moody's Default Probability Rating
-3 or less

-2

4 or more

Recovery Rate
10.0%

15.0%

30.0%

40.0%

42.5%

45.0%

45.0% or such higher recovery rate as provided by
Moody's due to changes in its rating methodology

45.0% or such higher recovery rate as provided by
Moody's due to changes in its rating methodology

Table IV
Moody's Recovery Rates For Bonds

Number of rating sub-categories by
which the Moody's Rating exceeds the

Moody's Default Probability Rating
-3 or less

-2

-1

0

2 or more

Recovery Rate

10%

15%

30%

35%

40%

* The recovery rate for a subordinated debt security shall be 15% if its Moody's Rating has been
determined by reference to the definition of "Moody's Derived Rating".

"Moody's Weighted Average Rating Factor": As of any Measurement Date, will equal the number
obtained by summing the products obtained by multiplying the Principal Balance. of each Collateral
Obligation by its Moody's Rating Factor, dividing such sum by the Aggregate Principal Amount of all such
Collateral Obligations and rounding the result up to the nearest whole number.

"Moody's Weighted Average Recovery Rate": As of any Measurement Date, the number
(expressed as a percentage) obtained by summing the product of the Moody's Recovery Rate of each
Collateral Obligation and the Principal Balance of such Collateral Obligation, and dividing such sum by the
Aggregate Principal Amount of all such Collateral Obligations.
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"Non-U.S. Obligor": An issuer or obligor of a Collateral Obligation (i) that is not a Special Purpose
Vehicle and (ii) that is organized in a sovereign jurisdiction other than the United States of America.

"Note Interest Rate": With respect to the Class S Notes, the Class A Notes, the Class B Notes, the
Class C Notes, the Class D Notes and the Class E Notes, the annual rate at which interest accrues thereon,
as specified in "Summary-The Offering-Securities Issued".

"Note Payment Sequence": The application, in accordance with the Priority of Payments, of
Interest Proceeds or Principal Proceeds, as applicable, in the following order: to the payment of principal of
the Class A Notes until redeemed or otherwise paid in full, then to the payment of principal of the Class B
Notes until redeemed or otherwise paid in full, then to the payment of principal of the Class C Notes until
redeemed or otherwise paid in full, and then to the payment of principal of the Class D Notes until redeemed
or otherwise paid in full and then to the payment of principal of the Class E Notes until redeemed or
otherwise paid in full.

"Offer": (I) With respect to any Collateral Obligation or Eligible Investment, any offer by the issuer of
such security or borrower with respect to such debt obligation or by any other Person made to all of the
holders of such security or debt oblication to purchase or otherwise acauire such security or debt oblication
(other than pursuant to any redemption in accordance with the terms of any related Reference Instrument or
for the purpose of registering the security or debt obligation) or to exchange such security or debt obligation
for any other security, debt obligation, cash or other property or (ii) with respect to any Collateral Obligation
or Eligible Investment that constitutes a bond, any solicitation by the issuer of such security or borrower with
respect to such debt obligation or any other Person to amend, modify or waive any provision of such security
or debt obligation or any related Reference Obligation.

"Offering": The offering of the Securities on the Closing Date.

"Outstanding": With respect to a Class of Securities or all of the Securities, as of any date of
determination, all of such Class of Securities or all of the Securities, theretofore authenticated and delivered
under the Indenture, except:

(a) Securities theretofore cancelled by the Registrar or delivered to the Registrar for
cancellation;

(b) Securities or, in each case, portions thereof for whose payment or redemption funds in the
necessary amount have been theretofore irrevocably deposited with the Trustee or any
paying agent in trust for the Holders of such Securities; provided that if such Securities or
portions thereof are to be redeemed, notice of such redemption has been duly given
pursuant to the Indenture or provision therefor satisfactory to the Trustee has been made;

(c) Securities in exchange for or in lieu of which other Securities have been authenticated and
delivered pursuant to the Indenture, unless proof satisfactory to the Trustee is presented that
any such original Securities are held by a holder in due course;

(d) Securities alleged to have been mutilated, destroyed, lost or stolen for which replacement
Securities have been issued as provided in the Indenture;

(e) in determining whether the Holders of the requisite Outstanding amount have given any
request, demand, authorization, direction, notice, consent or waiver hereunder:

(i) Securities owned by the Issuer or the Co-Issuer shall be disregarded and deemed
not to be Outstanding;

(ii) (1) with respect to any vote in connection with the removal and replacement of the
Collateral Manager, any Securities held by, or with respect to which discretionary
voting rights are held by, the Collateral Manager and/or its Affiliates, shall be
disregarded and deemed not to be Outstanding, except that, with respect to
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subclause (i) above and this subclause (ii)(1), in determining whether the Trustee
shall be protected in relying upon any such request, demand, authorization,
direction, notice, consent or waiver, only Securities that a Trust Officer of the
Trustee knows to be so owned shall be so disregarded; and

(2) except as otherwise provided in the immediately preceding subclause (ii)(1), any
Securities held by, or with respect to which discretionary voting rights are held by,
the Collateral Manager and/or its Affiliates or their respective employees will have
voting rights with respect to all matters as to which the Holders of Securities are
entitled to vote;

(f) for the avoidance of doubt, any Securities held by, or with respect to which discretionary
voting rights are held by, the Initial Purchaser and/or its Affiliates or its employees will have
voting rights with respect to all matters as to which the Holders of Securities are entitled to
vote; and

(g) Securities so owned that have been pledged in good faith may be regarded as Outstanding if
the~ nt,1-

4
n -Wbfhk -H fh. -f 0. 4 ',n -I~ 17-cfe- that the -!-d--- h-~ the ;-ht to

act with respect to such Securities and the pledgee is not the Issuer, the Co-Issuer or any
other obligor upon the Securities or any Affiliate of the Issuer, the Co-Issuer or such other
obligor.

"Par Value Ratio": With respect to any applicable Class of Secured Notes, the ratio determined as
of any Measurement Date (expressed as a percentage), after giving effect to the definition of "Coverage
Tests" and "Principal Balance", obtained by dividing:

(a) the sum of (without duplication):

(i) the Aggregate Principal Amount of the Collateral Obligations (other than Defaulted
Obligations) minus any Securities Lending Collateral Losses;

(ii the principal amount of any cash and Eligible investment) together with any

uninvested amounts on deposit in the Issuer Accounts (excluding amounts
deposited in the Revolving Credit Facility Reserve Account) representing Principal
Proceeds or Liquidation Proceeds (in each case excluding Reinvestment Income);
and

(iii) the sum of the Principal Balances of all Defaulted Obligations; by

(b) (i) the Aggregate Outstanding Amount of the Secured Notes of such Class and each Class
senior to it (excluding the Class S Notes); provided, however, the Class A Notes and the
Class B Notes shall constitute one Class of Secured Notes for purposes of the Par Value
Ratio determined for the Class A/B Par Value Test plus (ii) an amount equal to the
Aggregate Underlying Undrawn Amount at such time less the amounts deposited in the
Revolving Credit Facility Reserve Account.

"Par Value Tests": The Class A/B Par Value Test, the Class C Par Value Test, the Class D Par
Value Test and the Class E Par Value Test.

"Participation": An interest in a loan acquired indirectly by way of participation from a Selling
Institution.

"Payment Date": Each Scheduled Payment Date and any Redemption Date.

"Payment Default": Any Event of Default specified in subclauses (a), (b), (c), (g) or (h) of the
definition of such term.
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"Permitted Offer": An offer (i) pursuant to the terms of which the offeror offers to acquire a debt
obligation (including a Collateral Obligation) in exchange for consideration consisting solely of cash in an
amount equal to or greater than the full face amount of such debt obligation plus any accrued and unpaid
interest and (ii) as to which the Collateral Manager has determined in its judgment that the offeror has
sufficient access to financing to consummate the offer.

"Permitted Reinvestment Period": Vith respect to Principal Proceeds received during a Due
Period, the period beginning on the day such Principal Proceeds are received by the Issuer and ending the
later of the last day of (i) the Reinvestment Period and (ii) the Investment Due Period.

"Person": An individual, corporation (including a business trust), partnership, limited liability
company, joint venture, association, joint stock company, trust (including any beneficiary thereof), bank,
unincorporated association or govemment or any agency or political subdivision thereof or any other entity of
a similar nature.

"Plan": An employee benefit plan that is defined in Section 3(3) of ERISA and subject.to Title I of
ERISA or a plan that is defined in Section 4975(e)(1) of the Code and subject to Section 4975 of the Code.

"Pledged Obligations": On any date of determination, the Collateral Obligations and the Eligible
Investments owned by the Issuer that have been granted to the Trustee.

"Principal Allocated Accrued Interest": With respect to any date of determination after the
Effective Date, the aggregate cumulative amount of accrued interest received in connection with sales of
Accrued Interest Collateral Obligations that constitutes Sale Proceeds pursuant to subclauses (ii) and (iii) of
the definition thereof.

"Principal Balance": As of any date of determination, with respect to any Collateral Obligation,
Eligible Investment or cash, the outstanding principal amount of such Collateral Obligation, Eligible
Investment or cash; provided, however, that:

(i) the Principal Balance of a Synthetic Security (a) as to which a credit event has not occurred
thereunder shall be the notional amount or the outstanding principal amount, as the case
may be, specified in such Synthetic Security and (b) as to which a credit event has occurred
thereunder, for purposes of calculating (A) the Par Value Ratios, shall be as determined
under subclause (iii) below, (B) the Collateral Quality Tests, shall be zero; and (C) the
amounts payable to the Trustee and the Collateral Management Fee, shall be the notional
amount or the outstanding principal amount specified in such Synthetic Security;

(ii) the Principal Balance of a Collateral Obligation received upon acceptance of an Offer (as
described in subclause (i) of the definition thereof) (other than a Permitted Offer) to
exchange a Collateral Obligation for such Collateral Obligation shall, until such time as
Interest Proceeds or Principal Proceeds, as applicable, are first received when due with
respect to such Collateral Obligation, be deemed to be the lesser of (x) a percentage of the
outstanding principal amount equal to the Moody's Recovery Rate for such Collateral
Obligation and (y) a percentage of the outstanding principal amount equal to the S&P
Recovery Rate for such Collateral Obligation (determined with respect to each Class of
Secured Notes and the relevant Par Value Ratio for such Class of Secured Notes; it being
agreed that, with respect to the Class A/B Par Value Ratio, the S&P Recovery Rate shall be
determined by reference to the Class A Notes only); provided that, for the purpose of
calculating (1) the Collateral Quality Tests and the Concentration Limitations, the Principal
Balance of such Collateral Obligation shall be zero, (2) the amounts payable to the Trustee
pursuant to the Indenture, the Principal Balance of such Collateral Obligation shall be the
outstanding principal amount thereof and (3) the Collateral Management Fee, the Principal
Balance of such Collateral Obligation shall be the outstanding principal amount thereof;

(iii) the Principal Balance of each Defaulted Obligation shall be deemed to be zero; provided that
(1) for the purpose of calculating the amounts payable to the Trustee pursuant to the
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Indenture, the Principal Balance of a Defaulted Obligation shall be the outstanding principal
amount of such Defaulted Obligation, (2) for the purpose of calculating the Collateral
Management Fee, the Principal Balance of a Defaulted Obligation shall be the outstanding
principal amount of such Defaulted Obligation and (3) for the purpose of calculating the Par
Value Ratios (including the calculation of the Class E Par Value Ratio for purposes of
determining whether the Reinvestment Test has been satisfied), the Principal Balance of a
Defaulted Obligation (A) that has been held by the Issuer for less than three years (or, if held
by the Issuer for more than three years, such Collateral Obligation does not constitute those
Defaulted Obligations in excess of 2.0% of the Aggregate Principal Amount of the Collateral
Portfolio) shall be the product of (i) the least of the Moody's Recovery Rate, the S&P
Recovery Rate (determined with respect to each Class of Secured Notes and the relevant
Par Value Ratio for such Class of Secured Notes; it being agreed that, with respect to the
Class A/B Par Value Ratio, the S&P Recovery Rate shall be determined by reference to the
Class A Notes only) and the Market Value (expressed as a percentage) for such Defaulted
Obligation and (ii) the principal amount of such Defaulted Obligation (or, in the case of a
Defaulted Obligation that is a Step-Up Coupon Security during a period for which no interest
is payable or a Zero-Coupon Security, the accreted value thereof at the time of default) or
(B) that has been held by the Issuer for three years or more and that constitutes those
Defaulted Obligations in excess of 2.0% of the Aggregate Principal Amount of the Collateral
Portfolio, shall be deemed to have a Principal Balance of zero;

(iv) the Principal Balance of each Equity Security and Exchanged Equity Security shall be
deemed to be zero;

(v) the Principal Balance of any Zero-Coupon Security which, by its terms, does not at any time,
pay interest thereon or any Step-Up Coupon Security during a period for which no interest is
payable shall be deemed to be the accreted value of such Pledged Obligation as at the date
of determination and any Deferrable Interest Obligation which, by its terms, does not at any
time or from time to time pay interest thereon, shall be deemed to exclude capitalized
interest;

(vi) the Principal Balance of any Collateral Obligations and any Eligible Investments in which the
Trustee does not have a first priority perfected security interest shall be deemed to be zero
(other than Collateral Obligations loaned to a Securities Lending Counterparty for so long as
an event of default, as such term is defined under the related Securities Lending Agreement,
shall not have occurred and be continuing under the related Securities Lending Agreement);
provided that for the purpose of calculating the Collateral Management Fee and the amounts
payable to the Trustee pursuant to the Indenture, the Principal Balance of such Collateral
Obligation or Eligible Investment shall be the outstanding principal amount thereof,

(vii) for the purpose of calculating the Par Value Ratios (including the calculation of the Class E
Par Value Ratio for purposes of determining whether the Reinvestment Test has been
satisfied), the Principal Balance of any Deferrable Interest Obligation that is in accordance
with its terms deferring interest or making payments due thereon "in kind" for (i) with respect
to securities with a Moody's Rating of "Bal " or lower, the lesser of 6 months or one payment
period and (ii) with respect to securities with a Moody's Rating of "Baa3 or higher, the lesser
of one year or two consecutive payment periods, shall be the product of (x) the least of the
Moody's Recovery Rate, the S&P Recovery Rate (determined with respect to each Class of
Secured Notes and the relevant Par Value Ratio for such Class of Secured Notes; it being
agreed that, with respect to the Class A/B Par Value Ratio, the S&P Recovery Rate shall be
determined by reference to the Class A Notes only) and the Market Value (expressed as a
percentage) for such Deferrable Interest Obligation and (y) the principal amount of such
Deferrable Interest Obligation;

(viii) the Principal Balance of any Revolving Credit Facility or Delayed Funding Term Loan shall
be the sum of the funded portion of such Revolving Credit Facility or Delayed Funding Term
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Loan and the unfunded portion of such Revolving Credit Facility or Delayed Funding Term
Loan;

(ix) subject to subclause (xii) below, the Principal Balance of a Current Pay Obligation for
purposes of calculating the Par Value Ratios (including the calculation of the Class E Par
Value Ratio for purposes of determining whether the Reinvestment Test has been satisfied)
shall be (i) if the Market Value of such Current Pay Obligation is 85% or more of its
Aggregate Principal Amount and such Collateral Obligation is rated Caa2, the outstanding
principal amount thereof, (ii) if the Market Value of such Current Pay Obligation is less than
85% of its Aggregate Principal Amount and such Collateral Obligation is rated Caa2, 95% of
its Market Value; (iii) if the Market Value of such Current Pay Obligation is 80% or more of its
Aggregate Principal Amount and such Collateral Obligation is rated Caal or above, the
outstanding principal amount thereof and (iv) if the Market Value of such Current Pay
Obligation is less than 80% of its Aggregate Principal Amount and such Collateral Obligation
is rated Caal or above, 95% of its Market Value;

(x) subject to subclause (xii) below, the Principal Balance of a Caa/CCC Collateral Obligation for
neernaoc of rolelelatinn then Dar IX/lesa Poat e finrcilinn the ralmelatfinn ^f the Ploce Dor

Value Ratio for purposes of determining whether the Reinvestment Test has been satisfied)
shall be determined as follows: If on any date (without duplication) the Aggregate Principal
Amount of all Caa/CCC Collateral Obligations exceeds 7.5% of the Aggregate Principal
Amount (as calculated without taking into consideration this subclause (x)) of the Collateral
Portfolio, the Principal Balance of each Caa/CCC Collateral Obligation (or portion of a
Caa/CCC Collateral Obligation) in excess of 7.5% of the Aggregate Principal Amount (as
calculated without taking into consideration this subclause (x)) of the Collateral Portfolio will
be included in the calculation of compliance with the Par Value Tests at each Collateral
Obligation's Market Value, it being understood that for purposes of determining the
Caa/CCC Collateral Obligations (or portion of a Caa/CCC Collateral Obligation) comprising
the excess of 7.5% of the Aggregate Principal Amount (as calculated without taking into
consideration this subclause (x)) of the Collateral Portfolio, the Caa/CCC Collateral
Obligations (or portion of a Caa/CCC Collateral Obligation) that have the lowest Market
lVale shall be deemed to comprise such excess;

(xi) subject to subclause (xii) below, the Principal Balance of a Discount Collateral Obligation for
purposes of calculating the Par Value Ratios (including the calculation of the Class E Par
Value Ratio for purposes of determining whether the Reinvestment Test has been satisfied)
shall be the lesser of its Market Value and 90% of its outstanding principal amount;

(xii) for purposes of calculating the Par Value Ratios (including the calculation of the Class E Par
Value Ratio for purposes of determining whether the Reinvestment Test has been satisfied),
the Principal Balance of a Collateral Obligation that has the characteristics of a Current Pay
Obligation, a Caa/CCC Collateral Obligation (without giving effect to the proviso in the
definition thereof) and/or a Discount Collateral Obligation shall be the lowest value of the
values that corresponds to the relevant type of Collateral Obligations (as determined by
subclause (ix), (x) and/or (xi) above);

(xiii) for purposes of calculating each of the Par Value Ratios (including the calculation of the
Class E Par Value Ratio for purposes of determining whether the Reinvestment Test has
been satisfied but not including calculating the Minimum Par Value Ratio), the Principal
Balance of the portion of principal due on a Collateral Obligation after the Stated Maturity
shall be (a) with respect to any such portion of principal due in one year or less following the
Stated Maturity, (1) if such Collateral Obligation is a loan, 80% of the amount of such
principal due in one year or less following the Stated Maturity and (2) if such Collateral
Obligation is a bond, 75% of the amount of such principal due in one year or less following
the Stated Maturity, or (b) with respect to any such portion of principal due after one year
following the Stated Maturity, the amount of such portion of principal multiplied by the lower
of its Moody's Recovery Rate and its S&P Recovery Rate (determined with respect to each
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Class of Secured Notes and the relevant Par Value Ratio for such Class of Secured Notes; it
being agreed that, with respect to the Class A/B Par Value Ratio, the S&P Recovery Rate
shall be determined by reference to the Class A Notes only);

(xiv) for the avoidance of doubt, the Principal Balance of a DIP Loan will be the outstanding
principal amount thereof; and

(xv) for the avoidance of doubt, the Principal Balance of any Substitute Deliverable Obligation will
be deemed to be zero.

"Principal Payments": With respect to any Payment Date, an amount equal to the sum of any
payments of principal (including optional or mandatory redemptions or prepayments) received on the
Pledged Obligations during the related Due Period, including payments of principal received in respect of
exchange offers and tender offers and recoveries on Defaulted Obligations up to the outstanding principal
amount thereof (including, without limitation, any payments received by the Issuer upon the occurrence of a
"credit event" under a Synthetic Security up to the Principal Balance of such Synthetic Security), but not
including Sale Proceeds received during the Reinvestment Period.

"Principal Proceeds": With respect to any Payment Date and the Stated Maturity, without
duplication:

(i) all Principal Payments, including Unscheduled Principal Payments, received during the
related Due Period on the Pledged Obligations;

(ii) any amounts, distributions or proceeds (including resulting from any sale) received on any
Defaulted Obligations (other than proceeds that constitute Interest Proceeds under
subclause (ii) of the definition thereof) during the related Due Period if the outstanding
principal amount thereof then due and payable has not been received by the Issuer after
giving effect to the receipt of such amounts, distributions or proceeds, as the case may be;

(iii) all premiums (including prepayment premiums) received during the related Due Period on
the Collateral Obligations,

(iv) (A) any amounts constituting unused proceeds remaining in the Principal Collection Account
and the Subordinated Securities Principal Collection Account from the Offering (1) at the end
of the Reinvestment Period or (2) on any Determination Date on which any of the Par Value
Tests are not satisfied or on any Determination Date on or after the Second Determination
Date on which any of the Interest Coverage Tests are not satisfied, other than Reinvestment
Income (which shall be treated as Interest Proceeds), (B) all amounts transferred to the
Principal Collection Account from the Expense Reserve Account during the related Due
Period and (C) any Principal Proceeds and unused proceeds designated for application as
Principal Proceeds as set forth in "Security for the Secured Notes-Principal Collection
Account";

(v) Sale Proceeds received during the related Due Period (excluding any Sale Proceeds
received in connection with an optional redemption of the Securities);

(vi) (A) any net termination payments paid to the Issuer under any Hedge Agreement during
the related Due Period (excluding any amounts received in connection with an optional
redemption of the Securities);

(B) any upfront payment made by a Hedge Counterparty during the related Due Period
that is not a replacement Hedge Counterparty if so designated by the Collateral
Manager; and
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(C) any upfront payment made by a replacement Hedge Counterparty during the related
Due Period in excess of any hedge termination payment required to be paid by the
Issuer to the replaced Hedge Counterparty;

(vii) proceeds received from any additional issuance of Securities if treated as Principal Proceeds
in accordance with the Treatment of Additional Issuances of Securities;

(viii) Revolving Credit Facility Net-Backs received during the related Due Period;

(ix) any amounts transferred from the Synthetic Security Collateral Account that are deposited in
the Principal Collection Account during the related Due Period;

(x) any up-front payments received in connection with the purchase of a Synthetic Security;

(xi) any amounts transferred to the Principal Collection Account from the Revolving Credit
Facility Reserve Account; and

(xii) all other payments receivr dtiring the related Due Period on the Collateral not included in
Interest Proceeds;

provided that any of the amounts referred to in subclauses (i) through (xii) above shall be excluded from
Principal Proceeds to the extent such amounts were previously reinvested in Collateral Obligations or are
designated by the Collateral Manager as retained for investment or funding in accordance with the
Reinvestment Criteria and certain other restrictions set forth in the Indenture; provided, however, that with
respect to the final Payment Date, "Principal Proceeds" shall include any amounts referred to in subclauses
(i) through (xiii) above that are received from the sale of Collateral Obligations on or prior to the day
immediately preceding the final Payment Date.

For the avoidance of doubt, if the Issuer receives any payment from a Securities Lending
Counterparty that relates to a Collateral Obligation that has been loaned to such Securities Lending
Counterparty pursuant to a related Securities Lending Agreement, the portion of such payment that would
have constituted Principal Proceeds had such payment been paid from the issuer of such loaned Collatera

Obligation to the Issuer shall constitute Principal Proceeds, and prior to an event of default, as such term is
defined under the related Securities Lending Agreement, any other payment received by the Issuer under the
related Securities Lending Collateral shall not constitute Principal Proceeds and such amounts shall be
deposited in the Securities Lending Account.

"Proceeds": (i) Any property (including but not limited to cash and securities) received as a
Distribution on the Collateral or any portion thereof, (ii) any property (including but not limited to cash and
securities) received in connection with the sale, liquidation, exchange or other disposition of the Collateral or
any portion thereof, including any amounts resulting from the sale or disposition of any security pledged as
collateral pursuant to a Securities Lending Agreement and (iii) all proceeds (as such term is defined in the
UCC) of the Collateral or any portion thereof.

"Proposed Portfolio": The Collateral Portfolio resulting from the sale, maturity or other disposition
of a Collateral Obligation or a proposed reinvestment of Principal Proceeds or Interest Proceeds, as the case
may be, in a Substitute Collateral Obligation, as the case may be.

"Purchase Agreement": The purchase agreement, dated as of December 8, 2006, among the
Issuer, the Co-Issuer and Goldman, Sachs & Co., as the Initial Purchaser.

"Qualified Institutional Buyer": A qualified institutional buyer as defined in Rule 144A.

"Qualified Purchaser": Any Person that, at the time of its acquisition, purported acquisition or
proposed acquisition of the Securities, is a qualified purchaser for purposes of Section 3(c)(7) of the
Investment Company Act.
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"Rating Agencies": Moody's and S&P (each, a "Rating Agency") or, with respect to Collateral
Obligations generally, if at any time Moody's or S&P ceases to provide rating services generally, any other
nationally recognized investment rating agency selected by the Issuer and reasonably satisfactory to a
Majority of the Controlling Class. In the event that at any time the Rating Agencies do not include Moody's or
S&P, references to rating categories of Moody's or S&P in the Indenture shall be deemed instead to be
references to the equivalent categories of such other rating agency as of the most recent date on which such
other rating agency and Moody's or S&P published ratings for the type of security in respect of which such
altemative rating agency is used; provided that, with respect to S&P, the ratings of such other rating agency
may not be used for notching purposes without S&P's written approval. References to Rating Agencies with
respect to a Class of Secured Notes shall apply only to Rating Agencies that assigned a rating (public or
confidential) to such Class of Secured Notes on the Closing Date.

"Redemption Date": Any date specified for a redemption of Securities pursuant to the Indenture or
if such date is not a Business Day, the next following Business Day.

"Reference Instrument": The indenture, credit agreement or other agreement pursuant to which a
Collateral Obligation has been issued or created and each other agreement that govems the terms of or
secures the oblications represented by such Collateral Obligation or of which the holders of such Collateral
Obligation are the beneficiaries.

"Reference Obligation": An obligation upon which a Synthetic Security is based; provided that such
debt security or other obligation:

(i) is not itself a Synthetic Security or a Structured Finance Security;

(ii) satisfies (and, if owned by the Issuer, would satisfy) the definition of "Collateral Obligation"
except for subclauses (iv), (v), (vi), (xi), (xii), (xiii) and (xvi) of the definition of "Collateral
Obligation"; and

(iii) is not an Equity Security.

"Reference Obligor": An obligor on (i) a Reference Obligation (if a Reference Obligation is
specified) or (ii) a reference entity (if no Reference Obligation is specified).

"Register": The register maintained by the Trustee or any Registrar with respect to the Securities
under the Indenture.

"Registered": A debt obligation that is issued after July 18, 1984 and that is in registered form within
the meaning of Section 881(c)(2)(B)(i) of the Code and the Treasury regulations promulgated thereunder,
provided that an interest in a grantor trust will be considered to be Registered if such interest is in registered
form and each of the obligations or securities held by such trust was issued after July 18, 1984.

"Registrar": The agent appointed by the Issuer under the Indenture to act as registrar for the
purpose of registering and recording in the Register the Securities and transfers of such Securities.

"Regulation D" or "Reg D": Regulation D under the Securities Act.

"Regulation S" or "Reg S": Regulation S under the Securities Act.

"Regulation S Global Class E Notes": One or more permanent global notes for the Class E Notes
in fully registered form without interest coupons sold in reliance on exemption from registration under
Regulation S with the applicable legends set forth in the exhibit to the Indenture added to the form of such
Class E Notes.

"Regulation S Global Secured Notes": One or more permanent global notes for the Class S
Notes, the Class A Notes, the Class B Notes, the Class C Notes, the Class D Notes and the Class E Notes in
fully registered form without interest coupons sold in reliance on exemption from registration under
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Regulation S with the applicable legends set forth in the exhibit to the Indenture added to the form of such
Secured Notes.

"Regulation S Global Securities": Collectively, the Regulation S Global Secured Notes and the
Regulation S Global Subordinated Securities.

"Regulation S Global Subordinated Securities": One or more permanent global securities for the
Subordinated Securities in fully registered form without interest coupons sold in reliance on exemption from
registration under Regulation S.

"Regulation U": Regulation U issued by the Board of Govemors of the Federal Reserve System.

"Reinvestment Income": Any interest or other earnings on unused proceeds deposited in the
Principal Collection Account or the Subordinated Securities Principal Collection Account, as the case may
be.

"Reinvestment Test": A test satisfied as of any Measurement Date during the Reinvestment Period
I Lil L/ClsOs L.. rI Vaue flatlU 1 equalo L oI grealGyI- Lilial Lil- Op HiedulG al ilUUIIR QU L HUH ILI UllUUI QUillilly-
The Offering-Coverage Tests and the Reinvestment Test". The Reinvestment Test is calculated using the
same methodology as the Class E Par Value Test.

"Repository": The intemet-based password protected electronic repository of transaction
documents relating to privately offered and sold collateralized debt obligation securities located at
"www.cdolibrary.com" operated by The Bond Market Association and Intex or any other CDO modeling
service selected by the Collateral Manager (provided that the delivery requirements of any such other CDO
modeling service selected by the Collateral Manager shall be reasonably acceptable to the Trustee and
Collateral Administrator).

"Required Hedge Counterparty Rating": Except to the extent otherwise approved by the Rating
Agencies, with respect to a counterparty or entity guaranteeing the obligations of such counterparty, (x)
either (i) if such counterparty or entity has only a long-term rating by Moody's, a long-term senior unsecured
debt rating, financial program rating, derivatives counterparty ratingpart rat ilar rating
(as the case may be, the "long-term rating") of at least "Aa3" by Moody's and if rated "Aa3" by Moody's is
not on negative credit watch by Moody's or (ii) if such counterparty or entity has a long-term rating and a
short-term rating by Moody's, a long-term rating of at least "Al" by Moody's and a short-term rating of "P-1"
by Moody's and, in each case, such rating is not on negative credit watch by Moody's and (y) (i) a short-term
rating of at least "A-1" by S&P or (ii) if such counterparty or entity does not have a short-term rating by S&P,
a long-term rating of at least "A+" by S&P.

"Revolving Credit Facility": A debt instrument that provides the borrower with a line of credit
against which one or more borrowings may be made to the stated principal amount of such facility and which
provide that such borrowed amount may be repaid and reborrowed from time to time; provided that such
debt instrument shall only be considered a Revolving Credit Facility for so long as any future funding
obligations remain in effect and only with respect to any portion which constitutes a future funding obligation.

"Revolving Credit Facility Net-Back": An amount representing a purchase price adjustment
received by the Issuer in connection with the acquisition of a Revolving Credit Facility.

"Revolving Credit Facility Reserve Account": The trust account or accounts so designated and
established pursuant to the Indenture.

"Rule 144A": Rule 144A under the Securities Act.

"Rule 144A Global Class E Notes": One or more permanent global notes for the Class E Notes in
fully registered form without interest coupons sold in reliance on exemption from registration under Rule
144A with the applicable legends set forth in the exhibit to the Indenture added to the form of such Class E
Notes.
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"Rule 144A Global Secured Notes": One or more permanent global notes for the Class S Notes,
the Class A Notes, the Class B Notes, the Class C Notes, the Class D Notes and the Rule 144A Global
Class E Notes in fully registered form without interest coupons sold in reliance on exemption from registration
under Rule 144A with the applicable legends set forth in the exhibit to the Indenture added to the form of
such Secured Notes.

"S&P": Standard & Poor's Ratings Services, a division of The McGraw-Hill Companies, Inc. or any
successor to the ratings business thereof.

"S&P CDO Evaluator": A dynamic, analytical computer program developed by S&P to determine
the credit risk of a portfolio of Collateral Obligations, which will be provided to the Collateral Manager and the
Issuer after the Effective Date, and which may be modified by S&P from time to time.

"S&P CDO Evaluator Test": A test satisfied, as of any Measurement Date after the Reinvestment
Period if, after giving effect to any purchase or sale (or both, if applicable) of a Collateral Obligation, as the
case may be, each of the Class S Scenario Default Rate, the Class A Scenario Default Rate, the Class B
Scenario Default Rate, the Class C Scenario Default Rate, the Class D Scenario Default Rate and the
Classe E Scenarioi ful Rate is mantafinedl or impmrovd

"S&P CDO Monitor": A dynamic, analytical computer program developed by S&P to determine the
credit risk of a portfolio of Collateral Obligations and which may be modified by S&P from time to time which
is used to determine the credit risk of a portfolio of underlying instruments, and which will be provided to the
Collateral Manager, the Trustee and the Issuer (together with all assumptions and instructions necessary for
running such program) after the Effective Date.

"S&P Priority Category": The meaning ascribed to such term in the table that is included under
clause (b) in the definition of "S&P Weighted Average Recovery Rate".

"S&P Rating": With respect to a Collateral Obligation, the rating determined as follows (for the
issuer or the obligation, as applicable):

(i) if there is an- issuier credit ratin y S&P of tIe issuer of such Collateral Obligation, or the

guarantor who unconditionally and irrevocably guarantees such Collateral Obligation, then
the S&P Rating of such issuer, or the guarantor, shall be such rating (regardless of whether
there is a published rating by S&P on the Collateral Obligation of such issuer held by the
Issuer);

(ii) if there is not an issuer credit rating by S&P but there is a rating by S&P on a senior
unsecured obligation of the issuer, then the S&P Rating of such Collateral Obligation shall
be such rating;

(iii) if such Collateral Obligation is a senior secured or senior unsecured obligation of the issuer:

(a) if there is not an issuer credit rating or a rating on a senior unsecured obligation of
the issuer by S&P, but there is a rating by S&P on a senior secured obligation of the
issuer, then the S&P Rating of such Collateral Obligation shall be one subcategory
below such rating; and

(b) if there is not an issuer credit rating or a rating on a senior unsecured or senior
secured obligation of the issuer by S&P, but there is a rating by S&P on a
subordinated obligation of the issuer, then the S&P Rating of such Collateral
Obligation shall be one-subcategory above such rating if such rating is higher than
"BB+" and will be two subcategories above such rating if such rating is "BB+" or
lower;
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(iv) with respect to any Collateral Obligation that is a Synthetic Security, the S&P Rating of such
Synthetic Security shall be determined in accordance with the table set forth in "Security for
the Secured Notes-Certain Matters Relating to Synthetic Securities";

(v) (1) with respect to a DIP Loan that has an S&P issue rating, the S&P Rating of such DIP
Loan will be such S&P issue rating, (2) with respect to a DIP Loan that has no S&P issue
rating, (a) if S&P has provided an estimated rating with respect to such DIP Loan, the S&P
rating of such DIP Loan will be the estimated rating of such DIP Loan as provided by S&P,
(b) if the Issuer or the Collateral Manager on behalf of the Issuer has applied to S&P for a
rating estimate, pending receipt from S&P of such estimate, such DIP Loan shall have an
S&P Rating of "B-" if the Collateral Manager believes that such estimate will be at least "B-"
and if the Aggregate Principal Amount of Collateral Obligations that have an S&P Rating by
reason of this subclause (v)(2)(b), together with the Aggregate Principal Amount of Collateral
Obligations that have an S&P Rating by reason of the first proviso to subclause (ix)(b) below,
does not exceed 10% of the Aggregate Principal Amount of all Collateral Obligations;
provided, however, that, if the rating estimate subsequently provided by S&P for any such
DIP Loan is below "B-", then the Collateral Manager shall no longer have the ability to assign
ratings to any DiP I oans pursuant to this siiclase (v)(2)(h) and (c) in lil other cases, such
DIP Loan shall have an S&P Rating of "CCC+";

(vi) (1) with respect to a Current Pay Obligation that has an S&P issue rating, the S&P Rating of
such Current Pay Obligation will be such S&P issue rating and (2) with respect to a Current
Pay Obligation that is rated "D", "SD" or has no S&P issue rating, the S&P Rating of such
Current Pay Obligation will be the greater of (a) "CCC-" or (b) one subcategory below the
S&P Rating of any related DIP Loan;

(vii) if such Collateral Obligation is a Structured Finance Security, the S&P Rating of such
Collateral Obligation shall be determined as follows:

(a) if S&P has assigned a rating to such Collateral Obligation either publicly or privately
(in the case of a private rating, with the appropriate consents for the use of such
private rating), the S&P Rating shall be the rating assigned thereto by S&P;

(b) if such Collateral Obligation is not rated by S&P but the Issuer or the Collateral
Manager on behalf of the Issuer has requested that S&P assign a rating to such
Collateral Obligation, the S&P Rating shall be the rating so assigned by S&P;
provided that pending receipt from S&P of such rating, if such Collateral Obligation
is not eligible for notching.in accordance with a certain schedule ("Schedule H") to
the Indenture, such Collateral Obligation shall have an S&P Rating of "CCC-",
otherwise such S&P Rating shall be the rating assigned according to another
schedule ("Schedule G") to the Indenture until such time as S&P shall have
assigned a rating thereto; or

(c) if any Collateral Obligation is a Collateral Obligation that has not been assigned a
rating by S&P and is not a Collateral Obligation listed in Schedule H to the
Indenture, as identified by the Collateral Manager, the S&P Rating of such Collateral
Obligation shall be determined in accordance with Schedule G to the Indenture;
provided that if any Collateral Obligation shall, at the time of its purchase by the
Issuer, be listed for a possible upgrade or downgrade on either Moody's or Fitch
then current credit rating watch list, then the S&P Rating of such Collateral
Obligation shall be one subcategory above or below, respectively, the rating then
assigned to such item in accordance with Schedule G to the Indenture; provided,
further, that the aggregate Principal Balance of the Collateral Obligation that may be
given a rating based on this subparagraph (c) may not exceed 10% of the Aggregate
Principal Amount of Collateral Obligations;

-167-

Confidential Treatment Requested by Goldman Sachs GS MBS-E-001918401

Footnote Exhibits  - Page 5180



(viii) if such Collateral Obligation is a Finance Lease that is cancelable or does not have a "hell or
highwater" provision, then the S&P Rating of such Finance Lease shall be (1) with respect to
a Finance Lease that has an S&P facility rating, such S&P facility rating and (2) with respect
to a Finance Lease that has no S&P facility rating, the estimated rating of such Finance
Lease as provided by S&P;

(ix) if subclauses (i) through (viii) above do not apply, then the S&P Rating for such Collateral
Obligation may be determined using any one of the methods below:

(a) if an obligation of the issuer has a published rating from Moody's, then the S&P
Rating will be determined in accordance with the methodologies for establishing the
Moody's Rating, except that the S&P Rating of such obligation shall be (1) one
subcategory below the S&P equivalent of the Moody's Rating if such security has a
Moody's Rating of "Baa3" or higher and (2) two subcategories below the S&P
equivalent of the Moody's Rating if such security has a Moody's Rating of "Bal" or
lower; provided that no more than 15% of the Collateral Obligations, by Aggregate
Principal Amount, may be given an S&P Rating based on a rating given by Moody's
as proviredd in fhis cuhlsei (aW;

(b) if no security or obligation of the issuer or obligor is rated by S&P or Moody's, then
the Issuer or the Collateral Manager on behalf of the Issuer may apply to S&P for a
rating estimate, which shall be its S&P Rating; provided, that pending receipt from
S&P of such estimate, such Collateral Obligation shall have an S&P Rating of "CCC"
if the Collateral Manager believes that such estimate will be at least "B-" and if no
more than 10% of the Collateral Obligations, by Aggregate Principal Amount, have
such S&P Rating by reason of this proviso or subclause (v)(2)(b) above; provided,
further, that the Trustee, the Issuer and the Collateral Manager will not disclose any
such estimated rating received from S&P; or

(c) if a security or obligation is not otherwise rated by S&P or Moody's and the Issuer or
the Collateral Manager on behalf of the Issuer elects not to apply to S&P for a rating
estimate, which would otherwise be its S&P Rating, such security or obligation shall
have an S&P Rating of "CCC-";

(x) notwithstanding the foregoing, so long as any of the Secured Notes remain Outstanding and
are rated by S&P, prior to or immediately following the acquisition of any Collateral
Obligation not publicly rated by S&P and on or prior to each one-year anniversary of the
acquisition of any such Collateral Obligation, the Issuer shall submit to S&P a request to
perform a credit estimate on such Collateral Obligation, together with all information
reasonably required by S&P to perform such estimate.

Notwithstanding anything to the contrary in any of the foregoing:

(1) if such Collateral Obligation is (a) on S&P's then current watchlist for upgrade, it
shall be treated as upgraded by one rating subcategory or (b) on watchlist for
downgrade, it shall be treated as downgraded by one rating subcategory unless
S&P has notified the Collateral Manager that such downgrade treatment is no longer
required;

(2) if the obligor (or guarantor, as applicable) of a Collateral Obligation is not organized
in the United States or its territories, then any reference to the S&P issuer credit
rating in this definition shall mean the S&P foreign currency issuer credit rating of
such obligor (or guarantor, as applicable);

(3) any reference in this definition to an S&P credit rating shall mean the public S&P
credit rating unless (1) the obligor of a Collateral Obligation and any relevant parties
have provided written authorization to S&P (which form of authorization shall be
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satisfactory to S&P) for the use of such private or confidential credit rating in this
transaction and (II) such private or confidential credit rating is continuously
monitored by S&P;

(4) any S&P credit rating that contains a qualifier, including "p", "pi", "t", "r" or "q", shall
not be a valid credit rating for use in this definition unless such use by the Issuer or
the Collateral Manager satisfies the S&P Rating Condition; and

(5) any reference in this definition to an S&P rating estimate or estimated rating must be
such rating provided by S&P in writing and any such rating shall expire after one
year of its provision by S&P.

"S&P Rating Condition": With respect to any proposed action to be taken under the Indenture or
any other document contemplated by the Indenture, a condition that is satisfied when S&P has confirmed in
writing to the Issuer, the Trustee and the Collateral Manager that an immediate withdrawal or reduction with
respect to any then-current rating by S&P of any Class of Secured Notes will not occur as a result of such
proposed action.

"S&P Recovery Rate": The meaning ascribed to such term in the table that is included in the
definition of "S&P Weighted Average Recovery Rate".

"S&P Recovery Rating": The S&P recovery rating assigned to a Collateral Obligation and used in
the tables included under clause (a) in the definition of "S&P Weighted Average Recovery Rate".

"S&P Weighted Average Recovery Rate": As of any Measurement Date, the number (expressed
as a percentage) obtained by summing the products obtained by multiplying the Principal Balance of each
Collateral Obligation by its S&P Recovery Rate (as set forth below in clause (a) or, if clause (a) is not
applicable, then clause (b) or (c), as applicable), dividing such sum by the Aggregate Principal Amount of all
such Collateral Obligations.

(a) (i) If a Collateral Obligation has an S&P Recovery Rating, the S&P Recovery Rate for
such Collateral Obligation shall be determined as follows:

S&P Rating of Secured Notes

S&P S&P S&P S&P S&P S&P S&P S&P
Recovery Recovery Recovery Recovery Recovery Recovery Recovery Recovery
Rating of Rate for Rate for Rate for Rate for Rate for Rate for Rate for
a Secured Secured Secured Secured Secured Secured Secured
Collateral Notes Notes Notes Notes Notes Notes Notes
Obligation rated rated "AA" rated "A" rated rated "BB" rated "B" rated

"AAA" "BBB" "CCC"

1+ 100% 100% 100% 100% 100% 100% 100%

1 92% 93% 94% 96% 98% 100% 100%

2 84% 86% 88% 90% 92% 94% 94%

3 60% 63% 65% 69% 72% 74% 74%

4 40% 42% 44% 46% 48% 48% 48%

5 16% 17% 19% 21% 23% 24% 24%
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S&P Recovery Rate*

*The S&P Recovery Rate will be the applicable rate set forth above based on the
applicable Class of Secured Notes and the current rating thereof at the time of

determination.

(ii) If (x) a Collateral Obligation does not have an S&P Recovery Rating and such
Collateral Obligation belongs to any one of the following S&P Priority Categories (as described in
clause (b) below): Senior Unsecured Loans, Second Lien Loans or senior unsecured debt securities
and (y) the issuer of such Collateral Obligation has issued another debt instrument that is
outstanding and senior to such Collateral Obligation, belongs to any one of the following S&P Priority
Categories (as described in clause (b) below): Senior Secured Loans, Senior Secured Floating Rate
Notes or senior secured debt securities, and has an S&P Recovery Rating (such other debt
instrument, a "Senior Debt Instrument'), the S&P Recovery Rate for such Collateral Obligation shall
be determined as follows:

S&P ating of Se0CUreUd IJI

S&P S&P S&P S&P S&P S&P S&P
Recovery Recovery Recovery Recovery Recovery Recovery Recovery
Rating of Rate for Rate for Rate for Rate for Rate for Rate for
the Senior Secured Secured Secured Secured Secured Secured
Debt Notes rated Notes rated Notes rated Notes rated Notes rated Notes rated
Instrument "AAA" "AA" "A" "BBB" "BB" "B" and

"CCC"
1+ 53% 55% 57% 59% 61% 61%

1 48% 50% 52% 54% 56% 56%

2 43% 45% 47% 49% 51% 51%

3 39% 41% 43% 45% 47% 47%

4 20% 20% 20% 20% 20% 20%

5 10% 10% 10% 10% 10% 10%

S&P Recovery Rate*

*The S&P Recovery Rate will be the applicable rate set forth above based on the
applicable Class of Secured Notes and the current rating thereof at the time of

determination.

(iii) If (x) a Collateral Obligation does not have an S&P Recovery Rating and such
Collateral Obligation belongs to any one of the following S&P Priority Categories (as described in
clause (b) below): Subordinated Loans or subordinated debt securities and (y) the issuer of such
Collateral Obligation has issued another debt instrument that is outstanding and senior to such
Collateral Obligation, belongs to any one of the following S&P Priority Categories (as described in
clause (b) below): Senior Secured Loans, Senior Secured Floating Rate Notes or senior secured
debt securities, and has an S&P Recovery Rating (such other debt instrument, a "Senior Debt
Instrument"), the S&P Recovery Rate for such Collateral Obligation shall be determined as follows:
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S&P Rating of Secured Notes

S&P S&P S&P S&P S&P S&P S&P
Recovery Recovery Recovery Recovery Recovery Recovery Recovery
Rating of Rate for Rate for Rate for Rate for Rate for Rate for
the Senior Secured Secured Secured Secured Secured Secured
Debt Notes rated Notes rated Notes rated Notes rated Notes rated Notes rated
Instrument "AAA" "AA" "A" "BBB" "BB" "B" and

"CCC"
1+ 25% 25% 25% 25% 25% 25%

1 22% 22% 22% 22% 22% 22%

2 20% 20% 20% 20% 20% 20%

3 20% 20% 20% 20% 20% 20%

4 10% 10% 10% 10% 10% 10%

5 5% 5% 5% 5% 5% 5%

S&P Recovery Rate*

*The S&P Recovery Rate will be the applicable rate set forth above based on the
applicable Class of Secured Notes and the current rating thereof at the time of

determination.

(b) If clause (a) is not applicable, the S&P Recovery Rate shall be determined as follows:

S&P Priority S&P Rating of Secured Notes
Cateaory

S&P S&P S&P S&P S&P S&P
Recovery Recovery Recovery Recovery Recovery Recovery
Rate for Rate for Rate for Rate for Rate for Rate for
Secured Secured Secured Secured Secured Secured

Notes Notes rated Notes rated Notes rated Notes rated Notes rated
rated "AA" "A" "BBB" "BB" "B" and

"ACCC"

Senior Secured 56% 60% 64% 67% 70% 70%
Loans

(a) Senior 40% 42% 44% 46% 48% 48%
Unsecured Loans
and (b)Second
Lien Loans not
exceeding 15%
of the Aggregate
Principal Amount
of the Collateral
Portfolio

-171-

Confidential Treatment Requested by Goldman Sachs GS MBS-E-001918405

Footnote Exhibits  - Page 5184



(a) Subordinated 22% 22% 22% 22% 22% 22%
Loans and (b)
Second Lien
Loans in excess
of 15% of the
Aggregate
Principal Amount
of the Collateral
Portfolio

Senior Secured 56% 60% 64% 67% 70% 70%
Floating Rate
Notes

Senior secured 48% 49% 50% 51% 52% 52%
debt securities

Senior unsecured 38% 41% 42% 44% 45% 45%
debt securities

Subordinated 19% 19% 19% 19% 19% 19%
debt securities

DIP Loans 56% 60% 64% 67% 70% 70%

Structured See S&P Weighted Average Structured Finance Matrix or, at the election of the
Finance Collateral Manager, as assigned by S&P on a case-by-case basis
Securities

S&P Recovery Rate*

*The S&P Recovery Rate will be the applicable rate set forth above based on the
applicable Class of Secured Notes and the current rating thereof at the time of

determination.

(c) If the rating of any Class of Secured Notes by S&P is below "CCC-" or has been
withdrawn by S&P, the S&P Recovery Rate relating to such Class of Secured Notes with respect to any
Collateral Obligations shall be as assigned by S&P on a case-by-case basis.

"S&P Weighted Average Structured Finance Matrix": The following information has been
provided to the Issuer by S&P and the asset classes and related capitalized terms, to the extent not defined
in the Indenture, have the meanings ascribed thereto by S&P.

(a) Subject to subclause (c) through (f) below, if a Structured Finance Security is the senior-
most tranche of securities issued by the relevant obligor, the S&P Recovery Rate shall be as set forth below:

If current
rating of
senior
CLO

tranche is
"AAA"

If current
rating of
senior
CLO

tranche is
"'AA"

If current
rating of
senior
CLO

tranche is
"A"

If current
rating of
senior
CLO

tranche is
"BBB"

If current
rating of
senior
CLO

tranche is
"BB1"

If current
rating of
senior
CLO

tranche is
"B"

If current
rating of
senior
CLO

tranche is
"CCC"1

S&P Ratinq at the time of determination
80.00% 85.00% 90.00% 90.00% 90.00% 90.00% 90.00%

70.00% 75.00% 85.00% 90.00% 90.00% 90.00% 90.00%
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A 60.00% 65.00% 75.00% 85.00% 90.00% 90.00% 90.00%

BBB 50.00% 55.00% 65.00% 75.00% 85.00% 85.00% 85.00%

(b) Subject to subclause (c) through (f) below, if a Structured Finance Security is not the senior-
most tranche of securities issued by the relevant obligor, the S&P Recovery Rate shall be as set forth below:

If current If current If current If current If current If current If current
rating of rating of rating of rating of rating of rating of rating of
senior senior senior senior senior senior senior

. CLO CLO CLO CLO CLO CLO CLO
tranche is tranche is tranche is tranche is tranche is tranche is tranche is

"A" "AA" "A" "BBB" "BB" "B" "CCC"

S&P Ratinq at the time of determination
AAA* 65.00% 70.00% 80.00% 85.00% 85.00% 85.00% 85.00%

AA 55.00% 65.00% 75.00% 80.00% 80.00% 80.00% 80.00%

A 40.00% 45.00% 55.00% 65.00% 80.00% 80.00% 80.00%

BBB 30.00% 35.00% 40.00% 45.00% 50.00% 60.00% 70.00%

BB 10.00% 10.00% 10.00% 25.00% 35.00% 40.00% 50.00%

B 2.50% 5.00% 5.00% 10.00% 10.00% 20.00% 25.00%

CCC 0.00% 0.00% 0.00% 0.00% 2.50% 5.00% 5.00%

* Applies only to Junior AAA tranche that are not pari passu with the Senior AAA tranche after
an Event of Default is triggered.

(c) if such Structured Finance Security is a CDO of ABS, CDO of CDOs or a Market Value
CDO, the recovery rate wiii be determined by S&P on a case by case basis.

(d) If such Structured Finance Security is a REIT Debt Security, the recovery rate will be
40.00%.

(e) If such Structured Finance Security has its payment obligations guaranteed by a primary
monoline insurer, then the recovery rate will be 50.00%.

(f) If such Structured Finance Security is a Non-FER Company Guaranteed Security, the
recovery rate will be 40.00%.

"Sale Proceeds": All amounts representing:

(i) proceeds from the sale or other disposition of any Collateral Obligation (other than Defaulted
Obligations) or an Equity Security (including any accrued interest thereon, as provided for in
subclauses (ii) and (iii) below);

(ii) to the extent that the sale of the Accrued Interest Collateral Obligation occurs on any date on
which the Minimum Par Value Ratio is not satisfied, accrued interest received in connection
with the sale of such Accrued Interest Collateral Obligation up to an amount equal to the
greater of the amount of Unreplenished Principal Proceeds as of such date and zero;

(iii) at the Collateral Manager's sole discretion, any accrued interest received in connection with
the sale of any Collateral Obligation not included in subclause (ii) above or any Eligible
Investment purchased with any proceeds described in subclause (i);
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(iv) any proceeds from liquidating Securities Lending Collateral after an event of default, as such
term is defined under the related Securities Lending Agreement, has occurred and is
continuing under a Securities Lending Agreement (but not to exceed the amount of the
Securities Lending Counterparty's obligations owed to the Issuer); and

(v) any proceeds of the foregoing, including from the sale of Eligible Investments purchased
with any proceeds described in subclause (i) above (including any accrued interest thereon,
but only to the extent so provided in subclause (iii) above).

In the case of each of subclauses (i) through (v), Sale Proceeds (a) shall only include proceeds
received on or prior to the last day of the relevant Due Period (or with respect to the final Payment Date, the
day immediately preceding the final Payment Date) and (b) shall be net of any reasonable amounts incurred
by the Collateral Manager or the Trustee in connection with such sale or other disposition.

"Scheduled Payment Date": Each February 18, May 18, August 18, and November 18 each year
(or, if such day is not a Business Day, then the next succeeding Business Day), commencing August 18,
2007 and ending on the Stated Maturity.

"Second Determination Date": With respect to the second Scheduled Payment Date to occur after
the Closing Date, the last Business Day of the immediately preceding Due Period.

"Second Lien Loan": A Loan that (i) is not (and by its terms is not permitted to become)
subordinate in right of payment to any other debt for borrowed money incurred by the obligor under the Loan,
other than a Senior Secured Loan, and (ii) is secured by a valid and perfected security interest or lien on
specified collateral securing the obligor's obligations under such Loan, which security interest or lien is not
subordinate to the security interest or lien securing any other debt for borrowed money other than a Senior
Secured Loan on such specified collateral; provided, however, that with respect to clauses (i) and (ii) above,
such right of payment, security interest or lien may be subordinate to customary permitted liens, such as, but
not limited to, tax liens.

"Secured Note Redemption Price": With respect to the Secured Notes, an amount equal to the
Aggregate Outstanding Amount thereof on a Redemption Date.

"Secured Notes": Collectively, the Co-Issued Notes and the Class E Notes.

"Secured Parties": (i) The Trustee, (ii) the Holders of the Secured Notes, (iii) the Hedge
Counterparties, (iv) the Collateral Manager, (v) any Synthetic Security Counterparty in respect of a Synthetic
Security which requires the Issuer to place funds in a Synthetic Security Collateral Account pursuant to the
Indenture (but, in the case of subclause (v), only with respect to the applicable Synthetic Security Collateral
Account) and (vi) the Collateral Administrator.

"Securities": Collectively, the Class S Notes, the Class A Notes, the Class B Notes, the Class C
Notes, the Class D Notes, the Class E Notes and the Subordinated Securities.

"Securities Account Control Agreement": The agreement dated January 18, 2007, by and among
the Issuer, the Trustee and the Bank, as Securities Intermediary.

"Securities Act": The U.S. Securities Act of 1933, as amended.

"Securities Intermediary": The meaning specified in Section 8-102(a)(14) of the UCC.

"Securities Lending Agreement": An agreement pursuant to which, for a term of 90 days or less,
the Issuer agrees to loan any Securities Lending Counterparty one or more Collateral Obligations and such
Securities Lending Counterparty agrees to post Securities Lending Collateral with the Trustee or a Securities
Intermediary to secure its obligation to return to the Issuer the Collateral Obligations.
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"Securities Lending Collateral Losses": Wth regard to any collateral posted by a Securities
Lending Counterparty to the Issuer to secure the Securities Lending Counterparty's obligations under a
Securities Lending Agreement, the positive difference, if any, between the value of the Collateral Obligations
lent pursuant to the terms of a Securities Lending Agreement and the value of such collateral from the date
such collateral was posted until the applicable date of determination; provided,. however, that the amount of
such difference will not be Securities Lending Collateral Losses unless the Issuer invests such collateral and
is obligated, under the applicable Securities Lending Agreement, to retum collateral the value of which is
equal to the value of the posted collateral as of the date of the posting of such collateral to such Securities
Lending Counterparty.

"Securities Lending Counterparty": Any bank, broker-dealer or other financial institution that has a
short-term senior unsecured debt rating or a guarantor with a rating of "P-1" from Moody's (and not placed on
credit watch by Moody's) and "A-i" from S&P (and if so rated by S&P, must not be placed on credit watch by
S&P); or, if no such short-term ratings are available, a long-term rating of at least "Al" by Moody's and a
long-term rating of at least "A+" by S&P. No more than 20% of the Aggregate Principal Amount of the
Collateral Portfolio may be loaned pursuant to Securities Lending Agreements regardless of duration.

"Selling Institution": Each institution from which a Participation is acquired. Immediately following
the time a Participation is acquired by the Issuer, the percentage of the Aggregate Principal Amount of the
Collateral Portfolio that represents Participations entered into by the Issuer with a single Selling Institution
(or, if applicable, its guarantor), when combined with the Synthetic Securities entered into by the Issuer with
a single Synthetic Securities Counterparty that is also a Selling Institution (or, if applicable, its guarantor) and
the Securities Lending Agreements entered into by the Issuer with a single Securities Lending Counterparty
that is also a Selling Institution (or, if applicable, its guarantor), will not exceed the individual percentage set
forth below for the credit rating of such Selling Institution (or its Affiliates and, if applicable, guarantors), and
the percentage of the Aggregate Principal Amount of the Collateral Portfolio that represents Participations
entered into by the Issuer with the Selling Institutions (or their Affiliates and, if applicable, guarantors) having
the same credit rating will not exceed the aggregate percentage set forth below for such credit rating:

Individual Synthetic Security
Counterparty Limit/Selling

Long Term Senior Unsecured Institution Limit/Securities Lending Aggregate Selling
Debt Rating*** Counterparty Limit Institution Limit

Moody's S&P
Aaa AAA 20.0% 10.0%
Aal AA+ 10.0% 10.0%
Aa2 AA 10.0% 10.0%
Aa3 AA- 10.0% 10.0%
Al A+ 5.0% 5.0%
A2* A** 5.0% 5.0%

Applies only so long as Moody's short-term unsecured debt rating is "P-1

Applies only so long as the S&P short-term unsecured debt rating is "A-1".

For purposes of determining compliance with this credit rating requirement, if the Moody's long-term senior unsecured debt
rating of a Selling Institution (or, if applicable, its guarantor) or Synthetic Security Counterparty has been put on a watch list for
possible downgrade, such credit rating shall be one subcategory below its then current Moody's rating or, if such credit rating
has been put on a watch list for possible upgrade, one subcategory above its then current Moody's rating.

provided that the Issuer may enter into a Participation with a Selling Institution (or, if applicable, its guarantor)
having, at such time, a long-term senior unsecured debt rating below "A2" by Moody's and "A" by S&P if the
Moody's Rating Condition and the S&P Rating Condition have been satisfied.

"Senior Secured Floating Rate Note": Any dollar-denominated senior secured note issued
pursuant to an indenture by a corporation, partnership or other person that (i) has a stated coupon that bears
a floating rate of interest and (ii) is secured by a first priority, perfected security interest or lien to or on
specified collateral securing the issuer's obligations under such note and if the obligation is rated by Moody's,
such rating is not lower than the Corporate Family Rating of such issuer.
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"Senior Secured Loan": Any Assignment of or Participation in or other interest (including a
Synthetic Security) in a loan (i) that is not (and cannot by its terms become) subordinate (except with respect
to (1) liquidation preferences with respect to pledged collateral and (2) any super-priority lien imposed by
operation of law) in right of payment to any obligation of the obligor in any bankruptcy, reorganization,
arrangement, insolvency, moratorium or liquidation proceedings, (ii) that is secured by the pledge of
collateral and (iii) unless secured by a first priority security interest in such collateral, (a) with respect to which
the Collateral Manager determines in its reasonable business judgment (which shall not be subject to
question as a result of subsequent events) that the value of the collateral securing the loan on or about the
time of origination equals or exceeds the outstanding principal balance of the loan plus the aggregate
outstanding balances of all other loans of equal or higher seniority secured by the same collateral, and (b)
the facility rating is not lower than the Corporate Family Rating of such issuer; provided that for purposes of
the definition of "S&P Recovery Rate," subclause (iii) shall not apply.

"Senior Unsecured Loan": Any Assignment of or Participation in or other interest (including a
Synthetic Security) in a loan that is not subordinated in right of payment and is not a Senior Secured Loan.

"Share Trustee": The Administrator as the trustee pursuant to the terms of a declaration of trust.

"Special Purpose Vehicle": Any special purpose vehicle organized under the laws of (i) any
sovereign jurisdiction that is commonly used as the place of organization for an entity for the purpose of
reducing or eliminating tax liabilities for such entity, which shall be limited to: the Cayman Islands, Bermuda,
the British Virgin Islands, the Netherlands Antilles, the Netherlands, Luxembourg or the Channel Islands or
(ii) upon the satisfaction of each of the Moody's Rating Condition and the S&P Rating Condition, any other
jurisdiction; provided that, if any of the countries listed in subclause (i) have a foreign currency rating of less
than "Aa2" by Moody's or "AA" by S&P at the time of purchase, the Collateral Manager shall notify Moody's
or S&P, as applicable, in writing of such fact.

"Stated Maturity": With respect to any security or debt obligation, including a Security, the date
specified in such security or debt obligation as the fixed date on which the final payment of principal of such
security or debt obligation is due and payable or, if such date is not a Business Day, the next following
Business Day. The Stated Maturity with respect to the Securities (other than the Class S Notes) will be
February 18, 2021 and, with respect to the Class S Notes, February 18, 2014.

"Step-Up Coupon Security": A security (i) that does not pay interest over a specified period of time
ending prior to its maturity, but which does provide for the payment of interest after the expiration of such
specified period or (ii) the interest rate of which increases over a specified period of time other than due to
the increase of the index relating to a Floating Rate Collateral Obligation.

"Structured Finance Security": Any obligation secured directly by, referenced to or representing
ownership of, a pool consisting primarily of bank loans or similar security or repackaged security, but not
including any Synthetic Security.

"Subordinated Loan": Any Assignment of or Participation in or other interest (including a Synthetic
Security) in a loan that is subordinated in right of payment.

"Subordinated Securities": The U.S.$40,000,000 Subordinated Securities having the Stated
Maturity as set forth under "Summary-The Offering-Securities Issued".

"Subordinated Securities Collateral Obligations": Collateral Obligations that (i) were purchased
on or prior to the Closing Date and that were designated by the Collateral Manager in a writing delivered to
the Trustee as Collateral Obligations the distributions on which, and the proceeds received in respect of
which, are to be deposited in the Subordinated Securities Interest Collection Account or the Subordinated
Securities Principal Collection Account, as applicable; provided, however, that the amount of the Collateral
Obligations (measured by the Issuer's acquisition cost, including any purchased interest) to be designated as
Subordinated Securities Collateral Obligations by the Collateral Manager on the Closing Date, plus any
amount deposited in the Subordinated Securities Principal Collection Account on the Closing Date, shall not
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exceed $500,000 or (ii) are purchased after the Closing Date with funds from the Subordinated Securities
Principal Collection Account or the Subordinated Securities Interest Collection Account.

"Substitute Collateral Obligation": A Collateral Obligation that is acquired by the Issuer in
accordance with the Reinvestment Criteria in connection with the sale or other disposal of another Collateral
Obligation.

"Substitute Deliverable Obligation": The meaning specified in the definition of Deliverable
Obligation.

"Synthetic Security": Any derivative financial instrument with respect to a loan or a collateralized
loan obligation, whether in the form of a swap transaction, credit-linked note, structured bond investment or
otherwise (which derivative financial instrument is not a security backed by more than one credit default
swap or more than one reference entity (unless such derivative financial instrument references an index) or a
synthetic collateralized debt obligation, which, for the avoidance of doubt, shall, in each case, be treated as a
Structured Finance Security), purchased, or entered into, by the Issuer with or from a Synthetic Security
Counterparty which investment may contain (A) a maturity, interest rate, currency and other non-credit
characteristics and recovery rates that may be different from that of the Reference Obligation (or the relevant
obligation(s) of the Reference Obligor) to which the credit risk of the Synthetic Security relates or (B) terms
that require the Issuer to make payments to a Synthetic Security Counterparty upon the occurrence of a
credit event, an event of default or a termination event (each as defined in such Synthetic Security); provided
that:

(i) the Issuer shall at no time during any taxable year of the Issuer hold a Synthetic Security
which is not either (a) a credit default swap or treated as debt for U.S. federal income tax
purposes, or (b) a security (as defined in Section 2(a)(36) of the Investment Company Act)
other than any security which represents an interest in an entity treated as a grantor trust or
a partnership for U.S. federal income tax purposes, unless, the Issuer has obtained an
opinion or advice of tax counsel of nationally recognized standing in the United States
experienced in such matters to the effect that the acquisition, disposition or ownership by the
Issuer of such Synthetic Security will not cause the Issuer to be treated as engaged in a
United States trade or business or subject to United States income tax on a net basis;

(ii) each Synthetic Security shall provide that no Deliverable Obligation may be delivered to the
Issuer in settlement of the Synthetic Security if delivery thereof to the Issuer or transfer
thereof by the Issuer to a third party would require or cause the Issuer to assume, or to
subject the Issuer to, any obligation or liability (other than immaterial, nonpayment
obligations);

(iii) each Synthetic Security contains appropriate limited recourse and non-petition provisions (to
the extent that the Issuer has contractual payment or other obligations to the Synthetic
Security Counterparty) equivalent (mutatis mutandis) to those contained in the Indenture;

(iv) each of Moody's or S&P may revoke its consent to the documentation underlying a Form-
Approved Synthetic Security upon 30 days' prior written notice (which revocation shall only
take effect prospectively and not retroactively with respect to any Form-Approved Synthetic
Securities then included in the Collateral Portfolio);

(v) unless the Synthetic Security is a Form-Approved Synthetic Security, the S&P Rating
Condition shall have been satisfied (and upon the satisfaction of the S&P Rating Condition,
S&P shall provide the Issuer with the S&P Rating and the S&P Recovery Rate for such
Synthetic Security) and, in the case of a Form-Approved Synthetic Security, the Issuer shall
have requested that S&P provide the S&P Recovery Rate for such Synthetic Security;
provided, that:

(a) Moody's has been provided with notice of such proposed Synthetic Security and the
documents relating to such Synthetic Security;
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(b) Moody's has acknowledged in a written confirmation (such written confirmation to be
signed by an authorized officer of Moody's) that the documentation received in
connection with such Synthetic Security is adequate for rating purposes (provided
that if Moody's fails to provide such acknowledgement within five Business Days, it
will be deemed to have provided such acknowledgement);

(c) Moody's has not indicated (orally or in writing) within ten Business Days of such
acknowledgment that the inclusion of such proposed Synthetic Security will, at that
time, cause it to downgrade, withdraw or qualify any of its then current ratings of any
of the Co-Issued Notes; and

(d) Moody's has provided to the Issuer the Moody's Rating Factor and the Moody's
Recovery Rate for such Synthetic Security;

(vi) a Synthetic Security shall not be used as a means of making future advances to a Synthetic
Security Counterparty;

(vii) for the avoidance of doubt, a Synthetic Security need not specify a Reference Obligation and
may specify an index;

(viii) the only "credit events" which a Synthetic Security may include are "failure to pay" and
"bankruptcy"; and

(ix) a Synthetic Security whose Reference Obligation is a senior secured obligation shall provide
that any Deliverable Obligation must be a senior secured obligation and rank pari passu with
the Reference Obligation.

"Synthetic Security Collateral": Collateral required to be pledged to a Synthetic Security
Counterparty as collateral pursuant to the terms of a Synthetic Security, which collateral shall consist of
Eligible Investments.

"Synthetic Security Collateral Account": The trust account or accounts established pursuant to
the Indenture.

"Synthetic Security Counterparty": An entity required to make payments on a Synthetic Security
pursuant to the terms of such Synthetic Security or any guarantee thereof to the extent that a Reference
Obligor makes payments on a related Reference Obligation, (a) which counterparty, or the long-term senior
unsecured debt of such counterparty (or its secured debt if such counterparty is a trust and its debt is
secured by a reference obligation), shall individually and, together with all other Synthetic Security
Counterparties, in the aggregate satisfy the required debt ratings set forth in the table below, and (b) with
respect to which, the S&P Rating Condition is satisfied. At the time a Synthetic Security is acquired by the
Issuer, the percentage of the Aggregate Principal Amount of the Collateral Portfolio that represents Synthetic
Securities entered into by the Issuer with a single Synthetic Security Counterparty, when combined with the
Participations entered into by the Issuer with such Synthetic Security Counterparty, if such Synthetic Security
Counterparty is also a Selling Institution, and the Securities Lending Agreements entered into by the Issuer
with a single Securities Lending Counterparty, if such Synthetic Security Counterparty is also a Securities
Lending Counterparty, will not exceed the individual percentage set forth below for the credit rating of such
Synthetic Security Counterparty and/or Selling Institution (or its Affiliates), and the percentage of the
Aggregate Principal Amount of the Collateral Portfolio that represents Synthetic Securities entered into by
the Issuer with counterparties having the same credit rating will not exceed the aggregate percentage set
forth below for such credit rating:
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Individual Synthetic Security
Counterparty Limit/Selling

Long Term Senior Unsecured Institution Limit/Securities Lending Aggregate Synthetic Security
Debt Rating** Counterparty Limit Counterparty Limit

Moody's S&P
Aaa ............... AAA ............... 20.0% 20.0%
Aal .............. AA+ . .............. 10.0% 10.0%
Aa2 ............... AA ................. 10.0% 10.0%
Aa3............... AA- . ............... 10.0% 10.0%
A l ................. A+ . ................ 5.0%
A2*................ A . ................ 5.0% 5.0%

* Applies only so long as Moody's short-term unsecured debt rating is "P-1"

** Applies only so long as the S&P short-term unsecured debt rating is "A-i"

For purposes of determining compliance with this credit rating requirement, If the Moody's long-term senior unsecured debt
rating of a Selling Institution (or, if applicable, its guarantor) or Synthetic Security counterparty has been put on a watch list for
possible downgrade, such credit rating shall be one subcategory below its then current Moody's rating or, if such credit rating
ha s been put on a watch list for possible Upgrade, one subcategory above its then current Moody's rating.

provided that the Issuer may enter into a Synthetic Security with a Synthetic Security Counterparty having at
such time a long-term senior unsecured debt rating below "A2" by Moody's and "A" by S&P, if the S&P
Rating Condition has been satisfied.

Notwithstanding any provision to the contrary contained herein, if Moody's or S&P notifies the Issuer
that it deems a Structured Finance Security to be subject to counterparty risk at the time such Structured
Finance Security is purchased by the Issuer, the percentage limitations set forth in the above table of the
preceding paragraph shall be applicable to the entity which is required to make payments on such Structured
Finance Security pursuant to the terms of such Structured Finance Security (as if such entity were a
Synthetic Security Counterparty).

"Tax Haven Collateral Obligation": An obligation, other than a Structured Finance Security, in
w hich thss'uer th rof "') ;Is o-ganize ;n o Ta Wowa deiriet-n onri AiNic risaorminpri hui the Collateral

Manager in its sole judgment (which judgment shall not be subject to question as a result of subsequent
events) to have (or whose relevant obligations are guaranteed by an entity that the Collateral Manager has
determined to have) at least 60% (by reference to the latest available consolidated financial statements) of
(A) its business operations or (B) its assets primarily responsible for generating its revenue located in (1) the
United States of America, Canada, Australia, (2) a European I Country or a European 11 Country (so long as,
in -each case, at the time of the acquisition by the Issuer, the foreign currency rating of such country is rated
at least "AA" by S&P) or (3) upon the satisfaction of each of the Moody's Rating Condition and the S&P
Rating Condition, any other jurisdiction.

"Tax Haven Jurisdiction": (i) Any sovereign jurisdiction that is commonly used as the place of
organization for an entity for the purpose of reducing or eliminating tax liabilities for such entity, which shall
be limited to: the Cayman Islands, Bermuda, the British Virgin Islands, the Netherlands Antilles, the
Netherlands, Luxembourg or the Channel Islands or (ii), upon the satisfaction of each of the Moody's Rating
Condition and the S&P Rating Condition, any other jurisdiction; provided that, if any of the countries listed in
subclause (i) have a foreign currency rating of less than "AA" by S&P at the time of purchase, the Collateral
Manager shall notify S&P in writing of such fact; provided, further, that, none of the countries listed in
subclause (i) shall have a foreign currency rating of less than "Aa2" by Moody's.

"Trading Plan": Any written trading plan delivered to the Trustee (a) pursuant to which the Collateral
Manager believes all trades contemplated thereby will be entered into within ten calendar days, (b)
specifying certain (i) amounts received or expected to be received as Principal Proceeds in connection with
such Trading Plan, (ii) Collateral Obligations related to such Principal Proceeds and (iii) Collateral
Obligations acquired or intended to be acquired as a result of such Trading Plan, (c) for which the Collateral
Manager believes (in its sole judgment) such plan can be executed according to its terms and (d) as to which
the Aggregate Principal Amount of the Collateral Obligations expected to be acquired thereunder constitute
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no more than 5% of the Aggregate Principal Amount of the Collateral Portfolio. The time period for such
Trading Plan shall be measured from the earliest trade date to the latest trade date of any such amounts.

"Treasury": The U.S. Department of the Treasury.

"Trust Officer": When used with respect to the Trustee, any officer within the Corporate Trust Office

(or any successor group of the Trustee) including any director, managing director, vice president, assistant
vice president, associate or officer of the Trustee customarily performing functions similar to those performed

by the persons who at the time shall be such officers, respectively, having direct responsibility for the
administration of the Indenture or to whom any corporate trust matter is referred at the Corporate Trust Office
because of his knowledge of and familiarity with the particular subject.

"Trustee": The Bank of New York Trust Company, National Association solely in its capacity as
Trustee for the Securityholders, unless a successor Person shall have become the Trustee pursuant to the

applicable provisions of the Indenture, and thereafter "Trustee" shall mean such successor Person.

"iR Parcnn"- Thp meanina specified under Regulation S.

"U.S. Subordinated Securities": Subordinated Securities in fully registered, certificated, form
without interest coupons sold to Qualified Institutional Buyers or Accredited Investors in reliance on

exemption from registration under Rule 144A or another applicable exemption from registration under the
Securities Act, respectively, registered in the name of the owner thereof.

"UCC": The Uniform Commercial Code as in effect in the state of the United States that governs the
relevant security interest as amended from time to time.

"Unreplenished Principal Proceeds": As of any date of determination after the Effective Date, an
amount (which may be negative) equal to (a) the aggregate cumulative amount of accrued interest

purchased after the Effective Date that was purchased with Principal Proceeds or Sale Proceeds less (b) the
aggregate cumulative amount of Principal Allocated Accrued Interest to such date.

"Unscheduled Principal Payments": All Principal Payments received with respect to a Collateral

Obligation as a result of optional redemptions, exchange offers, tender offers or other payments or
prepayments made at the option of the issuer thereof.

"Warehouse Accrued Interest": Interest on Collateral Obligations that has accrued on or prior to
the Closing Date but paid on or after the Closing Date, which interest shall not at any time be included as
Interest Proceeds or part of the Collateral.

"Weighted Average Life": As of any Measurement Date, the number obtained by (i) for each
Collateral Obligation (other than Defaulted Obligations), multiplying each scheduled Principal Payment by the
number of years (rounded to the nearest hundredth) from the Measurement Date until .such scheduled
Principal Payment is due; (ii) summing all of the products calculated pursuant to subclause (i); and (iii)
dividing the sum calculated pursuant to subclause (ii) by the sum of all scheduled Principal Payments due on
all the Collateral Obligations as of such Measurement Date. For purposes of determining the Weighted
Average Life of a Collateral Obligation that matures after the Stated Maturity, such Collateral Obligation shall
be deemed to mature at the Stated Maturity of the Securities.

"Weighted Average Spread": As of any Measurement Date, a fraction (expressed as a percentage)
obtained by dividing (A) the sum of (i) the Aggregate Funded Spread and (ii) the Aggregate Unfunded
Spread by (B) the Aggregate Principal Amount of all of the Collateral Obligations (excluding Defaulted
Obligations) held by the Issuer as of such Measurement Date.

"Withholding Tax Event": The adoption of, or a change in, any tax statute (including the Code),
treaty, regulation (whether proposed, temporary or final), rule, ruling, practice, procedure or judicial decision
or interpretation which results or will result in payments due from the obligors of Collateral Obligations
representing in excess of 5% of the Aggregate Principal Amount of Collateral Obligations becoming properly
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subject to the imposition of U.S. or other withholding tax as of the next scheduled payment date under such
Collateral Obligations (other than withholding taxes with respect to commitment fees associated with
Collateral Obligations constituting Revolving Credit Facilities or Delayed Funding Term Loans) with respect
to which such obligors are not required to make gross-up payments that cover the full amount of such
withholding taxes on an after-tax basis.

'Withholding Tax Security": A Collateral Obligation if (a) any payments thereon to the Issuer are
subject to withholding tax imposed by any jurisdiction (other than U.S. backup withholding tax or other similar
withholding tax and other than withholding tax with respect to commitment fees associated with Collateral
Obligations constituting Revolving Credit Facilities or Delayed Funding Term Loans), and (b) under the
Reference Instrument with respect to such Collateral Obligation, the issuer of or counterparty with respect to
such Collateral Obligation is not required to make "gross-up" payments to the Issuer that cover the full
amount of such withholding tax on an after-tax basis.

"Zero-Coupon Security": A security (other than a Step-Up Coupon Security) that, at the time of
determination, does not make periodic payments of interest.
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ANNEX 1: CLASS S PRINCIPAL DISTRIBUTION AMOUNTS

Class S
Principal

Distribtion
Period Payment Date Amount

1 18-Aug-07 142,857.18
2 18-Nov-07 71,428.57
3 18-Feb-08 71,428.57
4 18-May-08 71,428.57
5 18-Aug-08 71,428.57
6 18-Nov-08 71,428.57
7 18-Feb-09 71,428.57
8 18-May-09 71,428.57
9 18-Aug-09 71,428.57
10 18-Nov-09 71,428.57
11 18-Feb-10 71,428.57
12 18-May-10 71,428.57
13 18-Aug-10 71,428.57
14 18-Nov-10 71,428.57
15 18-Feb-11 71,428.57
16 18-May-11 71,428.57
17 18-Aug-11 71,428.57
18 18-Nov-11 71,428.57
19 18-Feb-12 71,428.57
20 18-May-12 71,428.57
21 18-Aug-12 71,428.57
22 18-Nov-12 71,428.57
23 18-Feb-13 71,428.57
24 18-May-13 71,428.57
25 18-Aug-13 71,428.57
26 18-Nov-13 71,428.57
27 18-Feb-14 71,428.57
28 18-May-14 0.00
29 18-Aug-14 0.00
30 18-Nov-14 0.00
31 18-Feb-15 0.00
32 18-May-15 0.00
33 18-Aug-15 0.00
34 18-Nov-15 0.00
35 18-Feb-16 0.00
36 18-May-16 0.00
37 18-Aug-16 0.00
38 18-Nov-16 0.00
39 18-Feb-17 0.00
40 18-May-17 0.00
41 18-Aug-17 0.00
42 18-Nov-17 0.00
43 18-Feb-18 0.00
44 18-May-18 0.00
45 18-Aug-18 0.00
46 18-Nov-18 0.00
47 18-Feb-19 0.00

A-I-1
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A-I-2
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Class S
Principal

Distribtion
Period Payment Date Amount

48 18-May-19 0.00
49 18-Aug-19 0.00
50 18-Nov-19 0.00
51 18-Feb-20 0.00
52 18-May-20 0.00
53 18-Aug-20 0.00
54 18-Nov-20 0.00
55 18-Feb-21 0.00
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EXHIBIT A: FORM OF SECURITY OWNER CERTIFICATE

The Bank of New York Trust Company, National Greywolf CLO I, Ltd.
Association P.O. Box 1093 GT
as Trustee Queensgate House
601 Travis Street, 16t Floor South Church Street
Houston, Texas 77002 George Town
Attn: Global Corporate Trust--Greywolf CLO I, Ltd.. Grand Cayman, Cayman Islands

Greywolf CLO I, Corp.
850 Library Avenue, Suite 204
Newark, Delaware 19711

Re: Reports Prepared Pursuant to the Indenture, dated as of January 18, 2007 among Greywolf CLO I, Ltd.,
Greywolf CLO 1, Corp. and The Bank of New York Trust Company, National Association (the "Indenture").

Ladies and Gentlemen:

The undersigned hereby certifies that it is the beneficial owner of U.S.$ in
principal/notional amount of the (Please check all that apply.):

Class S Notes
Class A Notes
Class B Notes
Class C Notes
Class D Notes
Class E Notes
Subordinated Securities

and hereby requests the Trustee to provide to it (or its designated nominee set forth below) at the following
address or with respect to certain monthly accounting reports or certain other accounting reports, grant access to such
information at the Trustee's website the:

notice after the occurrence of any Default (specified in Section 6.2 of the Indenture)
information with respect to certain tax matters (specified in Section 7.19 of the Indenture)
certain monthly accounting reports with respect to the Collateral (specified in Section 10.5(a) of the
Indenture)
certain accounting reports determined as of the Determination Date (specified in Section 10.5(b) of

the Indenture).

Please retum form via facsimile to the Trustee at (713) 216-2101.

IN WITNESS WHEREOF, the undersigned has caused this certificate to be duly executed this day of

[NAME OF SECURITY OWNER]

By:

Authorized Signatory

Print Name Here

Address:

A-1
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Co-Issued Notes .................... 131
Co-Issuer ............... ........... 1
Co-Issuer Common Stock....... ..... 83
Collateral.............. ........... 131
Collateral Account...........................131
Collateral Administration Agreement....... 131
Collateral Administrator....................131
Collateral Interest Amount ..... .................. 131
Collateral Management Agreement....179,132
Collateral Management Fees............81
Collateral Manager.......... ....... 1,77
Collateral Obligation ......................... 7
Collateral Portfolio .............. ..... 132
Collateral Quality Tests ..................... 56
Concentration Limitations...... ......... 10
Controlling Class..e ........................ 132
Controlling Person ......... ........... 101
Corporate Family Rating ................. 132
Counterparty Account. ............ ..... 41
Coverage Tests ... .....................58
Credit Improved Criteria...****............*"*''*132
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Credit Risk Criteria .................. 133
Credit Risk Obligation...... ........... 133
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Cure Period .................. ..... 134
Current Pay Obligation ........... ..... 133
Current Portfolio .................... 134
Defaulted Hedge Termination Payment ........... 134
Defaulted Interest .............. ..... 134
Defaulted Obligation ......................134
Deferrable Interest Obligation ....... ...... 135
Deferred Interest ............ ....... ......... 5
Delayed Funding Term Loan ............................ 136
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Determination Date...................136
DIP Loan..................136
Discount Collateral Obligation ...... ...... 137
Discretionary Reserve Account . ........... 73
Disposition Proceeds ........... ...... 137
disqualified persons ........... ....... 99
Distribution ................... ..... 138
Diversity Score......................138
Diversity Test ................ ....... 56
Documents .......................... 86
Dollar............... ................. 139
Downgrade Terminating Event.......................68
DTC............................139
Due Period ............... ........... 139
Effective Date .............. .......... 139
Effective Date Ratings Downgrade Event.......139
Effective Spread ............. ........ 140
Eligibility Criteria ........... ....... 7,140
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Eligible Loan Index ............................. 142
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Equity Security ............... ............ 142
Equivalent Unit Score ....... .............. :138
ERISA........................... 99
ERISA Plans .............. .............. 99
Euroclear.... ..................... 142
European I Country............ ...... 142
European II Country............. ..... 142
Event of Default ............ .......... 44
Excess Equity Feature Value............................142
Exchange Act.............. .......... 142
Exchanged Defaulted Obligation................62, 142
Exchanged Equity Security .. . ............. 142
Excluded Subclass ............. ..... 143
Expense Reserve Account .............. 73
Expense Reserve Amount... .............. 143
Finance Lease ........... ........ 143
Fitch .................. ............... 143
Fixed Rate Collateral Obligations.....................143
Floating Period .............. ............... 3
Floating Rate Collateral Obligations....:............143
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Floating Rate Notes .... . .. .................. 143
Form-Approved Synthetic Security...................143
FRB............ ................. 26
FSMA..............................122
Future Drawdown Amount ... .............. 144

Global Class E Notes...........144
Global Securities .................... 144
Greywolf...............................
Hedge Agreement....................144
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Hedge Payment Amount. .............. 144
Holder ................. ............... 144
Incentive Collateral Management Fee.............81
Included Subclass........... ........ 144
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indirect participants..... .................... 105
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Interim Targets Date......................147
Internal Rate of Return ........... ......... 147
Investment Company Act.. .................. 147
Investment Due Period ........ ........ 147
Investor-Based Exemptions .Amo...............100
Irish Listing Agent....................120
Irish Paying Agency Agreement .......... 147
Intrs Paying Agent ...................
IRS Company.Act.................... ......... 85
Issue Price ................. 85
Issuer................................................. 1
Issuer Accounts ................ 148
Issuer Ordinary Shares ............... 1,82
Issuers ....... ................ 1
Knowledgeable Employee ............. 148
Leasing Finance Transaction...................148
lender liability ............................. 21
LIBOR ................................... 148
LIBOR Determination Date......... .... 149
Liquidation Proceeds.... .................. 149
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long-term rating ................................... 165
Lower-Tier PFICs........... ......... 93
Majority ............................. 149
Margin Stock .................. .... 149
Maritime Collateral Obligation .................. 149
Maritime Jurisdiction ............ ..... 149
Market Value........................149
maturity a................. ....... 150
Maturity ................. ........... 150
Maximum Average Life Test ............. 57
Maximum Rating Factor ............... 150
Maximum Rating Factor Test.... ............ 57
Measurement Date.................150
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parties in interest .................... 99
Payment Account........... ......... 72
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No dealer, salesperson or other person is
authorized to give any information or to represent
anything not contained in this Offering Circular.
You must not rely on any unauthorized information
or representations. This Offering Circular is an
offer to sell only the Securities offered hereby, but
only under circumstances and in jurisdictions
where It Is lawful to do so. The Information
contained in this Offering Circular Is current only
as of its date.
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U.S.$25,000,000 Class C
Deferrable Floating Rate Notes, Due 2021

U.S.$30,000,000 Class D
Deferrable Floating Rate Notes, Due 2021

U.S.$17,500,000 Class E
Deferrable Floating Rate Notes, Due 2021

U.S.$40,000,000 Subordinated Securities,
Due 2021

GREYWOLF CLO I, LTD.
GREYWOLF CLO I, CORP.

Secured (with respect to the Secured Notes)
Primarily by a Portfolio of Loans that are Senior

Secured Loans
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Goldman, Sachs & Co.
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From: Tourre, Fabice
Sent: Monday, March 12, 2007 1:47 PM
To: Egol, Jonathan; ficc-mtgcorr-desk
Subject: Re: Abacus ACA

As discussed with Nartey, we are taking his feedback into account and once we have gotten
more feedback from accounts accross the cap structure we will decide what the best cours
of action is.

Gerstie, we need to have a follow up call with Paulson to see how they feel about the

strike spreads and upfront fees we mentioned to.them. When is this call happening ?

Sent from my BlackBerry Wireless Handheld

----- Original Message -----
From: Egol, Jonathan
To: Tourre, Fabrice; ficc-mtgcorr-desk
Sent: Mon Mar 12 14:32:55 2007
Subject: RE: Abacus ACA

So what do you suggest we say to Joerg?

----- Original Message-----
From: Tourre, Fabrice
Sent: Monday, March 12, 2007 2:29 PM
To: Egol, Jonathan; ficc-mtgcorr-desk
Subject: Re: Abacus ACA

I suggest to hold off for the time being. Paulson will likely not agree to this unless we

tell them that nobody will buy these bonds if we don't make that change.

Sent from my BlackBerry Wireless Handheld

----- Original Message -----
From: Egol, Jonathan
To: ficc-mtgcorr-desk
Sent: Mon Mar 12 14:18:07 2007
Subject: FW: Abacus ACA

I suggest we ask Gail to relay. Thoughts?

From: Zimmermann, Jorg [mailto:joerg.zimmermann@ikb-cam.de]
Sent: Monday, March 12, 2007 1:51 PM
To: Nartey, Michael
Cc: Egol, Jonathan; Tourre, Fabrice
Subject: Abacus ACA
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did you hear something on my request to remove Fremont and New Cenutry 
serviced

bonds ? I would like to try to the advisory comitee this week and would need consent on

it.

Rgds

J.

Jorg Zimmermann

Vice President Portfolio Investments

IKB Credit Asset Management GmbH

Uerdinger Strae 90

40474 Dusseldorf

Tel.: +49 (0)211 8221-6283

Fax: +49 (0)211 8221-6383

E-Mail: joerg.zimmermann@ikb-cam.de

Internet: www.ikb-cam.de

Rechtsform Gesellschaft mit beschrankter Haftung

Sitz Dusseldorf

Handelsregister Amtsgericht DUsseldorf B Nr. 54720

GeschaftsfUhrer: Winfried Reinke

Vorsitzender des Beirats: Stefan Ortseifen

Diese E-Mail begrundet keine Verpflichtung der

IKB Credit Asset Management GmbH, es sei denn,

dies wdre durch schriftliche Vereinbarung mit dem

Empfdnger vereinbart.

The contents of this e-mail do not constitute a commitment by

IKB Credit Asset Management GmbH, except where

provided for in a written agreement between the company

2
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From: Lehman, David A.
Sent: Monday, March 12, 2007 1:30 PM
To: Tourre, Fabrice; Egol, Jonathan; ficc-mtgcorr-desk
Subject: RE: Abacus ACA

----- Original Message-----
From: Tourre, Fabrice
Sent: Monday, March 12, 2007 2:29 PM
To: Egol, Jonathan; ficc-mtgcorr-desk
Subject: Re: Abacus ACA

I suggest to hold off for the time being. Paulson will likely not agree to this unless 
we

tell them that nobody will buy these bonds if we don't make that change.

Sent from my BlackBerry Wireless Handheld

----- Original Message -----
From: Egol, Jonathan
To: ficc-mtgcorr-desk
Sent: Mon Mar 12 14:18:07 2007
Subject: FW: Abacus ACA

Redacted by the Permanent
Subcommittee on Investigations

I suggest we ask Gail to relay. Thoughts?

From: Zimmermann, J~rg [mailto:joerg.zimmermann@ikb-cam.de]
Sent: Monday, March 12, 2007 1:51 PM

To: Nartey, Michael
Cc: Egol, Jonathan; Tourre, Fabrice
Subject: Abacus ACA

M,

did you hear something on my request to remove Fremont and New Cenutry serviced

bonds ? I would like to try to the advisory comitee this week and would need consent 
on

it.

Rgds

J

Jbrg Zimmermann

Vice President - Portfolio Investments
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IKB Credit Asset Management GmbH

Uerdinger StraBe 90

40474 DUsseldorf

Tel.: +49 (0)211 8221-6283

Fax: +49 (0)211 8221-6383

E-Mail: joerg.zimmermann@ikb-cam.de

Internet: www.ikb-cam.de

Rechtsform Gesellschaft mit beschrankter Haftung

Sitz DUsseldorf

Handelsregister Amtsgericht DUsseldorf B Nr. 54720

GeschdftsfUhrer: Winfried Reinke

Vorsitzender des Beirats: Stefan Ortseifen

Diese E-Mail begrUndet keine Verpflichtung der

IKB Credit Asset Management GmbH, es sei denn,

dies ware durch schriftliche Vereinbarung mit dem

Empfanger vereinbart.

The contents of this e-mail do not constitute a commitment by

IKB Credit Asset Management GmbH, except where

provided for in a written agreement between the company

and the recipient of this message.

2
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CDO Asset "Management" Proposal
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ABACUS 2007-AC1

Commitments Committee
February 12, 2007

Submitted by:
Keith Gorman

o
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Alan Roseman _____

Ted Gilpin V ____

Joseph Pimbley
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Credit Committee Decision proval Da

ACA-ABACUS-00001 21560

Permanent Subcommittee on Investigations
Wall Street & The Financial Crisis
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PROPOSAL

We are seeking Senior Credit Committee's approval for: (1) ACA Management to act as Portfolio Selection

Agent (an upfront role only) to a synthetic CDO backed by approximately 90 Baa2 subprime mortgage reference

entities, by which we would receive ongoing asset management fees for identifying (but not managing) the

portfolio; and (2) working with Goldman Sachs, the underwriter, to assist in their marketing efforts to sell

Aaa/AAA through A2/A rated notes. This transaction was structured as a result of a "beauty pageant" whereby a
New York City hedge fund did due diligence on several CDO managers and selected us as the Portfolio Selection

Agent for a reverse equity inquiry CDO. The hedge fund is taking the 0-9% tranche. Structured Credit will have

the opportunity to look at the super senior tranche as well. This is our first ABS CDO with Goldman Sachs (we
are currently in ramp-up with them on a U.S. CLO).

Key Transaction Metrics

I ransaction I ype. 01 VIJULmu LU .PL UItIULL a~a ay -

Liabilities will be modified sequential pay (target notional o/c
based)

ACA Management's (ACA) Role: Portfolio Selection Agent only
Underwriter: Goldman Sachs
ACA Required Investment: None
Asset Class: Underlying collateral will be 100% synthetic Baa2 subprime

residential mortgage positions.
Expected WAL of Underlying 4 years
Assets:
Management Fees to ACA per As per tranche schedule on page 3 below with a minimum
annum: annual fee of $1 million.
Warehouse: ACA is not taking any warehouse risk/return or any ongoing

risk (no equity investment).
Non-Call Period: 3 years

The hedge fund equity investor wanted to invest in the 0-9% tranche of a static mezzanine ABS CDO backed

100% by subprime residential mortgage securities. Over the past 3 weeks we have worked with the investor to

construct a portfolio that meets their needs as well as ours. Our requirements for the portfolio were that all of the

positions bad been reviewed and approved by ACA's ABS credit committee and that all seasoned positions were

performing within expectations for the vintage. Since there is no ongoing management function (no ability to

defensively sell credit risk securities), we proposed a portfolio that was 100% Baa2 to potentially minimize the

downgrade risk versus Baa3 underlying bonds. The risk to ACA in this transaction is one of reputation but even

this is limited since we acted solely as the portfolio selection advisor and have no ongoing management role (we

may need to discuss our ongoing credit opinions on the underlying positions with investors upon request by
investors).

What we have done in terms of minimizing our reputation risk is look at stressing the portfolio to determine what

downgrades (and defaults) can be sustained before the issued tranches are downgraded. Attached to the back of

this write-up is the analysis provided by Goldman Sachs. We are working with our quant team on verifying this

work.

2
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Key Portfolio Metrics

We are seeking approval to build a portfolio of asset backed securities which would have the ratings and sector

characteristics as shown below.

Number of Reference Obligations: Approximately 90
Average Size of Each Underlying 1.1%
Position:

Moody's WARF: 360 (Baa2)
Expected WAS: Approximately 250 bps
Sector Concentrations: 100% Baa2 subprime mortgage positions

Transaction Overview

The following is the xnpeted transnation canitalization structure:

Class Rating Size Management Fee

Unfunded super senior Aaa/AAA 35-100% n/a

Class A Aaa/AAA 21-35% 25 bps

Class B Aa2/AA 18-21% 50 bps

Class C Aa3/AA- 13-18% 50bps
Class D A2/A 9.5-13% 100 bps

Equity Not rated 0-9.5%

The rationale for this ABACUS transaction is our ongoing core, ABS CDO platform and the fact that this is new

business with both a significant hedge fund and Goldman Sach's ABS platform. We anticipate pricing and
closing this transaction in March (once our current exclusive on ACA ABS 2007-1 expires).

STRENGTHS AND RISKS/MITIGATING FACTORS

Strengths Risks/Mitigants

Incremental Fee Income: Potentially adverse credit environment:
Multiple portfolio defaults and downgrades could

+ ACA's revenue from the deal will come in adversely affect ACA's reputation in the market as a
the form of ongoing portfolio selection CDO manager should the portfolio experience realized
advisory fees. losses and/or tranche downgrades. This is mitigated by

* Expected initial management fees will be the fact that we are not the manager to the CDO (no

approximately $1,000,000 per annum. ongoing responsibility) and that there is cushion to
withstand downgrades to positions in the portfolio

Incremental Revenue from Existina Platform: before the model indicates that the ratings on any
tranche would be affected.
lSince our role was only as portfolio

selection agent, there is no specific ongoing Micuiants:
monitoring or surveillance work that will + All credits in the portfolio have been reviewed under

need to be done. ACA's ABS credit and committee guidelines.
+ ACA will not take any warehouse or equity exposure

to this transaction.

ACA-ABACUS-00001 21562Confidential Treatment Requested Under FOIA
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Abacus 2007-ACI, non-equity "GAAP" Projection (was not in business plan)

2008 (per
2007 Business 2007 (estimate) 2008 Business engagement

REVENUES Plan (1) (2) Plan letter)
Warehouse Income $0 $0 $0 $0
Structuring Fee $0 $0 $0 $0
Asset Mgt Fees $0 $650,000 $0 $1,000,000
Equity Investment $0 $0 $0 $0
Equity Return n/a n/a n/a n/a

AUM at year end $0 $1,000,000,000 $0 $1,000,000,000

(2) AsAus as $1 n in the business clan.
(2 ssumes a $1 billion transaction closing 4/30/07, $1 million minimum management fee.

ACA-ABACUS-00001 21563Confidential Treatment Requested Under FOIA
by Fried Frank Harris Shriver & Jacobson LLP

Footnote Exhibits  - Page 5213



Moody's Metric Results as Provided by Goldman
Sachs

Closing Date - all Reference Obligations rated Baa2
.' .... . t ' Y 3 4

N.tona S. z 14....0. .. Aal 50% 10

itv ( l280 000,0 60:000.00 100 000.0 70,000.
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0.00200

0.00329
0/
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Trach Lfe 4:44.4.57 4.65' 4.84'
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... 0 .N. 010,::: 4

..... ............ ................
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0.00200 0.01500 0.01500 0.01500%

0.00306 0.02460 0.05755 0.18869%
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0.00213 0.01815 0.07197 0.27977%

0.0008 0.0151 0.0528 0.2231%
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From:
Sent:
To:
Subject:

Laura Schwartz [Ischwartz@aca.com]
Tuesday, April 10, 2007 4:12 PM
Alan Roseman; Ted Gilpin; Joseph Pimbley; Nora Dahiman; James Rothman; Brad Larson
Abacus 2007-AC1

We did price $192 million in total of Class Al and A2 today to settle April 26th. Paulson

took down a proportionate amount of equity (0-10% tranche) . Goldman does expect to issue

more over the next 2 weeks as well.

Laura Schwartz
ACA Capital
(212) 375 2011
Lschwartz@aca.com

ACA-ABACUS-0000006327Confidential Treatment Requested Under FOIA
by Fried Frank Harris Shriver & Jacobson LLP
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From: Tourre, Fabrice
Sent: Wednesday, January 10, 2007 11:54 AM
To: lschwartz@aca.com
Cc: Gerst, David; Kreitman, Gail; ficc-mtgcorr-desk
Subject: Transaction Summary

Laura: we wanted to summarize ACA's proposed role as "Portfolio Selection Agent" for the
transaction that would be sponsored by Paulson (the "Transaction Sponsor"). Feel free to let David
and I know if you have any questions.

-- CDO Transaction Size: between $1 bn and $2bn notional
-- Reference Portfolio: static, fully identified upfront, and consisting of approx 100 equally-sized
mezzanine subprime RMBS names issued between Q4t 2005 and LUay. Lating porLfoli Vwlb

ideally what the Transaction Sponsor shared, but there is flexibility around the names.
-- Portfolio monitoring required: none
-- Transaction reporting: on a monthly basis, done by trustee (trustee expected to be Lasalle)
-- Portfolio reinvestments required: none
-- Portfolio Selection Agent would be disclosed as having selected the Reference Portfolio
-- Portfolio Selection Agent would not be required to retain any risk in the CDO transaction, although it
would have the option to buy CDO notes/unfunded swaps that will be distributed in the market.
-- Portfolio Selection Agent would be asked to facilitate the marketing of the notes (including putting
together marketing materials on ACA, discussing with customers on conference calls). No roadshow
is expected; no travel is expected.
-- No BWICs required to be run by the Portfolio Selection Agent
-- Timing: the Transaction Sponsor is working under the assumption that Goldman be in the market
with this transaction early February

Contemplated Capital Structure -- subject to Reference Portfolio:

* [34]% - [100]%: unfunded supersenior tranche distributed to a supersenior protection writer
* [22]% - [34]%: Aaa/AAA class A tranche distributed broadly on a best efforts' basis by Goldman
* [15]% - [22]%: Aa2/AA class B tranche distributed broadly on a best efforts' basis by Goldman
* [9]% - [15]%: A2/A class C tranche distributed broadly on a best efforts' basis by Goldman
* [0]% - [9]%: pre-committed first loss

-- Economics: for transactions like this, where the Portfolio Selection Agent is not required to retain
any risk, we have seen fees in the order of 15bps to 20bps paid on the portfolio notional
amount (that's what we have been seeing for most of the Magnetar-sponsored transactions). In the
context of this transaction, the portfolio selection fees will be paid in the form of a spread on the
outstanding amount of the class A through class C tranches. For example, if you are asking to be
paid:

* Class A Portfolio Management Fee: 0.25% p.a. (the tranche is [12]% thick)
* Class B Portfolio Management Fee: 0.50% p.a. (the tranche is [7]% thick)
* Class C Portfolio Management Fee: 1.00% p.a. (the tranche is [6]% thick)

Permanent Subcommittee on Investigations

Wall Street & The Financial Crisis
Confidential Treatment Requested by Goldman Report Footnote #2540 i GS MBS-E-003504901
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This would mean that if Goldman is able to distribute 100% of the class A, class B and class C notes,
the Portfolio Selection Agent would, on a blended basis, receive 0.125% p.a. on the portfolio notional.
This compensation structure aligns everyone's incentives: the Transaction Sponsor, the Portfolio
Selection Agent and Goldman.

-- The Transaction Sponsor is in discussions with a couple of potential CDO managers, and will work
with the manager who will provide the most appealing economic proposal and will be able to address
all the stated objectives.

We will send to you later today a termsheet that outlines the transaction structure. What would be
constructive is for you to think about the fees that you would need to get paid to act as Portfolio
Advisor, and also a draft portfolio that you would select, based upon the preliminary work
you mentioned to us during the call.

Thanks,

Regards,

Fabrice
Reace by the Permanent

S~bcmmiteeon investigations

Goldman, Sachs & Co.
85 Broad Street I 26th Floor I New York, NY 10004
Tel: 212-902-5891 | Fax: 212-493-0106 | Cell: 917 in
Email: fabrice.tourre@gs.com

Goldman
Fabrice Tourre Sachs
Structured Products Group

Disclaimer:

This material has been prepared specifically for you by the Structured Product Group Trading Department and Is not the
product of Fixed Income or J. Aron Research. This document does not constitute an offer or invitation to acquire any
security or to enter into any agreement and Goldman Sachs (as used herein, such term shall include affiliates of Goldman
Sachs) is not soliciting any action based upon this material. Opinions expressed are our present opinions only. The
material is based upon information which we consider reliable, but we do not represent that it is accurate or complete, and
it should not be relied upon as such. Transactions described in this material may give rise to substantial risk and are not
suitable for all investors. Goldman Sachs, or persons involved in the preparation or issuance of this material, may from
time to time, have long or short positions in, and buy or sell, the securities, commodities, futures, options, derivatives or
other instruments and investments identical with or related to those mentioned herein. Goldman Sachs does not provide
accounting, tax or legal advice; such matters, as well as the suitability of a potential transaction or investment, should be
discussed with your advisors and or counsel. In addition, we mutually agree that, subject to applicable law, you may
disclose any and all aspects of this material that are necessary to support any U.S. federal income tax benefits, without
Goldman Sachs imposing any limitation of any kind. Goldman Sachs, by virtue of its status as an advisor, underwriter or
otherwise, may possess or have access to non-public information relating to the companies and assets that are referred
to in this material, and does not intend to disclose such status or non-public information. This material has been issued by
Goldman, Sachs & Co. and has been approved by Goldman Sachs International, which is authorized and regulated by the
Financial Services Authority, in connection with its distribution in the United Kingdom and by Goldman Sachs Canada in
connection with its distribution in Canada. Further information on any of the securities, futures or options mentioned in
this material may be obtained upon request.

This material does not evidence or memorialize any agreement or legally binding commitment between any parties and
does not constitute a contract or commitment to provide any financing or underwriting. Any financing or underwriting is
subject in all respects to internal credit approval at Goldman Sachs, and is subject to, among other things, the completion

Confidential Treatment Requested by Goldman Sachs . GS MBS-E-003504902
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From: Tourre, Fabrice

Sent: Thursday, January 18, 2007 9:59 AM

To: Lehman, David A.; Swenson, Michael; Ostrem, Peter L; Rosenblum, David J.

Cc: Wisenbaker, Scott; ficc-mtgcorr-desk

Subject: ACA/Paulson post

ACA is going to be ok acting as portfolio selection agent for Paulson, in exchange for a portfolio advisory fee of at least
$1mm per year. We will have to distribute supersenior through single-A rated notes off a static portfolio of mezzanine
subprime RMBS obligations selected by ACA.

The transaction will not be broadly marketed until February 23 since ACA is already locked with another investment bank
until that date. If everyone agrees, the idea is to quietly show this trade to a select number of accounts, and broadly
announce the transaction on Feb 23 if it fits with the overall CDO pipeline and if we feel ok with our existing Baa2 RMBS
risk position.

We are trying to get Paulson to give us an order on the following tranches:

-- Up to $1,300mm of supersenior @ a strike spread of 34bps. Distribution fee of 0.20% + 1/2 the upside vs. the strike
spread
-- Up to $240mm of Aaa/AAA @ an all-in strike spread (including portfolio advisory fees) of 100bps. Distribution fee of
1.00% + 1/2 the upside vs. the strike spread .
-- Up to $1 00mm of Aa2/AA @ an all-in strike spread (including portfolio advisory fees) of 150bps. Distribution fee of
2.00% + 1/2 the upside vs. the strike spread
-- Up to $80mm of Aa3/AA- @ an all-in strike spread (including portfolio advisory fees) of 175bps. Distribution fee of
2.50% + 1/2 the upside vs. the strike spread
-- Up to $1 00mm of A2/A @ an all-in strike spread (including portfolio advisory fees) of 425bps. Distribution fee of 3.00%
+ 1/2 the upside vs. the strike spread

My assumption is that we can execute at the levels below, and P&L in that case would be up to $15mm for this
trade ($7.5mm for a $1bn trade):

-- supersenior @ 25bps
-- Aaa/AAA @ L+60bps (+20bps of portfolio advisory fees) = 85bps
-- Aa2/AA @ L+80bps (+50bps of portfolio advisory fees) = 130bps
-- Aa3/AA- @ L+95bps (+50bps of portfolio advisory fees) = 145bps
-- A2/A @ L+275bps (+100bps of portfolio advisory fees) = 375bps

GS MBS-E-002483446Confidential Treatment Requested by Goldn
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From: Paolo Pellegnni
Sent: Wednesday, March 14, 2007 9:16 AM
To: Sihan Shu

Attachments: ACA ABACUS Paulson Fee Illustration 20070306.xis

Paolo M. Pellegrini
Managing Director
Paulson & Co. Inc.
590 Madison Avenue
New York, NY 10022
Phone: (212) 956-4129 (direct)

(212) 956-2221 (main)
(212 n77-05flr (fav

This e-mail may contain confidential and/or privileged information. If you are not the intended recipient or have received this
e-mail in error, please notify the sender immediately and destroy/delete this e-mail. You are hereby notified that any
unauthorized copying, disclosure or distribution of the material in this e-mail is strictly prohibited.

This communication is for informational purposes only. It is not intended as an offer or solicitation for the purchase or sale
of any financial instrument or as an official confirmation of any transaction. All information contained in this communication
is not warranted as to completeness or accuracy and is subject to change without notice. Any comments or statements
made in this communication do not necessarily reflect those of Paulson & Co. Inc.

Permanent Subcommittee on Investigations

Wall Street & The Financial Crisis

Report Footnote #2548
FOIA Confidential Treatment Requested by PaulP PAULSON-ABACUS 0250401
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5 Reference Portfolio Notional Amount 2,000.00

6 Paulson/GS Upside Sharing 50% ___

7
8 Attachment Point Detachment Point Notional (%) Notional ($mm) Distributed Tranches Moodys S&P Strike Spreads Pricing Spreads

9 45.00% 100.00% 55.00% 1,100.00 1,100.00 0.95% 0.60%

10 35.00% 45.00% 10.00% 200.00 200.00 Aaa MA 1.50% 0.80%

11 21.00% 35.00% 14.00% 280.00 280.00 Aaa AAA 1.75% 1.00%

12 18.00% 21.00% 3.00% 60.00 60.00 Aa2 AA 2.90% 1.75%

13 13.00% 18.00% 5.00% 100.00 100.00 Aa3 AA- 3.40% 2.50%

14 10.00% 13.00% 3.00% 60.00 60.00 A2 A 6.75% 5.00%

15 0.00% 10.00% 10.00% 200.00

16 2,000.00 1800.00Au 20

17
18 Duration Assumption For Paulson Cost of Protection: 2 (years)

19 Upfront Deal Expenses: 2 ($mm)

20 Annual Cost to Paulson, including upfront expens1 2.02%

21 ________

222 0.. 060 2 A91
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g 0.60% 0.375% 0.90% 1.05%

CD 10 0.25% 0.06% 1.11% 1.500% 2.09% 2.15%

11 0.25% 0.06% 1.31% 1.500% 2.16% 2.39%

I 12 0.50% 0.06% 2.31% 2.500% 3.39% 4.00%
CD -
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From:
Sent:
To:
Cc:
Subject:

Attachments:

Tourre, Fabrice
Friday, September 08, 2006 8:23 PM
Sparks, Daniel L
Swenson, Michae; Egol, Jonathan; Lehman, David A.; Gerst, David
Paulson Post

ABACUS Engagement Letter, Paulson Execution Copy 20060908.pdf

ABACUS
lagement Letter, Pat

Dan,

We have been working with Paulson (Cactus and Kyle have done a great job at covering the

account) over the past few weeks to help them short the RMBS market at a macro level

through a $1.32bn supersenior swap trade referencing a portfolio of 100 equally sized

2006-vintage Baa2-rated RMBS bonds. The engagement letter attached is a letter according

to which Goldman agrees to work an order for Paulson on this trade, and Goldman gets

compensated according to a incentive-based schedule - I will come by on Monday and ask you

to sign the letter.

In a nutshell, if we are able to place $1.32bn of supersenior risk at a spread inside

30bps running, we get paid 20bps upfront (on the trade notional) plus half the upside vs.

the strike spread of 30bps. In other words:

- if we are able to source supersenior protection @ 30bps on the $1.32bn size, our P&L

will be approx $2.6mm

- if we are able to source supersenior protection @ 20bps on the $1.32bn size, our P&L

will be approx $4.6mm

We have had dialogue with a couple of accounts who are interested in taking the risk at a

spread around 20bps, we will post you next week when the trade materializes.

Fabrice

Permanent Subcommittee on Investigations

Wall Street & The Financial Crisis
Report Footnote #2548

AAIG MSE00567
Confidential Treatment Requested by Gc GS MBS-E-009516671
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May 31, 2007

ACA Credit Products - ABN AMRO, L.L.C.
Clo ACA Service L.L.C.
140 Broadway. 4 7'b Floor
New York, New York 10005

Re: Credit Default Swap Insurance Policy No. SF0507-58 dated May 31,
2007, together with Endorsement No. I attached thereto and dated the
date thereof (together, the "Policy")

Reference is hereby made to that certain ISDA Master Agreement (Multicurrency-Cross
Border) and Schedule thereto dated as of May 31, 2007 (the Master Agreement")
between ABN AMRO BANK. N.V. (the "Bink*) and you and the Confirmation with a
trade date of May 31, 2007 between the Bank and you (the "Confirmation" and, together
with the Master Agreement, the "Transaction Agreement").

In connection with and in consideration for the issuance by ACA Financial Guaranty
Corporation ("ACAFG") of the Policy, you hereby agree to pay to ACAFG a premium
(the "Premium") equal to 95% of the Fixed Amount payable under the Transaction
Agreement. The Premium will be paid to ACAFG promptly upon receipt of payment of
any Fixed Amount under the Transaction Agreement.

This agreement (i) shall be governed by and construed in accordance with New York law,
(ii) sets forth the entire understanding with respect to the subject matter hereof and
cancels any prior communications, understanding and agreements between the parties,
(iii) may be amended only by a writing executed by each of the panies hereto, and (iv)
may be executed and delivered in counterparts (including facsimile transmission), each of
which will be deemed an original.

Please confirm your agreement with the foregoing by executing this letter agreement in
the space provided below.

ACA F* ial Gu yCo ra on -

-By: / Z

ACCEPTED AND AGREED:

ACA Credit Products - ABN AMRO. LL.C.

By:
Nye: -4c-,.7 -774
Title: 'as~J.!d "

Confidential Treatment Requested Under F ACA ABACUS 00001593
by Fried Frank Harris Shriver & Jacobson I Permanent Subcommittee on Investigations

Wall Street & The Financial Crisis

Report Footnote #2549 1
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ACA Financial Guaranty Corporation
140 Broadway. 47Floor

New York. NY 10005
For information. contact:

I212) 375-200

Capital . 85 427-2533

CREDIT DEFAULT SWAP INSURANCE POLICY

Policy Number: SF0507-58 Effective Date: May 31, 2007

Obligor: ACA Credit Products - ABN AMRO, LLC.

Counterparty: ABN AMRO BANK, N.V.

Agreement: (1) ISDA Master Agreement dated as of May 31, 2007 between Counterparty and Obligor Including
the Schedule thereto dated as of May 31, 2007 (together, the "Master"); (2) the Confirmation entered into

thereunder with a trade date of May 31, 2007(the "Confirmation", and together with the Master, the
"Agriement")

ACA FINANCIAL GUARANTY CORPORATION CACA"I. a Maryland stock insurance company. in consideration of the payment of the

premium and subject to the terms and conditions contained in this Policy (which includes each exhibit and endorsement hereto). hercby

unconditionally and irrevocably agrees to pay to the Counterparty thai pottion of each Insured Payment which shall become Due for Payment but

shall be unpaid by reason of Nonpayment by the Obligor.
ACA will make such payments to the Counterpany on the later of the day on which such Insured Payment becomes Due for Paymem or the

Business Day next following the Business Day on which ACA shall have received a Notice of Nonpayment in the form of Exhibit A hereto.

properly completed and duly executed by an authorized officer of the Counerpary. together with a property completed instument of assignment in

the form of Exhibit B hereto. Notice of Nonpayment will be deemed received on a given Business Day if it is received prior to 100 p.m. New York

time on such Business Day, otherwise, it will he deemed received on the next Business Day. A Notice of Nonpayment may be given to ACA by

prepaid ilegram. telecopy. telex. certified mail. or express courier service fin all cases with retu receipt or the.equivalent thereof). Upon
disbursement in respect of any portion of an Insured Payment. ACA shall become the owner of the right to payment of such portion of such Insured

Payment -and shall be fully subrogated to all of the Counterpasly's rights with respect thereto under the Agreement. including the Counterparty's
right to payment thereof to the extent of any paymeant by ACA hereunder.

This Policy is non-cancelable for any reason, including. without limitation. non-payment of premium. and the premium on this Policy Is not

refundable for any reason. including the payment of any amount payable by or on behalf of the Obligor pursuant to the Agreement. This Policy
shall expire upon the termination of the Agreement.

The following terms shall have the meanings specified for all purposes of this Policy. The terms -Obligor" and -Counterparty" mean the respective

entities identified as such above. The term "Agreement" means the Agreement identified as such above, together with any supplement. amendment

and modification thereof consented to in writing by ACA. -Insured Payment" means (1) each net floating payment payable by the Obligor under the

Agreement. to the extent payable thereunder, after giving effect to any applicable adjustments. neting and et-off thereunder leach. a loaing

Payment"). and Iii) each termination payment payable by the Obligor under Section 6(e) of the Master upon the designation of an Early Termination

Date in connection with an Event of Default involving the Obligor as the Defaulting Pasty or as a result of a Termination Event involving the

Obligor as the Affected Party. to the extent payable thereunder. after giving effect to any applicable adjustmentss neting and set-off thereunder (an

'Termination Payment"a -insured Payment" shal never include any amounts (including. withou limitation. taxes, withholdings. fees. expenses.

indemnification. peauhy payments or default rates) other than Floating Payments and Termination Payments. "Due for Payment" means (a) when

referring to a Floating Payment or Termination Payment. the date on which such payment is due under the Agreement. "Nonpayment" with respect

to any Insured Payment means the failure of the Obligor to have provided sufficient funds to the Counterparty for payment of such Insured Payment.

"Nonpayment" shall also include that portion of any Insured Payment made to the Counterparty by the Obligor which has been rescinded or

recovered from the Counterparty pursuant to a final. non-appealabic order of a court of competent jurisdiction that such payment constitutes an

avoidable preference to the Counterparty within the meaning of any applicable bankruptcy law. -Business Day" means any day other than a

Saturday. Sunday or a day on which banking institutions in the States of Maryland. New York. or the Insurer's Fiscal Agent are authorized or

required by law to remain closed.

ACA may appoint a fiscal agent (the "Insurer's Fiscal Agent") for purposes of this Policy by giving wriuen notice to the Counterparty specifying the

name and notice address of the Insurer's Fiscal Agent. From and after the date of receipt of such notice by the Counterparty la) copies of all notices P

required to he deliscred to ACA pursuant to this Policy shall be simultaneously delivered to the Insurer's Fiscal Agent ani to ACA and shall not be *

deemed received until received by both and thi all payments required to be made by ACA under this Policy may be made directly by ACA or by the

Insurer's Fiscal Agent on behalf of ACA. The Insurer's Fiscal Agent is the agent of ACA only and the Insuren's Fiscal Agent shall in no event be

lidhle to the CounterpWy for any act of the Insurer's Fiscal Agent flftUJ of ACA to deposit or cause to he deposited %ulicient funds to make

payments due under this Policy.

IN WITNESS WHEREOF. ACA has caused this Policy tis o e seal and to be executed on its behalf by its duly authorized

representative. 0

ACA FIN U.A CORPORATION

Authei 'NWreentative

Confidential Treatment Requested Under FO1A ACA ABACUS 00001594
by Fried Frank Harris Shriver & Jacobson UP
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CREDIT DEFAULT SWAP INSURANCE POLICY Policy Number* SF0507.58

Ehbibit A
N4OTICE OF NONPAY.1EITT

ACA Fmnancial Guarnty Corporation
140 Broadway. 47' Floor-.
New York. New Yurk 10005
Attenton- Ganeral Counsel

Ladies and Gemnmen*

We refer to Credit Defauk Swap insurance Policy No. SRISU7.58 et "Policy"I issaed by ACA Financial Guaranty Corporation 'ACAI. Capitalized terms
used heremn have t ic mcamings assigued to drhcm m dhe Phalicy or dhe Agracmnnot as the case may be.uwiess die camtent cdearly requires othierwuse.

By or duly authorized offirrLs immed below we hereby certify that we am the Caunuerpaity referred to in die Policy and funher crtify as follows:

[FOR NONPAYMENTOF FLOATING PAYMENT:

i. P'tursnm to IS the ( iDE TIFY CONIitviAIOr'j Lonirmnian wmier uie iviancr. dies Oblipr is rm~is to make a Fknaring Paynns la~ he asownar of
5(INSERT FULL AMOUNT OF FLOATING PAYMENT) on [INSERT PAYMENT DUE DATEI.

2. The Cmurnterparay has received 5[INVSERT 0 ORt PARTIAL AMOUNT PAID BY OBLIGOR) ftrm or ani behalf of she Oblgr us respect of the Floating
Paymnrn referval 1o in paragraph I above. Accordingly, by reason of Nonpayment by dhe Obtigar. die Floating Payment referred to in paragraph I above is
unpaid in the amrount of S(INSERT AMOUNT BY WHICH OBLIGOR HAS FAILED TO MAKE FLOATING PAYMENT) (iuch unpaid amosuns being referred
hi as the 'Deficiencyi.)

I foR NONPAYMENT OF TERMINATION PAYMENT:

1. Plusuant to dhe greement, an Early Terminnan Date haa been designated. As a sesult of such tennination, dhe Obligor is required to make an
Termination Payment in the amount of $(INSERT FULL AMOUNT OF TERMINATION PAYMENTI on IlNSERT DATE ON WHICH TERMINATION
PAYMENT IS DUEl. Thee are attached the quotations. calculatians and other informnation required wider she Aareement supporting the detcrmoinasian of dhe
amount of such Termination Payment.

2. The Couracepany has rsucched SilNSERT 0 OR PARTIAL AMOUNT PAID BY OBLIGORI from or on behalf of die Obligor in respect of the
Termination Payment referral to In paragraph I sbove. Accordingly, byrcaon of Nanpaymnent by the Obligar, the Terminaio Payment referred to in paragraph

* I above is unpaid in dhe amouns of 5(INSERT AMOUNT BY WHICH OBLIGOR HAS FAILED TO MAKE TERMINATION PAYMENT) (such unipaid
*amounstbeing referred to as dhe "Deficiency"). I

. The DeficIency does not include any lancs. withholdings, fees. eapenses. imicmificaion. peahly payments or default rates.

4. There are attached here die insannents of assignment refereed to in the second patagraph at dhe IPolcy.

5. We hereby requess that ACA make payment of die Dediciency to us in accordanice with the Policy by wire transfer of immeately availablec(funds to the
following account: (INSERTCOUNTERPARTY'S WIRE INSTRUCT10NSL .
IN WINESS WHEREOF. we have cxcctecd and delircred uis Natice of Nonpayment as of the date set forth below.

ANY PERSON WHO KNOWINGLY AND WITHm 4T4 TO DEFR.AUD ANY INSURANCE COMPANY OR OTHER PERSON FILES A STATEMENT
OF CLAIM CONTAINING ANY MATERIALLY FALSE INFORMATION. OR CONCEALS FOR TNE PURPOSE OF MISLEADING, INFORMATION

CONCERNING ANY PACT MATERIAL THERETO, COMMITS A FRAUDULENT INSURANCE ACT. WHICH IS A CRIME, AND SHALL ALSO BE

SUBJECT TO A CIVIL PENALTY. IAEOCINEPRY

Primt Name:
. Prius Tdr

Sy*
Pr-ins Nanme
Print Tidic

ConfidilTtment Requested Under FOIA ACA ABACUS 00001595
by Fried Frank Harris Shriver & Jacobson LLP

Footnote Exhibits  - Page 5232



CREDIT DEFAULT SWAP INSURANCE POLICY

Exhibit B

Form of Assignment
(Credit Default Swap Insurance Policy No. SF0507-58

|

Reference is hereby made to the Credit Default Swap Insurance Policy No. - dated , 200Q_ 4together with the
Endorsement attached thereto. and any amendments thereo, the -Policy) issued by ACA Financial Guaranty Corporation (-ACA) relating to
the Ii) ISDA Master Agreement dated as of between the Counterpany and Obligor (each as defined therein) including the Schedule thereto
dated as of - the -%Mast)e and (ii) Confirmation dated entered into by such panics under the Master (die -Confirmation- and
together with the Master". the -Agreementu. Unless otherwise defined herein. capitalized terms used herein shall have the meanings assigned
to them in the Policy.

I. In connection with the Insured Payment which is not an Avoided Payment of $_ paid by ACA to the Counterparty
pursuant to a claim thereore on _ under the Policy in accordance with he crn inthreofd jandlor)

2. In connection with the Avoided Payment of $ _ made by the Obligor to the Counterparty under the Agreement and the
payment by ACA in respect or such Avoided Payment pursuant to a claim therefore on under the Policy in accordance with the
terms thereof:

the Counterparty hereby irrevocably and unconditionally, without recourse. representation or warranty (except as provided below), sells.
assigns. transfers, conveys and delivers to ACA all of its rights title and interest in and to any rights or claims, whether accrued. contingent or
otherwise. which the Counterparty now has or may hereafter acquire under the Agreement. at law or otherwise. against any person (including.
but not limited to. the Obligor) relating to. arising out of or in connection with such Insured Payment or Avoided Paymen as the case may be.
subject to the limitation that the rights acquired by ACA hereunder are and shall be subordinate and junior in right of payment to the prior
indefeasible payment in full of all amounts due and owing to the Counterpany under the Agreement. The Countcrparty represents and -arrants
to ACA that such claims and rights are free and clear of any lien or encumbrance created or incurred by the Counterpaty'.

IN WITNESS WHEREOF. the Counterparty has duly executed and delivered this Assignment as of - 200.

[NAME OF COUN FERPARTYI

By
Name
Title:

'In the event that the tcrms of this formf as'xsignment are reasonably determined to be insufficient solely as a result of a change of law or applicaible
rules after the datedo the Pulicy to fully vest all of the Coun terpuny'% right title and intereit in such rights and claims. the Ccounterparty and ACA

shall agree ton such other form us is reasonibly necessary to alrect such assignment. which assignment shall beuwithout rcourse. represemtation or

warrany except as provided atnv.

ACA ABACUS 00001596Confidential Treatment Requested Under FOA
by Fried Frank Harris Shriver & Jacobson LLP

Policy.Number. SF05177-Sg
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From: Birnbaum, Josh

Sent: Tuesday, May 08, 2007 9:24 PM

To: Tourre, Fabrice; Egol, Jonathan; Williams, Geoffrey

Cc: Swenson, Michael; Lehman, David A.

Subject: RE: Post on Paulson and ABACUS 07-AC1

x-gs-classification: Internal-GS

Ok, thanks. LDL in the morning.

From: Tourre, Fabrice
Sent: Tuesday, May 08, 2007 9:22 PM
To: Birnbaum, Josh; Salem, Deeb
Subject: RE: Post on Paulson and ABACUS 07-ACI

2006 vintage. Tier 2/Tier 3 names. Avg spread of approx 450bps mid-market. We already executed a few trades on
21-35 tranche (got that done at 110bps $150mm notional, VERY good level), also traded 35-45 (got that done at

85bps $50mm notional, also good level, more to be printed over the next few weeks). Give me a buzz if you want
to discuss live.

From: Birnbaum, Josh
Sent: Tuesday, May 08, 2007 9:19 PM
To: Tourre, Fabrice; Salem, Deeb
Subject: RE: Post on Paulson and ABACUS 07-AC1

vintage? tier?

what do we think is the portfolio spread?

..................................... ................. ........

From: Tourre, Fabrice

Sent: Tuesday, May 08, 2007 9:17 PM

To: Birnbaum, Josh

Subject: RE: Post on Paulson and ABACUS 07-AC1

100% Baa2 RMBS selected by ACA/Paulson

From: Birnbaum, Josh

Sent: Tuesday, May 08, 2007 9:17 PM

To: Tourre, Fabrice; Sparks, Daniel L

Cc: Egol, Jonathan; Lehman, David A.; Gerst, David; Williams, Geoffrey; Swenson, Michael

Subject: RE: Post on Paulson and ABACUS 07-AC1

Remind me, what is the ref portfolio?

From: Tourre, Fabrice

Sent: Tuesday, May 08, 2007 8:35 PM

To: Sparks, Daniel L

Cc: Egol, Jonathan; Lehman, David A.; Gerst, David; Williams, Geoffrey; Swenson, Michael;

Birnbaum, Josh
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Subject: Post on Paulson and ABACUS 07-AC1

Dan,

As you know we have been working on the ABACUS 07-AC1 trade, the RMBS CDO short that we are
brokering for Paulson. The supersenior tranche off that portfolio is most likely going to be executed
with ACA, through ABN Amro as intermediation counterparty. The exact trade would be the following:
GS would buy protection on $1 bn notional of 50-100 tranche off the reference portfolio at an all-in
level 67bps. Paulson was initially expecting to short the 45-100 tranche, and at this point we are not
100% sure they would want to execute on 50-100. Here are the options we are going to walk them
through:

Option 1: we offer them protection on 50-100 @ 80bps running, 1pt upfront, $1bn notional. We would
make risk-free approx $14mm

Option 2: we offer them protection on 45-100 @ 80bps running, 1.50pt upfront, $1.1bn notional. We
would be at risk on $1 00mm of the 45-50 tranche, but assuming we can trade that tranche at approx
100bps spread (which i am confident we can do), we would make $18mm.

Let me know if you have any questions on this.

Goldman, Sachs & Co. by the Permanem
85 Broad Street | 26th Floor I New York, NY 10004 Subcommittee on Investigatiron
Tel: 212-902-5891 | Fax: 212-493-0106 1 Cell: 917-1 1

Email: fabrice.tourre@gs.com

Goldman
Fabrice Tourre Sachs
Structured Products Group

This material has been prepared specifically for you by the Fixed Income Trading Department and is not the product of Fixed Income Research. We
are not soliciting any action based upon this material. Opinions expressed are our present opinions only. The material is based upon information
which we consider reliable, but we do not represent that it is accurate or complete, and it should not be relied upon as such. Certain transactions,
including those involving futures, options and high yield securities, give rise to substantial risk and are not suitable for all investors. We, or persons
involved in the preparation or issuance of this material, may from time to time, have long or short positions in, and buy or sell, the securities,
futures, options or other instruments and investments identical with or related to those mentioned herein. Goldman Sachs does not provide
accounting, tax or legal advice; such matters should be discussed with your advisors and or counsel. In addition, we mutually agree that, subject to
applicable law, you may disclose any and all aspects of this material that are necessary to support any U.S. federal income tax benefits, without
Goldman Sachs imposing any limitation of any kind. This material has been issued by Goldman, Sachs & Co. and has been approved by Goldman
Sachs International, which is regulated by The Financial Services Authority, in connection with its distribution in the United Kingdom and by
Goldman Sachs Canada in connection with its distribution in Canada. Further information on any of the securities, futures or options mentioned in
this material may be obtained upon request and for this purpose persons in Italy should contact Goldman Sachs S..M. S.p.A. in Milan, or at its
London branch office at 133 Fleet Street.

This material does not evidence or memorialize any agreement or legally binding commitment between any parties and does not constitute a
contract or commitment to provide any financing or underwriting. Any financing or underwriting is subject in all respects to intemal credit approval
at Goldman Sachs, and is subject to, among other things, the completion of documentation in form and substance satisfactory to Goldman Sachs.

This message may contain information that is confidential or privileged. If you are not the intended recipient, please advise the sender immediately
and delete the message. See http://www.gs.com/disclaimuerleanil for further information on confidentiality and the risks inherent in electronic
communication.

0 Copyright 2006 The Goldman Sachs Group, Inc. All rights reserved.

See J/ww,-cmfdiaclaimir/enail-aleandeditghtmi for important risk disclosure, conflicts of interest and other terms and conditions
relating to this e-mail and your reliance on information contained in it. This message may contain confidential or privileged information. If you are
not the intended recipient, please advise us immediately and delete this message. See htto//www gs.com/diy-inemad/ for further information
on confidentiality and the risks of non-secure electronic communication. If you cannot access these links, please notify us by reply message and we
will send the contents to you.
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From: Remnant, Charlie
Sent: Friday, April 13, 2007 1:10PM
To: Tourre, Fabrice
Subject: RE: ABACUS 07-AC1

Hey Fab, I just caught up with Wade. He has confirmed he has lines for ACA and is

interested in the trade. He has to wait to get the amount of capital it will use from

Amsterdam on early Monday and then if all still ok will call us and haggle over price as

he thinks there is a lot of money in the deal for GS. This seems to be moving in the

right direction I have set up lunch for you with him on Thursday next week

Have a good weekend

....... = Redacted by the Permanent
Charlie Subcommittee on InvestigatiOns

Goldman Sachs International
Peterborough Court I 133 Fleet Street I London EC4A 2BB

Tel: +44 (0)20 7552 0296 1 Mobile: +44
E-mail: charles. remnant@gs.com

Goldman
Sachs

Charlie Remnant CFA
Executive Director

> Fixed Income, Currency & Commodities

Authorised and regulated by the Financial Services Authority

Disclaimer:

@ Copyright 2006 The Goldman Sachs Group, Inc. All rights reserved.
This message may contain information that is confidential or privileged. If you are not

the intended recipient, please advise the sender immediately and delete this message.

See http://www.gs.com/disclaimer/email for further information on confidentiality and the

risks inherent in electronic communication. See http://www.gs.com/disclaimer/email-

salesandtrading.html for important risk disclosure, conflicts of interest and other terms

and conditions relating to the .e-mail and your reliance on information contained in it.

Goldman Sachs International ("GSI") is authorised and regulated by The Financial Services

Authority and appears in the FSA register under number 142888. GSI is subject to the FSA

rules and guidance, details of which can be found on the FSA's website at

http://www.fsa.gov.uk. GSI is registered as a Private Unlimited Company in England and

Wales (Company Number 2263951). [VAT registration number GB 447 2649 28]. Registered

Office as above.

----- Original Message-----
From: Tourre, Fabrice
Sent: Friday, April 13, 2007 5:25 AM

To: 'wade.newmark@uk.abnamro.com'
Cc: Remnant, Charlie; stephen.potter@uk.abnamro.com
Subject: RE: ABACUS 07-AC1

Wade, sorry for the late response I was travelling yesterday and today. Here are my

thoughts on your question:

1) the total credit spread of this 45-100 supersenior tranche is going to be approx 55bpsIPermanent Subcommittee on Investigations

Wall Street & The Financial Crisis
Report Footnote #2551
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(the tranche below, 35-45, just traded at 85bps). As you said this total spread is to be

split intermediation/end credit risk.

2) As intermediary, you are getting paid for taking the supersenior tranche credit risk

contingent on ACA defaulting. Therefore the fee intermediaries are traditionally paid is

often directly proportional to the maximum potential exposure of a trade - a measure of

how volatile the MtM of.the trade can be. The fact that the spread on that supersenior

tranche is wide can not directly be translated into higher MtM volatility than trades done

at tighter spread levels. Note also that this transaction has been built with a full

sequential paydown sequence (i.e. fast amortization of the supersenior tranche, roll down

pretty significant, and short projected average life of the trade), which is going to

rapidly reduce your counterparty risk.

3) I am sure we can discuss collectively with ACA and come up with an arrangement that 
can

be satisfactory to all parties. We used to trade with a.couple of other counterparties in

the past at a cost of approx 4-5 bps running for similar underlying risks. Those

intermediaries have slowly gotten full on ACA's name and that is why we are now trading at

the 8-10bps wider level for ACA intermediation.

Let Charlie and I know if you are available tomorrow, we would love to get on the phone

and discuss this with you. Thanks,

Regards,

Fabrice

----- Original Message-----
From: wade.newmark@uk.abnamro.com [mailto:wade.newmark@uk.abnamro.com]
Sent: Wednesday, April 11, 2007 12:20 PM

To: Tourre, Fabrice
Cc: Remnant, Charlie; stephen.potter@uk.abnamro.com
Subject: RE: ABACUS 07-AC1

Thanks for your note.

We may have issues on the economics.

It seems that GS have agreed 50 for ACA. This is troubling on two counts:

Normally on intermediation the risk taker economics are shared 1/3 2/3

Bank and Insurer. On this calculation we should be seeing around 17

bp to us and 43 to ACA if ACA was AAA.

However there is the additional challenge that ACA is a worse credit

rating than us which to be honest should flip round the ratios.

Considering the above a figure of 8 to 10 is way off the mark.

Thoughts please?

.... R.NeRedacted by the Permanent
Wade R. Newmark 1SubcommitteeeOilavestigationsI
+44 (0) 207 678 6424 (office)
+44 (0) 20 7857 9607 (fax)
+44 (0) (mobile)

-------------------------------------------------------------------------------

This message (including any attachments) is confidential and may be privileged. If you

have received it by mistake please notify the sender by return e-mail.and delete this

message from your system. Any unauthorised use or dissemination of this message in whole

or in part is strictly prohibited. Please note that e-mails are susceptible to change. ABN

AMRO Bank N.V, which has its seat at Amsterdam, the Netherlands, and is registered in the

Commercial Register under number 33002587, including its group companies, shall not be

liable for the improper or incomplete transmission of the information contained in this

communication nor for any delay in its receipt or damage to your system. ABN AMRO Bank

2
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From: Thabe, Tim
Sent: Wednesday, May 09, 2007 1:29 PM
To: Tourre, Fabrice
Cc: ficc-mtgcorr-desk; Remnant, Charlie; Singh, Niharika; Nartey, Michael; Friedman, Nicolas B.;

Bartie, James M.; Lutkin, Kerry; Gunhold, Tiffany
Subject: RE: ABN Amro

Fabrice,

This is approved for GSI assuming that the trade will be covered under the existing ISDA/CSA with ABN AMRO BANK
N.V.

Thanks
Tim

From: Tourre, Fabrice
Sent: Wednesday, May 09, 2007 1:26 PM
To: Thabe, Tim
Cc: ficc-mtgcorr-desk; Remnant, Charlie; Singh, Niharika; Nartey, Michael; Friedman, Nicolas B.; Bartie, James M.
Subject: RE: ABN Amro

Tim, please check with Nico Friedman in GS Credit New York how the potential exposure calculation has been done
in the past for these trades. Nico, we are talking about trading the 50-100 tranche ($1bn notional) @ 67bps p.a.,
portfolio details attached below.

<< File: ABACUS 2007-AC1 Reference Portfolio (GS Credit) 20070508.xls >>

Please call me if you have any questions.

From: Thabe, Tim
Sent: Wednesday, May 09, 2007 5:05 AM
To: Tourre, Fabrice
Cc: ficc-mtgcorr-desk; Remnant, Charlie; Singh, Niharika; Nartey, Michael; Friedman, Nicolas B.; Bartie, James M.
Subject: RE: ABN Amro

Fabrice,

Could you give us an estimate of the spread volatility and expected maturity/duration of the tranche? Could you also
please confirm that this trade would fall under the existing ISDA/CSA we have with GSI.

Thanks
Tim

From: Tourre, Fabrice
Sent: Tuesday, May 08, 2007 11:57 PM
To: Thabe, Tim; Friedman, Nicolas B.
Cc: ficc-mtgcorr-desk; Remnant, Charlie; Singh, Niharika; Nartey, Michael
Subject: ABN Amro

Tim, Nico,

We are close to executing with ABN AMRO Bank NV London Branch (acting as protection seller) a $1bn
supersenior swap referencing the 50-100 tranche off a portfolio of Baa2 RMBS obligation -- see the trade details
below. We wanted to make sure we have capacity to take ABN's counterparty risk for this trade. Please let me

Permanent Subcommittee on Investigations
Wall Street & The Financial Crisis

Report Footnote #2551
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know if you have any questions or issues, thanks.

Summary of Terms

* Trade Date: [ I

* Reference Portfolio: ABACUS 2007-AC1

<< File: Portfolio Information 20070328.xls >>

* Counterparty: ABN AMRO Bank NV London Branch

* Protection Buyer: GSI

* Counterparty ("Seller") writes protection to Goldman Sachs International ("GSI" or "Buyer") on tranched CDS
with specified attachment point and specified exhaustion point. Seller receives premium on the related
Notional Amount (payable on a monthly basis by Buyer, Actual/360 daycount convention).

* initial Reference Portfolio Notional Amount: USD 2,000,000,000

* Initial Swap Notional Amount: USD 1,000,000,000

* Attachment Point: 50%

* Exhaustion Point: 100%

* Senior Amount: (1 - Exhaustion Point) x Initial Reference Portfolio Notional Amount

* First Loss Amount: (Attachment Point) x Initial Reference Portfolio Notional Amount

* Tranche Thickness: Exhaustion Point - Attachment Point

* Tranche Notional Amount: (Tranche Thickness) x Initial Reference Portfolio Notional Amount; as reduced by
(a) Amortizations on the Reference Portfolio after the Senior Amount has been reduced to zero, and (b) Loss
Amounts after the First Loss Amount has been reduced to zero.

* Tranche Spread: 0.67%

* Non-Call Period: 3 years (Buyer has the right to cancel the CDS at no cost at any time after the end of the
Non-Call Period)

* Credit Events/Settlement Mechanics: Writedown and Failure to Pay Principal; Cash Settlement only.
Definitions consistent with the current form of Standard Terms Supplement for a Credit Derivative
Transaction on Mortgage-Backed Security with Pay-As-You-Go or Physical Settlement (Form 1) (Dealer
Form) and Form of Confirmation.

* Premium Payments: monthly, ACT/360, accrued on the notional amount of the Tranche Notional Amount.

* Scheduled Termination Date: May 28, 2037

* CDS Calculation Agent: Protection Buyer

* Notifying Party: Protection Buyer only

<< File: GS-Intermediary Tranche CDS Confirmation template (ACA) 20070226.pdf >>
This material has been prepared specifically for you by the Fixed Income Trading Department and is not the product of Fixed income Research. We
are not soliciting any action based upon this material. Opinions expressed are our present opinions only. The material is based upon information
which we consider reliable, but we do not represent that it is accurate or complete, and it should not be relied upon as such. Certain transactions,
including those involving futures, options and high yield securities, give rise to substantial risk and are not suitable for all investors. We, or persons
involved in the preparation or issuance of this material, may from time to time, have long or short positions in, and buy or sell, the securities, futures,
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From: Tourre, Fabrice

Sent: Tuesday, April 10, 2007 7:51 AM

To: Friedman, Nicolas B.; Gerst, David

Cc: Raazi, Cactus
Subject: RE: ABACUS 07-AC1

Nico - smaller list - can you call me when you get a chance ? This is the first trades i believe we are doing with this
specific entity, would love to try to figure out a way to do more business with Paulson -- happy to discuss that P&L
opportunity as well. thanks Nico

From: Friedman, Nicolas B.
Sent: Monday, April 09, 2007 7:44 PM
To: Gerst, David; Tourre, Fabrice; ficc-mtgcorr-tradeapprovai
Cc: Raazi, Cactus; CDS approvals
Subject: RE: ABACUS 07-AC1

Approved

Cactus -please not that we do not have any additional risk appetite with this fund. No more derivative business with this
fund, unless offsetting from risk perspective. Are you ok with this?

........................................... ..........

From: Gerst, David

Sent: Monday, April 09, 2007 5:13 PM

To: Friedman, Nicolas B.; Tourre, Fabrice; ficc-mtgcorr-tradeapproval

Cc: Raazi, Cactus; CDS approvals

Subject: RE: ABACUS 07-AC1

Nico,

We were just informed that the entity we will face is "Paulson Credit Opportunities Master II Ltd." rather than

"Paulson Credit Opportunities Master Ltd.". Can you confirm approval and margin, if any.

Thanks,

David

From: Friedman, Nicolas B.

Sent: Wednesday, April 04, 2007 2:05 PM

To: Tourre, Fabrice; ficc-mtgcorr-tradeapproval

Cc: Raazi, Cactus; CDS approvals

Subject: RE: ABACUS 07-AC1

You have credit approval - no IA required

From: Tourre, Fabrice

Sent: Tuesday, April 03, 2007 2:37 PM

To: ficc-mtgcorr-tradeapproval -

Cc: Raazi, Cactus

Subject: ABACUS 07-AC1

Permanenit Subcommittee on Investigations
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In connection with the ABACUS 07-AC1 transaction which is expected to price on Tuesday, April 10,
2007, we expect, on that same day, to execute the following tranched CDS with Paulson (entity would
be Paulson Credit Opportunities):

- GS sells protection on $50mm notional of 35%-45% tranche off ABACUS 07-AC1 reference
portfolio at a price of 2.30% upfront, 1.16% p.a. - 2 year non-call
- GS sells protection on $142mm notional of 21%-35% tranche off ABACUS 07-AC1 reference
portfolio at a price of 2.30% upfront, 1.41% p.a. - 2 year non-call

See attached reference portfolio.

GS Strat: can you include this portfolio in TAP ?

GS Credit: can you please confirm that we are ok with those trades, and confirm the margin, if any,
associated with those trades.

- -Redaced by the Pemaet
Goldman, Sachs & Co. Inveia
B5 Broad Street i 26th Fioor i New Yurk, NY 1 0004

Tel: 212-902-5891 I Fax: 212-493-0106 1 Cell: 917 0

Email: fabrice.tourre@gs.com

G;oldmnan
Fabrice Tourre Sachs
Structured Products Group

This material has been prepared specifically for you by the Fixed Income Trading Department and is not the product of Fixed Income Research. We
are not soliciting any action based upon this material. Opinions expressed are our present opinions only. The material is based upon information
which we consider reliable, but we do not represent that it is accurate or complete, and it should not be relied upon as such. Certain transactions,
including those involving futures, options and high yield securities, give rise to substantial risk and are not suitable for all investors. We, or persons
involved in the preparation or issuance of this material, may from time to time, have long or short positions in, and buy or sell, the securities,
futures, options or other instruments and investments identical with or related to those mentioned herein. Goldman Sachs does not provide
accounting, tax or legal advice; such matters should be discussed with your advisors and or counsel. In addition, we mutually agree that, subject to
applicable law, you may disclose any and all aspects of this material that are necessary to support any U.S. federal income tax benefits, without
Goldman Sachs imposing any limitation of any kind. This material has been issued by Goldman, Sachs & Co. and has been approved by Goldman
Sachs International, which is regulated by The Financial Services Authority, in connection with its distribution in the United Kingdom and by
Goldman Sachs Canada in connection with its distribution in Canada. Further information on any of the securities, futures or options mentioned in
this material may be obtained upon request and for this purpose persons in Italy should contact Goldman Sachs S.I.M. S.p.A. in Milan, or at its
London branch office at 133 Fleet Street.

This material does not evidence or memorialize any agreement or legally binding commitment between any parties and does not constitute a
contract or commitment to provide any financing or underwriting. Any financing or underwriting is subject in all respects to intemal credit approval
at Goldman Sachs, and is subject to, among other things, the completion of documentation in form and substance satisfactory to Goldman Sachs.

This message may contain information that is confidential or privileged. If you are not the intended recipient, please advise the sender immediately
and delete the message. See http://www.gs.com/disclaimerlemail for further information on confidentiality and the risks inherent in electronic
communication.

O Copyright 2006 The Goldman Sachs Group, Inc. All rights reserved.

See http://www.s5.com/disclaimer/email-salesandtradine.html for important risk disclosure, conflicts of interest and other terms and conditions
relating to this e-mail and your reliance on information contained in it. This message may contain confidential or privileged information. If you are
not the intended recipient, please advise us immediately and delete this message. See http://www.s.com/dislaimedemail/ for further information
on confidentiality and the risks of non-secure electronic communication. If you cannot access these links, please notify us by reply message and we
will send the contents to you.
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GS Liquidation Agent Role in ABS CDOs

Start: Thu 7/19/2007 9:00 AM
End: Thu 7/19/2007 10:00 AM
Show Time As: Tentative

Recurrence: (none)

Meeting Status: Not yet responded

Required Attendees: Lehman, David A.; Egol, Jonathan; Bieber, Matthew G.; Case, Benjamin; Kang, Connie;
West, Ariane; Gerst, David; Sharma, Nityanand; Mishra, Deva R.; Lin, Shelly; Ganapathy,
Mahesh; Saunders, Tim; Kim, Sang; Zack, David; Horvath, Jordan

Here are some notes we put together so far relating to Goldman's liquidation agent role. We can discuss and add on to
this list during the meeting tomorrow.

Below is a summary of transactions wherein Goldman Sachs serves as Liquidation Agent and Goldman's
responsibilities in the event any asset in these portfolios experiences rating downgrades and/or other distress:

Goldman currently serves as Liquidation Agent for the following transactions:
Hout Bay 2006-1
Hudson High Grade Funding 2006-1
Hudson Mezzanine Funding 2006-1
Hudson Mezzanine Funding 2006-2
Anderson Mezzanine Funding 2007-1

In all of these transactions, Goldman, upon receiving notice from the Trustee or other designated parties,
shall within 12 months sell/assign a combination of Credit Risk Obligations, Directed Sale Securities and
Delivered Obligations as applicable.

The followina assets are currently identified as Credit Risk Obligations based on our calculation, however, we have
not received notifications from respective trustees to sell these asset as of vet. This list needs be to refreshed again
to incorporate yesterday and today's rating actions:

Hudson Mezz 06-1:
Name Par Moody's S&P
LBMLT 2006-1 M9 15,000,000.00 B1 B
MSAC 2006-WMC2 B3 15,000,000.00 B3 B
OOMLT 2006-2 M8 13,000,000.00 Bal B
SAIL 2006-4 M7 15,000,000.00 Ba2 CCC
SAIL 2006-4 M8 15,000,000.00 81 CCC

Hudson Mezz 06-2:
Name Par Moody's S&P
SAIL 2006-4 M7 5,000,000.00 Ba2 CCC
LBMLT 2006-1 M9 5,000,000.00 B1 B
MSAC 2006-WMC2 83 5,000,000.00 B3 B
SAIL 2006-4 M8 5,000,000.00 B1 CCC

In Hudson High Grade, Anderson Mezzanine Funding, and Hout Bay, no asset is currently identified as Credit Risk
Obligations

Sales Price Determination
Prior to any assignment, termination or other disposition of a Directed Sale Security, a Credit Risk Obligation or a

Confidential Treatment Requested by Goldman
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Delivered Obligation, the Liquidation Agent shall use commercially reasonable efforts to solicit bids with respect to
such security from at least three (3) independent dealers then making a market in such security (no more than one of
which is the Liquidation Agent or an Affiliate thereof) on the Business Day on which the Indenture requires the
Liquidation Agent to arrange such sale. If the Liquidation Agent obtains three (3) or more bids in accordance with the
preceding sentence, then the Liquidation Agent shall use its commercially reasonable efforts to arrange for the sale
of the applicable security at the highest bid price. If the Liquidation Agent obtains fewer than three (3) bids as
provided above, then the Liquidation Agent, consistent with the other provisions of this Agreement and the Indenture,
shall use its commercially reasonable efforts to arrange for the assignment, termination or other disposition of the
applicable security at the higher of two (2) bid prices received and, if only one (1) bid is received, at the price so bid.
Assuming at least one bid is received in accordance with the preceding sentence, the applicable security shall be
disposed of at the highest bid price.

One exception in Anderson Mezz:
In the case of a disposition of a CDS Transaction, such CDS Transaction shall only be disposed of if the Market
Quotation (as such term is defined in the Credit Default Swap) obtained pursuant to the terms of the Credit Default
Swap expressed as a percentage of the related initial Reference Obligation Notional Amount shall be equal to or less
than 60%. (checking with deal counsel currently on what this means exactly)

What constitutes a Credit Risk Obligation varies from transaction to transaction:
Hout Bay 2006-1
A "Credit Risk Obligation" is a Collateral Asset (i) the rating of which has been (a) downgraded to below "BBB-" or
"Baa3" by any Rating Agency (but not including any Collateral Assets which are rated "BBB-" or "Baa3" and on credit
watch for possible downgrade) or (b) withdrawn or, (ii) that is a Defaulted Obligation, (iii) that is a PIK Bond that has
been deferring interest for at least twelve consecutive months or (iv) identified in Appendix B as Collateral Asset
FHR 3050 KF, FHR 3120 FG, FNR 2005 79 FA or FNR 200579 GF and one-month LIBOR exceeds 6.30% for at
least twelve consecutive months. ("PIK Bond" means a CDO Security on which the deferral of interest does not
constitute an event of default pursuant to the terms of the related underlying instruments (while any other senior debt
obligation is outstanding if so provided by the related indenture or other underlying instruments).

Hudson High Grade Funding 2006-1
A "Credit Risk Obligation" is a Collateral Asset (i) the rating of which has been (a) downgraded to below "BBB-" or
"Baa3" by any Rating Agency (but not including any Collateral Assets which are rated "BBB-" or "Baa3" and on credit
watch for possible downgrade) or (b) withdrawn or, (ii) that is a Defaulted Obligation or (iii) that is a PIK Bond that has
been deferring interest for at least twelve consecutive months. The proceeds from the disposition of a Collateral
Asset may not be reinvested in other Collateral Assets. ("PIK Bond" means a CDO Security on which the deferral of
interest does not constitute an event of default pursuant to the terms of the related underlying instruments (while any
other senior debt obligation is outstanding if so provided by the related indenture or other underlying instruments).

Hudson Mezzanine Funding 2006-1 and 2006-2
A "Credit Risk Obligation" is a Reference Obligation (i) the rating of which has been (a) downgraded to below "BB-" or
"Ba3" by any Rating Agency (but not including any Reference Obligations which are rated "BB-" or "Ba3" and on
credit watch for possible downgrade) or (b) withdrawn or, (ii) that is a Defaulted Obligation or (iii) that is a PIK Bond
that has been deferring interest for at least twelve consecutive months. ("PIK Bond" means a Reference Obligation or
Delivered Obligation on which the deferral of interest does not constitute an event of default pursuant to the terms of
the related underlying instruments (while any other senior
debt obligation is outstanding if so provided by the related indenture or other underlying instruments).

Anderson Mezzanine Funding 2007-1
A "Credit Risk Obligation" is a Reference Obligation (i) the rating of which has been (a) downgraded to below "B-" or
"B3" by any Rating Agency (but not including any Reference Obligations which are rated "B-" or "B3" and on credit
watch for possible downgrade) or (b) withdrawn or, (ii) that is a Defaulted Obligation or (iii) that is a PlK Bond that has
been deferring interest for at least twelve consecutive month. ("PIK Bond" means a Reference Obligation or
Delivered Obligation on which the deferral of interest does not constitute an event of default pursuant to the terms of.
the related underlying instruments (while any other senior debt obligation is outstanding if so provided by the related
indenture or other underlying instruments).

Other Notes:
In the event that the Liquidation Agent is terminating a CDS contract on behalf of the CDO and a-termination
payment is owed to the Credit Protection Buyer (GSI), the Credit Protection Buyer will be paid first from cash and
eligible investments on deposit in the CDS collateral account (to the extent available), and then from the proceeds of
liquidation of the Collateral Securities.

2
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MEMORANDUM

To: Mortgage Capital Committee

From: Peter L. Ostrem
Darryl K. Herrick
Deva Mishra
John X. Li

Cc: Jonathan Sobel Redacted by the PermanentCc: DnialL. SarksSubcommittee on Inveitigations
Danial L. Sparks
David J. Rosenblum
Tim qi ancitr<:

Date: July 17, 2006

Re: Placing debt and equity on a static high grade structured product CDO Squared
with

1. Introduction

Investec has engaged Goldman with respect to a $1.0 billion static high grade structured product CDO
Squared ("Hout Bay II") backed by a $1.0 billion portfolio of primarily double-A and single-A rated CDO
assets with remaining assets consisting of A3/A- and higher rated RMBS, ABS, and CMBS with an
average rating on the portfolio of Aa3/A1. Goldman will be engaged by Hout Bay II as Liquidation Agent
and in this role will have the responsibility of liquidating "Credit Risk Assets" (defined below in section III).
Goldman and Investec will co-select the portfolio that will collateralize the CDO. Goldman will be lead
placement agent for the debt and equity. 1will be co-placement agent with respect to the equity
and has pre-committed to purchase half of the equity, subject to a cap of $7MM, with greater commitment
subject to their credit committee's prior approval (expected size of equity tranche is $10 to $14MM), upon
closing of the transaction. Investec will share 50% of warehouse risk, subject to a cap of $10 MM, during
the portfolio ramp-up.

In retum for warehousing, structuring, its role as Liquidation Agent for, and placing the transaction,
Goldman will receive a 0.25% fee ($2.5MM on a $1.0 billion deal) from the CDO at closing, and an
ongoing fee of 0.04% of the CDO's par portfolio balance. Total economics for Goldman are expected to
be approx. $6.2 MM (includes $2.5 mm upfront fee, 0.04% ongoing fee, and approx. $1.2 MM net carry).
We will be offering equity to third parties with a no-loss yield of approximately 17% and expected return of
approximately 15% to 16%. In return for co-placing the equity and pre-committing to 50% of the equity,

ill receive a 0.25% fee ($2.5MM on a $1.0 billion deal) from the CDO at closing.

As Liquidation Agent, Goldman will liquidate assets determined by the Trustee to be "Credit Risk Assets"
based on specific guidelines. Goldman will have 12 months to sell these assets. Sales will be made
under a competitive bidding process whereby we will solicit three outside bids and select the highest.
Prior to executing Hout Bay 1, in which we also played the Liquidation Agent role, we spoke with multiple
counterparties as to our role as Liquidation Agent. We received approval for our role in this transaction
from legal and accounting. We spoke with outside counsel, Orrick Harrington, and they were comfortable
providing true sale and non-consolidation opinions for the transaction. We spoke with Mary Marr in
Accounting Policy and John Little in Product Control, and they in collaboration with
PricewaterhouseCoopers are comfortable that the transaction meets true sale and non-consolidation
conditions from an accounting perspective. Finally, we spoke with outside counsel, Wilmer Cutler, about
potential issues related to the Investment Advisor Act. They are of the opinion that our role of Liquidation
Agent does not cause us to be deemed an Investment Advisor based on an exception to the Advisors Act
for a "limited grant of discretion". For a more detailed account of Goldman's role as Liquidation Agent and
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related discussions with legal and accounting counterparts please see section III, "The Liquidation Agent:
Goldman".

So long as Goldman holds no more than half of the expected losses in the transaction, accounting is
comfortable that Goldman will not have to consolidate the CDO on balance sheet. We will hold no more
than half of this risk in this transaction at closing.

We expect at least 30% of the portfolio upon closing will have been acquired from our various structured
product trading desks in both cash and synthetic form.

We are currently discussing preliminary debt and equity commitments with third party investors on this
transaction and we will be conducting a debt and equity roadshow with Investec in December 2006 in
Europe and Asia.

For the subordinate triple-A, double-A debt and single-A, we expect to offer it to the market through our
syndicate. The double-A and single-A debt from our most recent high grade structured product CDOs
was oversubscribed. For single-A and triple-B debt, we will be pursuing early commitments from
investors in exchange for more customized debt tranches and/or commitment fees, similar to Hout Bay I.

II. Transaction Overview

A Cayman Islands limited liability company (the "Issuer") will be established which will purchase the
warehoused portfolio at closing and will issue the following notes and equity:

Expected
% of Capital Ratings Expected Expected

Class Balance Structure (Moody's/S&P) Spread Average Life

Class A-1 Notes $850.0 MM 85.0% Aaa/AAA L+28bp 6.Oyr

Class A-2 Notes 40.0 MM 4.0% Aaa/AAA L+48bp 6.Oyr

Class B Notes 50.0 MM 5.0% Aa2/AA L+58bp 6.2yr

Class C Notes 26.0 MM 2.6% A2/A L+150bp 6.4yr

Class D Notes 20.0 MM 2.0% Baa2/BBB L+350bp 6.8yr

Class E Shares 14.0 MM 1.4% NR NA NA

Portfolio $1,000.0 MM 100.0% Avg. Aa3 L+41bp 6.2yr

The transaction will have a legal maturity of 35 years. However, the expected average life of the notes
will be approximately 6 years respectively. The CDO equity will also have the option to call the
transaction after 3 years.

Structuring, placement and Liquidation Agent fees to Goldman will be approximately $5 MM ($2.5 MM
Upfront plus 0.04% of the CDO's portfolio balance per annum). In return for fees and 70% of the net
warehouse carry (70% of the net carry will be approx. $1.2 MM), Goldman will take half of the warehouse
risk on the first $20mm of loss, Goldman will take all of the warehouse risk above $20MM in losses, and
Goldman will place the Class A, B, C and D Notes on a "best efforts" basis. While 1 has pre-
committed to purchase half of the equity, we have agreed to reduce their allocation pro-rata vs. Goldman
with third party equity sales. f will fund their warehouse risk share upfront by initially depositing the
entire $5MM with Goldman and subsequently depositing another $5MM once the deal is 50% ramped.

Collateral Description

a 100% of the Hout Bay II portfolio will be identified at closing. There will be no discretionary trading of
the portfolio and Goldman's role as Liquidation Agent will be to liquidate assets determined to be

- = Redacted by the Permanent
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credit risk assets (such determination will be made by the trustee pursuant to the Indenture). The

liquidation proceeds from any credit risk sales will be used to pay down the CDO notes.

0 15% of the portfolio will be rated Aaa by Moody's or AAA by S&P. 50% of the portfolio will be rated at
least Aa3 by Moody's or AA- S&P. 100% of the portfolio will be rated at least A3 by Moody's or A- by
S&P.

E The Hout Bay II portfolio is expected to be approximately 10% subprime RMBS, 10% prime RMBS,
10% Commercial Real Estate CDOs, 55% Structured Products CDOs, 10% CLOs, and 5% ABS.

Approximately 20-40% of the portfolio will be single-name synthetic exposures that will be
collateralized with triple-A credit card or money market notes.

Ill. The Liquidation Agent: Goldman

Goldman will be engaged by the CDO at closing as the Liquidation Agent (same as Hout Bay I role). As
Liquidation Agent, Goldman will be responsible with selling any asset that is determined to be a "Credit
Risk Asset." Wheiher an asset is a Credit Risk Asset will be solely determined by the trustee to the CDO
based on specific rules (see Credit Risk Rules below). Once an asset is determined to be a Credit Risk
Asset, Goldman is responsible with liquidating that asset within 12 months of such determination and any

liquidation proceeds will be remitted to the CDO bond holders according to the cashflow waterfall. The

liquidation price of any Credit Risk Asset must be in the context of "Market Value" as determined by a
three-bid process. For acting as Liquidation Agent, Goldman will receive an ongoing fee equal to 4bp of
the total portfolio par balance.

Credit Risk Assets:
- Any asset that is downgraded by Moody's or S&P below Ba2
- Any asset that is defaulted

Traditionally, structured product CDO's have engaged Collateral Managers to trade and sell assets in the

CDO portfolio. Any decisions to trade or sell an asset are made solely by the Collateral Manager, but
such decisions are constrained by various covenants of the CDO (e.g. maximum trading limitations of

15% per annum, generic rules for credit improved or credit impaired sales). For a static high grade
structured product CDO, Collateral Managers typically receive an 8-1Obp ongoing collateral management
fee. However, for high grade portfolios (double-A avg. credit quality), there is substantially less credit risk
in the assets vs. a mezzanine structured product CDO portfolio (triple-B avg. credit quality). Also, the
static nature of the portfolio eliminates reinvestment risk in the CDO portfolio while substantially limiting
the ability of any Collateral Manager to add value through ongoing surveillance of the portfolio. Given the
limited value of such a Collateral Manager in this case, and Goldman have agreed to eliminate
the Collateral Manager role in this transaction and instead, we will create the role of Liquidation Agent
where Goldman will receive part of the ongoing fees that would otherwise be paid to a Collateral

Manager. Also, since the all-in fees are less than a CDO which engages a Collateral Manager, the equity
yield will be higher when compared to a similar transaction with a higher fee structure if we assume that
expected portfolio losses will be comparable (we assume losses will be 0.2% or less).

We have discussed Goldman's role as Liquidation Agent internally with Tim Saunders and externally with
outside counsel, Wilmer Cutler. One concem about that role was whether Goldman would be viewed as
an Investment Advisor. We specifically crafted Goldman's role in Hout Bay I and in this case to eliminate
both internal and external counsel's concern about Goldman being treated as an Investment Advisor. The
main factors that made Tim Saunders and Wilmer Cutler comfortable that Goldman will not be treated as
an Investment Advisor were:

a Goldman's role is Liquidation Agent and not Collateral Manager. Goldman is engaged by the CDO to
liquidate Credit Risk Assets and will receive an ongoing Liquidation Agent Fee for such services;

" Goldman does not determine whether an asset is a Credit Risk Asset. Such determination is made by
the CDO based on specific rules (LaSalle will provide reporting on a monthly basis that shows whether
an asset has become a Credit Risk Asset);

" Goldman must liquidate such Credit Risk Assets within 12 months of such determination and the price
received on such liquidation must be in the context of a three-bid process;
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I Goldman does not receive any additional compensation and or control of the CDO for acting as

Liquidation Agent.

We have discussed Goldman's role as Liquidation Agent in Hout Bay I with internal accounting, Matt

Schroeder, Mary Marr and John Little. One concern about this transaction was whether Goldman will

receive a true sale of warehoused assets to the CO once the transaction doses. Accounting was

specifically concerned that the COO's inability to trade / rehypothecate the underlying assets may cause

problems based on FASB 140 rules. They argued that a COO's independence needs to be demonstrated

by either (a) being a QSPE or (b) ability to rehypotheticate the underlying portfolio. Otherwise, the sale of

our warehoused assets to the CdO may not receive true sale. We have agreed with accounting that we

will structure .the COO such that the investors in the COO will have the ability to perform a Beneficial

Interest Exchange CBIE) on any asset in the portfolio. In addition, investors will also have the ability to

perform a BIE on any security held in the funded collateral account for any single-name synthetic

exposures in the portfolio (CCDS Collateral Account"). Under the BIE rules, a majority of each tranche of

the CDO may request an exchange of a certain asset in the portfolio / a certain security in the COS

Collateral Account, with a similar third party asset / security so long as the exchange is at market, the cost

.o uhexiag is Icorer~,d by such investors, and the exchange will not violate the covenants of the

CDO. On Hout Bay 2006-1, we worked together with accounting and agreed on par. .ete.- for the BIE

option. By structuring the BIE option into the co, accounting was comfortable that Goldman will .receive

a true sale.

We will build a provision into the deal documents to allow Goldman to resign as Liquidation Agent if

appropriate notice is given and a replacement Liquidation Agent is in place.

IV. The Co-Placement Agent:
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For , Hout Bay II represents an opportunity to continue to expand their role in a CDO beyond
investor, and to build upon the static CDO platform built together with Goldman Sachs in the first Hout
Bay CDO. W aiso commfiriitting to 50% of the equity.

V. Underwriting Commitments:

Goldman Sachs will act as sole placement agent of the Class A, B, C and D Notes, and up to 50% of the
Class E Shares, and will be working on a "best efforts" basis on all of the debt. is pre-committed
to 50% of the equity, but third party equity sales can reduce Goldman and e equity retention pro-
rata.
The primary demand for mezzanine notes / equity in these types of transactions comes from other
structured investment vehicles and CDOs of CDOs, Asian investment funds, high net worth individuals,
and CDO equity funds. These various accounts continue to express interest in gaining a leveraged
exposure to the U.S. high grade structured product market. The static high grade structured product CDO
allows them to gain this exposure on a diversified basis without having to pay the significantly higher
management fees associated with managed CDO transactions.

Goldman's current portfolio of CDO and CLO equity held within the CDO group is detailed in Appendix B.

VI. Portfolio Ramp-Up and Equity Marketing

Goldman will assume half of the first loss risk (first $20MM of risk) and all of the second loss risk (losses
in excess of $20MM) in the warehouse in the event the CDO fails to close. 1iill be taking the
other half of the first loss risk in the warehouse will deposit 1 into the warehouse account
upon opening of the warehouse).

Additionally, we will continue to pursue early equity and mezzanine debt commitments from additional
investors to reduce the risk of a failed closing. Appendix A details our current warehouse exposures
across the CDO group.

The general terms of the portfolio ramp-up are as follows:

E GS selects assets for purchase and Investec has the right to veto certain asset purchases;
a GS has unilateral right to liquidate an asset or the warehouse;
- All assets are sold-forward to the CDO at time of purchase and the forward price covers any hedge or

trading gains/losses on assets during the warehouse phase;
* 70% of positive carry will be paid to GS (positive carry is equal to any net income in excess of

Goldman's cost of financing during the warehousing period). Net carry is expected to be
approximately $1.75 MM which will be shared 70/30 between Goldman and Investec;

* Position sizes will be limited to $30 MM for assets rated triple-A, $20 MM for double-A, and $15 MM
for single-A;
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a 100% of the collateral for the transaction will be identified at closing.

VII. Expected Fees

Goldman will earn a structuring, placement and Liquidation Agent fee equal to 0.25% times the par
balance of the collateral portfolio at closing plus 0.04% per annum times the par balance of the collateral

portfolio. We expect a $1.0 billion transaction and the fees, in that case, would be $2.5 MM plus 0.04%

per annum of the par balance of the collateral. Additionally, Goldman expects to earn profits by selling
assets into the CDO and from Goldman's share of warehouse net carry (which is estimated to be $1.2
MM).

Separately, 1 will earn a co-placement fee equal to 0.25% of the par balance of the collateral
portfolio at closing.

VIII. Reasons to Pursue

We are pursuing this transaction for the following reasons:

1. The respective trading desks are posted on each asset offered into the CDO from the Street. In
addition, we expect that 30% of the portfolio by closing will come from Goldman's offerings.

2. Although we will be marketing a $1.0 billion Hout Bay 11 transaction, Goldman can price the
transaction earlier with a lower balance if we are concerned about future market conditions or we
can upsize the transaction if there are reasons to merit that action.

3. We will be offering the equity to third party investors with an expected return of approx. 15%.

4. is taking a portion of the warehouse risk, is committed to 50% of the equity,
Goldman has a "best efforts" underwriting commitment on the debt and remaining equity, and
Goldman's fees are 0.25% upfront ($2.5 MM on a $1.0 billion deal) plus 0.04% per annum of the
CDO's portfolio balance plus approx. $1.2 MM in net warehouse carry.

IX. Strengths / Issues to Consider

Strengths

" Pre-sold Equity: has pre-committed to purchase half of the equity.

" Sponsorship Opportunity: has asked Goldman to structure and place Hout Bay II and act
as Liquidation Agent for the portfolio. will sponsor the CDO through their warehouse risk
sharing and equity commitment. In addition to the Hout Bay II mandate and the Hout Bay I equity

purchase, has invested in or plans to invest in other SP CDO and CLO transactions
underwritten by Goldman, and we expect our ongoing relationship with them to result in continued
sponsorship of CDOs brought to market by Goldman.

* Efficient Fee Structure: Lower overall fees in this transaction (vs. other high grade CDO squared
deals in the market) allow more flexibility to select higher quality assets and ramp-up the portfolio

quickly and reduces execution risk to Goldman and Investec.

Issues to Consider

a Warehouse: Goldman Sachs will be exposed to half of the first $20MM of any net losses and all of
the risk above $20MM if the deal fails to close. is depositing when the warehouse
opens to cover their entire risk exposure in the warehouse.
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M "Best Efforts" Underwriting Obligation: Goldman Sachs will make a "best efforts" obligation to
distribute all of the Class A, B, C and D Notes.

X. Recommendation

Goldman Sachs will be involved in ramping and warehousing the portfolio for the transaction, structuring
the transaction, placing the notes and the equity of the CDO, and in return will earn a $2.5 MM fee at
closing, an ongoing fee of 0.04% per annum of the CDO's portfolio balance and approximately $1.2 MM

in net carry in the warehouse. has committed to half of the equity in the transaction, to 50% of

the first $20MM in warehouse losses in the event the CDO does not close, will collaborate with Goldman
to ramp the portfolio for the CDO prior to the closing, and-will be an ongoing surveillance agent after the
CDO closes.

In light of the above, we request that the Capital Committee approve our proposal to enter into a "best
efforts" underwriting of the CDO debt and commitment to 50% of the equity and to move forward with the
warehouse risk sharing arrangement with Investec.

Appendix A: Current CDO Warehouses

Structured Product CDO Warehouses

Size / Current Collateral Expected Approx.
Deal Name Warehouse Description GS Warehouse Risk Pricing Fees

Hudson $1.5 Billion / Aa2/Aa3 - Apr-06 $5.25
$777.6 MM RMBS, CMBS, Loss - 50% up to $16 MM MM

ABS, cO 2nd Loss - 100% above $16 MM

Highland $500 Million/ Baa2/Baa3 -Oct-06 $6 MM
$110 MM RMBS, CDO lstLoss-50% up to $20 MM

2nd Loss - 100% above $20 MM

GSC High Grade $1.5 Billion/ A1/A2 - RMBS, Sept-06 $6MM
(GSC Partners) $1.47 Billion CMBS, ABS, 1st Loss - 100% on fixed rate

CDO assets
2nd Loss - 100% above $50 MM
losses on floating rate collateral

$1.5 Billion/ Aa2/Aa3 - 100% to GS on first $5O0mm in Jul-06 $7.5 MM
$841 Million RMBS, CMBS, ramped assets

coo

Davis Square VII $2.0 Billion/ Aa2/Aa3 - 100% toGS Sept-06 $10 MM
$1.79 Billion RMBS, CMBS,

ABS, CDO

Altius III $2.0 Billion/ Aa2/Aa3 - M Aug-06 $10 MM
$1.84 Billion RMBS, CMBS, Ist Loss - 50% up to $6 MM

ABS, CDO 2nd Loss - 100% above $6 MM

West Coast $2.7 Billion/ Aa2/Aa3 - Priced June-06 $13MM
$2.67 Billion Prime and Alt-A

RMBS

$2.0 Billion/ Aa2/Aa3 - 100% to Gs Dec-06 $10 MM
$178 Million RMBS, CMBS,

ABS, COO

$1.0 Billion$0 COO Ist $2omm of Losses - 50/50 Jan-07 $9 MM
Additional Losses - 100% to GS 
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CLO Warehouses

Size i Current Collateral GS Warehouse Cost of Expected Approx.
Deal Name Warehouse Description Risk Financing Pricing Fees

$400 MM / $291 MM 90% Loans Priced L + 75 bps Jun24 $5.0 MM

$475 MM / $188 MM Fed + 37.5 bps July 2006 $7.0 MM

$500 MM / $366 MM 100% Loans 100% to GS L + 75 bps July 2006 $6.5 MM

$500 MM / $219 MM 90% Loans 50% to GS32006 6.0 MM
10% Bonds Fd+3. p Q20 60M

$400 MM / $138 MM 100% Loans 100% to GS L + 75 bps 4Q 2006 $5.0 MM

$400 MM / $0 MM 90% Loans L + 75 bps 402006 $5.0 MM
10% Bonds 50% to GSAM

$400 MM / $0MM 110 ons 5%tGSL +75 bps ]40 2006 1$5.0OMM
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From: Case, Benjamin
Sent: Monday, July 23, 2007 3:12 PM
To: Bieber, Matthew G.
Subject: CDO Liquidation Agent Role - Draft Talking Points - INTERNAL USE ONLY

INTERNAL USE ONLY

Liquidation Agent Role -- Talking Points

Liquidation Agent Process
- our goal as Liquidation Agent is to attempt to maximize proceeds on the unwind of credit risk assets pursuant to the

liquidation process governed by the CDO documents, rather than to liquidate at an arbitrary pre-specified time without
regard to market conditions
-original goal of the rating agencies in structuring the 12 month time period was to avoid forcing the CDO to liquidate in
the immediate time period after significant ratings downgrades (which the rating agencies were concerned may be the
worst time to liquidate due to decreased market liquidity)
- although we are required to ask for unwind levels from three independent dealers, our intention is to go out to more than
three dealers in order to increase possible number of bidders to try to get the best level available in the market
- Liquidation Agent role is run by GS CDO team (independent from the ABS flow secondary trading desk), with access to
full resources and market color from ABS trading desk, Mortgage Strategies, and external resources (including color and
credit views from third party CDO collateral managers)

Fundamentals
- current credit performance data on the six Credit Risk Obligations between Hudson Mezz 1, Hudson Mezz 2, and
Anderson:

Name Current Face Moody's S&P Current Credit Foreclosure 90+ Delinq. 60+ Delinq. 30+ C
Support + REO

LBMLT 2006-1 M9 15,000,000 Bi B 5.91 14.98 19.83 23.13
MSAC 2006-WMC2 B3 15,000,000 B3 B 3.07 11.78 14.34 16.94

OOMLT 2006-2 M8 13,000,000 Bal B 3.72 10.43 15.64 18.23
SAIL 2006-4 M7 15,000,000 Ba2 CCC 3.25 11.48 14.96 17.21

SAIL 2006-4 M8 15,000,000 B1 CCC 2.26 11.48 14.96 17.21

Technicals
- current indicative unwind levels on the six current Credit Risk Obligations range from 75-83 points upfront
- recent flows in these types of names have been driven by hedge funds covering shorts, with dealers willing to take the
other side (given length of 10 remaining and out-of-the-money option value)
- no significant new initiation of trades on these names (in either direction) -- hedge funds have preferred to initiate new
shorts up the capital structure and on cleaner names - trades with more upside to short side of trade

Current strategy -- wait and continue to evaluate market conditions, rather than liquidating now
- upside is that continued short-covering by hedge funds anxious to monetize profits could cause minor rally (5-10 points)
- downside is that a speed up of foreclosure process vs. current timeline expected by market could decrease 10 value, or
significant forced selling of similar names by CDO vehicles could push levels wider
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All information in this Term Sheet, whether regarding the assets backing any securities discussed herein or otherwise, will be superseded by the information contained in the final Offerng

Circular for any securities actually sold to you. The securities have not been and will not be registered under the Securities Act of 1933, as amended, and the issuers will not be registered

under the investment Company Act of 1940, as amended This Term Sheet is furished to prospective investors on a confidential basis solely for the purposes of evaluating the investment

offered hereby. The information contained herein may not be reproduced or used in whole or in part for any other purposes.

Hudson Mezzanine Funding 2006-1, LTD.
$2.0 Billion Static Mezzanine Structured Product CDO

No:e The Class S, Senior Swap, A, B, C, D and ENotes (te "Notes') have not bee registered under the Securities Act of 1933, as amended (die SeCurititS Ac') and are being sold (a) In the United States only

to qualied Insittinonal buyers (,QBs) In reliance upon dte exemption fUS the registration requirements of de Securities Act provided by Rule 144A who are ala qualified purchasers as defned In t

Investment Company Act of 1940. and (b) outside the United States to non, U.S. persona in reliance on Regulation S.

Senior Swap
Class A-I
Class A-2
Class B
Class C
Clrn D

Class E
Inivme Notes

37.0 MM
$1,200.0 MM
$110.0 MM
$120.0 MM
$230.0 MM
$170.0 MM
$84.0 MM
$26.0 MM
$60.0 MM

60.0%
5.5%
6.0%
11.5%
8.5%
4.2%
1.3%
3.0%

lNIi

166.7%
139.9%
139.9%
120.5%
109.3%
104.5%
103.1%

N/A

N/A
143.8%
143.8%
122.5%
110.2%
105.8%
104.29'=

N/A

Aa/AAA
Aaa/A-AA
Aaa/AAA
Aaa/AAA
Aa2/AA

A2/A
Baa2JBBB
Bal/BB+

NR

ilru,-i ups
Not Offered
ImL+ 26 bps
ImL+ 50 bps
ImL+ 62 bps
I l+160 bps

ImL+375 bps

1mL+ 675 bps
N/A

0 Hudson Mezzanine Funding 2006-1 will be a static $2.0 billion cashflow CDO

consisting of a diversified portfolio of single-name credit default swaps on RMBS

secunties.

a Goldman Sachs. & Co. ("Goldman") selects the assets.

* 60/c of the assets will be single name CDS referencing all forty obligors in ABX

2006-1 and ABX 2006-2.

* The portfolio consists of collateral which is rated at least Baa3 and BBB- with an

average rating of Baa2/Baa3 100% will be real-estate related securities.

. Low fee structure and less "bar-belled" portfolio than other mezzanine CDOs in the

current market

I Goldman, as Liquidation Agent, will liquidate any asset determined to be a "credit

risk" within 12 months of said determination. Credit Risk assets will include:

- Any asset downgraded by Moody's or S&P below Ba3 or BB-
- Any asset that is defaulted or would be experiencing a credit event as defined

by the PAUG confirm

a There will be no reinvestment, substitution, discretionary trading or discretionary

sales. After closing, assets that are determined to be "credit risk" will be sold by the

Liquidation Agent within one year of such determination.

a Goldman will invest in a portion of the Income Notes at closing.

Cir rit Proilbikhacteristics:k:

I Pure static structure eliminates reinvestment risk and shortens expected weighted

average lives on liabilities

- No reinvestment, substitution, or discretionary trading
- Proceeds from credit-risk sales will be treated as principal paydowns or

notional reduction of the Senior Swap

a Liquidation Agent Fees: 10 bps per annum

* 100% ramped at closing and 100% certainty of all assets in collateral portfolio to

be included in transaction

* No fixed rate assets in the portfolio eliminates possibility of an interest rate swap

hedge mismatch

BBB- A A-
8% 4% 6%

BBBB
Bi 37/6

a Par Value of Collateral (SMM)

* Total Expected Portfolio Size (SMM)

* % Ramped

* Moody's Weighted Average Rating Factor

* Weighted Average Life

1 Number of Positions

" Distinct Obligors

* Duration Weighted DM

$2,000

100%

486

4.25 years

140

100

183 bps
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No securities are being offered by these summary materials if the securities described herein or other securities are ultimately offered, they will be offered only pursuant toa definitive Offering Circular, and propective

investons who consider purchasing any such securities should snake their investment decisions based only upon the infonmation provided therein (including the "Risk Factors" section contained therein) and consultation with

their own advisers. This material is for y ser private information and we are not soliciting any action based upon it. This material is not to be construed as an offer to sell or the sohcitation of any offer to buy any scnity in

any jusiction where su h an offer or solicitation would be illegal. This material is bas d an information that we consider reliable, but we do not represent that it is accurate or complete and it should not be relied upon as

such By accepting this material the recipient agrees that it will not distsibte or provide the material to any other person. The information contained in this material may not pertain to any securities that will actually be sold.

The Byforaion contained as this materi al may be based on asta uptins regarding market conditions and other matters as reflected therein. We make no representations regarding the reasonableness ofsuch assumptions or

the likelihood that any ofant assumptions will coinde with actual market conditions or events, and this material should not be relied upon for such purposes. We and our affiliates, officers, directors, partners and

employees, including persons involed in the preparation or issuance ofthis material may, from time to time, have long or short positions in, and buy and sell, the securities mentioned therein or derivatives thereof (icluding

options). Information ontained in this material is rentas of the odate appe .."'w. r i,. -.... t . * takig any securities discussed herein supersedes all prior

infomation regarding such assets. All information in this Term Sheete whe e superseded by the information contained in any final Offering

Circular for any securities actually sold to you. Goldman Sachs does notp Permanent Su co mtt n Investigations rans law, yol may disclose any and all aspects of any

potential transaction or structure described herein that are necessary to sup

opinions and other iax analyses) relating to those benefits, without Goldman Wall Street & The Financial Crisis
Report Footnote #2574
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All information in this Term Sheet, whether regarding the assets backing any securities discussed herein or otherwise, will be superseded by the information contained in the final offering

Circular for any securities actually sold to you. The securities have not been and will not be registered under the Securities Act of 1933. at amended, and the issuers will not be registered

under the Investment Company Act of 1940, as amended. This Term Sheet is furnished to prospective investors on a confidential basis solely for the purposes of evaluating the investment

offered hereby. The information contained herein may not be reproduced or used in whole or in part for any other purposes.

Issuer:
Co-Issuer:
Liquidation Agent:

Initial Purchaser:
Offering Type:

Listing, Clearing & Settlement:

Reinvestment Period:

Non-Call Period:

Auction Call Date:

Minimum Call Price:

Legal Final Maturity:
Payment Frequency:

Liquidation Agent Fee:

ERISA Eligible:

Tax Treatment:
Controlling Class:

Collateral:

Hudson Mezzanine Funding 2006-1, LTD, incorporated with limited liability in the Cayman Islands

Hudson Mezzanine Funding 2006-1, Corp, corporation organized under the laws of the State of Delaware

Goldman, Sachs & Co.
Goldman, Sachs & Co.

Reg S (Non-U.S. Persons only), Rule 144A. Rule 144A purchasers must be qualified purchasers under the Investment Company

Act of 1940

Application may be made to admit the hecurities on a stock exchange at the Issuer's choice, if practicable. There can be no

assurance that any such application will be made and that any such admission will be granted. The Class S. A, B, C, D and E Notes

will settle through Euroclear/Clearstreanl/DTC. Notes will settle with accrued interest, if any, from the Closing Date. The initial

LIBOR Rate on the S, A, B, C, D and E Notes will be set two business days prior to the Closing Date

None

Approximately three years. Callable in whole on or after April 2010 by a majority vote ofthe Income Notes

Starting April 2015 and annually in April thereafter

Class S, A, B, C, D and E Notes (if issued) at par plus accrued interest. There is no call premium to the Income Notes

April 2042 for the Senior Swap, Class A, B, C, D and E Notes. [August] 2012 for the Class S Notes 7

The Senior Swap, Class S, A, B, C, D anri R Notes will receive premium and interest payments monthly, comniencing April 2007.

The Senior Swap, Class S, A, B, C, D and E Notes will receive principal payments and reduce utstmnding principal.munts

monthly, commencing April 2007. Income Notes will receive distributions according to the payment waterfall monthly,

commencing April 2007

10bps per annum, payable senior to premium on the Senior Swap and payable monthly, commencing April 2007

The Class S, A, B, C, and D Notes are expected to be ERISA eligible, assuming that the purchase is not a prohibited transaction for

the purchaser
Class 5, Senior Swap, A, B, C, and D Notes will be treated as debt

The Class 5, Senior Swap and A Notes (the "Senior Notes") voting in the aggregate until paid in full, then Class B, Class C, Class

D and Class E Notes in that order until each Class is paid in full

Single name credit default swaps referencing RMBS securities

Expected Closing Date
.~t %1o-es

Minimum Ongoing
oc coveraae Requirement

Coveraae Test ---

Senior Overcollateralization Ratio'

Class C Note Overcollateralization Ratio

120.3%

109.3% 106.5%

Class D Note Overcollateralization Ratio 104.5% 102.4%

Class E Note Overcollateralization Ratio 
2  103.1% 101.4%

The Senior Swap, Clasa A and Class B ratios will be combined and known as Senior OC ratios

2Affer regular payments of preiniuts, interesl, amortization and Principal to the Serior Swap, Class S, A, B, C, D and E Notes bat before any Paymnent to the income Notes, if the Class E Note OvereollateralizatiOfl Fatio) is

less than [ 101.41%, then all exeess interest proceeds will be paid to atnortiz the principal balance of the Class E Notes

Synthetic Securities:
Interest Shortfall Basis:
Credit Events:

Default Swap Collateral:

Pay-As-You-Go ("PAUG") ISDA
Fixed Cap Applicable
Writedown
Failure to Pay Principal

Distressed Ratings Downgrade osited with Goldman Sachs in exchange for Default Swap Collateral. Default

Swap Collateral will be delivered to Goldman, (i) to settle any Credit Events, (ii) to pay Physical Settlement Amounts, (iii) to

pay certain Synthetic Security Termination Payments and in exchange for Synthetic Security Counterparty Principal Payments.

If the Default Swap Collateral is not sufficient to settle any Credit Event, pay any Physical Settlement Amount, or to pay any

such Synthetic Security Termination Payment, generally, the Senior Swap Counterparty will pay such amounts.

No securities are being offered by these sturesoty imateriala- I fthe secorities deseribed herein or other seeities ame ultimnately offered, they will be offeired only pursuant to a definitive Offering Circular, aid prospective

investors who consider puchasing any such seouities shonld malt their investment denisions based only oe o the infosiation provided therein (incording the "Risk Factors" section contained therein) and reofssitaon with

their own advisers. This material is for your private information and we a not somiiting any antion based spot it his material is o to be costried as an offer to sell or the solicitatin of any offer to buy any security in

any jurisdiction where such an offer or solicitotion would be illegal. This material is based on information that we consider reliable, bat we do not represent that it is accruate or coroplete and it shonld sot be relied upon as

such. Bly ncepting this material the recipient agrees that it will not distribate or provide the material to any other persest The inforimation sustained in thin material nay not pertain to any securities that will actuly be told.

The information contained in thi miterial may be based on assumptions regarding market conditions and otter mallers as reflected thereint. We make no representations regarding the ressonableness of such assamrptiors or

the ltzelthood that any of suelt assumptions will coincide with actual mariket conditins or oeents. and this material should not be relied upon for sudi purposes. We and our affiliates, officers, directors, partners and

employees, including persons involved in the preparation or issuance of this material may, from te to time, hive long or short positions in, and buy and sell the securities mentioned therein or derivatives thereof (mcbiding

options). Information eontained in this material in current as of the date appearing on this material only. Ifrain this material regarding any assets baring any securities discussed heroin supersedes all prier

information regarding such assets. All information in this Term Sheet, whether regarding the assets backing any securities discussed herein or otherwise, will be superseded by the information contained in any fintal Offering

Circular for any securties aesly sold to you n Goldman Saes does not provide acoanting, te or egal advice. In addition, we mutually agree that, subject to applicable law, you may disclose any and all aspects of any

potial transacrtion or structure desolbed erein that ae necessary to auppri any U.S. federal income tax benefits expected to be claimed with respect to such transactions, and all materials of any kind (including tax

opinions oal other rax analyses) relating to these benefit. withoit Goldman Sarhs imposing limitation of any kind.

e-s+msl Tretmetrs+ Port iactari hv (olIdman Sachs GS MBS-E-001557870
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All inforation in this Term Sheet, whether regarding the assets backing any securities discussed herein or otherwise, will be superseded by the information contained in the final Offering

Circular for any securities actually sold to you. The securities have not been and will not be registered under the Securities Act of 1933. as amended, and the issuers will not be registered

under the Investment Company Act of 1940, as amended This Tur Sheet is furnished to prospective investors on a confidential basis solely for the purposes of evaluating the investment

offered hereby. The information contained herein may not be reproduced or used in whole or in part for any other purposes.

i. to the payment of taxes and filing and registration fees (including, without limitation, annual return fees) owed by the Issuers, if any,

ii. to the payment of accrued and unpaid fees ofthe Trustee up to a maximum amount on any Payment Date equal to the greater ofbU.S.S [ and [ % of the Monthly

Asset Amount for the related Due Period (or, in the case ofthe first Due Period, as such amounts are adjusted based on the number ofdays in uch Due Period);

iii. (a)first, to the payment of any remaining accrued and unpaid Administrative Expenses ofthe Issuers, excluding any indemnities (and legal expenses related

thereto) payable by the lasuerafirst, to the Trustee, the Collateral Administrator and the Fiscal Agent and second, pro rata, to any other parties entitled thereto; (b)

second, o the payment of any indemnities (and legal expenses related thereto) payable by the Issuerafrst, to the Trustee, the Collateral Administrator and the

Fiscal Agent and second, pro rata, to any other parties entitled thereto; and (c) third, to the Expense Reserve Account the lesser of U.S.$ []I and the amount

necessary to bring the balance of such account to U.S.$ [ 1; provided, however, that the aggr egate payments putrsuant to subiclauses (a) through (c) of this clause

(iii) on any Payment Date shall not exceed U.S.$[]I and the aggregate payments pursuant to stsbclatses (a) and (b) of this clause (iii) and the prior 11I Payment

Dates shall not exceed U.S. [a n

iv. to the payment of, (a) first. pro rao (based on amounts due) and pan possu (i) accrued and unpaid Collateral Put Provider Fee Amounts, (ii) accrued and unpaid

interest on the Class S Notes (including Defaulted Interest and interest thereon) and (iii) beginning with the Payment Date occurring in [April] 2007, principal of

the Class S Notes in an amount equal to the Class S Notes Amortizing Principal Amount until the Class S Notes are paid in fell, and (b) second, if an Event of

Default or Tax Event shall have occurred and is continuing or an Optional Redemption or Auction has occurred and the Pledged Assets are being liquidated

pursuant to the terms of the Indenture, to the paymsent of prinuipal t0 tLlhe C.i--- e uit fhe' f'.1- Rl Notes are paid in full prior to any distributions to any

other Notes;

v. to the payment to the Liquidation Agent of the accrued and unpaid Liquidation Agent Fee;

Vi. to the payment of, pro rota (based on the amounts due) (i) the Senior Swap Premium and (ii) accrued and unpaid interest on the Class A Notes (including any

Defaulted Interest and interest thereon);

vii. to the payment of accrued and unpaid interest on the Class B Notes (including any Defaulted Interest and any interest thereon);

viii. if the Senior Overcollateralization Test is not satisfied on the Determination Date with respect to the related Payment Date after giving effect to all payments of

* principal and reduction of the Outstanding Notional Amount of the Senior Swap on such Payment Date (without giving effect to any payments or notional

reduction pursuant to this clause (viii) or clauses (x), (xii) and (xiii) below), then first, to reduce the Outstanding Notional Amount of the Senior Swap until

amortized in full, second, to the payment of principal of the Class A Notes until the Class A Notes are paid in full, and third, to the payment of principal of the

Class B Notes until the Class B Notes are paid in full; provided that, as long as the Senior Swap is outstanding on such date, any remaining Interest Proceeds will

be deposited in the Collateral Account for investment in Collateral Securities and Eligible Investments, and the Outstanding Notional Amount of the Senior Swap

shall be reduced by the same amount;

ix. to the payment of accrued and unpaid interest on the Class C Notes (including Defaulted Interest and any interest thereon but not including Class C Deferred

Interest);

x. if the Class C Overcollateralization Test is not satisfied on the Determination Date with respect to the related Payment Date after giving effect to all payments of

principal and the reduction of the Outstanding Notional Amount of the Senior Swap on such Payment Date (without giving effect to any payments or notional

reduction pursuant to this clause (x) or clauses (xii) and (xiii) below), then ifthe Senior Overcollateralization Test was satisfied on each Determination Date with

respect to each preceding Payment Date and the Aggregate Outstanding Portfolio Amount is greater than or equal to U.S.[l o,0s0,ot,000i on the Determination

Date with respect to the related Payment Date, Principal Proceeds will be applied, pro rata (i) to reduce the Outstanding Notional Amount ofshe Senior Swap by

the Senior Swap Reduction Amount for such Payment Date and to the payment of principal ofthe Class A Notes pursuant to the Senior Principal Allocation, (ii)

to the payment of principal of the Class B Notes and (iii) to the payment of principal of the Class C Notes, until the Outstanding Notional Amount of the Senior

Swap is reduced to zero and the Class A Notes, the Class B Notes and the Class C Notes are paid in full and, any remaining Proceeds to the payment ofprincipal

of all outstanding Class C Notes until the Class C Notes are paid in full; provided that, if the Aggregate Outstanding Portfolio Amount is less than

U.S.t e 1,050,000,000 on the Determination Date with respect to the related Payment Date or ifthe Senior Overcollateralization Test was not satisfied on any

Determination Date with respect to any preceding Payment Date, Principal Proceeds will be appliedfirs (i) to reduce the Outstanding Notional Amount of the

Senior Swap by the Senior Swap Reduction Amount for such Payment Date, second (ii) to the payment of principal ofthe Class A Notes until the Class A Notes

are paid in full, provided that, ifthe Senior Overcollateralizatiotn Test has been satisfied on each Detemination Date, including the Determination Date related to

the current Payment Date, the amount allocated to the Class A Notes will be paid first to the Class A-fNotes until the Class A-fNotes are paid in fll and then to

the Class A-b Notes until the Class A-b Notes are paid in full, third (iii) to the payment of principal of the Class B Notes until the Class B Notes are paid in full

and fourth (iv) to the payment of principal of the Class C Notes until the Class C Notes are paid in full, and any remaining Proceeds to the payment of principal of

all outstanding Class C Notes until the Class C Notes are paid in fuill;

xi. to the payment of accrued and unpaid interest on the Class D Notes (including Defaulted Interest and any interest thereon but not including Class D Deferred

Interest);

xii. if the Class D Overcollateralization Test is not satisfied on the Determination Date with respect to the related Payment Date after giving effect to all payments of

principal and the reduction of the Outstanding Notional Amount of the Senior Swap on such Payment Date (without giving effect to any payments or notional

reduction pursuant to this clause (xii) or clause (xiii) below), then if the Senior Overcollateralization Test was satisfied on each Determination Date with respect to

each preceding Payment Date and the Aggregate Outstanding Portfolio Amount is greater than or equal to L.S.[1,0 50,000,000] on the Determination Date with

respect to thse related Payment Date, Principal Proceeds will be applied pro rota (i) to reduce the Outstanding Notional Amount of the Senior Swap by the Senior

No secuiies are being offered by these sumary materials. If the securities described herein or other securities are ultimsately offered, they will be offered only pursuant tosa definiive Offering Circular, and prospective

investors who consider purchasing any such securities should make their investmoent decisions based only upon the infotmation provided therein (including the "Risk Factors- suction contained therein) and consultation with

their ows advisers. This merial is for your private informostion and we are not soliciting any action based upon it. This material is not to be construed as an offer to selleor the solicitation of any offer to buy any security in

any jurisdiction where such an offier or solicitation would be illegal. This material is based on inforrmation that we consider reliable, but we do sot represent that it is accurate or complete and it should not be relied upon as

taci. By accepting thin material the recipient agrees thai it will not distribute or provide the material to any other person. The information contained in this material rmsy not pertain to any securities that will actually be sold.

The informatios contained in this material say be based on assumrptioss regarding market conditions and other mallers as refleeted thern. We make no representations regarding the reasonableness of stah assumptpions or

the likeliltood that any ofmsch assumptions will coincide with sctalt market conditions or evente, and this maitial should not be relied upon for such purposes. We and or sffiitas, officers, directors. partners and

employees, including persons involved in the preparation or issuance of this material may. from time to time, have long or short positions in, and buy and sell, the securities mentioned therein or derivatives thercof (inluding

options). information contained as this material is current as of the date appearing on this material only. Information in this material regarding any assets backing any securities discussed herein supersedes all primr

information regarding such asset All information in this Tenn Sheet whether regarding the assets hacking any secturities discussed herein or otherwise, will be superseded by the information contained in any thnal Offin

Circular for any securities actually sold toyou. Goldman Sachs dues not provide accounting, tax or legal advice. In addition, we mutually agree that, subject to applicable law, you may disclose any and all aspects of any

potential mansaeson or structure described herein thai are necessary to support any U.S. federal income tax benefits expected to be claimed with respect to such transactions, and all materials of any kind (including tax

opinions and other ta analyses) relating to these benefits, without Goldman Sachs imposing limtition of any tkiad.
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All information in this Term Sheet, whether regarding the assets backing any securities discussed herein or otherwise, will be superseded by the information contained in the final Offering

Circular for any securities actually sold to you. The securities have not been and will not be registered under the Securities Act of 1933, as amended, and the issuers will not be registered

under the Investment Company Act of 1940, as amended. This Term Sheet is fumished to prospective investors on a confidential basis solely for the purposes of evaluating the investment

offered hereby. The information contained herein may not be reproduced or used in whole or in part for any other purposes.

Swap Reduction Amount for such Payment Date and to the payment of principal ofthe Class A Notes pursuant to the Senior Principal Allocation, (ii) to the

payment of principal of the Class B Notes, (iii) to the payment of principal ofthe Class C Notes and (iv) to the payment of t rincipal ofthe Class D Notes, until the

Outstanding Notional Amount of the Senior Swap is reduced to zero and the Class A Notes, the Class B Notes, the Class C Notes and the Class D Notes are paid

in full and, any remaining Proceeds to the payment of principal of all outstanding Class D Notes until the Class D Notes are paid in full; provided that, ifthe

Aggregate Outstanding Portfolio Amount is less than U.S.$[l,0S0,000,O0O] on the Determination Date with respect to the related Payment Date or if the Senior

Overcollateralization Test was not satisfied on any Determination Dale with respect to any preceding Payment Date, Principal Proceeds will be applied, first (i) to

reduce the Outstanding Notional Amount ofthe Senior Swap by the Senior Swap Reduction Amount for such Payment Date, second (ii) to the payment of

principal of the Class A Notes until the Class A Notes are paid in full, provAdedthat, ifdthe Senior Overcollateralization Test has been satisfied on each

Determination Date, including the Determination Date related o the current Payment Date, the amount allocated to the Class A Notes will be paid first to the

Class A-f Notes until the Class A-f Notes are paid in full and second to the Class A-b Notes until the Class A-b Notes are paid in full, third (iii) to the payment of

principal of the Class B Notes until the Class B Notes are paid in ftllfourth (iii) to the payment of principal of the Class C Notes until the Class C Notes are paid

in full, andfifth (iv) to the payment of principal ofathe Class D Notes until the Class D Notes are paid in full; and any remaining Proceeds to the payment of

principal of all outstanding Class D Notes until the Class D Notes are paid in full;

xiii. first, (i) to reduce the Outstanding Notional Amount of the Senior Swap by the Senior Swap Reduction Amount for such Payment Date and (ii) to the payment of

principal ofthe Class A Notes pursuant to the Senior Principal Allocation, up to the amount specified in clause (bX) below, second, to the payment of principal

of the Class B Notes up to the amount specified in clause (b)(2) below, third, to the payment ofprincipal ofthe Class C Notes up to the amount specified in clause

(bxv3) below, andfourth, o the payment of principal ofthe Class D Notes up to the amount specified in clause (bX4) below, in an aggregate amount equal to the

lesser of(a) the Principal Proceeds for the related Due Period, and (b) the sm of(l) the amount necessary to increase the Class A Adjusted Overcollateralization

Nato t es a r gai vtin g ef t t o the3 , c lau se ab o e x t h C to i oe wc o m th e C lass B A d susted O v erc o llatera lizatio n R atio to o r m a in ta in it at [12 2 .5 0/, p lu s

R ati to o anani at [ beoi]a Pider npaid " fo"hsproei h rncplblneo h ls D oe fe iigefc't h lue bv xed

(3) the amount necessary to increase the Class C Adjusted Overcollateralization Ratio to or maintain it at [110.21%, plus (4) the amount necessar02%y tr -

Class D Adjusted Overcollateralization Ratio to or maintain it at [105.81%; provided that, if the Aggregate Outstanding Portfolio Amount is less than

U.S.S[l,050,000,000 i on the Deemination Date with respect to the related Payment Date, then oniy the amount described in sub-clause (a) ofthis clause (xiii)

will be appliedfirst, to reduce the Outstanding Notional Amount of the Senior Swap, second, to the payment of principal ofthe Class A Notes until the Class A

Notes are paid in full, provided that, if the Senior Overcollateralization Test has been satisfied on each Determinattion Date, including the Determination Date

related to the current Payment Date, the amount allocated to the Class A Notes will be paid first to the Class A-f otes until the Class A-f Notes are paid in full

and then to the Class A-b Notes until the Class A-b Notes are paid in full, third, to the payment of principal of the Class B Notes until the Class B Notes are paid

in fcnllfirrth, to the payment of principal ofthe Class C Notes until the Class C Notes are paid in full andfifh, to the payment of principal ofthe Class D Notes

until the Class D Notes are paid in full;

xiv. first, to the payment of principal ofthe Class C Notes in an amount equal o that portion ofthe principal ofthe Class C Notes comprised of Class C Deferred

Interest unpaid after giving effect to payments tinder the clauses above (amounts will be considered uinpaid for this purpose if the principal balance of the Class C

Notes after giving effect to the clauses above exceeds any previous lowest amou nt outstanding) and second, to the payment ofprincipal ofthe Class D Notes

in an amount equal to that portion of the principal ofthe Clans D Notes comprised of the Class D Deferred Interest unpaid after giving effect to payments under

the clauses above (amounts will be considered unpaid for this purpose ifthe principal balance ofthe Class D Notes after giving effect to the clauses above exceeds

any previous lowest amount outstanding);

xv. to the payment of accrued and unpaid interest on the Class E Notes (including Defaulted Interest and any interest thereon but not including Class E Deferred

Interest);

xvi. to the payment of principal ofthe Class E Notes, in an amount necessary to increase the Class E Adjusted Overcollateralization Ratio to or maintain at [104.2]%;

xvii. ifthe Class E Interest Diversion Test is not satisfied on the Determination Date with respect to the related Payment Date after giving effect to all payments of

principal on such Payment Date, then to the payment ofprincipal of all outstanding Class E Notes until paid in full;

xviii. after the Payment Date occurring in [April] 2015,first, to the payment ofprincipal ofall outstanding Class C Notes until the Class C Notes are paid in full,

second, to the payment of principal of all outstanding Class D Notes until the Class D Notes are paid in full and, third, to the payment ofprincipal ofall

outstanding Class E Notes until the Class E Notes are paid in fall;

xix. to the payment of principal ofthe Class E Nots in an amount equal to that portion ofthe principal ofthe Class E Notes comprised of Class E Deferred Interest

unpaid after giving effect to payments under the clauses above (amounts Will be considered unpaid for this purpose if the principal balance of the Class E Notes

after giving effect to the clauss above exceeds any previous lowest amount outstanding);

xx. to the payment of, pro roto, (based on the amount due) any unpaid Defaulted Credit Default Swap Termination Payments;

xxi. first (a) to the payment of any remaining accrued and unpaid Administrative Expenses ofthe Issuers not paid pursuant to clauses (ii) and (iii) above (as the result

of the limitations on amounts set forth therein) in the same order of priority set forth above in clause (iii) excluding any indemnities (and legal expenses related

thereto) payable by the Issuers; second, (b) to the payment, pro rato, of any indemnities (and legal expenses related thereto) payable by the Issuers not paid

ptsutant to clause (iii) above (as the result of the limitation on amounts set forth therein) in the same order or priority set forth above in clause (iii); and third, (c)

to thie Expense Reserve Account until the balance of such account reaches U.S.$[ I (after giving effect to any deposits made therein on such Payment Date under

clause (iii) above); provided, however, that the aggregate payments pursuant to subclause (c) of this clause (xxi) and aubeclause (c) of clause (iii) on any

Payment Date shall not exceed U.S.$[]

xxii. to the payment of first (i) the Class D Notes Amortizing Principal Amount, and second (ii) the Class E Notes Amortizing Prinicipal Amount;

xxiii. any remaining amount to the Fiscal Agent for deposit into the Income Note Payment Account for payment to the Holders of the Income Notes;

No secusities awe being offered by these sauray materials. Itf the secuities described herein or other secrities are ultinmately offered, they will be offered only puissant to a definitive Offering Circular, ad prospective

investors who consider parchasing ay such securities should make their investment decisions based only upon the information provided therein (including the "Risk Factors" section contained therein) and consultation with

their own advisers. This material is:for your private information and we are not soliciting any action based upon it. ibis material is not to he constued as an offer to sell or the solicitation of any offer to buy any secunity in

any jurisdiction where such an offer or solicitation would be illegal. This mateial is based on information that we consider reliable, but we do not represent that it is accurate or complete arnd it should not be relied upon as

such. By accepting this material the recipient agrees that it will not distribute or provide the material to any other person. The information contained in this; material may sot pertain to any scurrities that will actually be sold.

The information contained in tis material may be based on assmptions regarding market conditions and other matton as reflected therein. We make no representations regarding the reasonableness of scb assumptions or

the likelihood that any of nrrel assumrptions wil coincide with actual market conditions or events, and this material should not be relied upon for such puposes. We and our affiliates, officers, directors, partners and

employees, including persons involved in the preparation or issuance of this material may. from time to tose, have long or short positions is, and buy and set, the securities mentioned therein or derivatives thercof(icluding

options). information contained in this material is crrent as of the date appearing on this material only. tnfornatio in this material regarding any assets backing any securities discussed herein supersedes asl prior

informsation regarding such assets. All information in this Term Sheet, whether regarding the assets backing any sectonies discussed herein cc otherwise, will be superseded by the information contained in any final Offering

Circular for any seuarities actually sold to you. Goldman Sacba does not provide accounting, ita or legal advice. in addition, we mutually agree that, subject to applicable law, you rosy disclose any and alt aspects ofmay

potential transactio or structurre described berei that are necessary to support any U.S. federal income tax benefits expected to he claimed with respect to suh transactions. and atl miterials at any kind (including tax

opinions and other tax analyses) relating to these benefits, without Goldman Sachs imposing limsitation of any kind.
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All information in this Term Sheet, whether regarding the assets backing any securities discussed herein or otherwise, will be superseded by the information contained in the final Offering

Circular for any securities actually sold to you. The securities have not been and will not be registered under the Securities Act of 1933, as amended, and the issuers will not be registered

under the Investment Company Act of 1940, as amended. This Tern Sheet is furnished to prospective investors on a confidential basis solely for the purposes of evaluating the investment

offered hereby. The information contained herein may not be reproduced or used in whole or in part for any other purposes.

No securities are being offered by these summtary materials. If the securities described herein or other securities are ultimately offered, they will be offered only pursuan tto a definitive Offering Crctlar, aid prespecv

investors who onrsider purchasing any such securities should make their investmtent decisirns based only upon the information provided therei (including the "Risk Factors" section contained therein) and consultation with

their own advisers. This material is for yor private shforation and we are inot solicting any action based upon it This material is not to be construed as an offer to sell or the solicitation of any offer to buy any security in

any Jtisdiction where such an offer or solicitation would be illegal. This matsioal ing bad on information that we consider reliable, but we do not represent that it is accurate or complete and it should not be relied upon as

such. ry accepting th matinal the roipient agrees that it will riot destrgal e or provide the material to any other person. The information contained in this material may not pertain to any securities that will actually be sold

The information contained i this material may be based on assumptions regarding market conditions and other matters as reflected therein. We make no representations regarding the reasonableness of such assurptions or

the likeltihood that any ofsui assumptions wil coincide with actual market colitiop or events, and this material should not be relied upon for such purposes. We and our affiliates, officers, directors, partners and

employes. including persons involved in the preparation or issuance ofthis material may. from tie to time, have long or short positions in, and buy and sell, the securities mentioned therein or derivatives thereof(including

options). information contained in this material is curent as ofthe date appearing on this material only. Information in this material regarding any assets baccang any securities discussed herein supersde y a prior

infornation regarding such assets. All information at this Teen Sheet, whether regarding the assets backing any securities discussed herein or otherwise, will be superseded by the informnation contained in any final offering

Circular for any securitie acthally sld to you. Goldman Sahs does ot provide accounting, tax or legal advice. In addition, we mutually agree that, subject to applicable law, you may disclose any and all aspects of any

potential tratsaction or structure dmcribed herein that are necessary to support any U.S. federal income tax benefits expected to be claimed with respect to such transactions, and all materials of any kind (including tax

opinions and other tax analyses) relating to those benefits, without Goldman Sachs imposing limitation of any kind.
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From: Herrick, Darryl K
Sent: Thursday, October 12, 2006 7:15 PM
To: Lee, Lira; Shimonov, Roman; Mishra, Deva R.
Cc: Fraser, Bridget; Ha, Olivia; Mui, Malcolm H; Wisenbaker, Scott; Ostrem, Peter L;

Recktenwald, Sara
Subject: RE: RABO Bank on Hudson - please read - IMPORTANT

Lira, like always we appreciate the focus Glad Mike is being patient with his need for 
a

response Absolutely happy to get on this call tomorrow Want to make certain if we go 
down

this route (which will be fairly long), Mike has approval to execute given the synthetic

nature of the collateral.
We can discuss with Mike tomorrow if that works and get a better feel for his ability to

participate Tomorrow, my schedule is calls at 8, 9, 1, 3 and 3:30 and can get on the call

at a time other than that Thank you

----- Original Message-----
From: Lee, Lira
Sent: Thursday, October 12, 2006 6:06 PM
To: Herrick, Darryl K; Shimonov, Roman; Mishra, Deva R.

Cc: Fraser, Bridget; Ha, Olivia; Mui, Malcolm H; Wisenbaker, Scott; Ostrem, Peter L;

Recktenwald, Sara
Subject: RABO Bank on Hudson - please read - IMPORTANT

Importance: High

Just had a really good heart-to-heart with Michael Halevi, who was very understanding of

our inability to provide him with a written response thus far to his questions below.

Rather than focussing on buying a tranche GS is not focussed on selling, Halevi wanted to

know what part of the capital structure GS was going to be focussed on because he didn't

want to'go through the process

Bottom line:
He will focus on getting approvals to buy a chunk of Class B (Aa2/AA rated) tranch as .his

conduit can buy down to single A rated notes but he was uncomfortable focussing on Class

Cs since this was synthetic underlyer which would be difficult for him to get approvals on

single A on the first go around.

Next steps:
He has made himself available for a call any time tomorrow. I need to email him with

availability for Darryl or someone on his team to answer his below questions verbally so

he can get business committee approval process in place to potentially buy the tMENN"
Please come back to me asap with a firm time for us to give him a call tomorrow. Once

this call is in place, he will try submit for business committee approval, and if it

passes, he will need to have another due dilligence call with his credit committee

approval. We are working on a very tight timetable with Rabo because

Darryl - Ideally we would like you to be on the call since you already know Mike Halevi

well. Can you please get back to me asap with available time slots for us to have a call

with him tomorrow? Tjamls

----- Original Message-----
From: Halevi, M (Michael) [mailto:Michael.Halevi@rabobank.com]
Sent: Friday, October 06, 2006 5:45 PM
To: Ha, Olivia
Cc: Lee, Lira; Fraser, Bridget; Bazoian, J (Jeff); O'Keefe, M (Mark); Asadi, EK (Eraj)

Subject: Hudson Mezzanine Funding 2006-1

Olivia, = Redacted by the Permannent
1 ISubcommittee on Invepstigations

Permanent Subcommittee on Investigations
Wall Street & The Financial Crisis
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Before we can determine whether the A2 note is a suitable investment for Nieuw Amsterdam,

it would be helpful if your structuring team could provide answers to the following 'big

picture' questions.

A) It is understood that Goldman Sachs will act as liquidation agent and as such 
is

required to liquidate any asset that is downgraded below Ba3 or BB-. 
What I'd like more

clarity on is how transitional risk can be quantified. It seems as if we'd have to assess

the historical transitional ratings of mezz RMBS against market spreads alongside the

adequacy of loss/default coverage. Do you have a 'worst case' example(s) 
of how much

subordination can be lost from a deteriorating, but non-defaulted mezz tranche. Further,

why is Goldman afforded up to 12 months to sell a credit risk asset?

B) How is the 'tail' risk on the A2 note mitigated as all subordinate notes may be paid

down prior to our note?

C) Explain how "credit risk" trading occurs for an index. The PAUG structure for single-

name CDS is understood.

Enjoy the holid-ay weekend,

.Regards,
Michael Halevi
Rabobank International
245 Park Avenue
New York, NY 10017
Ph 212 808 6962
Fax 212 309-5120

----- Original Message-----
From: Ha, Olivia [mailto:Olivia.Ha@gs.com]
Sent: Thursday, October 05, 2006 1:30 PM
To: Asadi, EK (Eraj); Halevi, M (Michael); O'Keefe, M (Mark)

Cc: Lee, Lira; Fraser, Bridget

Subject: GS: Hudson Mezzanine Funding, 2006-1 Ltd. -- New Issue Announcement (144a/RegS)

(external) [T-Mail]

Hudson Mezzanine Funding, 2006-1 Ltd. -- New Issue Announcement

(144a/RegS) (external)
Lead Manager & Sole Bookrunner: Goldman Sachs Liquidation Agent:

Goldman, Sachs & Co.
$2.Obn Static Mezzanine Structured Product CDO

Class Size($mm) %Deal Mdy/S&P WAL(y) Init OC Guidance

S [ ] N/A Aaa/AAA [2.8] N/A N/A

Sen Swp 1,200 60.0% Aaa/AAA [3.7] 166.7% N/A

Al 150 7.5% Aaa/AAA [2.0] 133.3% lmL+TBD

A2 150 7.5% Aaa/AAA [6.0] 133.3% lmL+TBD

B 160 8.0% Aa2/AA [5.1] 120.5% lmL+TBD

C 100 5.0% A2/A [5.2) 113.6% lmL+TBD

D 150 7.5% Baa2/BBB [5.2] 104.7% 1mL+TBD

E 30 1.5% Bal/BB+ [5.3) 103.1% 1ML+TBD

PS 60 3.0% Not Rated N/A N/A **CALL DESK**

Termsheet, Debt Marketing Book & Warehouse Portfo <<Hudson Mezz Debt Book

Announcement.pdf>> 1 <<Hudson Mezz Termsheet Announcement.pdf>> i <<Hudson Mezz Funding

2006-1 WH Asset Portfolio.xls>> o - Attached

Expected Timing:
Price Guidance & Red - w/o Oct 16

Pricing - w/o Oct 23

GS Structured Products Global Syndicate

Asia: Omar Chaudhary, Jay Lee, & Hirotaka Sugioka +81 (3) 6437-7198
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Europe: Mitch Resnick & Tets Ishikawa +44 (0)20 7774-3068 N. America: Bunty Bohra, Scott

Wisenbaker, Scott Walter, Tony Kim & Malcolm Mui +1 (212) 902-7645

Structured Product CDO Desk:
.Peter Ostrem +1 (212) 357-4617 // Darryl Herrick +1 (212) 902-9305

Risk Factors: An investment in the securities presents certain risks, please see the

Preliminary Offering Circular for a description of certain risk factors.

Disclaimer:
This material has been prepared specifically for you and contains indicative terms only.
All material contained herein, including proposed terms and conditions are for discussion
purposes only. Finalized terms and conditions are subject to further discussion and

negotiation.
Goldman Sachs shall have no liability, contingent or otherwise, to the user or to third

parties, for the quality, accuracy, timeliness, continued availability or completeness of

the data and information.
Goldman Sachs does not provide accounting, tax or legal advice; such matters should be

discussed with your advisors and or counsel. In addition, we mutually agree that, subject
to applicable law, you may disclose any and all aspects of this material that are
necessary to support any U.S. federal income tax benefits, without Goldman Sachs imposing

any limitation of any kind.

This communication shall not constitute an offer to sell or the solicitation of an offer
to buy nor shall there be any sale of these securities in any State in which such offer,

solicitation or sale would be unlawful prior to registration or qualification under the

securities laws of any such State. These securities are being offered by the issuer and

represent a new financing. A final prospectus relating to these securities may be obtained

from the offices of Goldman, Sachs & Co., 85 Broad Street, New York, NY 10004.

See http://www.gs.com/disclaimer/email-salesandtrading.html for important risk

disclosure, conflicts of interest and other terms and conditions relating to this e-mail

and your reliance on information contained in it. This message may contain confidential
or privileged information. If you are not the intended recipient, please advise us

immediately and delete this message. See http://www.gs.com/disclaimer/email/ for further

information on confidentiality and the risks of non-secure electronic communication. If

you cannot access these links, please notify us by reply message and we will send the
contents to you.

This email (including any attachments to it) is confidential, legally privileged, subject
to copyright and is sent for the personal attention of the intended recipient only. If you

have received this email in error, please advise us immediately and delete it. You are

notified that disclosing, copying, distributing or taking any action in reliance on the

contents of this information is strictly prohibited. Although we have taken reasonable

precautions to ensure no viruses are present in this email, we cannot accept
responsibility for any loss or damage arising from the viruses in this email or

attachments. We exclude any liability for the content of this email, or for the

consequences of any actions taken on the basis of the information provided in this email
or its attachments, unless that information is subsequently confirmed in writing. If this

email contains an offer, that should be considered as an invitation to treat.
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From: Kalavar, Naina
Sent: Monday, October 15, 2007 2:06 PM
To: Lee, Lira; Fraser, Bridget; Case, Benjamin; Shimonov, Roman
Subject: NAB//Hudson Mezz Update 2

Conference Call - round 2 , Hudson Mezz
Ben Case
Naina Kalavar

I - = Redacted by the Permanent
Subcommittee on Investigations

NAB -How will the most recent downgrades affect the position?
Ben -About 27%-28% is now at credit risk obligation overall a total 43% of the portfolio affected by ratings actions
The maiority names that look the worst have been downgraded except a handful of Alt A (moodys said this would be their
next focus)
The timing of the agency action is always uncertain, but otherwise this is not a huge surprise - actually surprising that
market has traded off on higher ratings rather than BBB

Management update -
Starting to talk about transferring liquidation rights to 3rd party experienced ABS CDO collateral manager -
Think it will be in best interest of investors -The credit obligation term was originally written in with expectations that it
was unlikely to happen
Liquidity has dried up so market priced in before rating change, so automatic sale feature was not able to get these
assets out before market priced in the decline
Good for deal for several reasons:
1.Large institutional asset mngr will be able to access more liquidity b/c they can access other broker dealers and get
good pricing
2. even keeping the deal the way it is, the decision of when in the 12 month period to liquidate could be better handled by
an experienced manager
3. Potential amendment could be made to benefit the deal by giving more flexibility to agent
NAB - what is the cost of this
Ben - they get transferred over the fees. No increase in fees - if an increase was needed, this would influence our
decision about how to proceed.
NAB -will they be able trade into new names
Ben - unlikely to amend the deal to add new names, but may be able to make an amendment to give them greater
discretion to add value to the deal and to loosen other restrictions - ie the 12 month mandatory sale requirement
NAB - do we have a choice, as an investor, on this decision. Do we have a say in the choice of the manager?
Ben - Not yet able to speak about specific names
NAB - What role would GS have? We don't want to see GS disappear from transaction
Ben - the liquidation agent duties would be assigned - we would not have discretion in the process. GS is involved on

ongoing basis in terms of working with manger and trustee to make sure it is being administered properly, structural
advice, strategic advice - to at least the same level as with any other GS structured CDO.

NAB seems to doubt the idea that GS would not be able to get as good bid/offers as a 3rd party would.
Ben - brokers will prefer to deal with clients and give them much more consideration than they would another broker
NAB - are there any credit assets that the trading desk considers to be worthless?
Ben - no -generally they all at least pay interest
NAB - What % of portfolio is being priced as 10?

NAB - Could all investors come together and come up with a repackaging plan?
Ben- All options that would benefit the deal are being considered. Not a clear way to restructure that would benefit
equally all investors - so tough to get unanimous consent.

NAB What is the recovery on sale today - weighted avg price of the 28% in credit risk?
Ben -80-90 bps up front -average recovery will be 15%
NAB -GS holds equity piece. have you written that off completely
Ben -Looks unlikely that equity would ever receive another payment.

GS MBS-E-01573897 1
Confidential Treatment Requested by

Footnote Exhibits  - Page 5262



NAB If sold off all 28% of credit risk would that break our tranche
Ben - Your tranche is at around 28.5% - this sale would probably result in 23% loss and the Alt A that is not in credit risk

yet also assuming 15% recovery, but there is a little extra cushion b/c of excess spread trapped due to credit risk

provision- this tranche is probably right on the cusp

NAB - what are other investors saying?
Ben -Variety of sentiments- pessimistic, wait and see, nothing too different than what NAB is saying, Limited feedback
on transfer of liquidation agent has been positive
NAB - GS view on the rest (remaining 65% of portfolio)
Ben - If we continue to see home price declines, these could decline in value. If home prices recover - we may see a
better scenario

Next step - let them know what happens with the liquidity agent change. They are most interested in removing the 12
month forced liquidation term.

C-m Kalavar. Naina = Redacted by the Permanent

sent: Wednesday, October 10, 2007 5:42 PM Subcom-tte on Investigations

To: Kalavar, Naina
Subject: FW: NAB//Hudson Mezz Update

NAB:
GS: Ben Case, Roman Shimonov, Bridget Fraser, Naina Kalavar

This is the structure giving them the most trouble, interested in whether it will be restructure. Last spoke in July.
Senior OC test continues to fail. None of underlying securities have experienced amortization - locked out for 3 yrs
from origination on each security

Based on the definition credit risk obligation in the doc (if 7 asset (5%) of portf have been down graded below BBB)
GS as liquidation would have to sell with in 12 months of the down grade to cred risk obligation status

NAB - are you currently waiting to see when to sell? When do you think will be good time to sell these assets?
CB - Monitoring market conditions and the assets - current distressed nature of the assets has been fully priced in
and has not moved over the past 2 months - if unwound those cds it would be at 80-90 points, that is % points to be
paid up front to unwind swap - equiv of 20 cents to dollar in cash bond terms
Across entire universe of loans already in liquidation -been generally seen 50-60-70% recovery rates. Rates are not
coming back high enough to make the market optomistic that bonds will come back to recover principle and on the
second piece of the pricing, the option value of return of principle - mrkt pricing that option at way out of money.

NAB 50-70% recover is after fees?
CB Yes, it is ultimate recovery net of servicer fees and costs

NAB - is it tough or does it create a confict for GS to try to get info from the servicer since this it is a synthetic?
CB - We have cash info for many of these - a lot is released pubically - we use databases like loan performance, or

generall averages across similar loan portfolios. It is harder to get specific bond and underlier info. The aggregate
stats show even bleaker outlook - that we are expecting

NAB When is the right time to liquidate the assets? F
CB - We are focusseed on fundamentals and mrtk technicals. Lots of hedgefunds have shorts on these names - the
names the mrkt is pricing as most distressed were driven dramatically lower even before ratings down grade - mainly
by repeated shorting and protection buying from HF.
Our view that there is upside in waiting anf evaluating mtkt conditions before liquidating. Based on technicals - floor
or 10 value is stable. We think that the shorts may get impatient - minor rallies from short covering - domino
effect/momentum creates a rally b/c shorts get nervous at little rally --- this provides potential upside to waiting to
liquidate.
Downside of waiting - if foreclosure timelines shorten across country and 10 losses value - media and govt and
regulation seems to be pushing to slow the forecosure process, which skews away from this downside risk

MM underlying secties locked out for 3 year - possibility to amending deal to extend the liquidation period

2
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BC -talked briefly, if we thoguth could get investor consent would be a good option -would need somewhere
between majority (15-20 investors) of each class (41 investors)and unanimous depending on how material the

change is judged to be

SMdoes GS hold any of this
Yes - def own equity and different pieces of various tranches no sure exactly, but decent size and number of cisses

on our books

Mno physical settlement if a default even?
No writedown or default is a very unlikely to have phyical settlement = prob cash

could we expect to have impairement
Don't have current mark - but looking at fundamentals high degree of uncertainty about whether NAB will be paid off

in full - hard to say - range of scenarios

OW is significant risk premium priced in b.c of liquididty - what is the risk we are facing by holding out vs liquidation
at market, price?
BC - hard to say b/c market conditions are uncertain - different types of == overall large amount of current and

future sellers o1 risk and not a lot of buyers - so this influences current mark to market

Range of reasonable assumptions - a number of scenarios and outcomes

&W what is surveilance/monitoring process- have loss pools?
BC-- liquidation agent duties are run by CDO team , Ben and roman et al - work with mortgage dept to get best
resources to fulfil duties - trading desk to understand technicals of the markets, mortgage research and strat groups
focussed on funda and quant analysis of mortgage credits includiong BBB names like these, other inteplay with mort.

Group = loan orignitors and serivicers for color
Use all of these inputs and resources to be most effective in making liquidation decsions

have you applied your loss curves to this portfolio - setting liquidation aside
BC -don't have one base case loss curve for each pool - much more complex given number of moving parts and
number of drivers of loss curves

-what if we wanted to break the analysis based on specific HPAs? What would breajk the deal in terms of HPA?

BC -dispersion of home price appreciation vs average HPA makes
an you set up my major city/location and use blanket for rest?

B - we don't apply standardized HPA across multiple areas - our analysis goes down to individual loan level and

looks at different scenarios

JIM timing - when would we know if we would experience wite down of principle
BC -when the assets get to the point that the assets that are going to be writen down are, and the one going to return

prin have - and have gone through waterfuall - will see how it affects your payments -- given the 3 yr lock, this would

take at least 4 years OR - in a worse case
assets going through foreclosure could result in earlier write downs - event of default -shortfall of interest to AAA

and AA - could come signif earlier than the return of principal would affect a write down

How would shortfall of interst occur?
Would happen if actual write downs of cash underlier assets - administered by servicers - loating rate payment on

CDS due to write down and prot seller has to make payment to prot buyer

If keep failing - the cash will be diverted to senior holders and there will not be cash for rest of
Write downs will only be triggered by

Next steps - monitoring? Or others?
BC - actively monitorign the performance of assets and market conditions/potential for liquidation
Potential amendment to max liquidation pd or other beneficial structural change - looking for those as well, but
nothing that is imenent now - not a lot of great options yet. Actively seeking possible structural changes

40watchlist of potential risky assets?

Watch headline numbers Roll rate of loans from currentt o 30 day deli 30-60 60-90 and how many go into foreclosure

S- = Redacted by the Permanent
Subcommittee on Investigations
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and what recovery is, prepayment
Harder to predict rating agency downgrade decisions

-so basically a 50% chance of impairment to our class?
BC- that is hard to pin down but that does not sound unreasonable

if impairment do you think it will be all or nothing or somewhere inbetween?
C1 - thick trannche possible for some but not total impairmnt

- At what point do you try to get votes for an amendment?
Are considerng that - would be something we would want to do as soon as we believe we can gather critical mass

G- is it possible to take a poll of the investors and regroup
We are trying to do that and we will reach back out to you when we have other into

Minor vs material amendment - how long would that deternination take?
That is in deal counsels hands, relatively quick
Are their fees paid out of the waterfall?
Yes - but that should not impact whether or not to do amendment - not a material amount

What about rating agencies - how would they view the ammendment
BC -They would have to consent but are likely to do so based on the way they model cash flows on a CDO

when do you think you will be ready to discuss options?
Few weeks to talk to all investors to get sense of whether could make a change to structure -

MCould you please follow up with what GS holds?
BC for what purpose?
Want to make sure you are making restructuring decisions for the right reasons - make sure serving the right intersts

Our intended goal of liquidation agent is to serve the best interests of the CDO - that is the duty of liquidation agent -
it is a policy and process

Did GS write the super senior swap?
BC - no we don't hold risk -did back to back swaps transferring voting rights etc

From: Fraser, Bridget
Sent: Wednesday, October 10, 2007 9:13 AM
To: Case, Benjamin; Shimonov, Roman
Cc: Lee, Ura; Kalavar, Naina
Subject: NAB//Hudson Mezz Update

Natalie Rutzell called in. She would like to have a follow up conf call (from the last one in July) at 4pm.
Hudson Mezz is the deal giving them the most trouble and they are preparing an update for Credit.

She would like to cover the following:
- Where is it now? Any updates? How is it performing?
- Are we still considering to sell the assets?
-Any good news possible if govt comes through package - how will it perform in this case. They know it is lightly
managed
- Any possible downgrades?

Please let me know if 4pm works for you.

-- =Redacted by the Permanent

....... ......... ..... .......................................................... .....--..------- - ......- .. Subcom m ittee on Investigations

Bridget Fraser
Vice President
Derivative Products
Fixed Income, Currencies & Commodities
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GOLDMAN, SACHS & CO.
1 New York Plaza 1 50th Floor I New York, NY 10004

Ph: 212 902 4960 Fax 212 493 9616
Email: bridget.fraser@gs.com

.............. . . .... ... .. .. . .... .... ... ..... . .. .. .....

p C yrigt 2007 The Goldman Sachs Group, inc. All rights reserved. See http-J/wwwAps.con/disclaimer/mai5alsafldinghtmI for

important risk disclosure, conflicts of interest and other terms and conditions relating to this e-mail and your reliance on information

contained in it. This message may contain confidential or privileged information. If you are not the intended recipient, please advise us

immediately and delete this message. See http://www.gs.com/disclaimer/email for further information on confidentiality and the risks of

non-secure electronic communication. If you cannot access these links, please notify us by reply nssage and we will send the contents to

you.
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From: Case, Benjamin
Sent: Friday, November 09, 2007 5:36 PM
To: Lehman, David A.
Subject: RE: What r next steps re: liq agent?

Just a post, I received the transfer and amendment docs from Sidley, but at this point I'm
going to wait until Monday morning to send to GHMMM for their sign-off.

----- Original Message-----
From: Lehman, David A.
Sent: Friday, November 09, 2007 4:40 PM
To: Case, Benjamin
Subject: Re: What r next steps re: liq agent?

Redacted by the Permnanent
Subcommittee on Investigations

David A. Lehman
Goldman, Sachs & Co.
85 Broad Street I New York, NY 10004
Tel: 212-902-2927 I Fax: 212-902-1691
e-mail: david.lehman@gs.com

I Mob: 917-

----- Original Message-----
From: Case, Benjamin
To: Lehman, David A.
Sent: Fri Nov 09 15:11:56 2007
Subject: RE: What r next steps re: liq agent?

Sidley is working on the various documents related to both the Liquidation A ent transfer

and an amendment to remove the 12-month forced sale (discussed with - and that's
the amendment they want to pursue). When we get the first drafts of the docs (I spoke to

Sidley this morning and they said later today, so should be soon), we'll send them to

, get their sign-off, and then collect the consents from investors and rating
agencies. Once gsigns off on the investor consent forms, I'll begin speaking to

investors - first, equity and super-senior for the Liquidation Agent transfer, and then

after that, the other investors for the removal of forced sale amendment. Will need to

discuss with you how to approach MS Prop on Hudson Mezz 1. Susan Helfrick in legal has

already reviewed the first draft of the Liquidation Agent transfer docs.

----- Original Message-----
From: Lehman, David A.
Sent: Friday, November 09,
To: Case, Benjamin
Subject: What r next steps

2007 3:00 PM

re: liq agent?

Permanent Subcommittee on Investigations
Wall Street & The Financial Crisis

Confidential Treatment Requested by Goldmar Report Footnote #2590 GS MBS-E-021876334
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David A. Lehman
Goldman, Sachs & Co.
85 Broad Street I New York, NY 10004
Tel: 212-902-2927 I Fax: 212-902-1691 I Mob: 917

e-mail: david. lehman@gs . com

Redacted by the Permanent
Subcommittee on Investigations
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122i Aw. of Eh Anyicas
New York. NY I ooGl

Morgan Stanley

February 29, 2008

Mr. Pablo Salame
Goldman Sachs & Co.
85 Broad Street
New York, NY 10004

Dear Mr. Salame:

We are writing because Goldman, Sachs & Co. ("GS") has breached (and continues to

breach) its contractual obligations by exercising investment discretion in tonnection with

its role as Liquidation Agent for Hudson Mezzanine Funding 2006-1, Ltd. ("Hudson"), a

synthetic CDO transaction structured and offered by GS in late 2006.1

As Liquidation Agent, GS is currently responsible for liquidating approximately

$1,000,000,000 of Credit Risk Obligations. The transaction documents clearly state that

GS would not exercise investment discretion in its role as Liquidation Agent. GS has not

yet liquidated a single Credit Risk Obligation, notwithstanding that some date back to

August 2007. The GS employce handling the liquidation has explained this by stating

that he believes the price for these obligations will increase in the future and it is better

for the deal to liquidate these obligations at a later date.

We believe GS has breached the terms of the Liquidation Agency Agreement and that its

actions as Liquidation Agent are contrary to the disclosures contained in the OC. In

addition, as a result o f GS taking on the role o f an "investment -adviser". as defined tinder

the Investment Adviser's Act of 1940 ("Adviser's Act"), the Credit Default Swap with

Hudson constitutes a violation under the Advisers Act, as GS never secured informed

consent to act as Credit Default Swap Counterparty while exercising investment

discretion.

As a result of GS's actions, Morgan Stanley and Hudson have already suffered

approximately $150 million in incremental losses, and these losses are continuing to

increase. We demand that GS immediately cease exercising investment discretion

regarding when to liquidate the Credit Risk Obligations and proceed to liquidate these

obligations forthwith as required by the Liquidation Agency Agreement.

Capitalized terms used but not defined in this letter have the meanings ascribed thereto in the Offering

Circular for the Hudson transaction dated December 3,2006 (the 'OC").

1
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The Transaction

GS offered the Hudson transaction as an unmanaged synthetic ABS CDO in which

Hudson, among other things, was to:

* issue approximately $800,000,000 in various Notes;

* sell credit protection to Goldman Sachs International ("GSI") under a "pay as you

go" credit default swap transaction with an initial notional amount of

$2,000,000,000 relating to a portfolio of 140 RMBS securities (the "Credit

Default Swap", and each underlying component swap on a particular RMBS

security, a "CDS Transaction"). and

* buy credit protection from GSI under another "pay as you go' swap transaction

with an initial notional amount of $1,200,000,000 to fund payments that could be

due under the Credit Default Swap in the event amounts available from the

proceeds of the Notes pursuant to the Collateral Liquidation Procedure had been

exhausted (the "Senior Swap").

The Hudson transaction closed on December 5, 2006. As of that date, Morgan Stanley

Capital Services Inc, ("MSCS") purchased the Senior Swap through Goldman Sachs

Capital Markets, LP ("GSCM") by entering into a swap transaction with GSCM

explicitly linked and exactly mirroring the terms of the Senior Swap, under which

GSCM, among other things, passed through to MSCS all rights of the Senior Swap

Counterparty to act in its capacity as a member of the Controlling Class or otherwise. GS

provided the OC to Morgan Stanley in connection with its marketing of the Senior Swap.

Amongst various other roles, GS was engaged by Hudson to act as Liquidation Agent

pursuant to a, Liquidation Agency Agreement dated December 5, 2006. Under the

relevant terms of the Liquidation Agency Agreement, GS is obligated to assign, terminate

or otherwise dispose of the CDS Transactions relating to Reference Obligations which

become Credit Risk Obligations witbin twelve months after receiving notification

thereof

Exercise of Investment Discretion Prohibited

The Hudson transaction documents make it clear that GS is prohibited from providing

investment advisory services or exercising investment discretion in connection with its

role as Liquidation Agent. The Liquidation Agency Agreement states that "the

Liquidation Agent (i) shall arrange for the assignment, termination or other disposition of

Pledged Assets, by following the procedures in Section 7 hereof but shall have no ability

or authority to direct the assignment, termination or other disposition of any Pledged

Assets; (ii) shall not provide investment advisory services to the Issuer or act as the

"collateral manager" for the Pledged Assets and (iii) shall not have fiduciary duties to

the Issuer or the Holders of the Notes." (Section 2(g) (emphasis added).)

2
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Similarly, the OC states that (]he Liquidation Agent will not have the right, or the

obligation, to exercise any discretion with respect to the method or price of any

assignment, termination or disposition of a CDS Transaction that references a Reference

Obligation that is ... a Credit Risk Obligation; the sole obligation of the Liquidation

Agent will be to execute the assignment, termination or disposition of such CDS

Transaction in accordance with the terms of the Liquidation Agency Agreement." (OC

p. 46 (emphasis added).) The OC reinforces this point in a section titled "No Collateral

Manager" which states that"[t]he Issuer has not engaged, and will not engage, a collateral

manager to select the Pledged Assets ... to monitor the Pledged Assets ... or to consult

with the Issuer with respect to the Pledged Assets, including the advisability, timing or

terms of any disposition thereof. None of the Liquidation Agent or any of their [sic]

affiliates will provide investment advisory services to or act as an advisor to or an

agent of the issuer or the Holders of the Notes ... ". (OC p. 48 (emphasis added).)

The Current Dispute

During the month of October 2007, thirty-eight Reference Obligations became Credit

Risk Obligations, leaving the Hudson tranisaction with approximately $568,000,000

original notional amount of CDS Transactions classified as Credit Risk Obligations.

Reference Obligations have continued to become Credit Risk Obligations over time,

including twenty-six more in January 2008. There are currently approximately

$1,000,000,000 original notional aimount of CDS Transactions that are Credit Risk

Obligations.

Morgan Stanley learned in December 2007 that GS had appointed Ben Case as the GS

employee responsible for handling the Liquidation Agent function for GS, Since that

Agent, assign, terminate or otherwise dispose of the relevant mDS Transactions forthwith.

Mr. Case has consistently resisted Mr. Pearce's requests, sserting that according to his

nalysis, the optimal time for the Hudson transaction to exit the positions had not yet

come. This is clearly an exercise of investme r discretion, which renders OS a collateral

manager and a fiduciary, in each case a violation Of the Provisions Of the Liquidation

Agency Agreement.3

As stated above, Morgan Stanley believes that S has breached the Liquidation Agency

Agreement by exercising investment discretion over the liquidation timing of the relevant

CDS Transactions. Also, since the 00 makes it clear that the Liquidation Agent cannot

and will not be acting as a collateral manager or exercising investment discretion,

2 Whnile the Liqufidation Agency Agrerment provides that the Liquidation Agent must complete the I occss

of liquidating the relevant assets within twelve months, it'does not provide the Liquidation Agent with any

right to delay thc liquidation proces babed on the exercise of investment discretion. To the contrary, the

Liquidation Agecy Agreement and the OC clearly state that no discretion or invetent advisory services

are ever to be provded bry the Liquidation Agent.

3 Mr. Cam has indicated that be is employimg technical and fundamental analysis andhis trading judgment

in an attempt to maximize; recovery for Hudson. On his most recent call with Wr Pearce, Mr. Case -

explaied his refusal to liquidate the CDS Transactions at this time by stating that be believes RMBS

markcts -%ill rally -as short positions are covetd.

3.
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Morgan Stanley believes the OC, upon which we relied in making our decision to enter

into the Senior Swap, contains material misstatements.

Furtbermore, Morgan Stanley believes Mr. Case's actions have resulted in GS becoming

an "investment adviser" as defined under the Adviser's Act. While GS did disclose and

-receive consent to act in the dual roles of Liquidation Agent and Credit Default Swap

Counterparty, that consent and disclosure was predicated upon GS not acting as a

collateral manager or exercising the sort of investment discretion that Mr. Case has

undertaken. Therefore, Morgan Stanley believes that the infornmd consent required

under Section 206(3) of the Adviser's Act for GS to act as an investment adviser and for

an affiliate to act as Credit Default Swap Counterparty was never granted, making the

Credit Default Swap an unlawful transaction pursuant to Section 206.

As a result of GS's breach of contract and violation of laws, Morgan Stanley and Hudson

have suffered significant incremental losses. These incremental losses have already

reached approximately $150 million and could increase substantially in the future.5

Conclusion

Al this time, Morgan Stanley is demanding only that GS fulfill its contractual duties as

required by the Liquidation Agency Agreement and assign, terminate or otherwise

dispose of the relevant CDS Transactions forthwith. However, Morgan Stanley rcserves.

all rights. and remedies arising from the various contractual breaches and violations of

law by GiS arising from or in connection with the Hudson transaction. We look forward

to discussingthis situation and how best to resolve these issue with you in the near future.

Sincerely,

John Faulkner
Managing Director and
General Counsel of Institutional Securities

cc: Ms. Fran Bermanzohn, Goldman Sachs

The level of investment discretion currently being exercised by Mr. Case also raises regulatory questions,

such as whether Mr. Case is subject to GS's compliance procedures applicable to pers acting as

investment advisers, whethcr GS's form ADV discloses the sort of advisory services provided to Hudson,

- and hiether (and when) GS's form ADV was delivered to Hudson.

s Our calculation is based on looking at the level of the relevant vintage and rating category of ABX on the

first trading day a Reference Obligation became a Credit Risk Obligation and comparing that level to the

relevant ABX levcl on February 27, 2008. In all cases, the relevant ABX index bad dropped between the

two measurement dates.

4
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Rosenblum, David J.
Thursday, November 29, 2007 7:50 PM
Case, Benjamin
RE: TCW - Liquidation Agent

Case, Benjamin
Thursday, November 29, 2007 7:04 PM
Rosenblum, David I
FW: TCW - Uquidation Agent

Just wanted to make you aware of this, since it might come up in your dealings with TCW -- we're going to assign our
Liquidation Agent duties to TCW on the 5 static ABS CDOs that we issued last year (Hudson Mezz 1, Hudson Mezz
2, ludson High Grade, Anderson, and Hout Bay). and as part of the agreement they're going to share 30% of the
fees back to us. Win-win for both sides.

Case, Benjamin
Thursday, November 29, 2007 6:52 PM
Lehman, David A.; Bieber, Matthew G.; Sparks, Daniel L; Bash-Polley, Stacy; Egol, Jonathan; Swenson, Michael; Saunders,
Tim
TCW - Liquidation Agent

Dick Loggins and I just spoke to Lou Lucido about the Liquidation Agent opportunity and offered him the
opportunity at the 2nd best economic proposal shown to us -- sharing 30% of the fees back to us on a running
basis ($1.1mm annually to GS). Lou sounded excited, ran it by Jeffrey, and called back to say they'd like to
agree on those terms, subject to sign-off by his legal (they looked at the docs during the first round, but he wants
them to review again -- he understands the docs are on an "as is" basis).

1
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From: Lee, Lira
Sent: Tuesday, December 18, 2007 2:43 PM
To: Case, Benjamin
Cc: Fraser, Bridget; Kalavar, Naina
Subject: FW: Rabo Enquiry

Specific questions from Doreen:
Why TCW vs other liquidation agent potentials, specifically why not RABO?
What fees will TCW receive?

Can you please call me when you have a second?

From: Lee, Ura
Sent: Tuesday, December 18, 2007 5:01 PM
To: Fraser, Bridget; Kalavar, Naina
Subject: RE: Rabo Enquiry

Spoke to Ben Case.
GS is soliciting consent to assign GS role as liquidation agent to TCW bec when liquidation agent role was designed,
it was very "out of the money"; now when the risk is very real, it is much more efficient to have a sophisticated
collateral manager bec
(i) TCW can access better liquidity than GS, ie get bids from the entire street
(ii) real asset manager can pursue further amendments to the doc to make liquidation more efficient bec GS is not an
asset rngr under the investment act in 1940 and cannot act investment advisory services and can't act with optimal
discretion

Requires approvals of:
both rating agencies Moody's and S&P
Simple majority (51%) of the controlling class (SS holders) and equity

He will also send the TW OM.

From: Lee, Ura
Sent: Tuesday, December 18, 2007 4:42 PM
To: Case, Benjamin; Bieber, Matthew G.
Cc: Fraser, Bridget; Kalavar, Naina
Subject: Rabo Enquiry

Doreen Crawford from Rabo called asking
1 - Hudson Mezz - whether GS was potentially seeking an amendment on indenture
wrt If there is an impairment on the asset, there is a forced liquidation, which may not be the best for the deal
Is GS the other 50% controlling class of the SS?

2 - Also, Rabo needs the indenture for TW, she has OM but missing indenture

Lira Lee
FICC Derivative Products
Fixed Income, Currencies & Commodities

GOLDMAN, SACHS & CO.
1 NY Plaza I New York, NY 10004
Voice: 212.902.4960 11 Fax : 212.346.4287
Email: lira.lee@gs.com

1
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From: Case, Benjamin
Sent: Wednesday, December 19, 2007 4:54 PM
To: Martin, Nicole
Cc: Lin, Shelly
Subject: Hudson Mezz 2006-1 - Morgan Stanley consent

Attachments: (Assignment of LAA) Majority of Controlling Class - Notice and Request for Consent.pdf;
(Assignment of LAA) Senior Swap Counterparty - Notice and Request for Consent.pdf; MSCI
Swap - Written Direction.pdf

Nicole,

Attached please find:

- the Notice and Request for Consent forms discussing the proposed Liquidation Agent assignment, which are addressed
to Goldman Sachs International (who faces the CDO)
- a direction letter related to the swap we have with Morgan Stanley, which Morgan Stanley can use to direct us if they
would like to consent to the proposed assignment

Please ask Morgan Stanley to sign the direction letter and fax a signed copy to me at 212-428-1211.

If they have any questions or would like to discuss, please let me know and we'd be happy to discuss with them.

Regards,
Ben

12I L
(Assignment of (Assignment of MSCI Swap -

LAA) Majority o... LAA) Senior Swa... Written Direction....

@ Copyright 2007 The Goldman Sachs Group, Inc. All rights reserved. See http://www.qs.com/disclaimer/email-
salesandtradinq.html for important risk disclosure, conflicts of interest and other terms and conditions relating to this e-
mail and your reliance on information contained in it. This message may contain confidential or privileged information. If
you are not the intended recipient, please advise us immediately and delete this message. See
http://www.qs.com/disclaimer/email/ for further information on confidentiality and the risks of non-secure electronic
communication. If you cannot access these links, please notify us by reply message and we will send the contents to you.

GS MBS-E-021876172
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From: Martin, Nicole
Sent: Wednesday, January 16, 2008 9:38 AM

To: Lehman, David A.
Subject: FW: Tried calling with david

want me to push for today....looks like he would rather do friday as he is in london.

From: Pearce, John (FID) [mailto:John.Pearce@morganstanley.com]
Sent: Wednesday, January 16, 2008 12:36 PM
To: Martin, Nicole
Subject: Re: Tried calling with david

Fine if early. 9:30?

----- Original Message -----
From: Martin, Nicole <Nicole.Martin@gs.com>
To: Pearce, John (FID)
Cc: Lehman, David A. <David.Lchman@gs.com>; Fortel-Kramer, Sue <sue.fertcl@gs.com>
Sent: Wed Jan 16 12:34:56 2008
Subject: RE: Tried calling with david

ok ...david out tomorrow..friday?

From: Pearce, John (FID) [mgil!o.Jqhlm. _Rge. Qrgns.
Sent: Wednesday, January 16, 2008 11:46 AM
To: Martin, Nicole
Subject: Re: Tried calling with david

Will be back in office tomorrow. Assume this is Hudson related.

Happy to do a call today if we need to discuss liquidation strategy. If non execution related, let's do it tomorrow when I'm

back in NY.

----- Original Message -----
From: Martin, Nicole <Nicole.Martin@gs.com>
To: Pearce, John (FID)
Cc: Lehman, David A. <David.Lehman@gs.com>; Fertel-Kramer, Sue <sue.fertel@gs.com>
Sent: Tue Jan 15 16:45:29 2008
Subject: Tried calling with david

Understand you are in london...want to try to do a call from london tomorrow?

Goldman, Sachs & Co.
One New York Plaza - 47th Floor I New York, NY 10004 Redac t
Tel: 212-902-4570 I Fax: 212-493-0511 I Mob: 201 - I il Pestii
e-mail: nicole.martin@gs.com

Goldman
Sachs
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Nicole Martin
Managing Director
Fixed Income, Currency & Commodities

This is not an offer (or solicitation of an offer) to buy/sell the securities/instruments mentioned or an official
confirmation. Morgan Stanley may deal as principal in or own or act as market maker for securities/instruments mentioned or
may advise the issuers. This is not research and is not from MS Research but it may refer to a research analyst/research
report. Unless indicated, these views are the author's and may differ from those of Morgan Stanley research or others in the
Firm. We do not represent this is accurate or complete and we may not update this. Past performance is not indicative of
future returns. For additional information, research reports and important disclosures, contact me or see
https://secure.ms.comlservlet/cls. You should not use e-mail to request, authorize or effect the purchase or sale of any security
or instrument. to send transfer instructions, or to effect any other transactions. We cannot guarantee that any such requests
received via e-mail will be processed in a timely manner. This communication is solely for the addrssee(s) and may contain
confidential information. We do not waive confidentiality by mistransmission. Contact me if you do not wish to receive these
communications. In the UK, this communication is directed in the UK to those persons who are professional and eligible
counterparties (as defined in the UK Financial Services Authority's rules).

1hi is not an offer (or solicitation of an offer) to buy/self the euritie/inruments entioned or an official confirmation. Morgan S'tanley may
leal as principal in or ownaot act as rmarket mai'er for securities/instrn erientioned or may advise the issuirs. This is not esearch arid is
not from Ms Research but t may refer .to a rearch naiystrearch report. Unless indicted, these views are.he author's and may differ
from those of Morgan Staniey research or others in the Firm. We do not represent this if accurate or complete and we may not update this.

Past performance is not !ndicative of future returns. For additional information, research reports and imnportant disciosures., contact me or see

t You should not use e-mail to request, aithorize or effect the purchase or sale of any seririty or instrument,
to send transfer instructions, or to effect any other transactions. We cannot quarantee that any such requests received via e-mail will be
processed in a tirely manner. This communication is solely for the addressee(s) and may contain confidential information. We do not walve
confidentiality by mistrusnission. Contact me if you do not wish to receive these communiceticns. In the UK, this commurnilcation is directed
in the UK to those persons who are professional:d eligible cotinkerparties (as defined in the UK Financial Servicer Authority's rules).
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To: Pearce, John (FID)[John.Pearce@morganstanley.com]
Subject RE: Updates
Sent: Wed 1/1612008 6:42:49 PM
From: Petrick, Michael (FID)

Redacted

-- Original Message-
From: Pearce, John (FID)
Sent: Wednesday, January 16, 2008 1:31 PM
To: Petrick, Michael (FID)
Subject: Updates

-- -------------- *",*,*--------- ---------- -1-1 ------------ - -------------- - ---------------------------------

.Redacted--

GS:
Had another call with their sr. trader about GSs liquidation agent role
in the $1.2bb HUDSON deal. They insist they are NOT acting as a
fiduciary per the docs in this deal. Will discuss further with R.
Ostrander tomm.

Redacted
.......... ............... ..........

.... ...... ---------.. . . . . . . . .

Permanent Subcommittee on Investigations
Wall Street & The Financial Crisis

Report Footnote #2605
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To: Lehman, David A.[David.Lehman@gs.com]
Cc: Martin, Nicole[Nicole.Martin@gs.coml
Subject: Hudson
Sent: Tue 21512008 5:44:32 PM
From: Pearce, John (FID)

please call when possible - $969mm now eligible to be liqudated post S&P doewngrades.

This is not an offer (or solicitation of an offer) to buylsell the securitieslinstruments
mentioned or an official confirmation. Morgan Stanley may deal as principal in or own
or act as market maker for securitieslinstruments mentioned or may advise the issuers.
This is not research and is not from IS Research but it may refer to a research
analyst/research report. Unless indicated, these views are the author's and may differ
from those of Morgan Stanley research or others in the Firm. We do not represent this
is accurate or complete and we may not update this. Past performance is not indicative
of future returns. For additional information, research reports and important
disclosures, contact me or see https://secure.ms.com/servietlcls. You should not use e-
mail to request, authorize or effect the purchase or sale of any security or instrument, to
send transfer instructions, or to effect any other transactions. We cannot guarantee
that any such requests received via e-mail will be processed in a timely manner. This
communication is solely for the addressee(s) and may contain confidential information.
We do not waive confidentiality by mistransmission. Contact me if you do not wish to
receive these communications. In the UK, this communication is directed in the UK to
those persons who are professional and eligible counterparties (as defined in the UK
Financial Services Authority's rules).

IPermanent Subcommittee on Investigations

Wall Street & The Financial Crisis

Report Footnote #2606
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FEMALE
AUTOMATED
VOICE

WEDNESDAY, 2/13/2008 AT 11:30 A.M.

Morgan Stanley

Ben Case it's Ben Case.

Hey, Ben, How you doing, man?

Ben Case Good, How you doing?

Oh, hanging in. Hanging in. Just, you know, just another, I wanted to sorta

follow up, I don't know, you know, how obviously we talked in the past, and,

going through these things, just basically calling to see, you know, what if any

updates, you know, from your front, how you see the market, how you're

thinking about, this trade, the eligible assets, the timing, the state of the

market, you know, kinda, kinda similar to what we talked about last week.

Ben Case Sure. Well let me give you my current thoughts. I mean I'd say, in general I'd

say not a lot of new, new developments or new information -

Yep.

Ben Case - that's, that's affecting our current strategy, from the markets, since our last

conversation, um, you know, in terms of the timing of the liquidations which I

know is the point that you're most specifically focused on -

Yep.

Ben Case I, you know, I'd say, kind of consistent with, with, with, uh, the conversation

that, kind of, uh, topics we walked in our last, and my kind of thought process

that we walked in the last conversation, I mean I do see the, the wave of short

covering in the market kind of continuing to proceed -

Yep.

Ben Case - and, you know, if, you know kind of as expected, Kind of helping hold up
valuations for these kind of assets, even where the ultimate, you know,
fundamental, you know, write down amount, looks bleak, but, you know not

causing, an actual uptick in prices due to kind of a variety of, of other market

forces that are, are holding levels down. And, you know, the farther we get

into the short covering wave, the more the, the balance between the upside of

holding longer, versus the downside of holding longer -
1__ _ _ I Redaeted by !ePet ane

Subcommittee on Investigations
I

Permanent Subcommittee on Investigations

Confidential Treatment Requested Wall Street & The Financial Crisis
Report Footnote #2609

HUD-CDO-00006894

Footnote Exhibits  - Page 5280



Right.

- you know, the risk balance in holding rather than liquidating, you know,

changes to the downside -

Um hum.

So I think, as we see the short covering wave kind of continue to proceed to,

you know, far enough along where we feel like that balance shifts further

enough down, you know, it's gonna get to the point where it's in the best

interest of the deal to start liquidating them -

Yep.

You know, I know we've talked about this twelve month period, you know, I

can't give you a ton of specifics or predictions cause, as you know, we're

constantly re-evaluating, but I can give you my current thought is, you know, it

doesn't seem like it's gonna take till late in the twelve month process for the

majority of these assets to get to that point -

N- IOkay.

- you know, as we see the market moving along, it does seem to be, you know,

coming noticeably sooner than that, so, you know, we do see that in progress

we do see it moving along, and I think it's, you know, I think that's gonna

mean the liquidatings are gonna come, you know, kind of sooner rather than

later within the twelve month period or the remaining period for, you know,
each asset, but exactly what time frame that is, you know, how quickly that is,

you know, will be governed by those market conditions, it's tough for me to

put an exact, specific answer on that -

Right. Well, I mean, look, okay, so now we're, we're what, basically a billion

dollars now of eligible assets, right? A lot of it, you know, there have been fits

and starts, a lot of it came on in October, and then a significant, you.know, big,

you know, another big chunk, you know, but, you know, sort of sixty percent

October, forty percent, you know, at the end of January here, you know, we

don't need to get into, you know, sort of my feelings about, you know, what,
you know, what from an economic, cost standpoint that's meant for our

position, because I do think it's significant -

I, I understand that, I -

And that's, and it's unfortunate -

- understand that.

- = Redacted by the Permanent
Subcommittee on Investigations
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So, so, and look, we've gone back and forth a lot, I wanna try to keep these

discussions, you know, constructive, cause I wanna, you know, I don't want

you to be dreading, dreading these conversations every week, or whatever, but,

you know, I think that, as they, as they come in, right, give me, if you can, you

know, one, sort of a way that you've sort of thought about, you know, kinda,
kind of the market from October till now, you know, it's hard for me to, you

know, looking at, let's just look when I talk to my management, for example,
about, you know, the trends in the ABX, and the price movements since

October, it's difficult for me to just sorta go back, and hindsight's always
twenty-twenty, and I respect that. But it's, it's difficult to go back and sorta,
sort of break that down, so, you know, just in general, clearly prices are down

from, from where they were when these assets first got downgraded, right, so

clearly the strategy, if it is centered on short covering, hasn't, at least thus far

paid off, of course it certainly could, you know, we can start to see a massive

short covering rally in the market, no one would welcome it more than I

would, but it may or may not happen, and then second, so that's part one, it's

sort of, you know, your overall thought process, so I can get a feel if you can't

give me specifics on liquidation, at least I can get a feel for, for your thoughts.

And then two, if you've given any sort of thought to, from, when you do get to

the liquidation point, if you've given any thought to how you would actually

execute the liquidation. In other words, I don't think it makes sense to wait to

the very last day of eligibility and then sell the things on that day, right, that's

not gonna be a price optimization exercise any more than selling it on the first

day of eligibility would. So, you know, those, I think those two things right

now would be most helpful in terms of me thinking about kinda, where you

guys are coming from, in terms of thinking about this role.

Sure, okay, well let me go, let me address both of those things, I mean,
certainly, you know, since I, on the first part, kind of what we've seen since

October, and, you know, how we think about our strategy and how it's

developed, you know, I mean, certainly, you know, it's pretty, pretty

transparent to see just what the ABX, oh six two and oh six one -

Yep.

- kind of [inaudible] minus, indices you know, it's cover, a good portion of the

portfolio, you know, what the price action has looked like over that time. You

know, yeah, I think it's, you know, your characterization is right that, you

know, over the course of this time and starting at, you know, kind of, you

know, the beginning of the time, you know, sort of say, starting in October for

the majority of assets that were, you know, were downgraded and became

credit risk obligatiois -

Yep.

- at that point - -= Redacted by the Permanent
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Um hum.

Ben Case You know, our strategy at that point was, you know, given expected market

technicals and given, you know, weighing the, you know, the presented

probability prices were gonna stay the same, which, you know, is, you know,
kinda flat to the deal, I mean I'd say it's, you know our goal is sort of, is to,

you know, execute this in as responsible a manner as possible, relative to the

goal that, or excuse me, relative to the chance that the prices were gonna go up,
versus the prices were gonna go down -

Sure. You know, I understand, you guys don't have a crystal ball.

Ben Case Eliminating the, eliminating the percentage chance, you know, the probability
chance that the assets were gonna stay the same, and comparing kind of the up
versus the down -

Yep.

Ben Case - you know, we do think there Was more upside than downside, and it, you
know, specifically, you know, was driven by our expectation of, you know, our
view on market technical flows, which, you know, it's interesting, cause it's

kind of, come to pass and it hasn't, I mean, if you looked at, you know, the
flows we see, and exactly these kind of names that were, are credit risk

obligations, these kind of CUSIPS -

Um hum.

Ben Case - you know, it has to come to pass that, the vast majonty of ilows are from
short covering rather than, you know, either, either new long initiation or new

short initiation -

-Yep.

Ben Case

Ben Case

You know, however, it did not cause upward price action, you know, due to,

you know, the overall downward trend in prices related to, you know, all forms

of residential credit -

Um hum.

- particularly up the capital structure, you know, it certainly, driven to some

degree, you know, particularly when you get up this capital structure by the

new remittance report and housing prices and other fundamental, data that's

come out-

Sure.
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Ben Case - over the time.

Yep.

Ben Case It's driven, you know, to some degree by other kind of technical market factors

such as, rating agency downgrades and, you know, the S&P actions in January

Right. And throughout this, hold on one second, and I don't mean to cut you
off, I appreciate, obviously all this color, I definitely, you know, I definitely

want to try to get, you know, into; into what's how you're thinking about it,
but through this time, you were, you know, getting pri-, like when these assets

become eligible, do you get prices on them? Like how do you, like how do

you judge kind of where the market is, and where it is, cause you're not, right I

know, cause we've talked about this before too, I know you're not part of the

trading desk, right? Your are separate, cordoned off from that -

Ben Case Right.

So, how do you get, like, what is the process from which you continue to

evaluate the market, are you just looking at ABX, or -

Ben Case Sure, well to be clear I have access to the resources and color of, the trading
desk is also part of -

Okay.

Ben Case - the mortgage department here, so, it is, it is not, it is not accurate to say I,
don't talk to those guys, or I'm, I'm segregated with it, a function that's

independent -

Yep.

Ben Case It is, independent in its decision making, but all, everything they can offer as

an input -

Yep.

Ben Case I have access to. So I'd say, yeah, my color on market pricing and, and levels,
comes primarily on a day-to-day basis from, our trading desk.

Okay, [inaudible] cool.

Ben Case You know, I say secondarily from other market sources you Know, people I
talk to in the market, you know, other, you know, other stuff we see from,
from, you know, either clients or other dealers or other parties in the market,

- = Redacted by the Permanent

5 Subcommittee on Investigations

HUD-CDO-00006898Confidential Treatment Requested

Footnote Exhibits  - Page 5284



you.know, that's, that, adds color as well, but the primary source would be -

Would be your guy. Now, but you don't have like I do, you don't have street

coverage, right, you're not sitting there talking everyday to sales people at

other firms, and to traders at other firms, or are you?

Ben Case That's correct.

You're not. Okay, cool. All right. So I mean look, going forward, we're, you

know, kinda, gonna, you know I guess take under advisement, I, just so you

know, my opinion stays the same, I'd like to see a bid list before three o'clock

today -

Ben Case OK.

We're gonna, I guess take it under advisement, right, and consider it to

evaluate. Not what are looking sort of, you know, we talked the last time

about, we hear, you know, we feel like, all right, we're at least partway

through this short covering, there may or may not be more of these deals

liquidating as we go into event of default, it will be sort of a tug of war

between those two guys, you know, I don't want to put words in your mouth, I,

you know, that's kind of what I'm thinking, would you agree generally with

that statement?

Yeah, I, I do, I mean I think the, the majority of the flows, you know, that we

estimate we will see on a going forward basis, is continued short covering, and

then, you know, also, to whatever extent there are in the market, you know,

CDO liquidations -

And, yeah, I, the balance between those two, you know, kind of technically it's

probably gonna be the biggest driver of pricing, given-

Yep.

- you know, we expect those two phenomenons to be the vast majority of flows

in these exact types of CUSIPS. Yeah, and I say the short covering wave is,

you know, it's far enough along that it, you know, it feels like it's closer to the

end than the beginning -

Sure.

- I think last week I, you know, as I tried to amass, kind of across, you know

the big macro guys, how much of, you know, their position that they want to

get out of relatively in the future, have they already gotten out of?

- steaacted by te rmanent
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Yeah.

n Case And I think it's probably beyond half, I mean, I think it's somewhere between

fifty and sixty percent -

Yep. So that's kinda where it was last week when we talked, right?

,n Case Yeah, I mean, maybe, you know, maybe it's marginally -

Little bit more.

-n Case Farther, you know, we haven't seen this huge amount of activity in the last

week -

Yeah that's a good point

en Case obviously the conference last week kept things slow -

Yep.

en Case So, you know, as that gets closer to the end, it's, you know, the upside down,

down side balance changes, I would also say, you know, yes there are, I think

at last count something like seventy-nine ABS CDOs in event of default -

Yep.

len Case - and we've seen a handful, but it's certainly a single digit number -

Yep.

3en Case - proceeding with liquidations -

Okay.

3en Case And it's, you know, the greater the likelihood that a bigger number of

magnitudes of move forward with liquidations, certainly is a big factor in

changing the upside, downside balance -

Sure.

Ben Case - holding versus liquidating -

Yep.

Ben Case I, you know, I'd say it is not my expectation that imminently, we see -

-a bunch of liquidations.
-Redac 'ted by the Permanent-
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Ben Case - you know, a lot more of, the seventy-nine, that have not started liquidation -

Ben Case

Ben Case

Ben Case

Ben Case

Ben Case

Ben Case

Okay.

immediately starting -

All right.

But I do think the farther time goes -

Sure.

you know, on the margin, the percentage chance of, that happening goes up.

and the percentage chance that the short covering will affect pricing goes

down, which is why, you know, I, right now, given all that, I don't see it, you

know, being the best decision to wait until, very late in the twelve months -

Right.

I think it's, you know, it's gonna be noticeably sooner than that. And it'll be,

you know, how those two phenomenons develop whether it's, you know, two

weeks, a month, two months, whatever.

We'll see. Now what about fundamentals side, have you spent, you know, any

time, either internally or externally or just for your own purposes, thinking

about, you know, things like this lifeline thing, that we heard yesterday, or,

you know, the fact that the HOPE NOW is kind of up and running and actually

executing stuff, I mean, do you have any expectations for, you know, maybe,

not for this particular set of assets but for the market more generally, you

know, any hope really of any fundamental, you know, given the, given that

we're working with this limited time frame for the documents, do you feel

there's anything beyond sort of the technical nature of the markets that we've

talked about in the past, that might help, or is that sort of, you know, like we're

playing with technicals, and that's the nature of the beast at this point?

You know, the one thing, I mean, I think there is some chance, and I wouldn't

necessarily call it a very high chance -

Yep.

- but I think there is some, you know, some non-zero chance that, through

these kind of programs, there will be, you know, a reasonable expectation of

the market, of some lengthening of the foreclosure process -

Okay.
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Ben Case

Ben Case

- bent out of shape.

There's not a, I don't have a, strong view yeahthat the forward curve is bent o~f

shape in one direction or the other -

Okay.

- that would affect us.

All right. So last thing is, okay, let's say, all right, that's all great, you know,

we can agree, I mean, there's a lot of that I agree with you with, I'm probably a

little, obviously a little less optimistic about, you know, at least the short term

prospects for any significant return of principal from, you know, from some of

these initiatives for, at least this pool of assets.

- = Redacted by the Permanent
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-_ and for the IO value on these kind of assets -

Okay..

- separate from technicals moving the price up and down, you know, all this

stuff in terms of, loan modifications, and, you know, moratoriums on

foreclosures, and, you know, pressuring, you know, servicers to, push for

home retention -

Yep.

- programs as a bigger priority rela-

Have you thought about interest rates, you know, does that, is that enough to

offset the lower liable running, you know, the points up front, you get paid to

sell the protection here, what's your view kinda on the forward curve?

Yeah, I mean, look, you know, obviously, you know, the Fed has done what

it's done, you know, it's down, significant from where it was, you know,

there's more of that priced in, I'm somewhat agnostic, you know, kind of up or

down on the forward curve from what's already priced in -

Okay.

- in terms of future Fed action, but, you know, the future Fed action, I mean,

the expectations what's already priced in, you know I think it's real, and I'm

not -

So you like the forward curve. You don't. think it's been -

Yeah, I don't

Ben Case

Ben Case
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I agree with that, by the way, when I talk about lengthening the 10, it's really,.

you know, the biggest or only possible factor, you know, when you talk about

these kind of programs looking at, you know, what chance they're gonna affect

increased principal levels -.

Well, especially for these bonds, right?

Yeah, exactly. First you gotta look at the loan pool, and it's, you know, maybe

it's marginal, but, you know, whatever effects it have I think are, gonna take

much farther off the time for the market to get comfortable with, and

incorporate in the pricing, it's not a, you know, immediate next few months -

- phenomen .on, and yeah, particularly with, you know, what kind of, you know,

marginal effects it'll have at the loan pool level relative to these kind of

securities, yeah, I don't think there's much or any impact in terms of changing

expectations for principal recovery or the lack thereof on these securities,

Which is really, I mean that would be, if that, I mean that's really the key to

the, of a big change in price, right, I mean, that's, you know, you can, we can

move up in a plus or minus, three or four or five point range on technicals and

10 but, to get any kind of real pop, would you agree that we need some sort of,

you know, some sort of assumption by the market that, hey, wait a minute, we

might be missing something here, maybe losses aren't as bad as we think

they're gonna be? And that just seems pretty farfetched as this point.

Yeah, you know, yeah, I think that's right, that's obviously gonna be much

bigger magnitude than, you know, the 10, or the technicals, you know, yeah,
and it's, I mean, to some extent if you have a given security in the markets,
pricing in, you know, zero probability of any principal recovery?

-Yep.
Then there's only one direction it could go, but 1, the chance that it could move

in that direction, at least in the next few months, you know, I mean, we're not

talking about, we have the choice here to wait, you know, five years or sell

now -

- is de minimis I'd say.

Okay. All right. So let's switch gears now, just in terms of, you know, all

right, let's see now, I don't know whether it's a week, or two weeks, or a

month, or whenever we get to the point where you, you know, start to initiate

ide that it's the * lt tim- at have von thought
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about the actual execution at all, you know, is it one big list, are you gonna
react to, you know, maybe actions you're seeing from a customer base, you

know, are there certain rules regarding the publicness of the execute, like how

does it, have you thought about, you know, from an execution standpoint how

you think you'd optimize value once you decide it's the right time?

Sure. Let me give you the automated process -

Yep.

- that we're required to file, and then I'll give you a couple of other thoughts

related to the questions you've just asked.

Yep.

We, the process will be, we'll go out with, you know, one or more lists to a

minimum of three nationally recognized broker dealers -

Okay.

- making markets in these kind of assets -

Yep.

- at the time we go out with it -

Yep.

- you know, I'd say, right now my expectation is, there's no reason to limit it

to three, you know, that's, you know, why not go to as many guys as possible -

Sure.

- as many guys as we think could give us a price -

Um hum.

- to, you know, maximize the deal's chances of getting the best levels -

Right.

- so, you know, it's not that we do it in, you know, kind of one off negotiate a

private transactions, it has to be done through that auction process, we have to

Okay.
- edacted hbv the P.,.-

Footnote Exhibits  - Page 5290



Ben Case - get the best levels of all we get, which are, you know, a minimum of three

solicitations but, you know, more are permitted -

Right. But just like any manager you'd wanna try to broaden the net as wide

as possible -

Yeah, yeah, absolutely, that -Ben Case

Ben Case

Ben Case

HUD-CDO-00006905

Okay.

- tsi he best interest of the deal, I think.

Okay.

You know, in terms of whether it'd be driven by, you know, kind of, you

know, flows we see from our clients on the flows of the market, I, yeah, I'd

say that's, you know, just in terms of the, you know, exact implementation of

this process, you know, kind of all the color that we see and that's at our

disposal, you know, will be used to try to do it in the most responsible manner

Now the reserve levels apply, like do you have, you know, do you have ability,

okay, so there's a decision about, okay, we're gonna do it on this day, and then

as we get the prices in, like how much, you know, in terms of evaluating the

prices themselves, I don't imagine that I, as a participant in the deal, you

know, just like the equity or triple A's or anybody else, but, would be able to

opine on whether or not you should hit bids, or lift off or some protection,

how, have you thought about, you know, reserve levels apply in sort of your

decision making process in regard to the actual bids when they come back?

Sure. You know, I'd say, there is no formal process built in to the deal by

which we, you know, go out as if we're starting the official liquidation process

for assets -

Okay.

- and then evaluate the reserve level and then pull back. You know, the formal

process is, you know, we go out and we trade at the best level we get -

Okay.

- now I think, you know, we'll want to implement that as responsibly as

possible, and certainly we, you know, we do have the ability, to outside of,

whatever is the formal, official, you know, sale process -

Yep.
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- prior to that, go out and solicit levels and decide not to trade, so, you know,
we, I don't, I think when it makes sense for the deal, we're gonna want to
implement it in, you know, just as straightforward a manner as possible -

en Case - you know, but we're gonna be responsible about it, too, and it's, you know,
we have some amount of, you know, decision in terms of, is this the formal
last process that we're going out with, in which case we're required to sell at

the best level, or is this a precursor to that, in which case -

Right.

en Case - you know, there's no requirement on what we do.

So there could be some level, even at the individual line item asset of, you

know, decision making that you could put into, okay, you know, gees, you
know, we're not gonna sell protection on this thing, you know, or buy

protection on this thing at ninety-nine and a half points up front, or something
like that.

len Case Yeah, I, you know, yeah, we're gonna want to be responsible about it,
absolutely, and, you know, the other thing I'd say is in terms of how much do

we put out at once, you know, one option is the whole thing in one, one slug -

Yep.

3en Case - but we certainly also have the ability to do it in, you know, multiple phases,
you know, I don't have a final decision on that for you, and that'll certainly be,
you know, kind of, due to our valuation of market conditions this at the time,

and we'll see how things go in the future, but my feeling is right now that, you
know, a billion is a big list to put out in one day -

Yeah.

Ben Case - and -

Didn't have to get to a billion, baby.

Ben Case No, well, I hear ya. But it's, in terms of maximizing the -

Yeah, at this point it is what it is.

Ben Case returns, in terms of maximizing the levels we get back -

Yep.

13 Subcommittee on Investigations
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Ben Case I

Ben case

Ben Case

- it's not clear to me that putting out a billion or frankly anything close to that,

is going to get us the highest levels back, so in terms of legging into with some

kind of responsible manner, and certainly, we can put it out, and -

But if the deal doesn't restrict you necessarily from, but if the deal doesn't

necessarily restrict you from executing on price X, Y or Z, why wouldn't you

get as much information back as you possibly could about the widest net of

asset.

Agree, other than if the size of the list initially affects the levels the guys are

willing to give us.

Okay. So, sort of, you know, along the lines here, it souunds like ave, yu

know, you guys are gonna be involved in deciding not only when, but at the

time when you decide it's sort of, you know, how, in terms of list size, and

then even at the line item level there may be some level of decision about, you

know, about price points.

Yeah, and I'd say, you know, look, if we're, you know, if we wanna do it in a

couple of phases -

Yep.

Ben Case - I, you know, my thought is obviously that, you know, the different line items

that are gonna be at the highest dollar prices or lowest points up front -

Yep.

Ben Case - have the, you know, most additional downside to waiting on them -

Right.

Ben Case - versus the ones that are, you know, as close to zero or a hundred -

Sure.

Ben Case points up front

- yeah, I mean, you know -

Ben Case there's less you know, if you're putting those worst names out on a list of a

hundred million or billion, there's only so much worse the price can get.

Not that much proceeds.

Right.
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A billion doesn't get so scary at ninety-nine and a half up.

Ben Case So if we're going to, you know, do it in phases rather than all at once, it would
make sense to me to try to maximize value where there's the most value to -

Okay.

Ben Case - to be maximized.

Yeah.

Ben Case In the you know, early part of that rather than later part of it.

Okay.

Ben Case And I, you know -

M All right.

Ben Case - certainly give me, you know, any thoughts you have on anything specific I'm
giving you like that, I know some of it is just, you know, we'll evaluate it and

be as responsible as possible at, you know, as we do it, but if you have other

thoughts I'm happy to hear your thoughts too.

Yeah, I mean look, I think the key first step is, you know, I need to know, you
know, when you guys, when you guys decide, or when you decide that this is

the time, you know, I'm more than happy to engage in discussions with you
about, you know, the execution side. I want to get a feel for it today, because
we haven't really spent a lot of time on that, and, it does sound like you guys
are, it's not there, at least getting closer to being there, you know, which is
obviously given my stance, kind of music to my ears, and again, just for the
record I, you know, I'd be happy if you, if you'd call me later today and told
me it was this week, and at that time, again, more than happy to sort of talk
about, you know, the execution strategy that we would prefer given that, you
know, look, we still, we do that, we've been selling a lot of stuff lately, we've
gotten pretty good at that, so, that's it, but this is, look man, this is helpful.

Ben Case Okay.

All right.

Ben Case Cool.

So we'll, touch base with you again next week.

Ben Case Sounds good.
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From: Case, Benjamin
Sent: Thursday, February 28, 2008 9:59 PM
To: Fertel-Kramer, Sue
Cc: Martin, Nicole; Lehman, David A.
Subject: Re: MS Prop - want to arrange a call for tomorrow AM

9:30

----- Original Message -----
From: Fertel-Kramer, Sue
To: Case, Benjamin
Cc: Martin, Nicole; Lehman, David A.

Sent: Thu Feb 28 21:50:39 2008
Subject: Re: MS Prot - want to arrange a call for tomorrow AM

Let's do it after your 8:30 call. What time do you estimate that to be over?

----- Original Message -----
From: Case, Benjamin
To: Fertel-Kramer, Sue
Cc: Martin, Nicole; Lehman, David A.

Sent: Thu Feb 28 20:34:51 2008

Subject: Re: MS Prop - want to arrange a call for tomorrow AM

I have calls at 8:30am and 11am tomorrow morning - happy to do a call with JD in between

or anytime in the afternoon.

----- Original Message-----
From: Fertel-Kramer, Sue
To: Case, Benjamin
Cc: Martin, Nicole; Lehman, David A.

Sent: Thu Feb 28 17:56:19 2008
Subject: MS Prop - want to arrange a call for tomorrow AM

Ben,

JD from MS Prop would like to set up a conference call with you for early tomorrow morning

are you available? He'd like to get updates on the following:

1. With Quarter end approaching - sensitivity on all SS positions - he wants to update

everyone internally (particularly on Hudson) 2. In wake of recent market volatility with

unwind of Peloton, wants to hear your market view at this point (remember last call we

discussed our thought that market was going to rebound) 3. JD will give us an update 
on

where they stand at this point

Permanent Subcommittee on Investigations
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To: Vanacker, Vanessa (FID)[Vanessa.Vanacker@morganstanley.com]
Subject: Re: Updates
Sent: Thur 212112008 10:05:36 PM
From: Pearce, John (FID)

Perfect. Do we have a spreadsheet summary of this?

- Original Message -

From: Vanacker, Vanessa (FID)
To: Pearce, John (FID); Feeney, Ryan (FID)
Sent: Thu Feb 21 16:47:49 2008
Subject: RE: Updates

Hudson: 999.00mmin are now credit ref obs.
Using ABX changes from downgrade date to today's close it is 130.5mm.

-- Original Message-
From: Pearce, John (FID)
Sent: Thursday, February 21. 2008 8:34 AM
To: Feeney, Ryan (FID); Vanacker, Vanessa (FID)
Subject: Updates

. . . ..................... . ............. ..----------------. ..-----------------

---------------- Redacted -----.-.- . . . -

..................- - - - - ----- - - -------------------

2. Hudson: we need to determine exactly when the refobs became 'credit risk obs". I believe that EMay
did some work here. Once we do this, well pick a relevant ABX benchmark to calculate the damages
we've suffered by GS not liquidating.

..........

Redacted

............................... ..........
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Goldman. Sadis & GOI One New York Plaza I New York, New York 10OD4
Tel: 212-902726091 Fax: 212-42B-17801 e-mait: Irnbr~M~hQ&W

Fi'ancet R. Bormar'zohf
Managing Oiweco
Deputy General Couneet

March 10. 2008

John. Faulkner, Esq.
Managing 1)imctor and
General Counsel of histittioni3JI Stxuritie.s
Morgan Stanley
1211 Ave0nuoc of tho Aluricas
,New 'York. New York 10020

Dowr Jolla:

1 ami rellipondi ng to your letter of Februy 29, 2008 to Pablo Salnzne of G-oldmlan

Sa~chs retjgixding Goldman's role a; TLiquidat$imi Agent for Hudson MezznineFuindint

2OC0(hl, Ltd. ("Hudson!') purmlant to a LUquidation Agency AgrA~lnlfl be-tween Hudson

aild Goldman Sachs.

M. a prelimintary matter, we were s'urpriscd, and 41sappoiiitcd to rcleieiV a lettler

containins~sutih serious accusations, Without any prior dialogue; among our nZCSpctive

legal professionals. We havo alWays tried to maintain a professional working~

rclttion-ship between our jusititioriS, and our fui have many commnuflutttiol chlumits

that c(ndld have been employod coristructively before suab a letter was sent- It would also

not be our custorn to liave. our lawyers initiate contact through your business

profesisionals.

As to iUs sutstance. your letter Is entirely mistaken in, its suggestion that Goldman

Sachs has somechow breached iti obligations under the Liquidatioa Agency Agreement..

As Mr. faulkner'.s letLter recogninse,Seiation 2(h,) of the Liquidation Agency Agreement

specifically provides that Goldman, acting as Liquidation Agcnt. has tip to twolve months

An whicb tu assign, terminate or o~hervisC dispose of Credit Eisk Obligattionls assigne1 to

it for Lhat purpoIse. Obviolisly. tstablishment of a liquidation period of that duration

counplPie~s -- and, indeed, embodies.1Hudwrins informed consent -thAt the Liquidation

At~eni will necessarily cxcrreisejy~dgCUL in determining when and how to dispose of

Credit Risk Obligat ,ions assigned to it For that purpose. flxtd the parties intended to

require disposition in some kind of mechanical manner without regurd to. any Markey-

judgraents or tinfing. the heavily lawycred contract would havo road vory diffcbrontly and

GoIduian Sachs may well have declined to undertake. such a cowtrdinud Loic,

T el, 2tiC- dQewPlOC--ij Permanent Subcommittee on Investiations:IJd jf t0-T-lb

Requested Wall Street & The Financial CrisisHU.DO0081
Confidential Treatment RqetdReport Footnote #2615 HDCO0068
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March 10, 20Q8
John Faulkner, Esq Pg w

Nor does tWis exLpressly intended contratua. latitude jtrform CIldman Stich.;

into a- dfc o "investment wivisc'~ to Hudson~ as, you svggest. The Agmerement (Soctiori

8) in fact categorically di.selaums that Goldman Sachs or its affliaes will be providing

investrnent advisory gervics or otherwise acting ws un adyiser or fiduciury to Hudyson by

vi rtuo of itS 1i~uidarOn stn/ccs. That-disclair'neris peifcEely consisten .t with discretion

routinely aocorded to secuirities tbrokors in seekidng to f ulfill their obligation to obtain the

best v-xccution possibit for their cli=aLs without making thjemn "investment adviWersI We.

assume rhaL acnuss Morgan Suinley's divers broker/dealer businesses, including to the
. ?I ., oWvpwit tinisr firm dens not

extent Mor fStardky P:lays 5 irniuw- U05l5s I .S a L.4VCM. -b--

regisier asian inves-tnent adviser and foMow the Invetment Advisers Act simply by

virtue of oxerlsin8 such judgment and li mited discrct ioii.

Lt 4l events, We respectfully tvjcct any suaggeston thAt Golinian Sucits bas failc-d

'to Act in a commercially reasoatable niannerrin goad faith in ateflpting to achie~vc an

Mrcily liquidation of the Credit Risk Qbligatiors in a ch-AU enging mnarket en virXfuranent.

ITo the contradry, Goldman Sachs has exercised its -best..judgment, basod on iLts expcrtcncc

atd fth aviflable. information affccting these volatile markets. We note that although you

Icoarly disavrce witb Goldmvwn Sac;.hs' judgmeats, you do not appear.to contlenld that tius e

judgmdnt:- are not getiuine or. have bceniiVed at for a bad faith purposp.

Finally, We See; no purpos at this time in addressing Wt length other matters Tnaised

by your letTe% including. its significant mischaaCterizftiofl of Mr; Case 'sC statements.

Mor-gan Stanley's Inc-k of standing evon to advance rnwly positions that art within the

.exclusive pmbvince Of Hudsoh. anid the; preclusivei affect: on Morgan Staxnley .q contention-,

uf the Agreement's broad exculpation and conflict. Waiver provisions provide sofficient

response. Suffice it it.-)'ay Lhat Golldmnan Sachs wilcontinue to perform its, role in good

fath, and we truly hope chat Moirgah St-anley will not esciAle thi. mutter into a dless.

Lc.ga1 dispute. thatl will simply: !icrast; the-costs fovr liudsmt and the holders, given the

Agrements indemnnificatioin provisk-ps. We ar, of course, open to the-views of Morgaa

5tardey fld Ai other interetd parties in this transacticrn. However, While it is obviou~Iy

pasy to Oricizc any judgme-nt wvith hinidsight, w(- believe that it would bb inore

jproductive in the future if.Morgan Stanley simiply shares its, own irilbrnied views about

ilbese markets and their directions.

Pranct:s R. Blerntanzobn ~
Managing Director
DeLputy General Counsel

0" *~~SUeI.pjO;0j 
:wGJEA 3 4F:T FM-ir-80t
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From: Pearce, John (FID) [John.Pearce@morganstanley.com],
Sent: Thursday. March 27, 2008 6:10 PM
To: Petrick, Michael (FID)
Subject: 327 recap

...............

Redacted

Hudson: received a list from GS today for (PRO) offer tomorrow @ 1pm.
$112mm notional. Although this is the first list we've seen, this will
bring the total liquidated to $321mm/$lbb eligible. Great job by Rick 0
here...

S.. . . . . . . .* .. . ....................................................----------

.................... 

------.......-.
.Redacted.

John Pearce, Managing Director
Morgan Stanley I Fixed Income
1585 Broadway, 10th Floor I New York, NY 10036
Phone: +1 212 761-2100
John.Pearceemorganstanley.com

.HUD-CDO-00004378Confidential Treatment Requested
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From: Ostrander, Richard (LEGAL) [Richard.Ostrander@morganstanley.com]

Sent: Monday, March 24, 2008 12:20 PM

To: Littlejohn, Darren

Subject: Re: Hudson

Darren:

Let's proceed with the liquidation. Pls let us know the expected timing. Thanks,

Rick

Sent from my BlackBerry Wireless Handheld

----- Original Message -----
From: Littlejohn, Darren <Darren.Littlejohn@gs.com>
To: Ostrander, Richard (LEGAL)
Cc: Bermanzohn, Fran <fran.bermanzohn@gs.com>
Sent: Mon Mar 24 13:58:04 2008
Subject: Hudson

Rick:

Notwithstanding our conversation on Thursday, I am forwarding details of an unwind level which our traders put together today (the

email from our trading desk is pasted immediately below). Please let me know if you have any questions.

Kind regards,

Darren

$9-00 bid flat for the hudson mezzanine 1 super senior swap ($91 points upfront, no accrued)

No delta exchange

Subject to market moves, please call desk to trade 212 902 2927

T+3 settlement

.................................... ................

.OTICE: ci in eror, pfhAse deisloy and notify sender. Sender doe not intend to wai c o privilege. Use of this minou is prohibied h

received in err

Permanent Subcommittee on Investigations
Wall Street & The Financial Crisis

Report Footnote #2616
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From: Tarantino, Jason
Sent: Thursday, March 20, 2008 2:11 PM
To: eric.vasquez@bnymellon.com
Cc: Lin, Shelly; Ficc-CDO-MO; Case, Benjamin; Epshteyn, Faina
Subject: Re: Hudson Mezz 2006-1 - Liquidation Agent trades

Eric,

I just left a VM, we've yet to receive any of the novation requests. Please send as soon
as possible, especially it being an early close.

Thanks

----- Original Message -----
From: Tarantino, Jason
To: 'eric. vasquezbrnjeellons omn' <eric=vsqueIahnrmnllon..com>

Cc: Lin, Shelly; Ficc-CDO-MO; Case, Benjamin; Epshteyn, Faina
Sent: Thu Mar 20 13:47:41 2008
Subject: RE: Hudson Mezz 2006-1 - Liquidation Agent trades

Eric,

If you can please send the novation requests as soon as possible, if you have not already,
thanks.

Jason

From: Case, Benjamin
Sent: Thursday, March 20, 2008 1:00 PM
To: 'eric.vasquez@bnymellon.com'
Cc: Lin, Shelly; Ficc-CDO-MO
Subject: Hudson Mezz 2006-1 - Liquidation Agent trades.

Eric,

Attached are details on today's liquidations of Credit Risk Obligations from Hudson
Mezz 2006-1. Trades listed with.Lehman and Deutsche Bank will be novations -- please
follow the same novation protocal as last time. Trades with GS will be terminations.
Trade levels are listed as the percentage of the notional amount that Hudson Mezz 2006-1
pays to the counterparties to novate or terminate, before adjusting for accrued interest.

Please let us know if you have any questions or need any more information.

Regards,
Ben

<< File: ABS CDS OWIC 3-20-08 - trade details.xls >>

@ Copyright 2008 The Goldman Sachs Group, Inc. All rights reserved. See
http://www.gs.com/disclaimer/email-salesandtrading.html for important risk disclosure,
conflicts of interest and other terms and conditions relating to this e-mail and your
reliance on information contained in it. This message may contain confidential or
privileged information. If you are not the intended recipient, please advise us
immediately and delete this message. See http://www.gs.com/disclaimer/email/ for further
information on confidentiality and the risks of non-secure electronic communication. If
you cannot access these links, please notify us by reply message and we will send the
contents to you.

Permanent Subcommittee on Investigations
Wall Street & The Financial Crisis
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Goldman, Sachs & Co., as Liquidation Agent
85 Broad Street

New York NY 10004

June 6. 2008

To: The Issuers
The Trustee
(Each as defined in the Indenture referred to below)

Re: Hudson Mezzanine Funding 2006-1. Ltd. - Certain Dispositions

Ladics and Gentlemen:

Reference is made to the Indenture dated as of December 5, 2006 among Hudson Mezzanine

Funding 2006-1, Ltd., Hudson Mezzanine Funding 2006-1, Corp. and The Bank of New York

Trust Company, National Association, as Trustee (as the same may be amended, supplemented

or otherwise modified from time to time, the "Indenture"). Capitalized terms used but not

defined herein are used as defined in the Indenture.

The undersigned is the Liquidation Agent under the Liquidation Agency Agreement. The first

sentence of Section 2(b) of the Liquidation Agency Agreement provides that the Liquidation

Agent will, on behalf of the Issuer, pursuant to the terms of the Liquidation Agency Agreement,

assign, terminate or otherwise dispose of (i) CDS Transactions held by the Issuer the Reference

Obligations of which are determined by the Collateral Administrator, on behalf of the Issuer,

pursuant to the Collateral Administration Agreement, to be Credit Risk Obligations and (ii)

Delivered Obligations.

Attached hereto is a schedule of transactions effected pursuant to the first sentence of Section

2(b) of the Liquidation Agency Agreement during the period referred to in the schedule, together

with certain related information.

The Liquidation Agent is providing this letter to the Issuers and the Trustee with the

understanding that the Issuer is requesting that the Trustee promptly deliver a copy of this letter

to each Noteholder.

Very truly yours,

Goldman, Sachs & Co., as Liquidation Agent

KYI 6
5
7623f0v.2

Permanent Subcommittee on Investigatiofls
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EXECUTION COPY

TIMBERWOLF I, LTD.

TIMBERWOLF I, LTD.
Issuer

AND

TIMBERWOLF I (DELAWARE) CORP.
Co-Issuer

AND

THE BANK OF NEW YORK
Trustee and Securities Intermediary

INDENTURE

Dated as of March 27, 2007

GS MBS-E-021825583Confidential Treatment
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and under the exclusive control of the Trustee, to be held in trust for the benefit of the Secured

Parties, as described herein. To the extent monies deposited in a trust account exceed amounts

insured by the Federal Deposit Insurance Corporation, or any agencies succeeding to the

insurance functions thereof, and are not fully collateralized by direct obligations of the United

States of America, such excess shall be invested in Eligible Investments pursuant to an Issuer

Order.

ARTICLE 12

DISPOSITION OF COLLATERAL ASSETS

Section 12.1 Sale and Removal of Credit Risk Obligations and Defaulted
Obligations.

(a) Provided that no Event of Default has occurred and is continuing and suoject

to the satisfaction of the conditions specified in Section 10.5 as applicable, and the remainder of

this Section 12.1, the Collateral Manager may direct the Issuer to sell Credit Risk Obligations,
Defaulted Obligations or equity securities or assign or terminate Synthetic Securities the

Reference Obligations of which are Credit Risk Obligations, Defaulted Obligations or equity
securities.

(b) The assignment, termination or disposition price for any such sale or removal

of a Collateral Asset will equal the fair market value of such Collateral Asset. The fair market

value of any such Collateral Asset will be the highest bid received by the Collateral Manager
after attempting to solicit a bid from up to three independent third parties naking a market in

such Collateral Asset, at least one of which is not from the Collateral Manager; provided that, if

upon commercially reasonable efforts of the Collateral Manager, bids from three independent

third parties making a market in such Collateral Asset are not available, the higher of the bids

from two such third parties may be used; provided, further that, if upon commercially reasonable

efforts of the Collateral Manager, bids from two independent third parties making a market in

such Collateral Asset are not available, one such bid may be used so long as it is not from the

Collateral Manager. The proceeds from any such sale of Collateral Asset will be applied as

Principal Proceeds on the next succeeding Payment Date and may not be reinvested in other

Collateral Assets. The proceeds from the disposition of a Collateral Asset may not be reinvested

in any other Collateral Asset.

(c) Equity securities received in exchange offers shall be sold as soon as

commercially practicable in the Collateral Manager's reasonable business judgment. Subject to

applicable law, the Issuer shall use commercially reasonable efforts to sell any Margin Stock

acquired by it by a date not later than 45 days after the date of the Issuer's acquisition of such

Margin Stock. The limits and time periods provided in this Section 12.1(c) may be extended

subject to satisfaction of the Rating Agency Condition.

(d) If no Event of Default has occurred and is continuing, a Synthetic Security, if

eligible for sale in accordance with Section 12.1(a) hereof, shall be assigned, terminated or sold

(treating such assignment or termination as a sale for purposes of this Article 12) as directed by
the Collateral Manager on behalf of the Issuer. Any cash received in payment of principal on or

117
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upon the liquidation of Default Swap Collateral or Synthetic Security Collateral (net of any
amounts payable to the Synthetic Security Counterparty) shall be deemed to be Principal
Proceeds.

(e) The Issuer may also,

(i) in the case of an Optional Redemption by Liquidation, at the direction of
the Collateral Manager, direct the Trustee to sell, terminate or assign and the Trustee
shall sell, terminate or assign in the manner directed by the Collateral Manager in writing,
the Collateral Assets without respect to the limitations of Section 12.1(a), (b), (c) or (d)
hereof and the remaining Collateral; provided that the requirements set forth in Sections
9.1(a) and 9.2 hereof can be demonstrably met prior to any such sale, and that the
proceeds from such sale, determined in accordance with the criteria for an Optional
Redemption by Liquidation, will equal or exceed the Total Redemption Amount, and
upon such sale the Trustee shall release such Collateral from the lien of uus InUenue;

(ii) in the case of a Tax Redemption, at the direction, or with the consent, of
the Collateral Manager on any Payment Date, direct the Trustee to sell, terminate or
assign, and the Trustee shall sell, terminate or assign in the manner directed by the
Collateral Manager in writing, the Collateral Assets without respect to the limitations of
Section 12.1(a), (b), (c) or (d) above and the remaining Collateral; provided that the
requirements set forth in Sections 9.1(b) and 9.2 hereof can be demonstrably met prior to
any such sale, and that the proceeds from such sale will equal or exceed the Total
Redemption Amount, and upon such sale the Trustee shall release such Collateral from
the lien of this Indenture; and

(iii) if, in connection with an Auction, the Collateral Manager receives timely
bids (which are each "firm offers") that are, in the aggregate, at least equal to the
Minimum Bid Amount, at the direction of the Collateral Manager, direct the Trustee to
sell, terminate or assign and the Trustee shall sell, terminate or assign the Collateral
Assets in the manner directed by the Collateral Manager in writing; provided further that,
the procedures set forth in this Indenture and in Schedule E of this Indenture, as
applicable, are satisfied.

Section 12.2 General Cashflow Swap Agreement Provisions.

(a) On the Closing Date, the Issuer shall enter into a Cashflow Swap Agreement
with Goldman Sachs International as initial Cashflow Swap Counterparty, provided that the
Issuer may replace the Cashflow Swap Agreement but shall not enter into any additional hedge
agreements after the Closing Date.

Pursuant to the Cashflow Swap Agreement, on each Payment Date occurring
through the termination of the Cashfiow Swap Agreement in accordance with the Priority of
Payments, the Issuer will pay certain amounts due to the Cashflow Swap Counterparty in
accordance with the Cashflow Swap Agreement and the Cashflow Swap Counterparty will make
advances to the Issuer in accordance with the Cashflow Swap Agreement.
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(b) The Issuer shall ensure that the Cashflow Swap Agreement shall provide that
the Cashflow Swap Counterparty will agree (a) that the Issuer's obligations under the Cashflow

Swap Agreement are limited recourse obligations of the Issuer payable solely from the Collateral
and subordinated as set forth in the Priority of Payments, (b) to a standard non-petition clause,
and (c) such Cashflow Swap Agreement shall be governed by, and construed in accordance with,
the laws of the State of New York.

(c) Pursuant to the initial Cashflow Swap Agreement, the Issuer may terminate
the initial Cashflow Swap Agreement if(A) Moody's First Rating Trigger Requirements apply.
and 30 or more local business days have elapsed since the last time the Moody's First Rating
Trigger Requirements did not apply and Goldman Sachs International has failed to comply with
or perform any obligation to be complied with or performed under the Credit Support Annex,
and (B) (x) the Moody's Second Rating Trigger Requirements apply and 30 or more local
business days have elapsed since the last time the Moody's Second Rating Trigger Requirements
did not apply and (y) (i) an Eligible Replacement has not become the transferceeof a uansfer

made in accordance with Part 5(b)(i) of the Cashflow Swap Agreement, subject to satisfaction of
the Rating Agency Condition and/or (ii) an entity with the Moody's First Trigger Required
Ratings has not provided an Eligible Guarantee in respect of all of the initial Cashflow Swap

. Counterparty's present and future obligations under the Cashflow Swap Agreement;

(d) The Collateral Manager may cause. the Issuer, promptly following the early
termination of the Cashflow Swap Agreement (other than on a Final Payment Date) and to the
extent possible through application of funds available in the Cashflow Swap Termination
Receipts Account, to enter into a replacement Cashflow Swap agreement (a "Replacement
Cashflow Swap") which may have different terms; provided that the Rating Agency Condition is
satisfied.

(i) If (A) the funds available in the Cashflow Swap Termination Receipts
Account exceed the costs of entering into a Replacement Cashflow Swap, (B) the
Collateral Manager determines not to replace the terminated Cashflow Swap Agreement
and the Rating Agency Condition is satisfied, or (C) the termination is occurring with
respect to a Final Payment Date, then amounts in the Cashflow Swap Termination
Receipts Account (after providing for the costs of entering into a Replacement Cashflow
Swap, if any) shall be transferred to the Collection Account on the next following
Transfer Date and shall be treated as Principal Proceeds and distributed in accordance
with the Priority of Payments on the next Payment Date (or on such Final Payment Date,
in the event the Notes are redeemed).

(ii) If the Cashflow Swap Agreement is terminated and the costs of entering
into a Replacement Cashflow Swap exceed the funds credited to and available therefor in
the Cashflow Swap Termination Receipts Account, then, after using the funds in the
Cashflow Swap Termination Receipts Account, the Issuer may enter into a Replacement
Cashflow Swap with such Cashflow Swap Replacement Amount payable to the
replacement Cashflow Swap Counterparty in accordance with Section 11.1(a)(iv) hereof
on subsequent Payment Dates or, if such termination would result in a Defaulted
Cashflow Swap Termination Payment, in accordance with Section 11.1(a)(xviii) hereof
on subsequent Payment Dates.
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(e) The amounts in the Cashflow Swap Replacement Account shall be applied
directly to the payment of termination payments owing to the Cashflow Swap Counterparty, if
any. To the extent not fully paid from Cashflow Swap Replacement Proceeds, such amounts
shall be payable to the Cashffow Swap Counterparty in accordance with Section 11.1(a)(iv)
hereof on subsequent Payment Dates or, if such termination payment is a Defaulted Cashflow
Swap Termination Payment, in accordance with Section 11.1(a)(xviii) hereof on subsequent
Payment Dates. To the extent that the funds available in the Cashflow Swap Replacement
Account exceed any such termination payments (or if there are no termination payments), the
excess amounts in the Cashflow Swap Replacement Account shall be transferred to the
Collection Account on the next Transfer Date and shall be treated as Principal Proceeds and
distributed in accordance with the Priority of Payments on the next Payment Date. If the
termination amounts owing to the Cashflow Swap Counterparty exceed the Cashflow Swap
Replacement Proceeds for such agreements, then, unless such amounts represent Defaulted
Cashflow Swap Termination Payments, they will be paid before funds are applied to pay
principal or interest on any Notes (except the Class S-1 Notes) in accordance with the Priority of
Payments.

(f) The Issuer shall ensure that the Cashflow Swap Agreement may be
terminated, whether or not the Notes have been paid in full on or prior to such termination, upon,
among other things, (i) certain events of bankruptcy, insolvency, conservatorship, receivership or
reorganization of the Issuer or the Cashflow Swap Counterparty, (ii) failure on the part of the
Issuer or the Cashflow Swap Counterparty to make any payment under the Cashflow Swap
Agreement within the applicable grace period, (iii) certain withholding or other taxes being
imposed on payments to be made under the Cashflow Swap Agreement as set forth in Sections
5(b)(ii) and (iii) of the ISDA Master Agreement incorporated in the Cashflow Swap Agreement,
(iv) a change in law making it illegal for either the Issuer or the Cashflow Swap Counterparty to
be a party to, or perform an obligation under, the Cashflow Swap Agreement, (v) an Event of
Default under the Indenture occurs and is continuing and there has been a liquidation (in whole),
or the commencement of a liquidation (in whole) of assets of the Issuer, (vi) the Indenture is
supplemented or amended without the consent of the Cashflow Swap Counterparty as described
therein, (vii) the Cashflow Swap Counterparty is no longer a Secured Party under the Indenture
or (viii) the aggregate Principal Balance of the Collateral Assets becoming less than
U.S.$50,000,000. Notwithstanding the foregoing, the Issuer will not optionally terminate any
Cashflow Swap Agreement unless the Rating Agency Condition is satisfied in connection with
such termination.

(g) In the event of the occurrence of an Optional Redemption by Liquidation, Tax
Redemption or a successful Auction, if the Cashflow Swap Agreement is terminated in
accordance with the terms thereof, the Collateral Manager, on behalf of the Issuer, shall furnish
to the Trustee evidence in form and substance. satisfactory to the Trustee that the Collateral
Manager on behalf of the Issuer has entered into one or more binding agreements (i) for the
purchase of the Collateral with purchasers or counterparties whose short term debt ratings are
"P-1" by Moody's and "A-l+" by S&P and (ii) for the pricing of termination payments under the
Cashflow Swap Agreement, and which agreements provide for the purchase of the Collateral
Assets and the termination of the Cashflow Swap Agreement in 10 days or less from the date
thereof and that such redemption is non-revocable.
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(h) The Trustee shall credit to the Cashflow Swap Collateral Account all

amounts, securities and other collateral that are received from the Cashflow Swap Counterparty
to secure the obligations of the Cashflow Swap Counterparty in accordance with the terms of

such Cashflow Swap Agreement Each item of collateral credited to the Cashflow Swap
Collateral Account will be credited to a separate sub-account relating to the Cashflow Swap
Counterparty which pledged such collateral. Except for investment earnings, the Cashflow Swap
Counterparty shall not have any legal, equitable or beneficial interest in any Cashflow Swap
Collateral Account other than in accordance with this Indenture, the applicable Cashflow Swap
Agreement and applicable law.

As directed by an Issuer Order executed by the Collateral Manager in writing and
in accordance with the Cashflow Swap Agreement (which may be in the form of standing
instructions), amounts credited to a Cashflow Swap Collateral Account shall be invested in

investments meeting the criteria of "Eligible Investments" unless otherwise specified in the
Cashflow Swap Agreement (provided, for the avoidance of doubt, that such investments shall not
constitute "Eligible Investments" for purposes of the Coverage Tests). Income received on
amounts credited to the Cashflow Swap Collateral Account shall be withdrawn from such
account and paid to the Cashflow Swap Counterparty in accordance with the applicable
Cashflow Swap Agreement.

Section 12.3 Reserved.

Section 12.4 Reserved.

Section 12.5 Synthetic Securities.

(a) Under certain conditions described in the Synthetic Securities, each Synthetic
Security Counterparty may be required to post Synthetic Security Collateral under the
circumstances and as described in the Synthetic Securities. The Synthetic Security Collateral
pledged by such Synthetic Security Counterparty will be credited by the Trustee to the Synthetic
Security Collateral Account and held therein pursuant to the terms of the related Synthetic
Security. Each item of collateral credited to the Synthetic Security Collateral Account will be
credited to a separate subaccount relating to the Synthetic Security for which the related
Synthetic Security Counterparty has pledged such collateral.

(b) The Synthetic Securities shall be structured as "pay-as-you-go" credit default

swaps. As part of the purchase of each Synthetic Security on or before the Closing Date, the
Issuer will be required to purchase Default Swap Collateral which satisfies the Default Swap
Collateral Eligibility Criteria set forth in the related Synthetic Security and the inclusion of
which has been consented to by the Synthetic Security Counterparty in the amount required to
secure the obligations of the Issuer in accordance with the terms of the related Synthetic Security
which shall be in at least an amount equal to the Aggregate Reference Obligation Notional
Amount. The Synthetic Security Counterparty shall have consent rights with respect to the

Default Swap Collateral and no Default Swap Collateral objected to by the Synthetic Security
Counterparty may be purchased by the Issuer. Default Swap Collateral shall be credited to the

Default Swap Collateral Account. The amount payable by the Issuer to the Synthetic Security
Counterparty under a Synthetic Security shall not exceed the Default Swap Collateral.
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Interest payments and redemption premiums, dividend distributions or investment

earnings on and any fees paid with respect to the Default Swap Collateral shall constitute

property of the Issuer and shall be paid to the Trustee and credited to the Collection Account and

treated as Proceeds unless such amounts are required to be paid to the related Synthetic Security
Counterparty under the terms of the related Synthetic Security. Principal payments on the

Default Swap Collateral prior to the termination of the Synthetic Security shall be held in

accordance with such Synthetic Security in the Default Swap Collateral Account and invested in

Eligible Investments until reinvested in Default Swap Collateral at the direction of the Collateral

Manager on behalf of the Issuer with the consent of the Synthetic Security Counterparty.

In the event a Synthetic Security is terminated prior to its scheduled maturity
without the occurrence of a Credit Event or a Floating Amount Event, the Collateral Manager on

behalf of the Issuer shall cause such portion of the related Default Swap Collateral chosen by the

Synthetic Security Commterparty as may be required to make any Synthetic Security Termination

Payments, to be liquidated and any such Synthetic Security Termination Payments to be paid

directly to the Synthetic Security Counterparty; provided that, in the case of Defaulted Synthetic

Security Termination Payments, such amounts will be deposited to the Collection Account and

paid in accordance with the Priority of Payments. The Synthetic Security Counterparty will bear

any market risk on the liquidation of the Default Swap Collateral. The remaining related Default

Swap Collateral to the extent not required to remain credited to the Default Swap Collateral

Account and pledged to the Trustee for the benefit and security of the related Synthetic Security
Counterparty shall be credited to the Collection Account. In the event that no Credit Event or

Floating Amount Event under a Synthetic Security has occurred prior to the termination or

scheduled maturity of the Synthetic Security, upon the termination or scheduled maturity of the

Synthetic Security, the Collateral Manager on behalf of the Issuer shall cause such Default Swap

Collateral to be credited to the Collection Account.

The Synthetic Securities provide for cash settlement or physical settlement upon

the occurrence of a Credit Event or Floating Amount Event under a Synthetic Security at the

Synthetic Security Counterparty's choice. If the Synthetic Security Counterparty has chosen

cash settlement, the item of Default Swap Collateral chosen by the Synthetic Security

Counterparty after the application of any cash and Eligible Investments credited to the Default

Swap Collateral Account will be sold by the Trustee in a sale arranged by the Collateral Manager
and any amounts 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 Default Swap Collateral sold which is equal to the amount due to the

Synthetic Security Counterparty. Any Proceeds net of purchased accrued interest or interest

payments received upon the maturity or liquidation of a Deliverable Obligation shall be

deposited to the Default Swap Collateral Account. In the event a Credit Event has occurred and

the Issuer is required to liquidate Default Swap Collateral and deliver cash to the Synthetic

Security Counterparty, the Synthetic Security Counterparty will bear any market risk on the

liquidation of the Default Swap Collateral. If the Synthetic Security Counterparty has chosen

physical settlement, the Default Swap Collateral chosen by the Synthetic Security Counterparty
will be delivered to the Synthetic Security Counterparty in exchange for the related Reference

Obligation.
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Any Default Swap Collateral credited to the Collection Account and any related
Reference Obligation delivered to the Issuer whether either of such satisfies the definition of an

Eligible Investment or qualifies as a Collateral Asset in the business judgment of the Collateral

Manager may be retained or sold by the Issuer at the direction of and in the sole discretion of the

Collateral Manager without regard to whether such sale would be permitted as a sale of a

Defaulted Obligation or a Credit Risk Obligation. Any Proceeds net of purchased accrued
interest or interest payments received upon the maturity or liquidation of the Default Swap
Collateral credited to the Collection Account shall be deposited to the Default Swap Collateral
Account.

Upon the occurrence of any Interest Shortfall with respect to any Reference

Obligation, the Fixed Amount payable under the related Synthetic Security by the Synthetic
Security Counterparty to the Issuer will be reduced by an amount equal to the related Interest

Shortfall Payment Amount, such reduction amount not to exceed the Fixed Amount, if "fixed

cap" is applicable, or such reduction amount not to exceed the applicable floating cap, it
"variable cap" is applicable, as described in each Synthetic Security. If any amount in

satisfaction of the Interest Shortfall which gave rise to any Interest Shortfall Payment Amount,
including interest accrued thereon, is later paid with respect to a Reference Obligation, the

Synthetic Security Counterparty will pay such amount, or in certain circumstances a portion of

such amount to the Issuer as an Interest Shortfall Reimbursement. Interest Shortfall
Reimbursement Amounts will not exceed the cumulative Interest Shortfall Amounts (including
any interest thereon) previously determined in relation to such Reference Obligation.

So long as the long-term ratings of the Synthetic Security Counterparty or any
guarantor of the Synthetic Security Counterparty's obligation under a Synthetic Security are

equal to or higher than (i) "Aa3" by Moody's (and, if rated "Aa3" by Moody's, is not on watch

for possible downgrade) and (ii) "AA-" by S&P (and, if rated "AA-" by S&P, is not on watch for

possible downgrade), the Fixed Amount due by the Synthetic Security Counterparty will be

payable in arrears. However, if the long-term ratings of the Synthetic Security Counterparty or

any guarantor fall below any such levels, the Synthetic Security Counterparty will be required to

pay the Fixed Amount due under the Synthetic Securities in advance. The failure of the

Synthetic Security Counterparty to pay the Fixed Amount in advance if such rating levels are no

longer satisfied will constitute an "event of default" under the terms of the Synthetic Securities

with the Synthetic Security Counterparty as the sole "Defaulting Party" under such Synthetic

Security.

With respect to any Writedown Amount or Interest Shortfall Amounts received

after the long-term rating of the Synthetic Security Counterparty is below "AA-" by S&P, the

Synthetic Security Counterparty will be required to reserve the related Writedown Reserve
Amount and the related Interest Shortfall Reserve Amount in the Synthetic Security Collateral

Account in accordance with the terms of the Synthetic Security.

The Issuer will pay certain Floating Amounts to the Synthetic Security
Counterparty following the occurrence of a Floating Amount Event with respect to a Reference

Obligation. The Issuer will pay Floating Amounts to the Synthetic Security Counterparty on the

Floating Rate Payer Payment Date following the occurrence of a Floating Amount Event with

respect to the related Reference Obligation.
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Following the occurrence of a Credit Event with respect to a Reference

Obligation, the Synthetic Security Counterparty may deliver such Reference Obligation as a

Deliverable Obligation to the Issuer, in exchange for which the Issuer will pay to the Synthetic
Security Counterparty an amount (a "Physical Settlement Amount"), which amount shall be

calculated in accordance with the related Synthetic Security and paid on the related Physical

Settlement Date. The Synthetic Security Counterparty may elect to physically settle a Synthetic

Security only in part, in which case, there may be more than one Physical Settlement Amount
payable by the Issuer with respect to such Synthetic Security.

Any Deliverable Obligation delivered to the Issuer may be retained or sold by the

Issuer at the sole discretion of the Collateral Manager without regard to whether such sale would

be permitted as a sale of a Defaulted Obligation or a Credit Risk Obligation. The proceeds of

such sale will be deposited by the Trustee into the Default Swap Collateral Account net of

purchased accrued iterst or interest payments thereon. In addition, any principal proceeds or

interest received on such Deliverable Obligations prior to such sale will be deposited by the
Trustee into the Collateral Account.

In connection with any early termination or assignment of a Synthetic Security,
the Issuer may owe a Synthetic Security Termination Payment. Synthetic Security Termination

Payments will generally be paid directly and outside of the Priority of Payment; provided that

Defaulted Synthetic Security Termination Payments will be paid in accordance with the Priority
of Payments.

The Issuer shall satisfy the Rating Agency Condition prior to any (i) replacement
of the Synthetic Security Counterparty or (ii) assignment of the Synthetic Securities.

The Synthetic Securities may be amended only with (i) the satisfaction of the

Rating Agency Condition and (ii) the consent of the Collateral Manager (which consent shall not

be unreasonably withheld); provided however, that with respect to (i), such condition need not be

satisfied with respect to any amendment that corrects a manifest error.

All principal payments on the Default Swap Collateral in the Default Swap
Collateral Account will be invested in Eligible Investments at the direction of the Trustee until

invested in Default Swap Collateral satisfying the Default Swap Collateral Eligibility Criteria at

the direction of the Collateral Manager with the consent of the Synthetic Security Counterparty.
Notwithstanding the foregoing, if and so long as the unsecured, unsubordinated debt rating of the

Synthetic Security Counterparty or the credit support provider for the Synthetic Security
Counterparty, whichever is higher, assigned by Moody's is below "Al", all principal payments
on the Default Swap Collateral and Eligible Investments in the Default Swap Collateral Account
will be maintained in Cash and Eligible Investments (unless otherwise required to be applied, in
accordance with the terms of this Indenture, to either (i) the payment of the Notes or other
amounts in accordance with the Priority of Payments or (ii) the payment of Credit Protection
Amounts) until such time as the Balance of the Cash and Eligible Investments in the Default

Swap Collateral Account is equal to the Aggregate Outstanding Amount of the Class A Notes
and the Class B Notes. Furthermore, all principal payments on the Default Swap Collateral and

Eligible Investments in the Default Swap Collateral Account will be maintained in Cash and

Eligible Investments (unless otherwise required to be applied, in accordance with the terms of
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From: Bentami, Slim
Sent: Friday, June 29, 2007 2:19 PM
To: Sparks, Daniel L
Subject: RE: Potential trade booking issues

will do. will have to convince ourselves obviously that it is not a violation.

From: Sparks, Daniel L
Sent: Friday, June 29, 2007 1:59 PM
To: Bentami, Slim
Subject: RE: Potential trade booking issues

Sure - speak with turok and john mchugh

It sounds like the issue that started all this may not be a violation after all (based on preliminary discussion with
controllers and strat). In any case -we need to identify all potential items so there is good awareness.

From: Bentami, Slim
Sent: Friday, June 29, 2007 1:57 PM
To: Sparks, Daniel L
Subject: RE: Potential trade booking issues

thanks. if i may ask:

- what business areas do you think we should focus on and who would be the trading contacts.
- ok if i mention your sponsorship or at-least agreement to get people around the table? 'dan asked me to .. is a bit
strong but would do wonders. "after talking to dan ..." would do the trick i think.

best meanwhile,

slim

From: Sparks, Daniel L
Sent: Friday, June 29, 2007 12:13 PM
To: Bentami, Slim
Subject: RE: Potential trade booking issues

I think that would be helpful. I thought a scrub occurred at the end of the first quarter to identify the open
items. I am aware of a number of them. You should coordinate with John McHugh who already has put
together a list. Also, talk to Turok who I think was involved in the Q1 scrub.
Thanks, and please keep me posted and informed real time on how it progresses.

From: Bentami, Slim
Sent: Friday, June 29, 2007 11:51 AM
To: Sparks, Daniel L
Subject: RE: Potential trade booking issues
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thanks dan,
in some sense, this is even more concerning to me. our processes have failed in a deeper way if some ops
& controllers etc... were aware but (as seems to be the case) none of the pople in this email list knew.
awaiting for john's list which i suppose will be a survey of what various constituencies know.
in my opinion a reconciliation is warranted here. by this i mean reviewing all trades in areas that with your
help we can identify as potentially having such issues and going through the chain. I think this would give us
comfort and also be the opportunity to get everyone on the same page.
i'd be very happy to coordinate such an effort. having representatives from ops/controllers/trading/strats &
ourselves work together to that effect.
pls let me know your thoughts,

slim

From: Sparks, Daniel L
Sent: Thursday, June 28, 2007 8:12 PM
To: Bentami, Slim; Mullen, Donald; Petersen, Bruce; Wiesel, Elisha; Lee, Brian-3 (FI Controllers)
Subject: Potential trade booking issues

John McHugh is putting together a list of outstanding items to make sure people (trading, strats, ops,
risk) are aware of the situations that need to be addressed.

As you can see below, the put issue is not a new one and the topic has been outstanding for over a
year.

From: Little, John
Sent: Wednesday, April 12, 2006 3:14 PM
To: Bieber, Matthew G.; Ostrem, Peter L; Turok, Michael
Cc: Pantow, Albert
Subject: RE: Peloton pricing today

Peter/Matt -will spreads on the AAA default swap collateral be easily observable? how wide is
the range of eligible assets (in terms of sectors, etc.)?

Mike -do you expect any difficulties with modelling the put (that may include collateral from
various sectors, of which the makeup could change, etc.)? would you expect the value of the
collateral puts to be material (or at least materially off from the -200K estimate below)?

Eventhough the ABACUS puts are different, we are trying to stay consistent in terms of P&L
recognition - I believe those puts are modelled based on the actual collateral spreads (which
are assessed for observability) and strats was asked their opinion on the materiality of the put
value

thanks

From: Bieber, Matthew G.
Sent: Wednesday, April 12, 2006 1:00 PM
To: Little, John
Cc: Pantow, Albert
Subject: RE: Peloton pricing today

yes, because we we're taking market value risk on the collateral securing the synthetics.
I think that is the whole point.

From: Little, John
Sent: Wednesday, April 12, 2006 1:00 PM
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To: Bieber, Matthew G.
Cc: Pantow, Albert
Subject: RE: Peloton pricing today

does the termination arrangement match on your sell side? is there a chance
you would incur unwind costs in excess of what you received from the CDO?

From: Bieber, Matthew G.
Sent: Wednesday, April 12, 2006 12:27 PM
To: Little, John; Ostrem, Peter L
Cc: Turok, Michael; Pantow, Albert
Subject: RE: Peloton pricing today

1. If the deal is called and there are termination payments payable to GS -
those would come from default swap collateral

2. The default swap collateral is managed by the collateral manager, with
approval rights by goldman. there is predetermined criteria as to the
composition of the account, so as assets in the account may pre-pay, they
will still be subject to the criteria established in the indenture

3. Investors.

From: LIttle, John
Sent: Wednesday, April 12, 2006 11:47 AM
To: Ostrem, Peter L
Cc: Turok, Michael; Bieber, Matthew G.; Pantow, Albert
Subject: RE: Peloton pricing today

Peter/matt - a few questions:
1. If the equity investor calls the deal in 3 years - are there agreed
upon unwind costs and what happens in terms of your sell trades
(trying to determine what type of risk you have there)?
2. After default swap collateral is transferred to the CDO, how much
ability do you have to change the makeup and do you decide where
principal paydowns are reinvested?
3. Who gets the benefit if the default swap collateral is sold above
par - GS or investors?

We are currently discussing modelling/obervability with the
appropriate people on our end.

thanks

From: Ostrem, Peter L
Sent: Wednesday, April 12, 2006 7:56 AM
To: Little, John; Leventhal, Robert
Cc: Turok, Michael; Bieber, Matthew G.
Subject: Peloton pricing today

Can we agree on how we want to treat P&L on Peloton
relative to the put swap? We expect P&L of over $1 mm for
the 5bp reduction in the CDS premiums. I propose we
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separately book the put swap at close to zero (contingent
MTM risk on 2 yr AAA diversified portfolio where Goldman
retains selection optionality seems low), but we are open to
booking 1bp in negative put cost (i.e., -$200k).

Need to have an approved view here until Turok can model
the put risk for these trades going forward.

Please advise.
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From: Scales, Carly
Sent: Friday, June 29, 2007 11:35 AM
To: Bieber, Matthew G.
Subject: RE: Unbooked CDO Put issue

Sure...give me 15 min or so ... I'm on 5th floor right now

From: Bieber, Matthew G.
Sent: Friday, June 29, 2007 11:35 AM
To: Scales, Carly
Subject: RE: Unbooked CDO Put issue

Swing by when you have a sec.

From: Scales, Carly
Sent: Friday, June 29, 2007 11:33 AM
To: Bieber, Matthew G.
Cc: Tarantino, Jason
Subject: FW: Unbooked CDO Put issue

Hey Bieber, this is what J and I sent out on our end. Let me know if anything is misstated or if you have any
additional color to add.
Thx
c

From: Scales, Carty
Sent: Thursday, June 28, 2007 7:33 PM
To: Armstrong, Phil; Schultz, Steve
Cc: Murphy, Rohan; O'Mahony, Kerrill; Godfrey, John; Tarantino, Jason
Subject: Unbooked CDO Put issue

Hi Phil, Steve,

Wanted to come back with more color on the issue that was raised yesterday with regards to unbooked CDO
puts.
Below is a high level summary of the issue, current process, and proposed solution. This was vetted today with
Strats and the desk (Sparks was part of the conversation as well).
This is being bumped up the Strats priority list in terms of getting a tradable in place for this. There is a follow up
meeting next week which my team will attend as well.
I believe some of the email correspondence forwarded by Steve indicated that there were upwards of 2 dozen
trades potentially unbooked. This number is actually 18- Steve we should probably log these as violations until
the tradable is in place.

The bottom line on this is for the trades where this put option was not booked, Ops were not aware there was a
put. It seems that although it has now come to light that this is a feature of all synthetic CDO's that we do - each
Deal team on the GS CDO desk documented and communicated this differently.

Please let me know if you'd like to discuss live at some point. Apologies, I realize this is a lot of information, but
wanted you to have all the facts. It might be easier for us to put together a simple diagram for you to speak to.

Mechanics of CDO Put Option:
* For all GS underwritten Cash CDO's that have MTG Credit Default swaps in them -- GS CDO desk is

Buying Protection from the SPV/CDO
* The CDO Desk/Manager selects the cash bond default swap collateral (1-3 year duration & AAA rated) to

coincide/match the total notional of MTG CDS trades that GS is buying protection on.
* The SPV writes the Put Option with the GS CDO desk which effectively means:

-In the event of a CDS Credit Event, the GS trading desk will instruct the Trustee/SPV to liquidate a
specific default swap collateral asset (if cash is not available) to pay GS as protection buyer on the CDS

Permanent Subcommittee on Investigations
Wall Street & The Financial Crisis
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- Ex: 1mm Credit Event has occurred then 1mm of Default Swap Collateral will need to be
liquidated to cover the CE payment.

-The risk the desk is bearing is the difference the default swap collateral par value compared to
the current market level. I think the risk here in terms of asset quality is low, we're basically writing a put
to liquidate AAA rated securities at Par.

Current Put Option Booking State: 22 Deals with the Put Option Feature
* 4 Deals that do have a Put Option Booked

- For these trades, Ops knew about the Put as there was a confirmation and a trade booked.
-The confirm went through our ETR process and was executed by both the SPV and GS

* 18 Deals that do not have a Put Option Booked:
- For these deals, there was no mention of a Put at all at the time of closing.
- There was no derivative confirmation
- The Put option was embedded into the deal documents (Indenture, Offering Circular, etc ---both of

which are reviewed by outside counsel and GS legal as normal course of business -- but are not reviewed
by Operations .)

-For these trades, an intermediation fee was being taken on the CDS trades, but no specific Put was
booked in our systems.

-The original explanation from the desk was the intermediation fee was being taken for the risks
associated with standing in between the Street and the deal with no mention of the Put

Proposed Solution (draft):
-A new model will need to be created (Projected Time Frame by this Quarter's End)

-Strats & CDO Desk will assign one designated person on the project
-Once model is approved the un-booked Puts from past deals will be booked in Mtg TAP

-The un-booked Puts would be booked to reflect the risk but with 0 bps fee since the fee is already taken
on the single names (mentioned above)
-Amend the existing 4 Put Options booked to the new calculator

Goldman, Sachs & Co.
85 Broad Street I New York, NY 10004
tel: +1 212 855 6991 1 fax: +1 212 428 1847
e-mail: cadly.scales@gs.com

Carly Scales
Vice President
Structured Products Group, Middle Office

2
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From: Bieber, Matthew G.
Sent: Wednesday, June 20, 2007 11:19 AM
To: Lehman, David A.
Subject: RE: Default Swap Collateral

AAA paper held in trust that collateralizes CDS contracts. GS writes put on these in

situation where there's a credit event.

----- Original Message-----
From: Lehman, David A.
Sent: Wednesday, June 20, 2007 11:18 AM
To: Bieber, Matthew G.
Subject: Re: Default Swap Collateral

I-= Redacted by the Permanent
What do u mean? Subcommittee on Investigations

David A. Lehman
Goldman, Sachs & Co.
85 Broad Street .1 New York, NY 10004
Tel: 212-902-2927 I Fax: 212-902-1691 I Mob: 917-1
e-mail: david. lehman@gs. com

------ Original Message-----
From: Bieber, Matthew G.
To: Chitson, Michele; Creed, Christopher J; Ganapathy, Mahesh; Kang, Connie; Lee, Jung H.;
Lehman, David A.; Lin, Shelly; Mishra, Deva R.; Sharma, Nityanand; Shimonov, Roman;

Siegel, Eric; West, Ariane
Cc: Egol, Jonathan
Sent: Wed Jun 20 11:16:57 2007
Subject: Default Swap Collateral

Below are the deals I recall us having significant exposure to in terms of default swap

collateral. Who is responsible for each of the deals? We need to get Dan a list this

morning. If there are any I'm missing, please let me know.

Adirondack 1
Adirondack 2
Coolidge Funding Bieber
Broadwick Bieber
Hudson HG
Hudson Mezz I
Hudson Mezz II
Fortius I
Fortius II
Camber 7
Hout Bay
Point Pleasant
Timberwolf
Anderson Mezz
Altius I
Altius III
Altius IV

Permanent Subcommittee on Investigations

Wall Street & The Financial Crisis
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From: Lehman, David A.
Sent: Thursday, July 19, 2007 10:44 PM
To: Bieber, Matthew G.
Subject: RE: Structured product CDO collateral

np

The cover bid for me is doing month end pricing so it fits

----- Original Message-----
From: Bieber, Matthew G.
Sent: Thursday, July 19, 2007 10:43 PM
To: Lehman, David A.
Subject: Re: Structured product CDO collateral

I didn't tell him you were responsible - only "now responsible for the oerall business"

------ Original Message -----
From: Lehman, David A.
To: Welch, Patrick
Cc: Kiflu, Alpha; Bieber, Matthew G.

Sent: Thu Jul 19 22:34:32 2007

Subject: RE: Structured product CDO collateral

I am not responsible for the pricing of the collateral securities, but Bieber and I are

going to appoint someone to monitor the collat security MTM on a regular basis 
and provide

you with updated pricing

Agree we need to monitor these on a regular basis

We will come back to you on this shortly

From: Welch, Patrick
Sent: Thursday, July 19, 2007 3:53 PM

To: Lehman, David A.
Cc: Kiflu, Alpha
Subject: FW: Structured product CDO collateral

David
We understand that you are responsible for marking the collateral in relation to the

below CDO's. Is that true? If so can you please put us on your distribution list for

these. We have some sizeable in the money swap positions (i.e. cdo owes GS) and Credit

needs to monitor these positions vs. collateral market value.

Thanks.
Pat

From: Kiflu, Alpha

Sent: Wednesday, July 18, 2007 9:55 PM

To: Bieber, Matthew G.
Cc: Welch, Patrick

Subject: Structured product CDO collateral

Hi Matt,

From our discussion earlier today, we were able to verify the MTM exposures 
on

the below CDOs against what we have in our credit systems (they are in fact as large as we

Permanent Subcommittee on InvestigationsIWall Street & The Financial Crisis
Report Footnote #2633 1
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mentioned). Our next step is understanding

of the deals. Would you be able to give us

writedowns for the below deals? This would

relation to our exposure from CDS.

how the collateral pools are performing in each

a summary of the current marks and default

help us in monitoring the collateralization in

Thanks

Hudson Mezz Funding 2006-1

Timberwolf I
Camber 7 PLC
Hudson Mezz Funding 2006-2

GSC ABS Funding 2006-3G
Anderson Mezz Funding 2007-1

Goldman, Sachs & Co.

85 Broad Street I 9th Floor I New York, NY 10004
Tel: 212-902-0276 I Fax: 212-256-5813

Email: Alpha.Kiflu@gs.com

Alpha Kiflu Goldman
Credit Risk Management & Advisory Sachs

GS MBS-E-001866508
-itial Treatment Requested by Goldman Sachs

Footnote Exhibits  - Page 5323



From: Lehman, David A.
Sent: Thursday, July 19, 2007 1:13 PM
To: Bieber, Matthew G.
Cc: Swenson, Michael
Subject: RE: Credit would like ABS desk to mark all default swap collateral in CDOs

Yes - What do you think swenny? Bruns?

From: Bieber, Matthew G.
Sent: Thursday, July 19, 2007 12:59 PM
To: Lehman, David A.
Cc; Swenson, Michael
Subject: RE: Credit would like ABS desk to mark all default swap collateral in CDOs

I like Connie.

Possible to have someone on abs trading desk be point of contact for her w/r/t the collateral? Bruns or kaufman?

From: Lehman, David A.
Sent: Thursday, July 19, 2007 11:59 AM
To: Bieber, Matthew G.
Cc: Swenson, Michael
Subject: RE: Credit would like ABS desk to mark all default swap collateral in CDOs

Let's put someone in charge of AAA collateral (including MTM each month)

Nitya and Connie ?

From: Bieber, Matthew G.
Sent: Thursday, July 19, 2007 11:34 AM
To: Lehman, David A.
Cc: Swenson, Michael
Subject: RE: Credit would like ABS desk to mark all default swap collateral in CDOS

I don't think it needs to be daily. They are looking at counterparty MTM exposure- and are seeing hudson mezz 1
as largest -$411. Credit understands the mechanics of the lien GS has on these assets, etc. but wants to get a
sense of the MV supporting the deals obligation to pay us, if necessary.

From: Lehman, David A.
Sent: Thursday, July 19, 2007 11:31 AM
To: Bieber, Matthew G.
Cc: Swenson, Michael
Subject: RE: Credit would like ABS desk to mark all default swap collateral in CDOs

I think that makes sense - Daily? Or as part of the month-end mark process?

From: Bieber, Matthew G.
Sent: Thursday, July 19, 2007 11:29 AM
To: Lehman, David A.
Subject: Credit would like ABS desk to mark all default swap collateral in CDOs

C Copyright 2007 The Goldman Sach Group, Inc. All rights reserved. See httn://www.s.com/disclaimer/email-salesandtradine.htmi for important risk

disclosure, conflicts of interest and other terms and conditions relating to this e-mail and your reliance on information contained in it. This message may

contain confidential or privileged information. If you are not the intended recipient, please advise us immediately and delete this message. See
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From: Bieber, Matthew G.
Sent: Wednesday, July 25, 2007 6:31 PM
To: Tourre, Fabrice; Egol, Jonathan; Lehman, David A.
Cc: Ganapathy, Mahesh
Subject: RE: Timberwolf Report

CDS across all of our transactions are in the money. We've had conversations at length with credit regarding our
exposure to the default swap collateral and are setting ourselves up for weekly monitoring/pricing of the default swap
collateral across the cdo business.

We have discretionary approval over default swap collateral, however, it will be difficult for us to take the non-
reinvestment approach.

From: Tourre, Fabrice
Sent: Wednesday, July 25, 2007 6:17 PM
To: Egol, Jonathan; Lehman, David A.; Bieber, Matthew G.
Cc: Ganapathy, Mahesh
Subject: FW: Timberwolf Report

We need to start monitoring MtM of the CDS collateral for the Wolf, given how much in the money the CDS are -- right
now, average bid side for the AAA cash bonds is approx 96.89 - per Mahesh analysis below. Matt/Mahesh -- maybe we

should look at the collateral reinvestment provisions in this deal - ideally principal proceeds on the CDS collateral should
not be reinvested but I guess Greywolfe has discretion on this, right ?

From: Ganapathy, Mahesh
Sent* Wednesday, July 25, 2007 6:08 PM
To: Stanley, Michael
Cc: Tourre, Fabrice
Subject: Timberwolf Report

INTERNAL ONLY

Please find the requested details on the Timberwolf transaction attached.

Timberwolf 1
Original Deal Size
Original CDS Notional

Current Deal Size
Current CDS Notional

Original Default Swap Collateral Balance
Current Default Swap Par
Cash in Default Swap Collateral Acct

Book
Total Mark($) on CDS facing the deal**
Wt Avg Mark on Default Swap Collateral*

$1,000,000,000.00
$930,000,000.00

$998,358,100.36
$928,595,280.00

$930,000,000.00
$881,163,827.51
$47,431,452.49

MTG02124
$204,141,014.00
$96.89

*Source: ABS trading Desk
"As of 07/25/07

<< File: Timberwolf Report.xls >> I Permanent Subcommittee on InvestigationsWall Street & The Financial Crisis
Report Footnote #2636
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Thanks,

Mahesh Ganapathy
CDO Structuring, Marketing & Principal Investments
Fixed Income,Currency and Commodities Division
0o1lmn. Scks & Co,.
Ph: 212-902-6265
Fax:212-256-6570
mahesh.ganapathyigs.com
-- 2-------- ------

2
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From: Lin, Shelly
Sent: Thursday, July 26, 2007 9:19 AM
To: Shieh, Will; Siegel, Eric; Ganapathy, Mahesh; Scales, Carly; Mishra, Deva R.; Tarantino,

Jason; Kang, Connie; Bieber, Matthew G.
Subject: RE:. *NEW ISSUE* $642.197mm CBASS 2007-CB7 *TALK*

We are going to pass on this bond. Given current market conditions, we'd like to keep some
cash in the default swap account.

----- Original Message-----
From: Shieh, Will [mailto:wshieh@gsc.com]
Sent: Thursday, July 26, 2007 8:46 AM

To: Siegel, Eric; Ganapathy, Mahesh; Scales, Carly; Mishra, Deva R.; Tarantino, Jason;-

Kang, Connie; Lin, Shelly; Bieber, Matthew G.

Subject: FW: *NEW .ISSUE* $642.197mmI CEASS 2007-CB7 **TaxT.K**

Following up on approval of the 3.5mm of the Al for the 2006-3g default swap collateral.

Updated status is below.

Will Shieh
GSC Group
12 E 49th St., Suite 3200
New York, NY 10017
E: wshieh@gsc.com
T: 212-583-4477

This email is intended only for the person or entity to which it is addressed and may

contain information that is privileged, confidential or otherwise protected from

disclosure. Dissemination, distribution or copying of this message or the information

contained herein by anyone other than the intended recipient is prohibited. This email is

intended for informational purposes only and is not a solicitation, offer or

recommendation regarding the purchase or sale of securities or related financial

instruments. If you have received this message in error, please notify the sender by reply

email and delete this message. Thank you.

*NEW ISSUE* $642.197mm CBASS 2007-CB7 **TALK**

LEAD/BOOKS: Barclays Capital Co's: GS, HSBC, ML

SERVICER: Litton Loan Servicing

Cls $Amt-mm
Status
A-1 383.142
A-2 88.962
M-1 33.064
M-2 28.974
M-3 17.725
M-4 16.021
M-5 14.998
M-6 13.976
SUBJ
M-7 13.294
M-8 11.589
M-9 10.226
B-1 10.226

M/S&P/F WAL Window

Aaa/AAA/AAA
Aaa/AAA/AAA
Aal/AA+/AA+

Aa2/AA/AA
Aa3/AA-/AA-
Al/A+/A+

A2/A/A
A3/A-/A-

Baal/BBB+/BBB+
Baa2/BBB/BBB

Baa3/BBB-/BBB-
Bal/BBB-/BBB-

1.00
2.54

5.98
5.44
4.90

4.68

4.53
4.43

4.36
4.30

4.26
4.22

1-26
26-36
36-72
57-72
52-72
48-72
46-72
44-72

42-72
41-72
40-72
**** ****

C/E% Bench+Talk

30.75
30.75
25.90
21.65
19.05
16.70
14.50
12.45

lmL+20A
1mL+L/M30'S
lmL+7 5A
lmL+85A
1mL+105/110
lmL+150A
lmL+200A
lmL+250A

10.50 lmL+400A
8.80 1mL+500A
7.30 lmL+800A
NOT OFFERED ****

GS MBS-E-015232129Confidential Treatment Requested by
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SETTLE: July 31

Intexnet name: A7XJ

Password: barcbass2007cb7

Originators >4%: Fieldstone 52.01%, Household Bank 33.69%. all others <
than 4%.

2
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Lehman, David A.
Monday, July 30, 2007 8:58 PM
Bieber, Matthew G.
RE: Catch up on Default Swap Collateral

Bieber, Matthew G.
Monday, July 30, 2007 4:48 PM
Lehman, David A.
Catch up on Default Swap Collateral

Have gotten several requests today for reinvestment (Greywolf on TWOLF and TCW on DS7). Would like to sit down
this evening to discuss how we're going to respond as this comes up. Connie been chasing tim down -but has yet to
connect.

O Copyright 2007 The Goldman Sachs Group, Inc. All rights reserved. See http://www.es.com/disclaimer/email-salesandtrading.html for important risk disclosure,
conflicts of interest and other terms and conditions relating to this e-mail and your reliance on information contained in it. This message may contain confidential or

privileged information. If you are not the intended recipient, please advise us immediately and delete this message. See htp://www.gs.com/disclaimer/emaill for further
information on confidentiality and the risks of non-secure electronic communication. If you cannot access these links, please notify us by reply message and we will send
the contents to you.
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Bieber, Matthew G.
Monday, August 06, 2007 7:22 PM
Egol, Jonathan
FW: Default Swap Collateral

Attachments: Default Swap Collateral Master File 08.03.07.xis

From: Kang, Connie
Sent: Monday, August 06, 2007 6:20 PM
To: Lehman, David A.
Cc: Bieber, Matthew G.; Ganapathy, Mahesh
Subject: Default Swap Collateral

David,

Please find attached calculations of IC ratios with and without investing in AAA securities for CDS Collateral. Let us
know when you have some time to discuss. Aladdin is asking for approval on another purchase of assets for CDS
collateral. Would like to discuss with you and finalize our approach before getting back to them.

Thanks,
Connie

Default Swap
Collateral Master...

Permanent Subcommittee on Investigations
Wall Street & The Financial Crisis
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GS MBS-E-001992556

Default Swap Collateral
Summary

Deal Name
Hout Bay

Altius 2005-1

Attlus IV
Broadwick

Hudson HG
Hudson Mezz 06-1
Hudson Mezz 06-2

Anderson Mezz 2007-1
Point Pleasant Funding 2007-1

GSC ABS 2006-3g
Davis Square 7

Adirondack 2005-1
Adirondack 2005-2

Davis Square 6
Camber 7
Coolidge

TlImberwolf
Fortlus II
Fortius I
Altius IlI

West Coast

Face of AAA ratedcollateral Cash in Acct WAS Spread Interest on Cash LIBOR Spread to LIBOR Model CDS Collateral Spread Cash % Rating Agency %

98,302,805.42 $ 740,306.90 15.33 4.985 5.321 -0.336 L L-0.25 L-0.25

121,643,454.49 $ 2,347914.01 7.30 4.985 5.321 -0.336 L L-0.25 L-1

378,046,168.59 $ 6,496,933.36 18.42 4.985 5.321 -0.336 L-0.25

492,367,096.06 $ 14,200,713.91 20.12 4.985 5.321 -0.336

94,642,294.57 $ 629,293.15 11.84 4.910 5.321 -0.411

749,005,57636 $ 16,199,471.06 10.95 4.910 5.321 -0.411

392,129,110.51 $ 1,958,179.78 10.14 4.985 5.321 -0.336

297,777,252.96 $ 1,109,279.81 10.24 4.985 5.321 -0.336

551,539,388.07 $ 28,454,270.10 12.33 4.985 5.321 -0.336

297,452,754.79 $ 5,116,599.01 16.19 4.985 5.321 -0.336

109,646,825.46 $ 1,829,151.62 9.63 4.860 5.321 -0.461

166,174,523.84 $ 3,887,099.16 15.08 4.985 5.321 -0.336

122,029,924.94 $ 4,386,734.77 12.27 4.985 5.321 -0.336

9,284,993.03 $ 690,622.23 419 4.860 5.321 -0.461

863,192,746.40 $ 5,188,050.77 25.84 4.930 5.321 -0.391

82,355,717.71 $ 9,719,060.40 1.51 4.985 5.321 -0.336

861,069,305.20 $ 47,431,452.49 27.82 5.170 5.321 -0.151

175,942,675.64 $ 3,630,497.29 6.26 5;110 5.321 -0.211

463,833,055.70 $ 8,178,395.54 20.02 5.110 5.321 -0.211

106,681,696.31, $ 4;316,991.17 7.52 5:110 5,321 -0.211

329.153.286.14 $ 5,634,878.42 24.17 4.910 5.321 -0.411

By Deal

Acc. Days.

zli5
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GS MBS-E-001992556

Default Swap Collateral
Summary 90.00

Drag Caused by 100% Cash in Default Swap Collateral Account

Deal Name
Hout Bay

Altius 2005-1
Altius IV

Broadwick
Hudson HG

Hudson Mezz 06-1
Hudson Mezz 06-2

Anderson Mezz 2007-1 -
Point Pleasant Funding 2007-1

GSC ABS 2006-3g
Davis Square 7

Adirondack 2005-1
Adirondack 2005-2

Davis Square 6
Camber 7
Coolidge

Timberwolf
Fortius II
Fortius I
Altius Ilii

West Coast

100% Cash Case ($ difference)
$ 120,306.89
$ 124,458.85

$ 491,875.60
$ 661,601.21
$ 125,318.77
$ 975,061.82
$ 429,073.51
$ 326,517.63
$ 633,696.28
$ 370,462.99
$ 152,840.78
$ 202,355.64

$ 140,008.33
$ 11,750.11

$ 1,402,001.36
$ 72,343.51,
$ 924,537.89
$ 120,466.52

$ 477,066.18
$ 76,393.84,
$ 537,282.77

Name of Test
Name of Test

Class AIB
Class AIB.
Class AIB
No IC Test
Class AIB
No IC Test
No IC Test
No IC Test
No IC Test
Class AIB
Class AlB
Class AB
Class AIB
Class AB
Class AB
Class AIB
No IC Test
Class A/B
Class AB
Class AIB
Class AIB

IC Denominator Cushion (Old) Cushion (New) Trigger Name of Test

$ 6,631,698.23 11.37% 9.56% 105.00% Class C

$ 8,929,071.98 18.75% 17.36% 101.00% Class CID

$ 6,993,619.22 37.00% 29.97% 101.00% Class C
No IC Test

$ 7,612,008.34 10.44% 8.79% 102.00% Class C
No IC Test
No IC Test
No IC Test
No IC Test

$ 6;543,382.22 11.95% 6.29% 102.00% Class C

$ 9,256,600.00 20.86% 19.21% 102.00% Class C

$ 6,278.821.46 17.14%. 13.92% 105.00% Class CID

$ 6,801,440.78 16.49% 14.43% 105.00% Class C

$ 8,963,407.61 8.71% 8.58% 102.00% Class C

$ 3,477,183.33 42.80% 2.48% 102.00% Class C

$ 4,548,98358 25.65% . 24.06% 112.00% Class CID
No IC Test

$ 1,840,672.96 53.55% 47.01% 114.00% Class C

$ 2,312,866.26 100.54% 79.91% 101.00% Class CID

$ 8,009;722.85 35.24% 34.29% 101.00% Class C

$ 12,401,317.50 12.55% 8.22% 102.00% Class C

By Deal
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GS MBS-E-001992556

Default Swap Collateral
Summary

By Deal

Deal Name
Hout Bay

Altius 2005-1
Altius IV

Broadwick
Hudson HG

Hudson Mezz 06-1
Hudson Mezz 06-2

Anderson Mezz 2007-1
Point Pleasant Funding 2007-1

GSC ABS 2006-3g
Davis Square 7

Adirondack 2005-1
Adirondack 2005-2

Davis Square 6
Camber 7
Coolidge

Timberwolf
Fortlus II
Fortius I
Altius ill.

West Coast

IC Denominator
$ 6,990,010.73
$ 10,079,190.74
$ 7,654,581.60

$ 7,967,267.79

6,798,767.11
9,477,242.50
6,998,252.64
7,323,650.78
9,158,532.61
3,954,813.33
5,213,448.23

$ 1,943,650.74
$ 3,202,787.11
$ 8,393,247.85
$ 12.747.8.25

Cushion (Old) Cushion (New)
8.91% 7.19%
6.08% 4.85%

26.00% 19.57%

6.42% 4.85%

8.67% 3.22%
19.00% 17.39%
7.58% 4.69%,

10.83% 8.92%
7.35% 7.22%:

25.11% -10.34%
14.11% 12.72%

46.36% 40.16%
45.54% 30.64%
30.01% 29.10%
10.44% 6.23%

Trigger
101.50%
100.00%
100.00%

Name of Test
Class D

No IC Test
101.00% Class D

No IC Test
No IC Test
No IC Test
No IC Test

101.00% Class D
101.00% Class D
102.00%
102.00%
101.00%,
101.00%
106.00%

100.00%
100.00%
100.00%
101 .00%

Class D
Class D
Class D

No IC Test
Class D

Class D
Class D

IC Denominator Cushion (Old) Cushion (New)
7,349,789.34 4.00% 2.36%

8,242,161.01 17.00% 11.03%

8,247,886.81

6,798,767.11
9,922,741.64

7,816,836.39
9,687,533.89
4,305,423.33

2,126,953.52'

8;790,909.54
13.456 455.58

4.22%
13.07%

9.67%.
14.61%

4.71%
2.43%

25.02%

33.75% 28.09%

24.13%.
5.57%

.23.26%
1.58%

$ 12747626.2 5
i V

3.77% 2.25%
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By Issuer

01AA2007-4 $ 299,034,534.28

PTNM 2002-IA $ 119,500,000.00

GSAA 2007-5 S 111,916,060.59

GSA.A 2006-18 $ 107,415,920.77
GSAMP 2007-HE1 $ 60,652,073.00

GSMS 2007-EOP $ 86,212,077.37

CWL 2006-S10 5 83,962,119.29
CWL 2007-3 $ 78,712,842.37

CBASS 2007-SL1A S 78,214,56L28
CWL 2006-20 $ 76,557,920.20
CARR 2005-NC5 $ 75.778,376.71

IM5A 2007-2 $ S 74,936,062.26
B5ABS2006-HE10 $ 74,154,354.91

CWL2006-57 $ 72,490,572.60

CMLTi2007-AMC2 $ 72,149,302.93
CWALT 2006-OC9 $ 71,698,940.30
B5ABS 2007-FS1 $ 68,387,705.10
GSAA 2006-17 $ 68,135,300.40
GSAMP 2007-FM2 $ 62,864,0DD.00
GSAA 2006-51 5 62,598,894.62

CWL 2007-S2 S 61,789,935.62
CWALT 2006-OC10 $ 60,248,265.00

FFML 2007-FFBS $ 59,769,700.97

HUDMZ 2006-IA $ 59,694,526.07
PHMAM 007-3 $ 58,873,022.56

AMIT 2006-1 $ 57,232,000.00

FHLT 2006-D $ 55,205,997.00

GPMF 2007-HE1 $ 52,741,723.77

GSAMP 2006-5D3 $ 52,412,022.40

NHEU 2006-FM2 $ 51,447,242.88
BSMF 2007-51.2 $ 50,253,329.87

HEAT 2006-7 $ 50,005,000.00

MAB5 2007-WMC1 $ 40,050,000.00

AHMA 2007-3 $ 47,04,322.84
FFML 2007-FF2 $ 46,500,000.00
CARR 2006-NC5 $ 45,298,622.44

FMIC 2006-1- $ 45,000,000.00

NHEL 2006-6 $ 45,000,000.00

CARR 2006-FRE2 $ 43,754,000.00
FMIC 2006-11 $ 41,850,274.23

NCAMT 2006-ALT2 $ 41,763,396.93
G5RPM 2006-2 $ 41,495,858.33

GSMS 2006-FLEA S 41,360,000.00
INDX 2007-AR7 $ 40,892,792.80
CWL 2006-17 $ 40,000,000.00

GSAA 2006-5 $ 40,000,000.00

MLMI 2006-HES $ 40,000,000.00

SABR 2006-WM2 $ 40,000,000.00
GSAA 2007-6 $ 39,803,449.27

ACST 2006-1A $ 39,581,895.03

CARR 2006-NC1 $ 39,195,000.00

GSTR2002-2A $ 37,921,986.75

QUEST 2005-K2 S 37,542,769.46

62S 2006-4N S 35.964,000.00

FHLT 2006-E $ 35,810,000.00
BCAP 2006-AA2 $ 35,501,656.00

FHLT 2006-C S 35,000,000.00

SWIFT 2003-AS $ 35,000,000.00

MSAC 2006-HE6 $ 34,000,000,00
GSAA 2007-3 $ 33,474,409.46

GSAA2006-20 $ 32,621,713.87

M5AC420D6-HE5 $ 32,000,000.00
OWNIT 2005-5 $ 31,727,500.00

FHLT 2006-B $ 31,645,000.00
ARMT 200-53 $ 31,244,717.86

ARS12006-W4 $ 31,000,000.00

NAA 2007-Si $ 30,499,856.81

SASC 20D7-GEL1 $ 30,306,352.22
CARR 2006-NC3 $ 30,000,000.00
CMLTI 2006-WFH3 $ 30,000,000.00

FORDF 2005-1 S 30,000,000.00

NCHET2005-1 $ 30,000,000.00

TMTS 2006-9HGA $ 30,000,000.00

CCMFC 2007-2A $ 29,956,024.92

JPALT 2007-Si $ 27,715,356.81

5ACO 200&9 $ 27,223,906.92
MSC 2007-XLFA $ 27,000,000.00

SA5C 2007-BC2 $ 26,814,000.00

GSAMP 2006-56 $ 26,872,96L.55

HALO 2007-WF1 5 25,906,852.47

AMSI 2005-R6 S 25,819,325.68

CGCMT 2006-5FL2 $ 25,239,683.15

CWL 2006-18 $ 25,000,000.00

GCCFC 2006-FL4A $ 25,000,000.00

L 02 0
L8MLT 2006-1 S 25,000,000.00
MLT 2006-1 $ 25,000,0.00
DOMLT 2006-1 S 25,000,000.00

RiSC 2005-K510 $ 25,000,000.00
546R 2006-FR4 $ 25,000,000.00
TMTS 2006-3 $ 25,000,000.00

INDS 2006-A $ 24,567,475.63

SACO 2007-2 $ 24,423,884.79

C5MS 20DS-HC1A $ 24,005,000.00
CWALT 2006-0A17 $ 23,973,520.17

CWALT 2007-041 $ 23,469,617.83

A45HE 2006-HE7 $ 23,414,000.00
G4AMP 2006-HE1 5 23,196,000.00

SASC 2006-WF1 $ 22,500,000.00
CSMC 2006-TF2A $ 22,455,417.64

C.ALT 2006-OA22 $ 22,453,719.13
54iMI 2006-AR2 5 22,429,218.48

BYV 2006-0 $ 22,137,847.00
CWALT 2006-0C2 $ 21,557,100.84

M5C 2006-XLF $ 21,385,840.83
CWALT 2005-59 $ 20,931,328.84
LSFRC 20D6-LLFA $ 20,852,402.53
MSAC 2007-HE3 $ 20,829,378.21
11VMLT 2005-2 S 20,715,173.80
RAMP 20D6-NC1 5 20,519,000.00

1AA 2006-AF2 $ 20,482,315.66
CWL 2005-BC5 $ 20,105,300.67

CARR 2006-NC4 $ 20,000,000.00

CWL 2007-1 $ 20,000,000.00
OSAMP 2006-FM3 $ 20,000,000.00

MMT 2005-2 $ 20,000,000.00
RAMP 2006-RZ2 $ 20,000,000.00
TMTS 2006-5 5 20,000,000.00
GSAMP 20D6-FM2 $ 19,392,000.00

1ASC 2006-HE1 $ 19,355,412.75
IB5M 2007-1 $ 19,097,606.60

BSHE2006-HE4 $ 19,000,000.00
ABS 2006-WMC4 $ 19,000,000.00

SGMS 2006-OPT2 $ 19,000,000.00
G0AMP52007-HE2 $ 18,652,517.34
8SABS 2006-PCI $ 18,000,000.00
MSAC 2006-NC1 $ 18,000,000.00
SARNT 2005-A 18,0 ,000.00
FORDF 2006-3 $ 17,950,000.00
1NDX 2007-FLX1 $ 17,859,011.08
WL 2007-OH1 $ 17,740,579.34

5SM 2006-6AR $ 17,695,879.00

NAA 2006-AR2 17,462,688.80
CAMRR 2005-NC3 $ 17,314,775.15
85MF 200-SL2 5 17,155,739.75

WHEL 2004-Q $ 16,884,659.47

OPMF 2005-HE4 $ 16,802,752.23

LBMLT 20059WL2 $ 16,657,555.96
CWL 2007-8 $ 16,595,853.98
BMAT 2006-1A $ 16,299,569.02

T5ST 2006-5 $ 16,259,673.80
SASC 2005-EL3 5 16,056,375.19

MI2006AR3 $ 15,723,940.72

ACCR 2005-4 $ 05,428,344.74

5M 2006-9AR $ 15,314,405.73

0V1Q 2005-5A 5 15,300,000.00
MAMU 2006-AR4 $ 15,153,289.63

FML 2006-FFS 5 15,036,000.00
ABFC 2006-461 $ 15,000,000.00
8SABS 2006-AQ1 $ 15,000,000
CWL 2007-5 $ 15,000,000.00

RASC 2006-EMX9 $ 15,000,000.00

SAR 2006-WM3 $ 15,000,000.00

5GMS 2006-FRE2 $ 05,000,000.00
WFHET 2006-3 $ 15,000,000.00

COMM 2007-FL14 $ 14,958,153.99

JPMAC 2006-FREl $ 14,866,190.66

FFML 2007-FFC 5 14,700,414.94

INABS200-A 5 14,500,000.00

XIS 2006-HE1 $ 14,500,000.00

FMIC 2006-2 $ 14,091,133.80

SFMS2 2007-HSA3 $ 13,849,962.92

IWt 2006-SPS1 $ 13,528,019.25
00MLT 2007-2 $ 13,400,000.00

CWL 2007-BC1 $ 13,284,935.09

AM512005-RS $ 13,003,591.86
GSAMP 2005-HE4 $ 12,938,451.03

AHM 2006-1 $ 12,793,034.60

ACCR 2007-1 $ 12,474,389.67

SAIL 20061 S
POPLR 2007-A S
COMM 2005-F10A $

NAA 2006-S3 $
ACE 2006-FM2 $
8ABS 20D6-HE9 $

CWL 2007-6
GPMF 2006-OH1 $
G5AA2005-11 $
CWALT 2006-OC1
ACE 2006-ASPI $

NCHET 2005-3 $
M51X2006-2 $
WMALT2007-OC2 $
PCHLT2005-2 S
FORTS 20D6-2A $
RAU 2006-43 $
GSAA 2005-6 $
G5AMP 2006-HE4 $
G5AA 2007-7 $
MASL2006-1 $
SVHE 20D6-EQ2 S
ABSHE2006-HE6 $
CMLTt 2006-HE3 $
CSMC 2007-TFLA $
HEAT 20C"- $
RA5C2005KS3 $
SVME 2006-OPTl S
SWIFT 2005-A12 $
FABS2007-HE1 $

RFMS2 2006-HSA1 $
NCHET 2005-1 $

ARMT 2006-1 S
CWL 2007-4 $

CWL 2006-6 $
HAST 2006-OPT1 S
FMIC 2007-1 $
PHHAM 2007-2 $
MABS 2006-HE3 $
GSAA2007-1 $
HFCHC 2006-1 $
FORTS 2006-1A $
WBCMT 2006-WL7A $
IRWHE 2006-2 $
SASC 2005-S $
B5CMS 2006-BBA7 5
FNR 2006-5 $
AHM 2004-4 $

NHEL2005-3 $
MIMI 2006-HE1 $

HUDMZ 2006-2A $
IM54A2006-3 $
LBFRC 2004-LLFA 5
RFM52 2006-H5AS $
IM5A2006-2 $
GSAA 2005-12 $
5AST2006-3 $
MAS2005-NC2

TMTS 2006-17HE $
NHEU 2006-HE3 $
G5AA2005-7 5
GMACM2006-HE3 $
BSCMS2007-BA8 $5

IMM 2005-3 $
CWL 2001-56 $

BSABS2005-HE1 $
CBASS 2006-SL1 $
RAL 2006-QD10 $
SVME 2006-A S
MSM 2006-105L $
MLMI 2006-SL1 $
FFML 200&FFa $
CWL 2006-S3 $
GOLDS 2003-A $
ALTS 2006-3X $
MHL 2005-2 $

SURF 2006-BC5 $
HUDHG 2006-1A S
AR51 2006-M1 $
JPMCC 2006-FL $
LBMLT2006-10 S
MABS 2005-WMC1 5
MLMI 2006-AR1 $

1NCHET2005-C $

GS MBS-E-001992556

12,439,000.00
12,432,213.19
12,335,095.30
12,097,082.06
12,32,000.00
12,02,000.00
12,30,000.00
11,691,689.25
11,576,526.67
11,574,779.20
11,500,000.00
11,488,27L57
11,470,000.00
11,441397.67
11,322,000.00
11,028,945.00
10,918,921.43
10,461,792.00

10,368,000.00
10,298,303.84
10,271,930.64
10,270,000.012
10,000,000.00
10,000,000.00
10,000,000.00

10,000,000.00
1,010,000.00

10,852,480. 11

9,920,324.32

9,793,580.98
9,763,636.36
9,520,601.12
9,503,732.65
9,496,244.11
9,300,000.00
9,218,401.26
9,161,319.59
9,010,137.78
8,852,480.11

,835,203.27
8,740,000.00

8,709,773.22
,435,525.41

8,415,094.97

8,34,294.50
8,301,885.80
8,299,913.76
8,036,033.16
7,840,861.20
7,768,333.00
7,500,000.00
7,454,223.78
7,432,611.39

7,307,106.17
7,196,734.43
7,100,000.00
6,971,017.83
6,827,028.12
6,761,000.00
6,477,066.50
6,463,203.65
6,400,000.00

6,259,580.60
6,169,917.89
6,027,427.40

6,000,000.00
5,783,461.52

5,677,415.50
5,663,267.02
5,662,062.11
5,500,000.00
5,472,282.46

5,462,43L047
5,449,966.53
5,420,474.50

5,225,000.00
5,160,526.25
5,000,000,00
5,000,000.00
5,000,000.00
5,000,000.00
5,000,000.00
5,000,000.00

WAMU 2005-AR $ 4,984,240.37

HASC 2006-HE2 $ 4,900,000.00
GSAA 2006-10 $ 4,877,170.8
TMTS 2006-7 $ 4,844,081.31
MSM 2006-1AR $ 4,831,956.32

GSAMP 2006-SD2 $ 4,740,38L37

PFRMS 2006-1 $ 4,661,11LG

TMTS 2005-11 $ 4,631,687.94

NAA 2006-AR3 $ 4,586,057.74
CWL 20DS-55 $ 4,586,041.57

GSAMP 2007-HI $ 4,555,670.65
ABSHE 2005-HE4 5 4,507,202.57

IRWHE 2006-1 S 4,363,210.34
G5AA 2006-3 $ 4,230,368.69

BAL1 2005-MIB1 S 4,219,579.58

WMALT 2006-AR1O S 4,147,842.81

ARC 2001-6C6 $ 3,919,720.50
NEPTN 2006-3A S 3,916,671.00

HASC 2007-NC1 $ 3,860,012.40
RAMP 2006-RZ1 S 3,778,736.16
MSAC 2006-HEl $ 3,750,000.00
GSAA 2006-4 $ 3,736,323.49

HOUT 2006-1A $ 3,652,000.00
SABR 2006-FR3 $ 3,500,000.00
GSAMP 2006-54 S 3411692 10

- -0e5l-A3.325,000.00

TMST 206-1 $ 3,295,659.30
CSMC 2006-TFLA . 3,052,884.61

LBMLT 2006-4 $ 3,033,244.67

SASC 2005-56 $ 2,869,877.99
RAMP 20D4-R510 $ 2,766,107.82

GMACM 2005-HE3 $ 2,750,000.00

INDS 2006-1 S 2,735,849.78
NCHET 2006-51 $ 2,465,813.78

RASC2004-K59 $ 2,251,488.90

MIMI 20DS-KE2 S 2,057,107.27
CWALT 2006-OC11 $ 2,044,774.36

COMM 2005-FL11 $ 2,000,000.00

CWALT 2007-HY6 $ 1,970,991.66
GsAA2006-7 $ 1,961,422.69

SAIL2005-10 $ 1,941,362.31
RAMP 2005-EFC7 S 1,824,379.27
CWL 2006-52 $ 1,789,069.73

BVM548 2005-2 $ 1,701,307.90
FABS 2006-HE2 $ 1,676,114.11
TMST 2005-4 $ 1,506.273.15

GSAA 2006-9 $ 1,422,059.48
LBMIT 2005-WL1 $ 1,409,109.99

ACCR 2002-1 $ 1,355,164.84
85ABS 2005-EC $ 1,343,649.62

RAMP 2006-NC3 $ 1,200,000.00

GSRPM 2006-1 $ 1,082,350.62
LBFRC 2005-LFA $ 1,042,995.84

CARR 2005-NC1 $ 1,025,805.38
CMLTI 2006-HE2 S 1,000,000.00
GSAMP 2005-WMC3 $ 1,000,000.00
JPMAC 2005-OPT2 S 1,000,000.00

5ASC 2005-AR1 $ 865,026.87

115 2005-HE4 $ 365,878.97

RAMP 2005-EFC3 $ 219,232.39

JPMCC 2006-FLIA $ 132,611.97
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3622EBAA6 $ 252,342,534.28
746869AZ9 $ 119,500,000.00
3622ECAA4 $ 111,916,060.59
3622ELAA4 $ 107,415,920.77
1248MKAB1 $ 78,214,561.28
12667HAB7 $ 76,557,920.20
144531DL1 $ 75,778,376.71
452570AA2 $ 74,936,062.26
12668VAA7 $ 72,490,572.60
17311XAA3 $ 72,149,302.93
23245GAA9 $ 71,698,94830
073855AA6 $ 68,387,705.10
362257AA5 $ 68,135,300.40
3622MHACO 5 62,864,000.00
40051CAA5 $ 62,598,894.62
12670BAA7 S 61,789,935.62
23245FAB9 $ 60,248,265.00
30248EAA6 $ 59,769,700.97
12668YAA1 $ 55,974,746.10
35729VAB3 $ 55,205,997.00
443860AB7 $ 54,290,307.32
2S244PM $ 5,412;822.48
65537FAB7 $ 51,447,242.88
07401RAA8 $ 50,253,329.87
07389RAP1 $ 50,000,000.00
43709NAD5 $ 50,000,000.00
55275TAC2 $ 48,850,000.00
026935ACO $ 47,044,322.88
3622EBAB4 $ 46,692,000.00
32029GAC8 $ 46,500,000.00
39539JAA4 $ 45,467,003.25
31659TEY7 $ 45,000,000.00
66988RAC1 $ 45,000,000.00
3622MDAB1 5 44,461,073.00
3622MDAC9 $ 44,191,000.00
12668UAE1 $ 43,712,842.37
31659XAA4 $ 41,850,274.23
643529AA8 S 41,763,396.93
36298UAC2 $ 41,360,000.00
45670CAA5 $ 40,892,792.80
362334GS7 $ 40,000,000.00
59022QAD4 $ 40,000,000.00
12666VAC5 $ 40,000,000.00
81376GAD2 $ 40,000,000.00
00505HAAO $ 39,581,895.03
36240UA83 $ 37,921,986.75
748351AFO $ 37,542,769.46
36228CZSS 5 37,432,077.37
144539AC7 $ 36,034,000.00
525221KK2 $ 35,964,000.00
35729NAD7 $ 35,810,000.00
05530MAA7 $ 35,501,656.00
86837TAB0 $ 35,000,000.00
35729TAD4 $ 35,000,000.00
61749NAC1 $ 32,000,000.00
69121PBT9 $ 31,727,500.00
36245RAG4 $ 31,254,563.70
007030AD4 $ 31,244,717.86
69337MAA8 $ 31,073,822.58
040104TFS 31,000,000.00
655374AA4 $ 30,499,856.81
86362QAA1 $ 30,306,352.22
00252GAB5 $ 30,000,000.00
34528PAG1 $ 30,000,000.00
64352VQR5 $ 30,000,000.00
88156TA89 S 30,000,000.00
17309QACS $ 30,000,000.00
61750FAEO $ 30,000,000.00
166798AA9 5 29,956,024.92
36228CZW6 $ 29,780,000.00
12668YAA1 $ 27,967,373.19

ER ,.Swno'f CaetFace

69337MAB6 $ 27,800,000.00
466275ABO $ 27,715,356.81
00252GAC3 $ 27,232,000.00
78577RAA7 $ 27,223,906.92
61752LA81 $ 27,000,000.00
86362YACO $ 26,814,000.00
36245CAC6 $ 26,672,961.55
03072SF91 $ 25,819,325.68
20173RAB5 $ 25,000,000.00
542514RLO $ 25,000,000.00
59023UAC6 $ 25,000,000.00
75405WABS 25,000,000.00
81377GAB5 $ 25,000,000.00
881561T61 $ 25,000,000.00
23243WAC2 $ 25,000,000.00
43709UAA5 S 24,567,475.63
78581NAA0 $ 24,423,884.79
07389RAN6 $ 24,154,354.91
22943NAA1 $ 24,005,000.00
12668PAB8 $ 23,973,520.17
362725AC7 $ 23,901,514.50
14454AAB5 $ 23,754,000.00
3622EAAX8 $ 23,507,655.07
04544QAD9 $ 23,414,000.00
3623414R7 $ 23,196,000.00
863576FF6 $ 22,500,000.00
23245PAC5 $ 22,453,719.13
86359LSP5 $ 22,429,218.48
1266885RE $ 21,557,100.84
61745SAB6 $ 21,385,840.83
617538AA1 $ 20,829,378.21
41161PLSO $ 20,715,173.80
76112BW97 $ 20,519,000.00
126665AB4 $ 20,105,300.67
144528ACO $ 20,000,000.00
14453MAB0 $ 20,000,000.00
23245CAC4 $ 20,000,000.00
362351AS4 $ 20,000,000.00
36245TACS $ 20,000,000.00
59159UBX5 $ 20,000,000.00
75156UAB3 $ 20,000,000.00
8815612FO $ 20,000,000.00
14454AAC3 $ 20,000,000.00
144531EW6 $ 19,500,000.00
36245DAD2 $ 19,392,000.00
44328AA86 $ 19,355,412.75
52521MAB8 $ 19,097,606.60
04544GAF6 $ 19,000,000.00
36228CZU0 $ 19,000,000.00
78420MAE9 $ 19,000,000.00
57645MAE2 $ 19,000,000.00
52521TAC1 $ 18,786,526.20
35729QAC2 $ 18,763,538.00
12668AEW1 $ 18,727,415.70
07387UAV3 $ 18,000,000.00
12668UAF8 $ 18,000,000.00
61744CXZ4 $ 18,000.000.00
80555PAGO $ 18,000,000.00
34528QAA2 $ 17,950,000.00
45668WAA5 $ 17,859,011.08
12669HAA7 $ 17,740,57934
61749CAB7 $ 17,695,879.00
362725AA1 $ 17,594,343.83
40431KAA8 $ 17,532,852.47
65535VU55 $ 17,462,688.80
144531CV0 $ 17,314,775.15
07400YAA4 $ 17,155,739.75
12668UAG6 $ 17,000,000.00
126673MY5 $ 16,884,659.47
39538WDC9 $ 16,802,752.23
105667AA7 $ 16,299,569.02

SCUJSIR Sum ofCurrenfFsR

88522RAA2 $ 16,259,673.60
86360XAAS 16,056,375.19
17309XAB5 $ 15,853,000.00
86360KAC2 $ 15,723,940.72
22545RAB2 $ 15,700,000.00
61748JAA5 $ 15,314,405.73
239156AJ1 $ 15,300,000.00
93934FPR7 $ 15,153,289.63
65536XAN3 $ 15,102,149.20
32027EAE1 $ 15,036,000.00

00075WAC3 $ 15,000,000.00
07389PAB6 $ 15,000,000.00
12668KAC7 $ 15,000,000.00
68389FKPS $ 15,000,000.00
74924VAC3 $ 15,000,000.00
784208AD2 $ 15,000,000.00
81377EA80 $ 15,000,000.00
9497ESAB5 S 15,000,000.00
200476AA7 $ 14,958,153.99
46626LFL9 $ 14,866,190.66
07325HAH8 $ 14,712,000.00
32029HA88 $ 14,700,414.94
45071KDD3 $ 14,500,00W.00
456606KH4 $ 14,500,000.00
021SOKAB5 $ 14,108,722.72
31659EA84 $ 14,091,133.80
43710WAA8 $ 13,849,962.92
004375EHO $ 13,843,000.00
12666MAA9 $ 13,528,019.25
68401TADO $ 13,400,000.00
362440AC3 $ 13,347,000.00
12668TAB0 $ 13,284,935.09
03072SP33 $ 13,003,591.86
144531EV8 $ 13,000,000.00
362341KA6 $ 12,938,451.03
02660TJD6 $ 12,793,034.60
362351ADO $ 12,621,713.87
004380AA2 $ 12,474,389.67
86358EA89 $ 12,439,000.00
73316NAA3 $ 12,432,213.19
65536WAA3 $ 12,097,082.16
07389MA83 $ 12,000,000.00
126169BF7 $ 12,000,000.00
12669LAC4 $ 12,000,000.00
00442CAD1 $ 12,000,000.00
542514MZ4 $ 11,887,658.42
39539GAC6 $ 11,691,689.25
362341QHS $ 11,576,526.67
12668BJE4 $ 11,574,779.20
004421VV2 $ 11,500,000.00
64352VLG4 $ 11,488,271.57
617463ACS $ 11,470,000.00
93936LAA5 S 11,441,397.67
71085PBX0 $ 11,322,000.00
34957YAA5 $ 11,028,945.00
75114RAD7 $ 10,918,921.43
36242D3U5 $ 10,461,792.00
362439AD3 $ 10,368,000.00
36249BAAS $ 10,298,303.84
57644DAR4 $ 10,271,930.64
83611XACB S 10,270,000.00
04544NAD6 $ 10,000,000.00
144528AB2 $ 10,000,000.00
17310VAC4 $ 10,000,000.00
2254ERAC0 $ 10,000,000.00
437097ADO $ 10,000,000.00
68389FKN3 $ 10,000,000.00
76113A8H3 $ 10,000,000.00
83611MLX4 $ 10,000,000.00
86837YAA1 $ 10,000,000.00
3622EAAD2 $ 9,966,754.39

32053JAA5 $ 9,920,324.32
76110VTc2 $
64352VJYS
12669WACD $
225470893 $
12668WAAS $

9,793,580.98
9,763,63636
9,751,853.98
9,520,601.12
9,503,732.65

126670ZJO $ 9,496,244.11
17309XAA7 $ 9,386,683.15
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OW 1C.IIR 14.19
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From:
Sent:
To:
Cc:
Subject:

Attachments:

Ganapathy, Mahesh
Thursday, August 09, 2007 11:16 AM
Lehman, David A.; Bieber, Matthew G.; Egol, Jonathan
Kang, Connie
Default Swap Collateral Summary

Default Swap Collateral Master File 08.08.07.xls

As discussed, we have updated the default swap collateral file with WALs, WA Mark by Deal and Asset Type ( Please
note marks on CMOs are yet to be received).

Default Swap
Collateral Master...

Thanks
-----------------------------------------------------------
Mahesh Ganapathy
CDO StructuringMarketing & Principal Investments
Fixed Income,Currency and Commodities Division
Goldlman, S &ch& o
Ph: 212-902-6265
Fax:212-256-6570
mahesh.ganapathvregs.com
-----------------------------------------------------------------

Permanent Subcommittee on Investigations

Wall Street & The Financial Crisis
Report Footnote #2641

Confidential Treatment Requested by Gol, GS MBS-E-001930307
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Default Swap Collateral GS MBS-E-001930307
Summary

Acc. Days 90.00

Drag Caused by 100%
Cash In Default Swap

By Deal 
Collateral Account

Face of AAA Interest on 100% Cash Case ($

Deal Name ratedcollateral Cash In Acct WAL WAS Spread WA Price Cash LIBOR Spread to LIBOR Change(bps) difference)

Hout Bay 5 98,302.805 42 $ 740,306.90 1.90 15.33 $96.98 4985 5.321 -0.336 15.66 $ 1230.89
'.Alti s200:1 $'<,M 12,1

6 4
3 4 S49 '$' 2,347,914.01 1 :08 , ,7.30 $79;77 4.985 5.321'. LO0336. ?.! I 7d 245 85,

Altius IV $ 378,046,168.59 6 ,496,9333 2- 45 18.42 $32.24 4.985 5.321 -0,336 18.76 $41856

Broadwick\ $2 492,367.096;06 $ 14j200,713 91 . 2.05" 20.12" $67.80 4.985 1,5.321 , -o.336 20.4.

Hudton HG $ 9462245% 629,293.15 2.75 1 1.84 $88.37 4,910 5.321 -0,411 12.25 $ 125,318.77

I .. Huson:ezz6~k~. '~$ 79,0 5,56, $ ,1T9%471.06.. 0.94 ~'. 10.95 $70.31-~ '.1, 531..11 136 78012.

Huso~zz6- 3212.1051 $ 1,958,179.78 1.32 10.14 $86.45 4.985 5.321 .0.336 1. $429,073.51
Hudson Mezz 06-2 $ 392,129,110.51 $ 1 5 1978 13~-jieronMeZ00-1 .' , 29.77725.6.'$' ' 109,27.81' .1.7 . .1.2 . .92,12' ,"~4985' '5.321 -0.336 A'. 1 674 v%' -p3 2 6,5 .17.

AnIdit ooil M22007-1,, $ 297,77 T252 9 $ ,10 798A 72

Point Pleasant Funding 2007-1 $ 551,539,388.07 $ 28,454,270.10 1.24 12.33 $9222 4.985 5.321 -0,336 12.67 $ 633696,28

GSGABS 20063 . $,3,, t297,452 754.79 5.116,599,0 1 2.93 1C19 $6.20' 4.985 -. 321 -0.3 rra. 9

Davis Square 7 $ 109,646,825.48 $ 1,829,151.62 264 9.3 $80.34 4.860 5.321 -0,461 10.09 $ 152,840.78

Adirondck 2005 1 3 16 174.523 84$ ' 3,887.099 16 - 1.01 15.08" S8632, 4.985 5321 '0,336, 5

Adirondack 2005-2 $ 122,029,924.94 $ 4,386,734.77 0.93 12.27 $9449 4.985 5.321 -0336 12.60 $ 140,008&33

SDavisiSquare.6 %''Y,;,$ ".9284j993103 $XI 9,2.3 0.80 A.4 $ 99.75 . "p4.860 ' 5.32 1' -0.461.- " .4,96~ '1 1,701'

Camber 7 $ 863,192,746.40 S 5,188,050.77 22564 $82.22 4.930 5321 -0391 26.23 $ 1,402,001.36

82,ld 8355,717.71 $ 9,719,060.40 0 89 1.51 $67.73 4,985 5.321 -0.336", i.85

Timnberwof $ 8 61.069,305.20 $ 47,431,452.49 1.93 27.82 $92.39 5170 5.321 -0.151 27.97 $ 924,537.89

Foitius I , 75 942,675. 64 $ 3,630 497 29 2 08 - 6.47 -

Fortius 1 $ 463,-833,055.70 $ ,178,395.54 2.13 20.02 $87.48 5.110 5.321 -0.211 20.23 $ 477,066.18

AT Aitius Ill $'7, '106,681,,6963 1 . 4t31991.17 2.23"' 7.52 5$91.07 95110 5.321' -0.211 3 7.73, 93664;

West Coast $ 329,153.286.14 $ 5,634,878.42 2.89 24.17 $70.34 4.910 5.321 -0.411 24.58 $ 537,282.77

-- 1 19 -8 850 5317.721 -. 3665 8 SE 370'46

9L 63X!" jL _ A $80 34 480 531 -46109 $12840W7

% of Portfolio Marked
Wgt. Avg. Marked Price

83.5%
95.57
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GS MBS-E-001 930307Default Swap Collateral
Summary

By Deal

Cushion Cushion

Deal Name Name of Test Cushion (New) Trigger Name of Test (New) Trigger Name of Test (New)

Hout Bay Class AIB 9.56% 105.00% Class C 7.19% 101.50% Class D 2.36%

Alius 2005-1 Ciass AB 17 36% 101.00% Class CID 4,85% 100.00%
Altius IV Class AIB 2997% 101.00% Class C 19,57% 100.00% 11 03%

Broadwick 'No IC Test No IC Test No IC Test

Hudson HG Class A/B 8.79% 102 00% Class C 485% 101 00% Class D 225%

Hudson Mezz 06-1 ,,No IC Test . No IC Test No IC Test

Hudson Mezz 06-2 No IC Test No IC Test No IC Test

Anderson Mezz 2007-1 No IC Test No IC Test
Point Pleasant Funding 2007-1 No IC Test No IC Test No IC Test

GSC ABS 2006 l-3 - Class A/B- 6 29% 102.00% Class C 3.22% 101.00% Class D42%

Davis Square 7 Class A/B 19.21% 102,00% Class C 17.39% 10100% Class D 13,07%

Westondast 2Class AlB 1392% 10500% Class CID 69% 102 00%

Adirondack 2005-2 Class A/B 14.43% 105 00% Class C 6.92% 102 00% Class D -2,92%1
Davis Square 6 Class A/B 8.58% 102.00% Class C 7.22% 101.00% Class D 2 31%

Carnber 7 Class AlB 28,02% 102,00% Class C 13 34% 101.00% Class D 15.71%

Coolidge ' Class AIB 24.06% 112.00% Class CID' 12.72% 106.00%

Tiuero I-Cas T t 46.33% 101,00% 7Csst 50.80% 100.00% ClsD 376 1

Fortius I Class A/B 79.91% 101.00% Class CID 30 64% 100.00%

Alflus III1 Class AlB ' 34.29% 101.00% Class C 29:10% 100.00% Class D 23 26%

West Coast Class AfR 8.22% 102.00% Class C 6.23% 101.00% Class D - 1.58%

% of Portfolio Marked
Wgt. Avg. Marked Price
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Default Swap Collateral GS MBS-E-001930307
Summary

By Deal

Interest Reduction Interest Reduction as % of

Deal Name Interest Proceeds as % of I.P. Tranche Effected Equity Payment Comment

Hout Ba 7717 448.70 1.56% Equity D and E Notes 141%
AtIua200S" O!692,433:96 116% Equlty 40%

Altius IV 9,807,179.35 5.02% Equity and BBB 126% Model Projection

,Broadwick 5097,013.63, 12,98% Equi andSubM Fee 100.0%
Hudson HG 8,558.702.00 1.46% Equity 71.5%

HudsonMezz 06-1 818541961191% Suersnr ABOCFailure
Hudson Mezz 06-2 2,677.46276 16.03% BBB D OC Failure

Anderson Mizz2007-1 ' 8 ,345,765.07 3.91% Eqty 14.5%

Point Pleasant Funding 2007-1 18 770,655.37 3.38% Equi 31.3% ModEl Proection

, GSC-ABS2006-3g 9.206,802. 4.02% E6ut3 91.6%

Davis Square 7 11,372,912.48 1.34% Equity 31.7%

Adirorldack2005-1 >' . 766%827,27 ~ . 2.64% Equit 98.4% '

Adirondack 2005-2 8,152,822.27 1% Equty 546%
S923.19060%

Camber 7 17,871.48 7.84% Equity, Sub Mgt Fee, D & E Turbo 261%

Coolidge 6 ..~K .. ~. .077 061 50 .1.19% Equi. 10.2%

Timberwolf 17 250,1486 5.36% Equity 89.1% Model Projectio
Fortius 11 -<3331,606 57 362% Class E E OC Failure

Fortius I 4,661,340.39 10.23% Equity 465%

~ p~jflus 11.991%5S7per ,Snr.AB OC Failure
16.03% BBB D OC Fasture

3 Class E, X, Sub Mgmt fee, and D

West Coast 14,205,68705 3.78% notes 254.4%
2 T64aqut

% of Portfolio Marked
Wgt. Avg. Marked Price
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By Issuer

GAA32007-4 $ 299,034,534.28
PTNM 2002-1A $ 119,500,00.00

GSAA 2007-5 $ 111,916,060.59
05AA 2006-18 $ 107,415,920.77
GSAMP 2007-HE1 $ 88,652,073.00
GSMS 2007-EOP $ 06,212,077.37
CWL 200-510 $ 83,962,119.29
CWL 2007-3 $ 78,712,042.37
CBASS 2007-SLIA $ 70,214,561.28
CWL 2006-20 $ 76,557,920.20
CARR 2005-NCS S 75.778376.71
IMSA 2007-2 $ 74,936,062.26
15ARS 2006-HE10 $ 74,154,354.91
CWL2006-S7 $ 72,490,572.60
CMLTI 20D7-AMC2 $ 72,149,302.93
CWALT 2006-0C S 71,698,940.30
8SABS 2007-FS1 $ 68,387,705.10
3SAA 2006-17 $ 68,135,300.40
3SAMP 2007-FM2 $ 62,864,000.00
35AA20D6-S1 $ 62,598,894.62
CWL 2007-52 $ 61,789,935.62
CWALT 2006-0C10 $ 60,241,265.00

FML 20D7-FFBS $ 59,769,700.97
HUDMZ 2006-1A $ 59,694,526.07
PHHAM 2007-3 $ 58,873,822.58
AMIT 2(3us-1 $ 57,232,0W.0-0

FHLT 20DS-D $ 55,205,997.00
GPMF 20D7-HE1 52,741,723.77
GSAMP 2006-SD3 $ 52,412,822.41
NHELI 2006-FM2 $ 51,447,242.00
BSMF 2007-SL2 $ 50,253,329.87
HEAT 2006-7 s 50,00,00.00
MABS 2007-WMC1 $ 48,850,2000.0
AHMA 2007-3 $ 47,044,322.88

FFML 2007-FF2 46,500,000.
CARR 2006-NC5 45,298,622.44
FMIC 2006-1 $ 45,000,000.00
NHEL2006-6 S 45,000,0.00
CARR 20D6-FRE2 $ 43,754,000.00
FMIC 2006-51 $ 41,850,274.23

NCAMT 2006-ALT2 $ 41,763,396.93
GSRPM 2006-2 $ 41,495,858.33
GSMS 20D-FPBA $ 41,360,000.00
INDX 2007-AR7 $ 40,892,792.80
CWL 2006-17 $ 40,0,000.00
GSAA 2006-5 $ 40,200,0.00

MLMI 2006-HE5 $ 40,000, .00
SABR 2006-WM2 $ 40,00,000.00
GSAA 2007-6 $ 39,803,449.27

ACST 2006-IA $ 39,581,95.03
CARR 2006-NC1 $ 39,195,000.00
GSTR 2002-2A $ 37,921,986.75
QUEST 2005-02 $ 37,542,769.46
LXS 2006-4N $ 35,964,0.00
FHLT 20DS-E $ 35,810,000.00
BCAP 2006-AA2 $ 35,501,616.00

FHLT 2006-C $ 35,00,000.00
SWIFT 2003-A8 $ 35,000,000.00
MSAC 2006-HE6 $ 34,000,000.00

GSAA 2007-3 $ 33,474,409.46

G5AA 2006-20 $ 32,621,713.87
MSAC 2006-HE5 $ 32,000,00.00
OWNIT2005-5 $ 31,727,500.00
FHLT 2006-8 $ 31,645,000.00

ARMT 20DS-3 $ 31,244,717.86

ARSI 20DS-W4 $ 3LD0,20.00
NAA 2007-51 $ 30,499,856.81

SASC 2007-GEL1 30,306,352.22
CARR 20D6NC3 $ 30,000,001.00
CMLTI 2006-WFH3 $ 30,00,0DD.00

FORDF 2005-1 $ 30,000,000.00
NCHET 2006-1 $ 30,000,000.00
TM6T5 20DS-9HGA $ 30,000,00000
CCMFC 2007-2A $ 29,956,024.92
JPALT 2007-51 S 27,715,356.01
SACO 2006-9 $ 27,223,906.92
MSC 2007-XLFA $ 27,000,00.00

RASC 2007-BC $ 26,814,000.00
GSAMP 2005-56 $ 26,672,961.55
HALO 2007-WF S 25,906,052.47

AMS1 2005-R6 $ 25,819,325.68
CGCMT 2006-FL2 $ 25,239,603.15
CWL 2006-18 $ 25,00,000.00

GCCFC 2006-FL4A $ 25,000,000.00
LBMLT2006-1 $ 25,000,000.00
MLFT 2006-1 $ 25,00,0.00
OMLT 2006-1 $ 25,000,00.00
RASC 2005-KS0 $ 25,000,00000
SABR 2006-FR4 $ 25,00,000.00
TMTS 2006-3 $ 25,000,000.00
INDS 2006-A $ 24,567,475.63
SACO 2007-2 $ 24,423,804.79

CWALT 2006-OA17 $ 23,973,520.17
CWALT 20D7-0H1 $ 23,469,617.83
AB5HE 2006-HE7 $ 23,414,000,00
GSAMP 20D6-HE1 $ 23,196,020.00
SASC 200WF1 $ 22,500,000.00
CSMC 2006-TF2A $ 22,455,417.64
CWALT 2006-OA22 $ 22,453,719.13

5AMI 2006-AR2 $ 22,429,218.48
BAW 2006-0 $ 22,137,47.00
CWALT 2006-OC2 $ 21,557,100.04
MSC 20-KLF S 21,385,840.83

CWALT20DS-59 $ 20,931,328.04
LBFRC 2005-LUFA $ 20,352,402.53

MSAC 2007-HE3 $ 20,129,378.21
HVM4LT2005-2 $ 20,715,173.80
RAMP 2006-NC1 $ 20,519,000.00
NAA 206-AF2 $ 20,482,315.66
CWL 2006-8CS $ 20,105,300.67
CARR 2006-NC4 S 20,00,000.00
CWL 2007-1 $ 20,00,000.00
G5AMP 20DS-FM3 $ 20,000,000.00
MMAT 2005-2 $ 20,000,00.00

RAMP 2006-RZ2 $ 20,000,000.00
TMTS 200-65 $ 20,000,000.00
GSAMP 2006-FM2 $ 19,392,0.00
HASC 206 6HE1 $ 19,355,412.75

LABSM 2007-1 $ 19,097,606.60
ABSHE 20DS-HE4 $ 19,000,000.00

MABS 2006-WMC4 $ 19,000,000.00
SGMS 2006-OPT2 $ 19,000,00000
GSAMP 2007-HE2 5 18,652,517.34
BSABS 2006-PC1 $ 18,000, 00

MSAC 2006-NC1 $ 18,00,000.0

SARNT 2005-A $ 18,000,20.00
FORDF 2006-3 $ 17,950,0.00
INDX 2007-F)(1 $ 17,859,011.08

CWL 2007-QH1 $ 17,740,579.34
MSM 2006-6AR $ 17,695,879.00

NAA 20DS-AR2 $ 17,462,688.80
CARR 20DS-NC3 $ 17,314,775.15
BSMF 2006-5L2 $ 17,155,739.75

-HEL2004-Q $ 16,084,659.47

GPMF 2005-HE4 $ 16,802,752.23
BMLT 2005-WL2 $ 16,657,555.96

CWL 2007-8 $ 16,595,853.90
BMAT 2006-IA $ 16,299,569.02
MST 2006-5 $ 16,259,673.80
ASC 20D6-GEL3 $ 16,056,375.19

RAMI 2006-AR3 $ 15,723,940.72
ACCR 2005-4 $ 15,428,344.74
MSM 2006-9AR $ 15,314,405.73
5Q 2005-SA $ 15,300,00.00

WAMU 20DS-AR4 $ 15,153,29.63
FFML 2006-FF5 15,036,000.00
ABFC 2006-HE1 $ 15,000,.00

1SA8S 2006-AQ1 S 15,0,00.00

CWL 2007-5 S 15,000,000.00

RASC 2006-EMX9 $ 25,00000.00
SABR 2006-WM3 $ 15,000,2000
5GMIS 2006-FRE2 $ 15,00,00.00
WFHET 2006-3 $ 15,000,000.00
COMM 2007-FL14 $ 14,958,153.99
IPMAC 206-FREl $ 14,866,190.66

FML 2007-FFC $ 14,700,414.94
NABS 20DS-A $ 14,500,000

IXIS 2006-HE 14,500,000.00
FMI520052 $ 14,01,120.10
RFMS2 2007-HSA3 $ 13,849,962.92
CWL20D6-5PS1 $ 13,528,019.25,
OOMLT 2007 2 $ 13,400,000,00

CWL 2007-8Ci $ 13,204,935.09
AMSI 2005-R9 $ 13,003,591.06
GSAMP 2005-HE4 5 12,938,451.03
AHM 2006-1 S 12,793,034.60
ACCR 20D7-1 $ 12,474,089.67
SAIL 20DS-1 $ 12,439,000.00
POPLR 20D7-A 12,432,213.19
COMM 20D5-F10A $ 12,335,095.30
NAA 2006-53 $ 12,097,002.16
ACE 20D6-FM2 S 12,000,00.00
B5ABS2006-HE9 $ 12,000,000.00
CWL 2007-6 $ 12,006,000.00
GPMF 2006-OH1 $ 11,691,69.25
GSAA2005-11 $ 11,576,526.67
CWALT 2006-OCI $ 11,574,779.20
ACE 2006-ASP1 $ 11,500,000.
NCHET 2005-3 $ 11,48,271.57
MSIX 2006-2 5 11,470,000.00

WMALT 2007-OC2 11,441,397.67
PCHLT 2005-2 $ 11,322,0D.00
FORTS 2006-2A $ 11,020,945.00
RAI 2006-QA3 $ 10,918,921.43
GSAA 2005-6 $ 10,461,792.00
GSAMP 2006-HE4 $ 10,368,000.00
GSAA 2007-7 $ 10,298,303.64

MASL 20D6-1 $ 10,271,930.64
SVHE 20D6-EQ2 10,270,00.00

ABSHE 2006-HE6 $ 10,000,00000
CMLT1 20D6-HE3 $ 10,020,000.00
CSMC 2007-TFLA $ 10,00,00.00
HEAT 2006-6 $ 10,0,000.00

RASC 2006-KS3 $ 10,000,0.00
SVHE 2006-OPT1 $ 10,0DD,000
SWIFT 20DS-A12 $ 10,000,000.00

FHABS 2007-HE1 $ 9,920,324.32

RFMS2 2006-SA1 $ 9,793,500.98
NCHET 2005-1 5 9,763,636.36
ARMT 2006-1 $ 9,520,601.12

WL 2007-4 $ 9,503,732.65

LWL 2006-6 $ 9,496,244.11

HA5C 2006-OPT1 $ 9,300,000.00
EMIC 2007-1 $ 9,218,401.26
PHAM 2007-2 $ 9,161,319.59
MARS 2006-HE3 $ 9,010,137.78
G5AA 2007-1 $ 0,852,480.11
IFCHC 2006-1 $ 8,835,203.27

PORTS 2006-A $ 8,740,000.00
WBCMT 20DS-WL7A $ 8,709,773.22
1RWHE 2006-2 $ 8,435,525.41
RISC 2005-S5 $ 8,415,094.97

sCMS 2o6-BBA7 $ 8,344,294.50

ENR 20DS-5 $ 8,301,005.80

AHM 200-4 $ 8,299,913.76
4HEL 2005-3 $ 8,036,033.16

MLMI 2006-HE1 $ 7,840,861.20

0UDMZ 2006-2A $ 7,768,333.00
IMSA 2006-3 $ 7,500,0.00
LIFRC 2004-LLFA $ 7,454,223.78

RFMS2 2006-H5A5 $ 7,432,611.39
IMSA 2006-2 $ 7,307,106.17
35AA 2005-12 $ 7,196,734.43

5AST 2006-3 $ 7,100,000.00
MARS 2005-NC2 $ 6,971,017.83
(T52nn-17HE f 6.827,028.12

NHELI2006-HE3 $ 6,761,000.00
GSAA 2005-7 $ 6,477,066.50
GMACM 20D6-HE3 $ 6,463,203.65
BSCMS 2007-BAS $ 6,400,000.00
1MM 2005-3 $ 6,259,500.60
CWL 20D6-S6 $ 6,169,917.09
BSA5 2005-HE12 $ 6,027,427.40
CBASS 2006-SL1 $ 6,000,000.00
RAU 2006-0010 $ 5,783,461-52
SVHE 2006-A $ 5,677,415.50
MSM 2006-10SL $ 5,663,267.02
MIMI 200-SLI $ 5,662,062.11
FFML 22006-FF18 $ 5,500,000.00
CWL 2006-53 $ 5,472,282.46
GOLDS 2003-A $ 5,462,431.47

ALTS 2006-3X $ 5,449,966.53
MHL 2005-2 $ 5,420,474.50
SURF 2006-80 $ 5,225,000.00
HUDKG 2006-1A 5,160,526.25
ARSI 2006-MI $ 5,000,000.00
1PMCC 2006-F2A $ 50,000.00
LIMLT20D6-10 $ 5,000,000.00
MAB5 2005-WMC1 $ 5,00,020.00
MIMI 20D6-ARI $ 5,DD,000.00
NCHET 2005-C $ 5,000,0.00
WAMU 2005-AR8 $ 4,904,240.37

HASC 2006-HE2 $ 4,900,00.00
GSAA 2006-10 $ 4,877,170.80
TMTS 2006-7 $ 4,844,081.31

MSM 2006-1AR $ 4,031,956.32

GSAMP 2006-SD2 $ 4,740,381.37
PFRMS 2006-1 $ 4,661,111.06
TMTS 2006-11 $ 4,631,687.94

NAA 2006-AR3 4,506,057.74
CWL 2006-SS $ 4,506,041.57

GSAMP 2007-H1 $ 4,555,670.65
ABSHE 2005-HE4 $ 4,507,202.57
IRWHE 2006-1 $ 4,363,210.34
GSAA 2006-3 $ 4,230,300.69

BALL 2005-MIB1 $ 4,219,579.58
WMALT 20D6-ARi $ 4,147,042.81

ARC 2001-8C6 $ 3,919,720.50
NEPTN 2006-3A $ 3,916,67LOD
HASC 2007-NC1 $ 3,860,012.40

RAMP 205-RZ1 $ 3,770,731.16
MSAC 2006-HE1 $ 3,750,0.00
G5AA 200-4 $ 3,736,323.49
HOUT 2006-lA $ 3,652,0DD.00
SABR 2006-FR3 $ 3,500,00.00

GSAMP 2006-54 $ 3,411,692.10

GUGH 2005-1A $ 3,325,0D.00
TMST 2006-1 $ 3,295,659.30
CSMC 20D6-TFLA $ 3,052,884.61
LBMLT 2006-4 $ 3,033,244.67
SASC 2005-S6 $ 2,869,877.99
RAMP 2004-R510 $ 2,766,107.82
GMACM 2005-HE3 $ 2,750,0D.00
INDS 2006-1 . 5 2,735,849.70

NCHET 2006-S1 $ 2,465,813.78

RASC 2004-KS9 $ 2,251,48.98

MLMI 2005-HE2 $ 2,057,107.27
CWALT 2006-OC11 $ 2,044,774.36
COMM 205-FLll $ 2,000,00.00
CWALT 2007-HY6 $ 1,970,991.68
GSAA 2006-7 $ L961,422.69
SAIL 2005-10 $ 1,941,362.31
RAMP 2005-EFC7 $ 1,824,379.27
CWL 2006-52 $ 1,789,069.73
BVMB5 2005-2 $ 1,701,307.90
FHABS 20D6-HE2 $ 1,676,114.11
TMST 2005-4 $ 1,505,273.15
GSAA 200-9 $ 1,422,059.48
LBMLT 2005-WL $ 1,409,109.99
ACCR 2002-1 $ 1,355,164.84

85A8S 2005-EC1 $ 1,343,649.62
RAMP 2006-NC3 $ 1,200,000.00
GSRPM 2006-1 $ 1,082,350.62
LBFRC 2005-LLFA $ 1,042,995.84
CARR 2005-NC1 $ 1,025,805.38
CMLTI 2006-HE2 $ 1,000,000.00

GSAMP 2DD5-WMC3 $ 1,000,000.00
JPMAC 2005-OPT2 $ 1,000,000.00
SA5C 2005-AR1 $ 065,026.87
IXIS 2005-HE4 $ 365,878.97
RAMP 2005-EFC3 $ 219,232.39
JPMCC 2006-FL1A $ 132,611.97

GS MBS-E-001930307
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By CUSIP

3622EBAA6 S 252,342,534.28

746869AZ9 $ 119,500,000.00

3622ECAA4 $ 111,916,060.59

3622ELAA4 $ 107,415,920.77

1248MKAB1 $ 70,214,56128

12667HAB7 $ 76,557,920.20
144531DL1 $ 75,770,376.71

452570AA2 $ 74,936,062.26

12668VAA7 5 72,490,572.60

17311XAA3 $ 72,149,302.93
23245GAA9 $ 71,690,948.30
073055AA6 $ 68,387,705.10

362257AA5 S 68,135,300.40

3622MHACD $ 62,064,000.00

40051CAA5 5 62,598,894.62
12670BAA7 $ 61,789,935.62
23245FAB9 5 60,248,265.00

30248EAA6 $ 59,769,700.97

12668YAA1 $ 55,974,746.10

35729VAB3 $ 55,205,997.00
443060AB7 $ 54,290,30732

36244RAA $ 52,412,822.46

6S537FAB7 S 51,447,242.8

I7Mn1PAAs $ 50,753,329.07

07389RAP1 $ 50,000,000.00

43709NAD5 S 50,000,000.00
S5275TAC2 5 48,050,000.00

026935ACO $ 47,044,322.88

3622EAB4 $ 46,692,000.00

32029GACR $ 46,500,00000

395391AA4 $ 45,467,003.25

31659TEY7 $ 45,000,000.00
66988RAC1 $ 45,000,000.00

3622MDAB1 $ 44,461,073.00

3622MDAC9 $ 44,191,000.00
12668UAE1 $ 43,712,842.37

31659XAA4 S 41,850,274.23

643S29AA8 $ 41,763,396.93

36298UAC2 $ 41,360,000.00

4S670CAA5 $ 40,892,792.80
362334GS7 $ 40,000,000.00

59022QAD4 $ 40,000,000.00

12666VACS $ 40,000,000.00

81376GAD2 $ 40,000,000.00

00505HAAD $ 39,581,895.03

36240UAB3 $ 37,921,986.75

748351AFO $ 37,542,769.46

36228CZS5 $ 37,432,077.37

144539AC7 $ 36,034,000.00

525221KK2 $ 35,964,000.00

35729NAD7 $ 35,010,000.00
05530MAA7 $ 35,501,656.00
86837TAB0 $ 35,000,000.00

35729TAD4 $ 35,000,000.00

61749NAC1 $ 32,000,000.00

69121PBT9 $ 31,727,500.00
36245RAG4 $ 31,254,563.70

00703QAD4 $ 31,244,717.86

69337MAA8 $ 31,073,822.58
040104TFS $ 31,000,000.00

655374AA4 $ 30,499,856.81

063620AA1 S 30,306,352.22
00252GAB5 $ 30,000,000.00

34528PAG1 $ 30,000,000.00

64352VQR5 $ 30,000,000.00
88156TAB9 $ 30,000,000.00

17309QACRS$ 30,000,000.00

61750FAEO $ 30,000,000.00
166798AA9 $ 29,956,024.92

36228CZW6 $ 29,780,000.00

12668YAA1 $ 27,987,373.19

69337MAB6 $ 27,800,000.00

466275AB0 S 27,715,356.81

00252GAC3 $ 27,232,000.00

70577RAA7 5 27,223,906.92

617521AB1 $ 27,000,000.00

06362YACD $ 26,814,000.00

36245CAC6 $ 26,672,961.55

030723F91 5 25,819,325.68

20173RA5 5 25,000,000.00
542514RL0 $ 25,000,000.00

59023UACS $ 25,000,000.00

7540SWABS $ 25,000,000.00

81377GAB5 $ 25,000,000.00

81561T61 $ 25,000,000.00

23243WAC2 $ 25,000,000.00

43709UAA5 $ 24,567,475.63

78581NAA0 $ 24,423,84.79

07389RAN6 $ 24,154,354.91

22943NAA1 5 24,005,000.00

12668PABB $ 23,973,520.17

36272SAC7 $
14454AABS $

3622EAAX8 S
04544GAD9 $

3623414R7 $
863576FF6 $

23245PAC5
86359LSPS S
12668RE5 $

617451AB6 S
617538AA1 S
41161PL50 $

761128W97 S
126665AB4 $

14452ACD $

14453MAB0 $

23245CAC4 $
362351AB4 $
36245TAC9 S
59159U02x5 s
7S156UAB3 $
8815012FO S
14454AAC3 $
144531EW6 S
30245DAD2 $

44328AAB6 S
52521MABS$
04544GAF6 S
36228CZU0 $
78420MAE9 $

57645MAE2 S
52521TAC1 S
35729QAC2 S
12668AEW1 S
07387UAV3 $
12668UAF8 S
617440CZ4 $
80SSSPAGO $

34528QAA2 S
45668WAA 5 $
12669HAA7 $

61749CAB7 S
362725AA1 $
40431KAA8 $

65535VU55 S$
144531CV0 S
07400YAA4 S
12668UAG6 $

126673MY5 $
39538WDC9 $

105667AA7 S
8522RAA2 S

86350XAA $
17309XA5 $
86360KAC2 $

22545RAB2 $

61740JAA5 $
239156A1 $
93934FPR7 $
65536XAN3 $
32027EAE1 $
00075WAC3 $
07389PAB6 $
12668KAC7 $

68389FKPS $

74924VAC3 $

784208AD2 $
81377EAB0 S
9497ESAB5 $
200476AA7 $

46626LFL9 s
07325HAH8 $
32029HABS $
45071KDD3 $
456606KH4 $
02150KABS $
31659EAB4 $
43710WAAB $
004375EO $
12666MAA9 $
68401TADO $
362440AC3 $
12668TAB0 $
030725P33 $
144531EVB $

362341KA6 $

0260TJDS $

362351ADO $
00438QAA2 S
06358EAs9 $

73316NAA3 $

23,901,514.50
23,754,000.00
23,507,655.07
23,414,000.00
23,196,000.00
22,500,000.00
22,453,719.13
22,429,218.46
21,557,100.84
21,385,840.83
20,029,378.21
20,715,173.80
20,519,000.00
20,105,300.67
20,000,000.00
20,000,000.00
20,000,000.00
20,000,000.00
20,000,000.00
20,000,000.00
20,000,000.00
20,000,000.00
20,000,000.00
19,500,000.00
19,392,000.00
19,355,412.75
19,097,606.60
19,000,000.00
19,000,000.00
19,000,000.00
19,000,000.00
18,706,526 .20

18,763,538.00
18,727,415.70
18,000,000.00
18,000,000.00
18,000,000.00

18,000,000.00
17,950,000.00
17,859,011.08
17,740,579.34
17,695,079.00
17,594,343.83
17,532,052.47
17,462,68.80
17,314,775.15
17,155,739.75
17,000,000.00
16,884,659.47
16,802,752.23
16,299,569.02
16,239,673.80
16,056,375.19
15,853,000.00
15,723,940.72
15,700,000.00
15,314,401.73

15,300,000.00
15,153,289.63
15,102,149.20
15,036,000.00
15,000,000.00
15,000,000.00
15,000,000.00
15,000,000.00
15,000,000.00
15,000,000.00
15,000,000.00
15,000,000.00
14,958,153.99
14,866,190.66
14,712,000.00
14,700,414.94

14,500,000.00
14,500,000.00
14,108,722.72
14,091,133.80
13,849,962.92
13,843,000.00
13,528,019.25
13,400,000.00
13,347,000.00
13,284,935.09
13,003,59L86
13,000,000.00
12,938,451.03
12,793,034.60
12,021,713.07
12,474,309.67
12,439,000.00
12,432,213.19

OWNsr
65536WAA3 $
07389MAB3 $
126169BF7 S
12669LAC4 $
00442CAD1 S
542514MZ4 $

39539GAC6 S
362341QH5 S
12668BE4 $
004421W2 $

64352VLG4 $

617463AC $
93936LAA5 S
710859PBXD $
34957YAAS $
75114RAD7 $

36242D3U5 $
362439AD3 $
362498AA8 $
57644DAR4 $
83611XAC8 S
04544NAD6 $
144528AB2 $

17310VAC4 $
2254ERAC0 S
437097ADO $
68389FKN3 S
76113ABH3 $

83611MLX4 S
86837YAA1 $
3622EAAD2 S
320531AA5 $
76110VTC2 S
64352VJY0S$
12669WAC0 S
225470893 $

12668WAAS S
126670010
17309XAA7 $
02150KAA7 $

40430HDB1 $
144539AA1 $
31659YAB0 $

69337HAA9 $
57645JAA7 $
3622EQAA3 $
40430WAB1 $
3495CAF1 5
36245RAE9 S
46412QAA5 $
86359DPN1 S
40431KAB6 $
07307KAA1 S
31.394VL32 S
02660TCU5 $
66987XGU3 S
35729QAC2 S
59020U3A1 S
44386QAA2 $
45255RAY3 S
52519NJC9 $
437099AA2 S
07325HAK1 $
45256VAA5 $
39539JAA4 $

3623415P5 $
B0556AAC1
57643LML7 $
12669WAD8 $
8156EAA4 $
65536QAC2 S
22545RAA4 $

144531EV8 $
92976BHK1 $
362341AM1 $

38012TAA0 $

07388TAB9 $
45254NNP8 S
126604AA7 $
14983AAC3
751153AB3
83612GAA8 $

61749TAA2 S
59020U2N4 S
32029AAD9 $
23242MAA9 $
381175AA6 $

BCCOT85V3 S
61915RAA64 $5

443860AA9 $
65536VAA5 S

GS MBS-E-001930307

12,097,082.16
12,000,000.00
12.000,000.00
12,000,000.00
12,000,000.00
11,887,658.42
11,691,689.25
11,576,526.67
11,574,779.20
11,500,000.00
11,48,271.57
11,470,000.00
11,441,397.67
11,322,000.00
11,028,945.00
10,918,921.43
10,461,792.00
10,368,000.00
10,298,303.84
10,271,930.64
10,270,000.00
10,000,000.00
10,000,000.00
10,000,000.00
10,000,000.00
10,000,000.00
10,000,000.00
10,000,000.00
10,000,000.00
100,000,000.00
9,966,754.39
9,920,324.32
9,793,580.98
9,763,636.36
9,751,853.98
9,520,601.12
9,503,732.65
9,496,244.11
9,386,683.15
9,360,895.11
9,300,000.00
9,264,622.44
9,218,401.26
9,161,319.59
9,010,137.78
8,852,480.11
8,835,203.27
8,740,000.00
8,548,885.56

8,435,525.41

8,415,094.97

8,374,000.00

8,344,294.50
8,301,85.80
8,299,913.76
8,036,033.16
7,850,000.00
7,840,861.20
7,768,333.00
7,500,000.00
7,454,223.78

7,432,611.39
7,425,847.00
7,307,106.17
7,274,720.52
7,196,734.43
7,100,000.00
6,971,017.83
6,844,000.00
6,827,028.12
6,761,000.00
6,755,417.64
6,695,000.00
6,484,000.00
6,477,066.50
6,463,203.65
6,400,000.00
6,259,580.60
6,169,917.89
6,000,000.00
5,783,461.52
5,677,415.50
5,663,267.02
5,662,062.11
5,500,000.00
5,472,282.46
5,462,431.47
S,469,966.53

5,420,474.50
5,404,218.75
5,380,166.46

362440AB5 $ 5,305,517.34
84751NAE4 $ 5,225,000.00

44379PAF2 $ 5,160,526.25

35729QAC2 $ 5,03L462.00

04012MAQ2 $ 5,000,000.00

46629RABC s 5,000,000.00

54251YADO $ 5,000,000.00

57643LGV2 $ 5,000,000.00

59020VAVS $ 5,000,000.00

64352VNW7 $ 5,000,000.00

92922FS25 $ 4,984,240-37

44328BADO $ 4,900,000.00

302375AA5 $ 4,877,170.88
88156PAX9 $ 4,844,08131

61748HUF6 $ 4,831,956.32

542514MW1 S 4,769,897.54

362405AA0 $ 4,740,381.37

71103XAA2 S 4,661,111.06

88156YABB S 4,631,687.94

65537EAA2 $ 4,586,057.74

126683AA9 $ 4,586,041.57

36245YAV6 $ 4,555,670.65

0738795LB $ 4,543,376.50

04541GRI3 S 4,507,202.57

464126CW9 $ 4,
5
63,210.34

362334BQ6 $ 4,230,38.69

06424H0E6 $ 4,219,579.58

93935YAA8 $ 4,147,842.81

61750FAD2 $ 4,000,000.00

86358RMYO $ 3,919,720.50

64069PAA6 $ 3,916,671.00

40430TAA0 $ 3,860,012.40

76112BY79 $ 3,778,736.16

617451009 $ 3,750,000.00

362334FH2 $ 3,736,323.49

442451AGS 3,652,000.00

813765ABO $ 3,500,000.00

36244MAA9 $ 3,411,692.10

40166RAF3 $ 3,325,000.00

85220KG7 S 3,295,659.30

12638CAA6 $ 3,052,884.61

54251MAB0 S 3,033,244.67

86359DTQ0 $ 2,869,877.99

76112BEB2 $ 2,766,107.82
361856EH6 S 2,750,000.00

437089AA3 $ 2,735,049.70

643S2VQC8 S 2,465,813.70

76110WF35 $ 2,251,488.98

92976BHJ4 $ 2,225,773.22

12668AEX9 $ 2,203,912.34

S2521TAA5 S 2,065,876.33

59020UR98 $ 2,057,107.27

23244JAB2 $ 2,044,774.36

126164AN2 S 2,000,000.00

021511AA9 S 1,970,991.68

362334NA8 S 1,961,422.69

86358EYV2 $ 1,941,36231

76112BR44 $ 1,824,379.27

126685DV5 $ 1,789,069.73

07820QCC7 $ 1,701,307.90

32052XAAS $ 1,676,114.11

00437SEF4 $ 1,585,344.74

885220307 $ 1,506,273.15

0738795L8 $ 1,484,050.90

362382ADS $ 1,422,059.48

542514LF9 $ 1,409,109.99

004375AF0 S 1,355,164.84

073079450 $ 1,343,649.62

76112B4M9 $ 1,200,000.00

362334QF4 $ 1,082,350.62

52519NKS2 $ 1.042,995.84

144531AY6 $ 1,025,805.38
17309LAD7 S 1,000,000.00

362341L49 $ 1,000,000.00

46626LEJ5 S 1,000,000.00

86359DVT1 s 865,026.87

45071KCK8 $ 365,878.97

126169AF8 $ 335,095.30

76112BYP9 s 219,232.39

46625YF65 5 132,611.97

362341HAO $ -

86358EUQ7 S
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Yet to be marked

GS MBS-E-001930307

ABS 97,936,062.26 $ 96.90

AUTOS 92,950,000.00 $ 99.19

CARDS 20,000,000.00 $ 99.80

CDO 281,457,954.60 $ 92.83

CMO 1,113,446,705.59 $

COMMERCIAL 402,160,034.30 $ 100.00

HOME EQTY 4,709,275,568.94 $ 95.22

PLANES 39,581,895.03 $ 97.00

STRUCT NOTE 5,462,431.47 $ 99.00
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1501.2007-082 A 5 4.17000 7O5 "17 3545 0MB 1077
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10050110 55 M2T. V " 5750 a0" OS

1305011 8800200.507 17) )>0. HOMB 0577 040

13080710 GS 714000-Slo j>.. 2 704 HOME BOSS 3Be

10050710M a582051 - M? 901 HOME BOSS 221

13050710 17020501 a70701BS 039

100807 173.WI w45M BOSS1~ 05

13601 05MM 0780 01,0,. 570 HOMEEO 507 37
13007 . 1011007.141E 5 <.7 050 NOW 7CT 252

10050710 SSAS 7.M20=10 1;..4200100 29
13050110M -05.7280-70 .. 7,, 08 110 24.

DM

Footnote Exhibits  - Page 5349



GS MBS-E-001930307

s
.... .... .....

17

C.mb,

0--7

02,.- 7

-7

0o9. 7

O..mr

= Redacted by the Permanent
Subcommittee on Investigations

&777R0 670206.8047AID 25Novo9 7WCM S 23 0.0695C) 804007 -W
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AA AAA6

AA AAA 06 A-
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80040077-01 MI .400440 06947 S 19971527.7 HOME CO07 U-

0870204-51900 .,0 ' GO 7540 0 1 73 75400 000009W

044007204-430 S 7204M .0401 033804 00.00.002 4000607± U

0040217.77 1. 5 2041 = .- 9 0 747 A6.601.1 004007 UO

RF102 20.040040A 5 70000010 0.74247 $ 7.432477.39 HOMECOW7

INS00072477 .0040 0944 7.907294 040 US

4522040440 4790404 1 05 25 DM 75724073 070
WM 20O.1521Al 4 I9040401. 204252 S 15.8273 4007

48007.4 0 $ 7I 000 7W - 5 7004041007 0405091E UO

8IA020403075 A' 760 044 04721 1240740.76 404607 U

040041407.07 S 3.04X.D401 0005224 S 2.S&.7225 040404007± U

77070204DS- M :01.04-0 G=W S 104040 0
744570440 Al GG0.OO.04 0 0192464 S 4.779.4030 040

002400472 1P 7750;130001 7W 1 7.0001 40140607 UO

0010104.0770 6 75.40000 0747047 1, 7574.77950 040O U

0004 24.570004A2 572404w0 7W 5 700 04040EC U-

009924.7.70 6 .0404= 013 SW 1 2.04040 00,4049 U

E0MMI7004.-0 8 42000 10520 S 122940.005C004404091 -

04NGO2004204.70 9 2004001 W 6.DO 2004G.1 044700 U

0044007.40 S 4.001O 00420 2.7204020 40640607 U-

0004)0724-44*7 6 70040401 034770 5 3.20020 HOME07 UO

1400204.0 S 504.040 0574767 S 3179334.4 OMEE407QV

0420444070 M 7 204040 1 0W S 12.00400.1 000 7 UE

94. 0042 5 I4.04.04 0 61 7W 7.003 01401007D

1±007 0 2004M12 4 - ~ 9700 7104014COTT 05.

04OHIU WOJ7 216.CHOMEO 044 0
1L001 FM . 204.0DM . . 9-0.0 H01E C077 I.,.

UMOHIM 05*5 204.4 a.1 HOMEEQTY07± 9

uSOROIM G-4203-12 '> ,90 70040107 045
04040744 80406' 200002 . 9110 HOMET 00370

1204074 100. 2=45. AG.~ 70 HOME 007± 0.71

0402014 MOOC 200470 g.. 1. 70 OMME607 2 2GO
NHEHEI 744120D443 HO EOT. 17 9.141701 21

UH-OM 040440WI OTS M.71HME 607 054

14001 '.7.-1 . 90 HOME TY 0301

MOROI014 147216-104 DIX9.0 HOME 007 TY 2S
04020 U 7478201.7, .770 HOME 007 021

1002010 0IC0007. OT00 HMW07 0

0441 FI0. 0010- -', W70 HONIEE 007± 70

UHOHOIM FC4.7 204-0 IWMGEE 70 ,000± 02

MOOOM M12. M7.18 I9.01 HOME 607± 209

0427 IM -207-11 I.O HOI E010000± 0
040201 42. 2001-40 - 00 HOME 607± 28

040014 00 200 1Ol OW HOM40O 034S

040207 04M 07 MIES NG -c 40 HOME 007± 227

M427 IM 1-.200545-0 07M , COW10067 054

040207 0IM 2010 , , W. 020 OMEO7±0W
0421o. -121..7 070 -MO4E G34

120207 02±42040 0101: HOME 007 27
040074 0040.30 M 4>70HOMEE607± .on

U60207U CW 00404001 0. W~ 9 M01E4C007 047

0402070 40002010 04 9 ;02. HOME 00W 75SE
00004 EL472OG.OHO 0740 0O40007± IOn

MO- OM 00447 01-40 .. 97.1 040706007 15
040077 0M100600 ~C -44,, 97r04HOMO07±W 205

120207 00408217017 - 7 - HOME 0007 77,,

1204014 4000W217.80 4 070W HONE 007± 7.77

U80207M M0002014- - - 70 75E 007± 074

040407 6-00216 ZG7C g7L HO10ME007 222.7

12074 05006)00. 0l 00 HOME C07± .60

1202070 MS4i14200-HOS W OM ,W 9100467 2.7
1S 107 00002070 9- H OVW 000407 .1

120214 00420170>,.- 71 HOMEO7± 02

04007 07O.27 HOM COW 97104407± 27

040401 M 1 4 2 1 . :;0401 HO ME CO07 001
04270 H8001ET 1 400 HOME 607W 25

04007 4017001-7 > ' -0701HOME 607 06O

1002074 00020075 .00100004 0.74

0402074 001=4080>y 74 0 040007±EO 00

1204074 0. 7 47 9-; HOME COW 77
040207 4(00.74 1, . 00100 277

1202074 VS4424704. }4 7, 52.1.HOME 607± 2

1202074 SA 2400.0740 70140MEG 00404 2.10
0402977 740204-2 7(000007 01

0400074 747120-000 2.. 001,.00 075

04274 0910- 040 040RC 20

040011 6-300 0400 51 HO-MEEOV 71006s 2

040207 040E 001-017 1 001 40607± 2.31

4.20077 03877204-57 0 MECW a.. 409 4

1202074 ~ ~ ~ OM FM 0080000 2

120044 VID 2007.47 .: - M - 1:ooo .44

LOM2020770 4400204-4 1 <.01 HOMERC 607 10

0447 440004- MOC- 014 297 1-CMERM I

0402074 030024- WHOMIE COW. 01000007 .6

SOO

Footnote Exhibits  - Page 5351



GS MBS-E-001930307

era

5.25;.4UD

6752LA47

1486AZ9

86411

77505SAl

56757567I

565441504

361752158

5405220(57

52591=9
4525455575

615451509

000-55S
6S555454
8S!5272
757 145407
WSOCT04

54N1PI0

158020

57510.R7

MA - - MA

.056-255-47114 S7 7855O.5586 0605755 5 74..788 770001055

LEER 254157 A2 S7 455.5586 025740 S 1042M5U 55255550 Ass
1047254170 6LF As 55'OO.58 57"'B"71 , 632.445 55455756 As

1577457 205.174 21 5 752555586S 0=537 S 2.5057622 505417501

U2WT 172A23 925.5558 W n 6 25.55=. HOME 571115 0

1AS 005-77 A 24555586o 14555 57 1071907 5140 AM
86.7.6255-7551,T 42 6 25I"2 005203 5SO8862 86075 -

145257a0474 5 5555 IS 55 555.5555 56s71 - HNEa
PO5K7. 28672 Al7 5 7055.5555 0956524 57 622553 770W1155 A-

57413255.757.7.7' 25.5586OlO 0551745 9 5.7624025 57000155 -

5.00525.1517 IS 25758 InOO s 257586 50S555S

5795155..12 5 lo~ 75755555 780 55.5586O 02170 Ass

50557728665122 5 55.5555 0.371643S 5 716,27656 508657571S1

5554655751471 576558 09770 6 52575257.86 5511457571 0

07405142554554 5 2.75.558 i.OnO $7 2.75.5525D 5795105
575425.42 2 555552 A 5 0658.DOO B ?55 9 I77.774771 5755157555 AM.

05441256.03 IS 75 Wgn8 0667 10.115Z3W5 HOME11555 A-s

7*10255-74 2 9 72555586 2 670317 $ 6405=27 0055105 .751

657674 052 77.7 572555586 5648667 6 B4355225. HOM 710105 AM

LBERt 25524..4 As 5S.5 86OQO 076651445 9315.777.97 1010018. ..

55145 255-5012 420 5 7555,5586 InO) s 75555586S 550057555A 525

.M.5 255-AU Q $ 70558 525772 5, 5655.075D 00001555 -

514525-40 5 1.58 0644 59 755225 40 - ll A

024574 525555586 W 0620652 S 72 76501455 1140 AM

4045172 5555555D OD 5 555.5555 A . -

176-25-7771 IS 75.58 08647486 S 9.45644771 0514155 El

58055.42 $ "550"60 4527 $ 847.6542 7475105

OW6200.54. A 7 7 7.075.5500 0.3565522 5 5250.605 1140
8672521 555 7 5 7.=.5 500) A-

005.25-277. 575.555586040675T : 54.'47454 5140 -

$5741 200-145 OB 25555555 1 5 20.55 860000 01055 -T
5505 57 63121775555 0224727 $ 1746588M5 514 0

MAA 255-55 272 6 35555555,O 065262657 s 345.867.74 C00 Os

RAU72865.0527. 5l 7525.558 0.7044405 5 702762273 514 O

57201205-55IM74 25555 7 57 25555555 572141155 A-

7511 25557-5746 $ 210 5.58 7 "' 6 1 2055559 57501 055 BOW
577.755258542 57525.58 $ 5225555 57-15 2,00 . OIE.l

1401255-70872 S .50.00 55 06257 3 46765 500l M

54225-4 $ 5.555586l 1 6 5.55000010 5 MA S

57602. 257407 Al 5 2555586. 014545 $ 727522780161 = A

AAA . - AAA .

Redacted by the Permanent
Subcommittee on Investigations

86~ ~~ ~~ 080511 At055.0 ;.> - . omsio 7

16 08057011 2475720541A . x 78625 50445557 s7

.7 08057571 (EEOC 2D66215 7.7 O CO..>74 ,855~ 057

6 08057551 157457125560150 186555COARSE571-. 0S

75 U.~ 10551 141582 ".005 506557R. 052

75 1005011 M502007.155 OOO .' 78686 101.75 51,

896 ORH RAJA0'1 554255.7 97250 W53WEY 1

SO 08050714 S7*6205- 91; ASS 3.5055 5

76 1005511 576720555I.2 W DO:462 AUTOS 507"

"5 08050714 50702O,-, 8..5571457555 1.42

12 10050114 WB55C525-8 1 jO - - 4'>152 586569 084

7 10ORO114 50524 200575 ,. OD 4 " 15865645570 0.72

5 08557 OI 2071411425514 im W - OMRf 155 500557 5

I5 15705571 557525. w'. 0, 955ATOa7

6 100071 G- 205 . -< 70 OIAl s 1n 076

IS IMI 1155771 5775255-751 97 HOUE 575 1731 76

M2O5 I 080511 5502005 . 8655,57055E7575 25

76 0805011 7*7525. W, -7.... 985715 5 223
IS =8501 'A,8 -566 DO HWEE.865755575 2.5

75 10O05114 Mi0755 662 .' , 9755 55655757555 .51

17 10050714 LOES:5 2554.11A - i;62.CO-4ER75ft2 50

76 08055711 15757 200674575 .,) ,cBAR 1.457-555 45
Is6 ' BOW011 205$M55 .4'7. 76IEEO

77 ORI 155511 512025.A DO -0865550 7

SO MOR011 M 2725. AW .~ 555514C0 219

75' 08057011 Ap172857MI : as6. 4.37

27 OR 08501 1.255-4 9786575557555 321

38 1050= M 505558 M MAL 20 0&O 555 .77

=52 RO 120571 5205.5 9' W, 975555405755 2.11

75 17S05114 . 05745255.5 S ; ' H I 075515575 5.0

5 085014 555255.1 tSA 97 t'750 1555E 557O,

7 085014 07550524 1T =- 8.7500 '06

24 MO05071 1462554 ~ ~1 510 722CM

25 1570571 M 4502866-3 QW C_ 5515 42

IS 1020071 WH05ET 86 - ' 9755,0 50 5 22EE Y 30
"2. 0805011 7"0.25- 0 00, 5255R 25

2. 100211 .44558 4861017

72 0805071 57485255573 - 86860000155 275~

35 0850071 5M72555 1 1c, 07500555 4

26 ODI 170511 571250S . 065 368

IS77 R 1 M551 S202554 ' '08710-1055 5O54

71 100570714 S 7.5255.4552 84865701411555 2.57

21 08050714 AL 157027257.757 02 W;140 5.I
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From:
Sent:
To:
Cc:
Subject:

Attachments:

Ganapathy, Mahesh
Sunday, August 12, 2007 5:59 PM
Lehman, David A.; Bieber, Matthew G.
Egol, Jonathan
RE: Default Swap Collateral

Default Swap Collateral Master File 08.12.07.zip

Please find attached- Have included WA CDS spread (trader marked on TAP WA CDS NPV and Total CDS NPV.
Please let me know if there are any questions. Reachable on cell also 909

Default Swap
Collateral Master...

Lehman, David A.
Sunday, August 12, 2007 4:56 PM
Ganapathy, Mahesh; Bieber, Matthew G.
Egol, Jonathan
RE: Default Swap Collateral

- = Redacted by the Permanent
Subcommittee on Investigations

Send over what you have

Ganapathy, Mahesh
Sunday, August 12, 2007 4:26 PM
Lehman, David A.; Bieber, Matthew G.
Default Swap Collateral

David /Matt,

I have added these fields - WA spread on the CDS facing the deals and NPV( WA and total) as discussed on
Friday. I can send over what I have done so far if you prefer; if not I can add in the remaining marks on tomorrow
morning and send in a completed version. Please let me know.

Thanks

Mahesh Ganapathy
CDO Structuring,Marketing & Principal Investments
Fixed Income,Currency and Commodities Division
Goldmna Sadwv & Co.
Ph: 212-902-6265
Fax:212-256-6570
mahesh.ganapathy(igs.com
----------------------------------------------------------------------

Permanent Subcommittee on Investigations
Wall Street & The Financial Crisis

Report Footnote #2641

Confidential Treatment Requested by Goldm GS MBS-E-001930343

Thanks
Mahesh

From:
Sent:
To:
Cc:
Subject:

From:
Sent:
To:
Subject:
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Default Swap Collateral
Summary

By Deal Sue:MTGE TAP as of Ffiday 08.10.07 WVi be Uated on Monde- wth marks

Hot a-y $ 98,302,805.42 $ T,97,145 6463 $ 1,628,568.10 -$ 16,285,681.00 1.90 15.33 $96.98 $96.98 4.985 5.321

AVtlua'2006-1 $ 121j641,454-49 $.', .>366,545350 59.13. 115,394.24 t ~101,2.0 V08. V' .. 0 $9.77 V8r . 87.A~ 4.985, ! :1532T.1""

ARItUS IV $ 378,046,168.59 $ 11,617,984.41 521. 31 $ 1,913,280.68 $ 55,342,311.00 2.45 18.42 $32.24 $98.46 4.985 5.321

Broadwlctk~ $,,', 492,367,096:06,i$/.Y 'F29 694 -94_ A~1065 3 x335080.(.~'.S2~~;2:1 ~~6.O ~ $53 ~ ~ ,~8~~)53

Hudson HG $ 94,642 294.57 $ 2804.119.43 1.351.785 1 838.15 $ 46,135,420.00 2.75 11.84 $88317 $96.93 4.910 5.321

Hudson~ezzOO1 .,<6 0.$Q 749.005.576.36J$- 49%396,69.4 ,',8.0 ~ ~ "0.8,4~0~09 , 1095, $~$031y 9493: 4A.10. 'f'4,910' :

Hludson Mess 06-2 $ 392,129,1110.511 $ 7,870,889.49 2,245.58 $ 2,2182,808,420.00 1. 32 10.14 $864 $96.12 4.985 5.321

5.nderaron Mss207-1. 29 .. 96:~ $,, 2274.4 ,,,3,2h $ 17766.3 2$ ;a54.35..0 .1.72'*. . 10.24 !/ $92 12' _A $94 58 ~ 4 .8~{~~.2~

pont Pleasant FundlM 200 7-1 551,539,388.07 $ 53,560,611.93 1,764A 25 $ 527138 $ 381,130,06800 141.3 $22.$83 .8 .2

GSC BS2063.~~ ' '2 297,452,754.79, ,$" ,&, '5.632:155.20 ' '1357.45 $ 5.9~1.3<~ 3,7~5.0.~29 ~~11;..~8,0)~ *9:5 ~ ~ ~ .. 85 ~ .2Q.

DavaSue7 $ 109646,825.46 $ 2,7,5.58,2.4 $ 4,679.279.74 $ 70,444,162 00 2.64 9.63 $80. 34 $95.5 4,86 5.321

Adirondack:2005.5l' Y. $ a-V 17,238 ~$ ~.3,91 ~430Y $'1537 ,529.60.~$ . 28&021649.00 ::,1,0 $9< 1150 8.24 ~ ~ ~ 495 .2(

Adirondack 2005-2 3 122029.924.94 $ 7,970,075.06 47435 S 698,183.69 $ 9,076,358.00 093 12.27 $94.49 $98.71 4.985 5.321

I~vl~qar6 .$~' \.~ ,.S '9,284,493.03 $ . 715,00697 '1,755.70 I . ,007,157.00. S 7,0.170 ,80, .'$4.49' ,99 75. j.$9,75 4 6$~.60Ay V531

Camber 7 $ 863,192,746.40 3 5572 53.60 1,46652 $ 2,047,217.02 $ 277,161,409.00 242 25,84 tj822 $949 4.930o 5.321

C~oo~d~e'~~, ~ 79.27,010.26 S $ . 9,137,673.74~ 160:10 $~62,565.79 $S 959,93.00 ,' ~0.9''~.' .1 41, ~O~1.-~ ~ 9~4,Y 985, < 'S.22

Timberwolf $ 861,069,305.20 $ 67525,974.8 1,7I.89.38 7 7,45,314.67 $ 512,082,574.00 1.93 2794 $92 39 $95.38 5170 5321

FortusU ~>:~'$.v~ ~ _,,.*,175,942.676:64.S$. -f,057,324 26 '~1.207. , $ 1.8 I11.1.18.62 'S ,45.925.674=0 2.08 6~. ." 626. '1$53.90 ' $9503" 5 5110 (.632&'

Fortlus I $ 463,833,055.70 $ 3,849,293.30 921.35 $ i2,605 59,731,244.00 2.13 20 02 $8748p $95 93, 110 5321

Al~~l j~~~j 0%6861696312 .. 4318,303.68~' .371,78. S~ 1 81624.69$ j1Z3q391,00" 2123' 752~ 1591 07 ~ $95.37 __7'7 610. , 532V,

WVest Coast $ 329,153,261 5,344,517.86 630.33 $ 2,449,404.51 $ 46201,792.00 2.8b9 24. 17 S70.34 $97.01 4.910 5.321

V&W~75924I .,_UR,"W QU 0& M_171_ a 7,8 49M 632

% of Portfolio Marked
Wt. Avg. Marked Price

83.5%
95.57 GS B-00904
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Default Swap Collateral Acc. Days 90.00

Summary
Drag Caused by 100%
Cash In Default Swap

By Deal 
Collateral Account

Hout Bay -0.336 L L-0.25 L-0.25 15.66 $ 120,3068

AftIis2005I L-:252

Altius IV -0.336 L-0.25 18.76 $ 491,875.60

ck 0,336' 20.406 $ 661,601 1

udsonHG -0411 1 $ 125318.77

Hjudason Mezz 06,1. - $ ,'~0.411:,'. -138- $. 975;061.821

Hudson Mezz 06-2 -0.336' 10.4 $ 429073.51

AndajrftiMz 2007-1 - 0336, ' '"' m 10.57 $,; W326'517..63'

Point Pleasant Funding 2007-1 -0.336 12.67 $ 633,696.28

Davs Squ r7 -u.461 10.09 $ 152,840.75

Adlrondack 2005'11'~ 0 33'' $,;~~~ ~4~A 1.2~ S, .~202;3WW64

Adirondack 2005-2 -0.336 12601,708133
3aVlvSguara6S y)-0461 -"7v. ~ ~ ~4.96 ~$~ r .2 1701

Camber 7 -0.391 26.23 $ 7,402,001.36

Timberwolf -01128.09 $ 927,125.39
Fortus l~ ~' ~'~-~ !~Z0.2l ~6.47 $ 'S ~~120^466.21

Fobrtlul 1 -0.211 20.23 $ 477,066.18
AitusIl ~! ~ '~\'~ -.21~Y~ \~.< ~ ~~ ~'~ '~ '7:73 ' >i, 76393.84!

.1,24.58 $ 537,282.77I Ias -041

% of Portfolio Marked
Wgt. Avg. Marked Price GS MBS-E-001930344
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Default Swap Collateral
Summary

By Deal

S Cushion

. pggg(e) TigrName of Test IC Denominator (l) (e) Tigr Nm

Hout~ BaCaaB 631 6823 11.37% 9.56% 1-0-5.00% Class C $ 6900 10.173 .1% 7.19% 101.50% CaaD7397.4

Altils2005-1 ., . .Class A/B5' $8929,071.9b . 18.75% 17.36% .101~0 ClsJO$1.7,9.4 6.08%' 4.8524. 000% 2. ,

Altius IV ClassAIB S 6993'619.22 37.00% - 29,97% 101 00% Clasa C $ 7,654,581.6!0 26.06% 19,57% 100.00% 822110

Biroadwick No ICTO es 
NO. oICTest No . '' .NIC Test

Hudson HG Class AIB S 7612 00834 1044% 879% 102.00% Class C I 7967C26779 6C42% 485% 101 00% Class L) 8,247,886.81

Hudson Mozz 06-1 .No CTest No IC Test No IC Test'

Hudson Mezz 06-2 No IC Test No IC Test No IC Test

AndersonMezz 2007-1 No IC Test ' NoICTest No CTest-t

Point Pleasant Fundin 2007-1 No IC Test No IC Test o Cat

GSCAB§12006' K. ClsAIB' $ 6 543 382.22 . 11.95% v.6.29% 102,00% .Class C 5' 6,798,767.11 .8.67%" 3.22%, 101.00%:~ ~Class'D ., 6,798,767.11~

Davis Suare 7 Class AB $ 925660000 2086% 19621% 102.00% Class C $ 9.477 242.50 19.00% 17.39% 101.00% Class D 9,922,741 64

Ad m2005-1 Class A/B $ 6.278082146 1714% 13.92% 105.00%. Class CID $ 6998,252.64 7.511% 4.69% 102.00%.

Adirondack 2005-2 Class NB $ 6,801,440.78 16.49%/ 14.43% 0500 Class C S 7323i650.78 10.81% 892% 102.00% Class 0 7,816,836.39
A05 

7, 35853% 7.22% 101.0096 Cas D .... ,687,53389

Davs Sus,-ClasssAID''~ .8,963,407.61 . 8.71% /.6 102.00% T, ClassC L . 918326 7.35% W .2 110%' Cas0'~ ,8,3:9

Camber 7 Class A/B S 12,149,472.00 39.56% 280% 120% ClassaC $ 13,815,360.35 23.413% 13. 34% 101.00% ClassaD 15,044,941.52

Co6lldg e -' , . - ClassA/B' S. 4,548,983.58 25.65%' 24.12% 112.00%4 >~ Class C/C $ 5,213,448.23~ 14.11% 12.78% ',106.00% ,, .;

Tmberwolf No IC Test No IC Test No IC Test.

Fbrtus 11 , Class ANB; $ 2,015,349.07 54.31% 48.33% 101.00% Class C . $ 2,129,360.18 56.413% 50A60%. 100,00%, Class 0 .'"'2,33 2,302.5

orusIClass NIB $ 2 312 866.26 100.54% 79.91% 101, .00% Class C/ID $ 3 202.787.11 45 54% 30,64% 100,00)%Fortlus~5 8 % 2+0% '100.00% Class D 2,,02 54;

Altu 111 class AB1 .0o85 t35.4% 
34.29% 101+00% Class C $ 8393247.85 300a

West Coast Class A/B $ 12,4011 31.50 12.55)% 8.22% 102.00% Class C $ 12,747.626.25 10.44% 6.23% 101.00% ClasseD 13,456.455.58

Ttall A

% of Portfolio Marked
Wgt. Avg. Marked Price GS MBS-E-001930344
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Default Swap Collateral
Summary

By Deal

'lout Bay 4.00% 2.36%1

Altius IV 17.00% 11.03%
BroadWlck {t P

Hudson HG 3.77% 2.25%
HUdson Mezi0i-1 ~ .

Hudson Mezz 06-2
Anderson Mess 2007-1 ~.~~ k~P.

3SC ABS2006*9 1 9.b17% 7- ,2%
Davauae 14 61% 13.07%

Dav~S uae6~' ~ ' ~ 2.43%- 2.31%
Camber?7 25.02% 15.71%

Tlmberwolf
Fortlujs [I,' AZ~~ 285% J 37.68%
Fortlus I

West Coast 5.57% 1.58%

% of Portfolio Marked
Wgt. Avg. Marked Price GS MBS-E-001930344

Footnote Exhibits  - Page 5357



Default Swap Collateral
Summary

By Deal

Hout Ba 101 0%7.717,448.70 1.56% Equity, D and E Noteas41

Altlua IV 1CI0.010% 9,807,179.35 5.02% Egulty and BBB 126%e- Moe nrocto

Hudson HG 100 00% 8,558,702.00 14%ENut 715% ;Falq

Hudson MezzO6-1 T'.. ~ K"~-815496*'\' i1.1Sprn 2.. ~~.A O~

Hudaon Mezz 06-2 2,677,462.76 16.03% BBB I OC Failure ,-.

Anderson Mezi 2007-1,;ZS H777 A . 345,765.07:- H'39%2u ~"" ~,. ~ , 14,5%

Point Pleasant Funding 2007-1 18,770,655.37 3.38% Equit 31,3% Modal Projection

GSCABS12006-W CIOH' ~'0 009- X\9A&B02.618f3. , -,,4.02VEq j0 ,. ' 91.6%

Davie Square 7 1 000% 11,372,912.48 1.34% Equity 37

;Adlrohdack 2005-1 7A~- Gi8M 2A Tl~~.' 2.4~EcluIW ,Ql t. ., . . 9A '

Adirondack 2005-2 101 800 ,15S2,822.27 1.72% Equlty 54 6%

DavWsS usre 6 ' 1 00.00%1 . ,23,190.r.0 Q. 012% Eouity ~ .. ~... 4.1% ~ P

Camber 7 IG000% 17,875,551,48 7.84% Equtty, Sub Mo9t Fee, D & E Turbo 261%

C6,77o6.5ld - A'~ " .~'~~.1~~4% Equity 1, 1 1 ~ 9.8%

Tlmbefwolt 17,20148. 86 5.37% Equity 894% Model Projection

Fortus I - ~ !.100.Q oo '. "3.33160657'~. , 362%/ Class E . E0CaliureL.

Fortlus 1 4,661.340.39 10.23% Equity 46O.5% lur
A~tle I~A~~. ,2'100'O0% H '9,916,597.16 .. 0.77% :BBB ., . ' 1OCalue

Wes ast 100.00% 14,205,687.05 3.78% Class E, X, Sub Marmt fee, and 0 notes 254.41%

% of Portfolio Marked
Wgt. Avg. Marked Price GS MBS-E-001 930344
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GS MBS-E-0011930343

Default Swap Collateral
Listing

MEotN W ;I!111!io;f j O

14405ZAIJZ

12669 WADB
1267064.87
2391 58A.1
34958CAFI
38240UAB3

36249BAA8
40051 CAAS
36244RAA8
44379PAF2
443960A9.8
64069PAAS
8988RACI
74869AZ9
05424HBE6

17309XAA7
17309XA5
2011476AA7
22545RAA4
38228CZUO
39539JAA4
437089AA3
45256VAA5
46625YF65
59020OU2N4
691 5 UBXS
61752LABI
69337HAA9
746889AZ9
88522RAA2
007030AD4
02693SACO
166796AA9
1 730900.87
225470993
32029HAB8
32053JLAS5

3 22 CZS5

36249CZU0

36245RAG4
43710WA8
45670CAAS
46627SABO
4 629RABO
.9337MAA8
69337MABO
9393SLAAS
00252GA5
00252GAC3
00505HAAO
02660TCU5
D4544GAF6
105867AA7
12668AEX9

31859TEY7
32027EAE1
345280AA2
381 175AAO

3953OWDCO
4 1161PLSO
43709UAAS
025221 KK2
542514MZ4
61749CAB7
66987XGU3
746351lAFO
883585UQ7
9935901000
86359LSPS
85360K.AC2
86837TAB0
92922FS25
93934FPR7

CARR 2000-NC3 A2 S
CWL 2007-8 2A2 S
CWL 2007-2 Al S
DVSQ 2005-SA S S
FORTS 2006-IA S $

GSTR 2002-2A AIMS $
GSAA 2007-7 1A1 $
GSAA 2006-51 lAl $
GSAMP 2006-SD3 A S
HUDHG 2006-lA S $
HUDMZ 2006-lA S $
NEPTN 200-3A 5 $
NHEL 2006-6 A2B $

PTNM 2002-1A A1MH S
BALL 2005-MIB1 Al S

CGCMT 200-FL2 Al I
CGCMT 2006FL2 A2 3
COMM 2007-FL14 Al S
CSMC 200-TF2A Al S
GSMS 2007-EOP A2 S
GPMF 2007-HEl Al S

INDS 2000-1 Al S
IMSA2006-21Al1 $

JPMCC 2006-FLIA AlA S
MLMI 2008-SLI A $

MMT 2005-2 A S
MSC 2007-XLFA A2 S
PHHAM 2007-2 lAl S

PTNM 2002-lA Al MH $
TMST 2008-S Al $

ARMT 2006-3 4A1 1 $
AHMA 2007-3 12A1 $
CCMFC 2007-2A Al $
CGCMT 2006-FL2 Al $.

ARMT 2008-1 6A1 $
FFML 2007-FFC A2A $
FHABS 2007-HE1 A S
GSMS 2007-EOP Al S
GSMS 2007-EOP A2 $
GSAA 2007-6 3A19 S

GSAA 2007-8 AS 5
RFMS2 2007-HSA3 All $

INDX 2007-AR7 lA1 $
JPALT 2007-S1 A2 $

JPMCC 2008-FL2A A2 $
PHHAM 2007-3 Al $
PHHAM 2007-3 A2 $

WMALT 2007-OC2 Al S
AMIT 2006-1 A2 S
AMIT 2006-1 A3 $

ACST 2006-lA G1 $
AHM 2004-4 7A $

ABSHE 2006-HE4 AS $
BMAT 2006-lA Al $

CWALT 2005-59 1A3A $
FMIC 2008-1 A2 $

FFML 2006-FFS 2A3 S
FORDF 2008-3 A $

GOLDS 2003-A Al $
GPMF 2005-HE4 IAl S
HVMLT 2005-2 2A1 B $

INDS 2008-A A S
LXS 2006-4N A1B1 S

LBMLT 2005-WL2 3A3 $
MSM 2006-6AR 1A2 S

NHEL 2005-3 A2B 3
QUEST 2005-X2 A2 $
SAIL 2005-HEI A4 S
SASC 2005-06 A2 $
SAMI 2006-AR2 A3 S

SAMI 200WAR3 I1A3 $
SWIFT 2003-AB A $

WAMU 2005-AR8 2AB3 S
WAMU 2006-AR4 1AC2 S

600.000.00395,000.00
1150.000.00

750,000.00
4 .088.000.00
41,.000,000.00
958,7200

1,000.000.00
380,000.00

37.500,000.00
1.758,198.00

3,930,000.00
5.000,000.00

950,000.00
4,000,000.00

4,500,000.00
1 0.913.750.00

3,000,000.00
5.000,000.00
700.000.00
4.000,000.00
3.000.000.00
4,000,000.00
71500.000.00
2.000.00.00

12.500.000.00
20,000,000.00
8,00,000.00

10,000.000.00
35,500,000.00
10.000,000.00
40,350.000.00

486000,000.00
30.000.000.00

8.750,000.00

17,000,000.00
15.000,000.00
10.000.000.00
40.000,000.00
15.000.000.00

8.771,000.00
32,202.000.00

5,000,000.00
25.000,000.00
29.871.000.00

5.000.000.00
31,822,000.00
27,800,000.00
11.900.000.00
30.000.000.00
27,232.000.00
41,300,000.00
40,000.000.00
19,000,000000
50.000.000.00
31,969.000.00
45,000.000,00
15,039.000.00
17,950,000.00

lS5.000.0000
.3.448.0000.00
90,000,000.00
35.000.000.00
35,964,000.00
21,998,000.00
50,000,000.00
15.000.000 .00
49.212,000.00
13.000,000.00

S.000.000.00
34.238,000.00
25,411,113. 00
35,000.000.00
14,000.000.00
15.337.000.00

1.000000
1.000000

1.000000

0.780000
0.7294 1

0.9 
175

0.7281539
0.66679
0.929825
0.953 125
0.793334

1.000000
1.000000
0.291005
0.31643
1.000000
0.9912 10
0.31471
1.000000

0.809340
08547170

0.911901
0.03300
0.452005

1.000000
1.000000

0.916132
1.000000
0.912994
0.774342

0.900090

0.998534
0.3 18439
0.560035
0.990029

0.-992032
0.935802

1.000000
0.974678
0.970527
0.923331
0.950995
0. 959972
1.000000

0.976489
1.000000
0.9000 10
1.000000
1.000000
0.958399
0.207498
1.000000
0. 32599 1
0.008 192
1. 000000
1.000000
1.000000
0.384 192
0.2827
0.345253
0.814187
1.000000
0.547869
0.353918
0.535736
0.762893
0.000000
0.573976
09655097
0.8 19792
1.00000
0.356017
0.988022

77B7R777

600.000.00 HOME EQTY
395,000.00 HOME EQTY

1,150.00000 HOME EOTY
662.035.02 HOME SOWT

3,473,100.00 CDO
8,740.000.00 COO

731,.410.29 O

999,175.26 HOME EQTY
276,844.42 HOME EOTY

25.037.972.52 HOME EOTY
1.934,815.89 CO

3,745,791.25 CMO
3,916,971.00 COO

950,000.00 HOME EQTY
46,000,000.00 CDO

1.309,524.70 COMMERCIAL
3,453.505.14 COMMERCIAL

3,000,000.00 COMMERCIAL
4.999,051.33 COMMERCIAL
3,75,417.84 COMMERCIAL
4,000,000.00 COMMERCIAL
2,729,020.20 HOME EOTY
2,735,849.76 HOMEESOW

6,09.,255.15 CMO
132,.611.97 COMMERCIAL

5,92.02.11 HOME EQTY
20,000,000.00 CARDS

6,000,00000 COMMERCIAL
9,11,319.59 CMO

35,000,000.00 COO
6.129.836.90 CMO

31.244.717.86 CMO

47,044,322.99 CM
29,024392 CMO
2,796.16.40 CMMERCIAL

9.520,9012.34 CMO
14,700,414.94 CMO

9. 20 .34.32 H O M E E Q T Y
37.432,077.37 COMMERCIAL

15.000.000.00 COMMERCIAL
9.,885.56 HOME EOTY

31,.454,563.70 HOME EQTY
13,849:962.92 HOME ETY
23.774.979.54 CMO

27,715.3594.1 CM
5,000000.00 COMMERCIAL

31.073.922.58 CMO
27.600.000.00 CMO
11.441,397.67 CMVO
30.000.000.00 HOME EOIY
27.232.000.00 HOME ECTY
39.581.895.03 PLANES

8.299.913.76 CMO
19,000,000.00 HOME SOTY
16.209.569.02 HOME EOTY

2,203,912.34 CMO
45,000.000.00 HOME SOTY
15,036,000.00 HOME SOWY
17,950.000.00 AUTOS
5.492,431.47 STRUCT NOTE

16.802.752.23 HOME EOTY
20.715.173.80 CMO
21.400.541.17 HOME ECTI'
35.964.000.00 CMO
11.887.959,42 HOME EOTY
17,695,879.00 CMO

8.036,033.16 HOME EOTY
37.542.769.46 HOME SOTY

- HOME EOTY
2.09.977.99 HOME ECTY

22.429,218.48 CMO
15.723.940.72 CMO
35,000.000.00 AUTOS

4,984,240.37 CMO
15,153.289.83 CMO

LIBOR01M
LIBOROiM
LIBOR01M
LIBOR01M
LIBOR01M
LIBOR01M
LIBORD1M
LIBOR01M
LIBOR01M
LIBOR01M

LISORD1M

LIBORD1M
LISOR01 M
LIBOR01M
LIBOROIM
LIBOR01M
LISOR01 M
LIBOR01M
LIBOR01M
LIBOR01M
LIBOROiM
LIBOR01M
LIBOR01M
LIBOR01M
LIBOR01M
LIBOR01M
LIBOR01M
LIBOROIM

LISOR01M
LIBOR01M
LIBOR01M
LIBOR01M
LIBOR01 M
LIBOR01M
LIBOR01M
LIBOR01 M

LIBORD1M

LIBORD1M
LIBOROIM
LIBOR01 M
LIBOR01M
LIBOR01M
LIBOROI1M
LIBOR0l M
LIBOR01M
LIBOR0iM
LIBOR01M
LIBORDIM
LIBOR01M
LIBOR01M
LIBOR01M
LIBOR01M
LIBOR01 M
LIBOR01M
LIBOR0iM
L:BOR01M
LISOR0l M
LIBOR0iM
LIBOROIM
LIBOR01M

L::OROi11M
LIBORO M
LiBOR01M
LIBOR01M
LIBOR01 M
LIBOR0l M
LIBOR01M
LIBOR0iM
LIBORDl M
LIBOROiM
LIBOR0IM

- = Redacted by the Permanent
Subcommittee on Investigations

Tracnng Desk MU provide

ACCR 2005-4 9Y600 HOME EQTY 1.74

CARR 2006-NC3 97.00 HOME EQTY 1.93

CWL 2007-8 9i 0, HOME EOTY 2.13
CWL 2007-S2 92.0 HOME EOTY 0.78

DVSO 2005-5A -,.. 99.76CDO 4.24

FORTS 2006-1A '''l'9675COO 1.58

GSTR 2002-2A 99.70 CDO 0.8

GSAA 2007-7 98,5d0 HOME EOTY 0.93

GSAA 200MSi :;"'~9200b HOME EOTY 0.89

GSAMP 2006-SD3 HOME EOTY 3.25
HUDHG 2006-lA -. '-99.751 COO 2.9

HUDMZ 2006IA. . 9975. COO 3

NEPTN 2006-3A 997.1 COO 1.94

NHEL 2006- 900 HOME ECTY 1.34
PTNM2002-1A -~96800'CDO I

BALL 2001-MIBI 4 1000 COMMERCIAL 0.01

CGCMT 2007-FL2 0000 COMMERCIAL 0.74

CGCMT 2006-FL2 :1. " 100.00' COMMERCIAL 1.01

COMM 2007-FL14 100 COMMERCIAL 0.9

CSMC 2006-TF2A 9 91.00, COMMERCIAL 0.55

GSMS 2007-SOP 00.00 COMMERCIAL 1.48

GPMF 2007-2 97 00 HOME EOTY 4.49

INDS 2006-1 3 . ,97 06 HOME EOTY 1.14

IMSA 200-2 ' .0V:9 CMO 2.01
JPMCC 2006-FLIA 100 COMMERCIAL 0.02

MLMI 200-SLI 85.00 HOME EQTY 1.17

MMT 2000-2 00C.OM'MCARDS 0.1

MSC 2007-XLFA I O..00 COMMERCIAL 1.59

PHAM 2007-2 Of <000HO 0.82
PTNM 2002-1A «a.2:,99,CO

TMST 2009-6 9 0,0SCMEQ 2.49

ARMT 20-3 ,- 00jCMO EY 62
AHMA 2007-3....06§

1
CM0 3.21

CCMFC 2007-2A , 6'00 CMO 3.3

CGCMT 2006-FL2 100.00,COMMERCIAL 0.74
ARMT 2006-1 i-" ' ' '- OCMO 3006

PML 2007-3FC 000 CMo 1.81

-HABS 2007-HEC2 9001 HOME EQTY 2.27
SMS 200-1P 9 COMMERCIAL 48

ACT2001-0EPANSP.

GMS 2007-OP 1 00 COMMERCIAL 1.48

FSAA 2007.6. . 9 .06 HOME EOTY 2.59

GSAA 2007-8 .00 HOME EOTY 2.6

RFMS2 2007-HSA3 9700 HOME E1TY 0.8

IND 2007-AR7 OSTRC CMO 318

JPALT 2007-S2 7 000! CMO 3.3

JP 200-A 10000 COMMERCIAL 1.42

PHHAM 2007-3 00. CMO 0.9
PHKAM 2007-3 ! 0>U 0oo CMO 2.87

WMALT 2007-0C2 ' :,.0.00 CMO 0.9

AMIT 20 I " 9700 HOME EQTY 0.92

AMIT 2 X2 ' 9700 HOME EOTY 3.85
ACO 208IA ''''9700 PLANES 4.5

AHM 2004-4 .0 0 CMO 0.9

ABHE 200-HE4 OP'90 HOME EOTY 149

BMAT 200-A 8 " .95001 HOME E1TY 0.62
CWALT 205-59 <9 00d CMO, 0.13

FMIC 20061 97.00: HOME ECTY 3.77

FFML 2009-FP5. . 97001 HOME EOTY 5.31

FORDF 2008-3 ' '0 901ATS1.84
GOLDS 2003-A A' 9900 STRUCT NOTE 0.45

GPMF 2005-HE4 9j(. .66,oo HOME SOTY 1.99

HVMLT 2005-2 0-. . .00o0 CMO 1.59

INDS 2008A iO - ."0 0 HOME SOWY 0.78

LXS 2OD6-4N ' '4 0.,000CM0 1.17

LBMLT 2005-9912 9000 6HOME SOWY 3.03

MOM 2006-BAR o.6 0' 00CMO 0.5

NHEL 2005-3 97:001 HOME SOTY 0.15

GUEST 2005-X2 z,-,95006 HOME SOTY 2.02

SAIL 205-E 00 00 HOME ECTY 2
SASC ~ ~ 9T6 2005 ~. 70 OE EOTY 0.43

SAM: 2008-AR2 , 0 CMO 2.28

SAMI 2006-AR3 i "0 00)CMO 1.49

SWIFT 2003-A8 <99 00, UTOS 1.09

WAMU 2005-AR9 oPS '*0 6!CMO 1.65

WAMU 2008-AR4 Jz' 4A -0001CMO 0.29
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004375EHD
004375EHO
12670BAA7
239156AJI
36240UAB3
36249BAA8
362725AC7
40051CAA5
36245DAD2
362725AA1
362341OH
442451AG5
443860AA9
643529AA6
66988RAC1
004375EHO
12667HAB7
12668PAB8
23245PACS
12669HAA7
12668VAA7
126709AA7
144528AB2
144539AC7
23245GAA9
23245FAB9
35729VAB3
40051CAAS
3624SCAC6
362257AAS
3622ELAA4
36272AA1
3622ECAA4
44328AAB6
84352VQRS
643529AA8
65537FAB7
66988RAC1
75156UAB3
362341KA6
64352VJY8
00438QAA2
00437SEHO
07389RAN8
126684AA7
12666MAA9
12668KAC7
12668YAAI
12669WAD8
12668BRES
32029GACB
35729VAB3
3622ELAA4
3622EQAA3
362341QHS
362351ADO
36245TAC9
36245YAV6
3622MDAB1
3622MDAC0
3622MHACO
40431KAAB
40431 KAB6
40666WAA5
36249BAA8
G8088XAA6
03072SF91
14454AA85
144531EVB
17309LAD7
128673MY5
2324SCAC4
1248MKAB1
34957YAA5
35729VAB3
357290AC2
40051CAAS

ACCR 2005-4 A2C 5
ACCR 20054 A2C $
CWL 2007-S2 Al $
DVSQ 2005-SAS 

GSTR 2002-2A AlMB S
GSAA 2007-7 1A1 $
GSRPM 2000-2 A2 $
GSAA 2006-S1 iA1 $

GSAMP 2006-FM2 A2C $
GSRPM 2006-2 AlA S

GSAA 2005-11 3A3 $
HOUT 2006-lA S S
HUDMZ 2006-1A S $

NCAMT 200MALT2 AVI $
NHEL 2006-8 A28 $
ACCR 2000-4 A2C $
CWIL 2006-20 2A1 $

CWALT 2006-OA17 1A1B S
CWALT 200O6-A22 A3 $

CWL 2007-OH1 Ai $
CWL 200007 Al $
CWL 2007-S2 Al $

CARR 2006-NC3 A2 $
CARR 2006-NC5 A3 $

CWALT 200MOC9 Al $
CWALT 2006-OC1O 2A1 S

FHLT 2006-D 2A1 $
GSAA 2006-01 1A1 S

GSAMP 2008S6 AIC $
GSAA 2006-17 Al $

GSAA 2006-18 AVI $
GSRPM 2006-2 AlA $
GSAA 2007-5 1AV1 $

HASC 2006-HE1 2A1 S
NCHET 2006-1 A2B $

NCAMT 2000-ALT2 AV1 $
NHELI 2006-FM2 2A1 S

NHEL 2006-6 A2B $
RAMP 2006-RZ2 A2 $

GSAMP 2005-HE4 A2B S
NCHET 2005-1 A2C S

ACCR 2007-1 Al $
ACCR 2000-4 A2C $

BSABS 2006-HE1O 21Ai S
CWL 2006-06 Al $

CWI. 2006-SPSI A $
CWL 2007-5 2A2 S

CWL 2006-SI Al $
CWL 2007-8 2A2 S

CWALT 200MOC2 2A1 $
FFML 2007-FF2 A2B $

FHLT 2006-D 2A1 3
GSAA 2006-18 AV1 S
GSAA 2007-1 1A1 $
GSAA 2005-11 3A3 $

GSAA 2006-20 2AiB $
GSAMP 2006-FM3 A28 $
GSAMP 2007-Hi A2AM S
GSAMP 2007-HE1 A2A $
GSAMP 2007-HE1 A28 S
GSAMP 2007-FM2 A2B S

HALO 2007-WFI Al $
HALO 2007-WFI A2 $
INOX 2007-FLX1 Al $

GSAA 2007-7 1A1 $
ALTS 2006-3X A1A $
AMSI 2005-R6 A2 $

CARR 2006-FRE2 A2 $
CARR 2006-NC1 A2 $

CMLTI 2000-HE2 A2C $
CWHEL 2004-0 2A $

CWL 2007-1 2A2 S
CBASS 2007-SL1A A2 $

FORTS 2006-2A S S
FHLT 2006-D 2AI $
FHLT 2008-B 2A2 $

GSAA 2006-S1 1A1 $

ACO _________
1.000000 600000.00 HOME EGTY

^ "" - A.. .A 2

I -= Redacted by the Permanent
Subcommittee on Investigations

Hudson Meu 06-1
Hudson Men 06-1
Hudson Men 06-1
Hudson Men 0-1
Hudson Men 06-1
Hudson Men 06-1
Hudson Men 06-1
Hudson Mou 06-1
Hudson Men 08-1
Hudson Men 06-1
Hudson Men 06-1
Hudson Men 06-1
Hudson Men 08-1
Hudson Men 06-1
Hudson Men 06-1
Hudson Men 06-1
Hudson Men 08-1
Hudson Men 08-1
Hudson Men 06-1
Hudson Men 06-1
Hudson Men 06-1
Hudson Men 08-1
Hudson Men 06-1
Hudson Men 06-1
Hudson Men 06-2
Hudson Men 06-2
Hudson Men 06-2
Hudson Men 08-2
Hudson Men 06-2
Hudson Men 06-2
Hudson Men 06-2
Hudson Men 08-2
Hudson Men 08-2
Hudson Men 06-2
Hudson Men 08-2
Hudson Men 08-2
Hudson Men 06-2
Hudson Men 06-2
Hudson Men 06-2
Hudson Men 06-2
Hudson Men 06-2
Hudson Men 06-2
Hudson Men 06-2
Hudson Men 06-2
Hudson Men 06-2
Hudson Men 08-2
Hudson Men 06-2
Hudson Men 06-2

Anderson Men 2007-I
Anderson Men 2007-1
Anderson Men 2007-1
Anderson Men 2007-1
Anderson Men 2007-1
Anderson Men 2007-1
Anderson Men 2007-1
Anderson Men 2007-1
Anderson Men 2007-1
Anderson Men 2007-1
Anderson Men 2007-1
Anderson Men 2007-1

600,000.00
1,800,000.00
2.850.000.00

13,914.000.00
1.478.328.00
1,600,000.00

30.000,000.00
11,675,000.00
19,392,000.00
10.238,368.00
4,776,000.00
4.000,000.00
1,740.000.00

17.230.000.00
1.500,000.00
3,843.000.00

100,000,000.00
35,903.000.00
25,850.000.00
20,000,000.00

100.000.000.00
10,350,000.00

6,007,715.00
9.334.000.00

100,000,000.00
75,0000,000.00
32,250,877.00

2,945.000.00
68,531,000.00
94.300,000.00

100,000,000.00
15,545.632.00
9,108,000.00

25,000,000.00
10.000,000.00
32,690.000.00
72.000.000.00
33,000,000.00
13,500.000.00
25,000,000.00
13,757,000.00
15.000,000.00
7,600.000.00
4.000,000.00
9,400.000.00

18,500,000.00
15.000,000.00
30,000.000.00
2,000,000.00

48.500,000.00
11,800,000.00
14,000.000.00
20,000,000.00
10,268,000.00

3,724,000.00
18,076,000.00
20,000,000.00

5,157.000.00
50.000,000.00.
44,191,000.00
62,864,000.00
20,000,000.00

8,374,000.00
20,024,000.00

7,811.000.00
10,000,000.00
14.200,000.00
11,000,000.00
6.695,000.00
1.000.000.00

42,000,000.00
9,000,000.00

45,000,000.00
5.135,135.00

13,000,000.00
2.00,000.00

46,838,319.00

1.000000

0.882713
0.850000
0.762941
0.989175
0.796717
0.728538
1.000000
0.682374
0.385884
0.913000
0.953125
0.484713
1.000000
1.000000
0.765579
0.667730
0.868616
0.887029
0.724906
0.882713
1.000000
1.000000
0.716989
0.803310
0.736080
0.728538
0.389210
0.722538
0.700476
0.682374
0.913772
0.774217
1.000000
0.484713
0.714545
1.000000
1.000000
0.517538
0.709721
0.831826
1.000000
0.805145
0.656374
0.731244
1.000000
0.799639
1.000000
0.444476
1.000000
0.736080
0.700476
0.862143
0.385884
0.785128
1.000000
0.883396
0.689221
1.000000
1.000000
0.876643
1.000000
0.891880
0.989175
0.544997
0.265342
1.000000
1.000000
1.000000
0.179624
1.000000
0.939830
0.868421
0.736080
1.000000
0.728538

600,000.00 HOME EOTY
1,800,000.00 HOME EQTY
2,515.733.09 HOME EQTY

11,826,900.00 COO
1,126.351.29 CDO
1,582,680.45 HOME EQTY

23.901.514.50 HOME EOTY
8,505,680.54 HOME EQTY

19,392.000.00 HOME EOTY
6,988.401.13 HOME EOTY
1,842,983.05 HOME EQTY
3,652,000.00 COO
1,658,437.50 COO
6,351,613.02 CMO
1,500,000.00 HOME EOTY
3,843,000.00 HOME EQTY

76,557,920.20 HOME EQTY
23,973,520.17 CMO
22,453,719.13 CMO
17.740.579.34 HOME EQTY
72,490.572.60 HOME EOTY

9,136,083.34 HOME EQTY
6,007,715.00 HOME EQTY
9,334,000.00 HOME EQTY

71,698,948.30 CMO
60,248.265.00 CMO
23,739,224.25 HOME EOTY
2,145,544.26 HOME EQTY

26,672,961.55 HOME EOTY
68,135,300.40 HOME EQTY
70,047,618.00 HOME EQTY
10,607,942.70 HOME EQTY

8,322,635.92 HOME EOTY
10,355.412.75 HOME EQTY
10.000.000.00 HOME EQTY
15,845.283.20 CMO
51,447,242.86 HOME EQTY
33,000,000.00 HOME EOTY
13,500,000.00 HOME EQTY
12,938,451.03 HOME EOTY
9.763,636.36 HOME EOTY

12.474,389.67 HOME EOTY
7,600.000.00 HOME EQTY
3,220,580.65 HOME EQTY
6.169,917.89 HOME EOTY

13.526,019.25 HOME EOTY
15,000,000.00 HOME EQTY
23,989,177.02 HOME EQTY

2,000,000.00 HOME EOTY
21.557,100.84 CMO
11,800,000.00 HOME EOTY
10,305,119.44 HOME EQTY
14,009.523.60 HOME EOTY

86.52,480.11 HOME EOTY
1.437,032.84 HOME EQTY

12,621,713.87 HOME EOTY
20,000,000.00 HOME EQTY

4,555,670.865 HOME EQTY
44,461,073.00 HOME EQTY
44,191,000.00 HOME EQTY
62,864,000.00 HOME EOTY
17,532.852.47 HOME EOTY

8,374,000.00 HOME EQTY
17.659,011.08 CMO

7.726,448.11 HOME EQTY
5,449,966.53 COO
3,767,850.13 HOME EQTY

11,000,000.00 HOME E0TY
9.695,000.00 HOME E0TY
1,000,000.00 HOME EQTY
7.544,209.55 HOME EQTY
9.000,000.00 HOME EQTY

42,292,365.69 HOME EQTY
4.459,458.38 COO
9.569,039.48 HOME EQTY
2.000.000.00 HOME EQTY

34,123,492.80 HOME EQTY

AAA
AAA
AAA
AAA
A-1+
AAA
AAA
AAA
AAA
AAA
AAA
AAA
AAA
AAA
AAA
AAA
AAA
AAA
AAA
AAA
AAA
AAA
AAA
AAA
AAA
AAA
AAA
AAA
AAA
AAA
AAA
AAA
AAA
AAA
AAA
AAA
AAA
AAA
AAA
AAA
AAA
AAA
AAA
AAA
AAA
AAA
AAA
AAA
AAA
AAA
AAA
AAA
AAA
AAA
AAA
AAA
AAA

A
MA
MA
MA
MA
MA
MA
MA
MA
MA
MA
MA
MA
MA
MA
MA
AAA
AAA

AAA

UBOROiM
LIBOR01M
LIBOR01M
LIBORO1M
LIBOR01M
LIBOR01M
LIBOR01 M
LIBOR01M
LIBOR01M
LIBOR01M
LIBOR01M
LIBOR01M
LIBORO1M
L1BOR0iM
LIBOR01M
LIBOR01M
LIBOR01M
LIBOR01M
LIBOR01M
LIBOR01M
LIBOR01 M
LIBOR01M
LIBOR01M
LIBOR01M
LIBOR01M
LIBOR01M
LIBOR01M
LIBOR01M
LIBOR01M
LIBOR01M
LIBORiM
LIBOR01M
LIBOR01M
LIBOR01M
LIBOR01M
LIBOR01M
LIBOR01M
LIBORDIM
LIBOR01M
LIBOR01M
LIBOR01M
LIBOR01M
LIBOROiM
LIBOR0IM
LIBOR01M
LIBOR01M
LIBOR01M
LIBOR01 M
LIBOR01M
LIBOR0iM
LIBOR01M
LIBOR01M
LIBOR01 M
LIBORIM
LIBOR01M
LIBOR01M
LIBORO1M
LISOR01M
LIBOR01M
LIBOR01M
LIBOR01M
LIBOR01 M
LIBOR0IM
LIBOR0iM
LIBOR01M
LIBOR01M
LIBORO1M
LIBOR01M
LIBOR01M
LIBOR01M
LIBOR01M
LIBORD1M
LIBOR01M
LIBORD1M
LIBORD1M
LISOR01 M
LIBORDIM

ACCR 2005-4 . 00 HOME EOTY 1.74

ACCR 2005-4 9700, HOME EQTY 1.74

CWL 2007-S2 .92.00;HOMEETY 0.76

DVSQ 20095A 99.75 CDO 4.24

GSTR 2002-2A 99.70 CDO 0.8

GSAA 2007-7 98 .O HOME EQTY 0.93

GSRPM 2006-2 97.00 HOME EOTY 3

GSAA 2006-Si 9400i HOME EQTY 0.68

GSAMP 2008-FM2 97.0 HOME EQTY 4.95

GSRPM 2006-2 9i .00, HOME EQTY 1.1

GSAA 2005-11 9.95.00 HOME EQTY 1.04

HOUT 2006-lA 99.75 CDO 2.23

HUDMZ2005-1A . 99.7 CDO 2.8

NCAMT 2000-ALT2 . 0.0 CMO 0.34

NHEL 2006-6 97.00 HOME ETY 1.34

ACCR 2005-4 9700 HOME E0TY 1.74

CWL 200820 0.00 HOME EQTY 0.72

CWALT 2006-OA17 . . 00 CMO 0.32

CWALT 2006-OA22 0.00 CMO 1.19

CWL 2007-OHI 9700 HOME EQTY 1

CWL 2006-S7 90600 HOME ETY 0.68

CWL 2007-S2 9920 HOME EQTY 0.76

CARR 2006-NC3 97,00 HOME EQTY 1.93

CARR 200WNC5 9700 HOME EQTY 1.68

CWALT 2006-0C9 0.00 CMO 0.75

CWALT2006-OCO '006CMO 0.78

FHLT 2008D -970 HOME E0TY 0.72

GSAA 2008-S1 92.00 HOME ETY 0.88

GSAMP 2006-S6 6 7500HOME ETY 0.24

GSAA 2008-17 HO9700HOME EQTY 1.28

GSAA2006-18 9700 HOME ETY 0.89

GSRPM 2008-2 9700 HOME EQTY 1.1

GSAA 2007-5 0.900 HOME ETY 0.62

HASC 2006-HE1 . . 97oo HOME EQTY 1.37

NCHET 2008-1 .i900 HOME E0TY 3.01

NCAMT 2006-ALT2 -000 CMO 0.34

NHELI 2006-FM2 9700 HOME EQTY 0.63

NHEL 20064 97.0 HOME EQTY 1.34

RAMP 2006-RZ2 -9700 HOME E0TY 3.31

GSAMP 2005-HE4 9700 HOM EQTY 1.59

NCHET 2005-1 97:00 HOME EQTY 1.06

ACCR 2007-1 0970 HOME EQTY 0.64

ACCR 2005-4 7.00. HOME EQTY 1.74

BSABS 2006-HE10 97.00 HOME EQTY 0.98

CWL 2006-06 82.00) HOME EQTY 0.52

CWL 2006-SPS1 8.00 HOME EQTY 2.2

CWL 2007-5 9 .00 HOME EQTY 1.63

CWL200S10 9.00 HOM EOTY 0.64

CWL 2007-8 97.00. HOME EQTY 2.13

CWALT 20080C2 .O.00 CMO 0.71

FFML 2007-FF2 9.001 HOME ETY 1.54

FHLT 2006-D 97.001 HOME EQTY 0.72

GSAA 2006-18 97.00 HOME EQTY 0.89

GSAA 2007-1 . 11.970 HOME EQTY 1

GSAA 2005-11 195.00 HOME EQTY 1.04

GSAA 2006-20 95.00 HOME EQTY 2

GSAMP 2006-FM3 9.q' i 0HOME EQTY 2.54

GSAMP 2007-Hi 82.00 HOME EQTY 0.95
GSAMP 2007-HEI '97.00 HOME ETY 0.68

GSAMP 2007-HEI . .97-00. HOME EQTY 1.S8

GSAMP 2007-FM2 97.00 HOME EQTY 1.49

HALO 2007-WF1 97 00 HOME EQTY 1.47

HALO 2007-WFi 97 00 HOME EQTY 3.38

INDX 2007-FLXI 0.00 CMO 1

GSAA 2007-7 98 50' HOME EQTY 0.93

ALTS 2006-3X COo 0.13

AMSI 200S-RS . 800 HOME EQTY 3.3

CARR 2006-FRE2 900 HOME EQTY 1.62

CARR 2006-NCI 1107.00 HOME EQTY 1.15
CMLTI 200WHE2 95.001 HOME EQTY 1.83
CWHEL 2004-0 98.00 HOME EQTY 2.78

CWL 2007-1 '97.00 HOME EQTY 2.09

CBASS 2007-SL1A 8.00 HOME E0TY 1.7

FORTS 2006-2A 9 0.751 COO 2.8

FHLT 2006-0 97.00i HOME EQTY 0.72

FHLT2006-B 97.00i HOME ETY 1.05

GSAA 2006-Si -192.00 HOME EQTY 0.88
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100.00000 HOME EOIY

Hoo lay 004375EHO ACCR 2005-4 A2C S

Anderson Men 2007-1 362375AA5 GSAA 2006-10 AVI S

Anderson Men 2007-1 32334NA GAA 200-7 AVI $

Anderson Meu 2007-1 3M22ELAA4 NSAA 2008.18 AVI $

Anderson Meom 2007-1 3822EBAM6 OSAA 2007-4 Al $

Anderson Men 2007-1 322EAA2 GSAA 2007-3 OA1B $

Anderson MeA 2007-1 382439A03 OSAMP 2006-HE4 A2C $

Anderson Meom 2007-1 4.4379PAF2 HUOHG 2006-lA S II

Anderson Men 2007-1 443807AA2 HUMZ 20l-2A S $

Anderson Me0 2007-1 55275TAC2 MABS 200H-1MCI A3 $

Anderson Mel! 2007-1 59022 AD4 MLA 2006-HES A2C $

Anderson Men 2007-1 1750FAEO MSAC 2006-HE6 A2C S

Anderson Men 2007.1 43529AAC NCAMT 2006-ALT2 AVI $

Anderon Men 2007-1 168SRACB4 NHEL 2006-B A2A $

Anderson Me 2007-1 ,71085PBX PCHLT 2005-2 A3 S

Anderson Me 2007-1 7510UAB3 RAMP 2006-RZ2 A2 S

onnt Pleasa4t Funding 2007- 03072SF91 AMSI 2005-RI A2 $

'05t Pleasant Funding 2007- 04544NAB7 ABHE 2006-HE AF $

'nlnt Pleasant Funding 2007- 04541RJ3 ASHE 2005-HE4 Al S

'011 Pleasant Funding 200B7- 14452AB2 CARR 200MNC3 A2 S

00101 Pleasant Funding 2007- 021 SOKAA7 CWALT 2007-OHI AlA $

'011 Plea8ant Funding 2007- 02137KABS CWALT 2007-OH A2A $

1101 Pleasant Funding 2007- '23242MAA9 CSGL 2005-O3 Al S

'olnt Ple9sant Funding 2007- 12483AA9 CWL 2006-05 Al $
0

0Int Pleasant Funding 2007- 1268WAAS COOL 2007-4 AlA $

'alnt Pleasant Funding 2007- 12669LAC4 COOL 2007-6 2A2 $

'oint Pleasant Funding 2007- 12669WOACO COOL 2007-8 2A1 $

lnt Pleasant Fund0ng 2007- 126695AKS COOL 2007-I 2A2 $

'0101 Pleasant Funding 2007- 12709AA7 COOL 2007-S2 At $

'nlnt Pleasant Fund1ng 2007- 32029GACT FFML 2007-FF2 A2B $

'0101 Pleasant Funding 2007- 30248EAAC FFML 2007-FFBS A $

'nint Pleasant Funding 2007- 322EAAXC GSA 2007-3 OA 38 $

'nint Pleasant Funding 2007- 3622EBAA SAA 2007-4 Al $

'0101 Pleasant Fund7ng 2007- 312EBAB4 RSAA 2007-4 A2 $

'olnt Pleasant Funding 2007- 3622ECBA4 RSAA 2007-5 lAVI $

'oint PleaAant Funding 2007- 3123410H5 GSAA 2005-11 3A3 $

'0101 Pleasant Funding 2007- 40051CAAS GSAA 200MSi 1lAl S

'oinI Pleasant Funding 2007- 302341AMZ BSAA 2005-7 AVi $

'0101 Pleasa0t Funding 2007- 382447AC3 GSAMP 2007-HE2 A2B $

'0int Pleasant Funding 2007- 3 82427315 GSAA 2005-6 Al $

'lInt Pleasant Funding 2007- 5743LV2 MABSS 2005-BCA AS $

'olnt Pleas2nt Funding 2007- 57458AA67 MASS 2006-HE3 Al $

00101 Pleasant Funding 2007- 76112EEB2 RAMP 2004-RSIO A114 $
073BAC3 ABFC 2006-HEl A2C S

07388RAN8 BSABS 2006-HEIO 21A1 $

0739MAB3 BSAB 2006-HE 1A2 $

07389PAB6 BSABS 2001 1A2 $

144539AC7 CARR 200-TC5 A3 $

12666SAB4 COOL 2006-BCS 2A1 $

35729NA7 FHLT 2006-E 2A3 $

362440ABS GSAMP 2007-HE2 A2A $

40430TAA HASC 2007-NCI Al $

4438l0AB7 HUOMZ 2006-lA AF $

54251YA00 LSMLT 2006-10 2A3 $

74924VAC3 RAEC 2001-EMX8 IA3 $

81377EABO SABR 200rWOM3 A2 $

81377GABS SABR 2006-FR4 A2B $

78420MAE9 SOME 2006-OPT2 AXC $

9497EBABS OOFHET 2006-3 A2 S
93935YAA8 OOMALT 2006-AR1O Al $

07325HAH8 BAYV 2006-0 2A2 $

*07325HAKi BAYV 2006-0 2A4

144539AAl CARR 200S-NC5 Al $

144539AC7 CARR 200S-NC6 A3 $

17310VAC4 CMLTI 2006,-HE3 A2C $

382351AB4 00,6,02006-20 1A2 $

362382AD5 OEAA 2006-9 Al $

39539GAC6 GPMP 2006-OHI A3 S
45071KDD3 IXIS 2006-HEl A3 $

751153AB3 RAL 2006-0010 A2 $

761112B41M9 RAMP 2006-14C3 A2 $

83611XAC8 SVHE 2006-E02 A3 $

38358EA89 SAIL 2006-1 A3 $

32029AAD9 FFML 2006-FFIS A2C $

805586ACI SAST 2006-3 A3 $

0738794Z8 BEABS 2095-ECI Al $

0738795LB BEABS 2005-HE12 1Il S
07387KAAl 6SCMS 2006-B9A7 Al $
07388TA89 BSCMS 2007-BBAB A2 $
12638CAAl CSMC 2006-TFLA Al $

20l73RAB5 GCCFC 2006-FL4A A2 $

22545RAB2 CSMC 2006-TF2A A2 $

2254ERACO CSMC 2007-TFLA A2 $
22943NAAl COME 2008HCl1A Al $

36228CZWV6 GEMS 2007-EOP A3

35242D3US GSAA 2005-8 Al $

800,000.00 1 000000

10.535,000.00

4,495,000.00

55,083,000.00

5,000.000.00
5.000.000.00

3,791,802.00
3,800.000.00

22,000,000.00
18.000,000.00

15.000,000.00
12.000,000.00

4,.000,000.00
5,000,000.00
1,500.000.00

83,108,000.00
9,000,000.00

41.000,000.00
3,597,285.00

10,000.000.00
15,072,000.00

1,970.000.00
7,060,000.00

10,000.000.00
12,000.000.00
10,000,000.00
3,694,000.00

51,050,000.00
34,700.000.00
84,313,000.00
12,050.000.00

150,191,000.00
904,000.00

113,369.000.00

21,500.000.00
1.161,681.00

s0.000,000.00

13,347,000.00
50.000,000.00

5,000,000.00
14,000,000.00
5,000,000.00
14,000,000.00
28,000.000.00
12,000,000.00

15,000,000.00
17.000,000.00
30,000,000.00
35,810.000.00

6,000,000.00
4,000,000.00

55,000,000.00
5,000.000.00

10.000.000.00
15,000.000.00
25,000,000.00
19.000.000.00
15.000.000.00

5.000.0010.00
14.7 12,000.00
10,000,000.00
12,000.000.00

9,700.000.00
10,000,000.00
20.000,000.00

1,.300.000.00
12.200,000.00
2,500.000.00
8.000.000.00
1,200,000.00

10.270.000.00
2.439.000.00
2.000.000.00
2.100,000.00

10.000,000.00
5,000,000.00
3.300.000.00
3.800.000.00

14,800.000.00
13.950,000.00
5.400.000.00
5.900.000.00

17,069,000.00
17.680,000.00
30,000,000.00

1.00001H)
0.42949
0.436357
0,700478
0.884562

0.8093
1.000000
0.929825

0.983333
1.000000
1.000000

1.000000
0.484713
1.000000
1.000000
1.000000
0.205342
1.000000
0.109932

1.000000
0.936090
0.936098
0.610065

0.649581
0.950373

1.000000
0.975 185

1.000000
0. 982713
1.000000
0.708903
0.857008
0.804562

1.000000
0.91 3772
0.385984
0.726538

0.10441
1.000000
0.130772
1.000000
0.04358 1

0.03222
1.000000
0.805 145

1.000000
1.000000
1.000000
0.6701 77
1,000000
0.884253
0.985003
0.87096
1.000000
11.000000
1.000000
1.000000
1,.000000
1.000000
0.829589
1.000000
0.742585
0.772052
1.000000
1.000000
1.000000
0.430927
0.958335
1.000000
0.9639 10
1.000000
1.000000
1.000000
1.000000
1.000000
0.044788
0.302892
0. 927 144
1.000000
0.1526441
1.000000
1,000000
1.000000
1.000000
1.000000
0.130772

600,000.00 HOME EQTY
4.877,170. 0 HOME EOTY
1 ,961,422.69 HOME ECITY

10,507,142.70 HOME EOITY
48,724,327.54 HOME EC0W
4,484.580.70 HOME EOTY
5.000.000.00 HOME ECITY

3,525,710.59 CDO
35369, . 65 C O

22.000.000.00 HOME EOTY
8.0,33.774. HOME ECTY

1,000,000.00 HOME ECTY
7,750.415.40 CMO
4,000.000.00 HOME ETY
20,0,300.6 HOME ETY
6.500.000.00 HOME ETY

22.05,475.55 HOME EITY
9,000,000.00 HOME EOTY

4,507.202.07 HOME EQTY
3.17,205.00 HOME ECTY
9,360.895.11 CMO

14.108.722.72 CMOIC

5.472,202.40 HOME EOTY

4,1.041.57 HOME ETY
9.503.732.1S HOME EOTY

12,000,000.00 HOME ETY
9,751,853.8 HOME ETY

25.94,000.00 HOME ETY
49,2478,604.1 HOME EOTY
34,700,000.00 HOME EOTY

59,769.700.7 HOME ETY
10.327. .75 HOME ETY

132,53,248.34 HOME EQTY
104,000.00 HOME ETY

103,593,424.67 HOME ECTY
8,29.810.78 HOME EOTY

141,328.69 HOME EOTY
.477.05650 HOME ECITY

13,47,000.00 HOME ERTY
,538,20.00 HOME EOTY
5,000,000.00 HOME ECITY

9,010,137.78 HOME EOTY
2,766,107.82 HOME 10WT

15,000,000.00 HOME EOI
20.933.774.28 HOME EOTY

12.000,000.00 HOME RCIA
15,000.000.00 HOME EOITY

17,000,000.00 HOME RCIA
20,105.300.67 HOME EOTY
35,810.000.00 HOME EO0W

5,305.517.34 HOME 10WY

3.80,01 2.40 CMVO
54,290.307.32 CO

5,000,000.00 CMVO
15.000.000.00 HOME E0WY
15,000,000.00 HOME E0WY
25.000,000.00 HOME ECOW
18.000.000.00 HOME EOWY

15.000.000.00 HOME E0WT
4,147,842.81 CMO

'14.712.000.00 HOME EOWY

7,425,647.00 HOME EOWT

8,264.622.44 HOME E0WY
9,700 .000.00 HOME EO0W

10,000.000.00 HOME E0WY
20,000,000.00 HOME EOWT

000,205.25 HOME EOWY
11,891 .689.25 CIVIC

2,500,000.00 HOME E0WY
5,783.401.52 CMVO
1,200,000.00 HOME EOWT

I0.270.000.D0 HOME E0WY

2.438.000.00 HOME 00WT
2,000.000.00 HOME EO0W
2.100.000.00 HOME EOWY

447.683.21 HOME EOWT
1,514,458.83 HOME EOWT
3.059,574.85 COMMERCIAL
3.800.000.00 COMMERCIAL
2,259.134.81 COMMERCIAL

13.950,000.00 COMMERCIAL
5.400,000.00 COMMERCIAL
5,800.000.00 COMMERCIAL

17.069,000.00 COMMERCIAL
17.880,000.00 COMMERCIAL

3,923,172.00 HOME EO0W

'
^" sAAA

LIBOROiM

AAA 21

- = Redacted by the Permanent

* Aaa
. Aaa
- Aaa

- Aaa
* Aaa

Ala

. Aae
- Aae
- Aae
- Aaa

AAA Aaa
. Aaa
- Aae

AAA Aaa
- Aae

AAA Alaa
AAA Aaa
AAA Aaa
AAA Aea

. Aaa
- Aa
* Aaa
. Aaa
- All
. All
. All
- All
- All
- Asa

- All
- Aal
- All
- All
* All
- All
- Aal
- Aaa
. Aaa
- All
. Aaa
* All
- All

AAA All
- All
- All
. All

AAA All
- All

AAA All
. All

AAA All
- All
* Aal
* Ala

AAA All
AAA All
AAA All
AAA All

- Aaa
AAA All
AAA Aal
AAA All
AAA Aa

. All
- Aal
- Aal
. All

AAA All
- Aal
* All

AA Asa

AAA All

- Aal
- All
- All

AM All

- All
AAA All
AA -

AAA All
- All
- Ale

AAA NR
- Aaa

LIBORO1M
LIBORolM
LIBOR01M
LIBOR01M

LIBOR01M
LIBOROIM
LIBOR01M
LIBOR01M
LIBOROIM
LIBOROIM
LIBOR01M
LIBOR01MUIBOROIM

LIBORO1M
LIBORnIM

:BOROIM
LIBORO1M
LIBOR01M
LIBOR01M
LIBOR01M
LIBOROIM
LIBORD1 M
LISOROIM
LIBOR01M
LIBOR01 M
LIBOROIM
LIBOR01M
L1BOR01M
LIBORDIM
LIBOR01M
LIBOR01M
LIBOROIM
LIBOR01M
LIBOROI M
LIBORO1M
LIBOR01M
LIBOR01M
LIBOROIM
LIBOR01M
LIBOROIM
LIBOROIM
LIBOR01M
LIBOR01M
LIBOR01M
LIBORO 1M
LIBOR01M
UBOR01M
LIBOROIM
LIBOR01M
LIBOR01 M
LIBOROiM
LIBOR01M
LIBORO1 M
LIBOROIM
LIBOROIM
LIBOROIM
LIBOR01M
LIBOR01M
LIBORD1M
LIBORO1M
LIBOR01M
LIBOR01 M
LIBOROIM
LIBOR01M
LIBORO M
LIBOROIM
LIBOR01M
LIBOR01M
LIBOR01 M
LIBORDIM
LIBOR01M
LIBOR01M
LIBOR01 M
LIBOROIM
LIBOR01M
LIBOR01M
LIBOROIM
LIBOROIM
LIBOR01M
LIBOR01M
LIBOR01M
LIBOROIM
LIBOR01MUIBOROl M
LIBOROl M
LIBOROIM

AAA -

ACCR 2005-4 Iii, 9,00; HOME EOWT 1.74 95.57

GSAA 2006-10 9700 HOME ETY 0.63
GSAA 2006-7 00 HOME ETY 0.59

OOAA 2006-18 i:' 9 00' HOME 10WY 0.89

CIS AA 2007-4 -. 1
'~9,0HOME 0WT 0.89

GSAA 2007-3 9700 HOME EOTY 2.37

GSAMP 2006-HE4 07.D90 HOME EW 5 23

HUDHG 200-l1A 9 ,7CDO 2.8

HUDMZ2006-2A . .975 CDO 2.8

MABS 2007-WMC1 US 50 HOME EQTY 1.9

MLMI 2006-HE5 '97.00, HOME EQW 2.8

MSAC 2006-HES 8700 HOME EOTY 4.42

NCAMT 2006-ALT2 0 00 CMO 0.34

NHEL 2006-6 !:- 9700 HOME ECTY 1.34

PCHLT 2005-2 700 HOME E0TY 2.73

RAMP 2006-RZ2 9700 HOME ETY 3.31

AMSI 2005-RI l!-.-1..9700, HOME EOTY 3.3
ABEHE 2006-HE8 - 9 . . ,800 HOME EOWT 2.28
ABEHE 2005-HE4 HOME lOW 0.37

CARR 2006-NC3 9700 HOME EQTY 1.93

CWALT 2007-OH1 .!b600 CMO 0.61

CWALT2007-OH1 0.00 CMO 0.61

CWL 2006-S3 9 A 600 HOME ETY 0.53

CWL 2006-S5 9200 HOME ETY 0.51

CWL 2007-4 9'4 8 HOME EOTY 0.72

CWL 2007-6 9700 HOME EQTY 1.63

CWL 2007-8 019800 HOME ETY 0.82

CWL 2007-8 0 97.00 HOME EOTY 2.13

CWL 2007-2 92.900 HOME EOTY 0.76

FFML 2007-FF2 07 00 HOME EOTY 1.54

FFML 2007-FFBS 9700 HOME ETY 2.68

GSAA 2007-3 o' HOME EOTY 1.37

GSAA 2007-4 97.00i HOME EOTY 0.89

GSAA 2007-4 96.00 HOME ETY 2.65

GSAA 2007.5 .97.00 HOME EQTY 0.82

GSAA 2005-11 .95.00 HOME ETY 1.04

GSAA 2006-81 0,2.06, HOME ETY 0.86

GSAA 2005-7 97 00 HOME EOTY 0.21

GSAMP 2007-HE2 0 7.00 HOME EQTY 1.69

GSAA 2005-6 . 7.0; HOME ETY 0.31

MABS 2005-WMC1 '85.00 HOME EQTY 0.45

MASS 2006-HE3 6; ,97.00' HOME EQTY 0.49

RAMP 2004-RS10 -1 0 HOME ETY 3.53

ABFC 2006-HE1 97.00, HOME ETY 2.32

BSABS 200-HE1O 97.00 HOME E0TY 0.98

BSABS 2006-HE9 .9700i HOME EOTY 2.41

BSABS 2008-AQ1 97 006 HOME EOTY 4.48

CARR 2006-NC5 97.5 HOME ETY 1.66

CWL 2006-BC5 046760 HOME EQTY 0.99

FHLT 2006-E 94 .00 HOME EOTY 1.98

GSAMP 2007-HE2 97.00: HOME EOTY 0.78

HASC 2007-NC1 0.00 CMO 1.25

HUDMZ200S-1A 65.00 CDO 2.8

LBMLT2006-10 0 CMO 4.54

RASC 2006-EMX9 05 - HOME ETY . 2.51

SABR 2006-WM3 92.00 HOME EOW 4.13

SABR 2006-FR4 7.00 HOME ETY 4.85

SGMS 2006-OPT2 97 00 HOME EQTY 6.47

WFHET 20063 79700 HOME ETY 4.6

WMALT2006-ARIO (5- 00 CMO 0.76

BAYV 2006-D 0.. 70 HOME EOTY 1.37

BAYV 2006-D8500 HOME EQTY 2.05

CARR 2006-NC5 M9700 HOME EQTY 0.73

CARR 2006-NC5 :97.00J HOME EQTY 1.68

CMLTI 2006-HE3 4 15i50 HOME EQTY 2.36

GSAA 2006-20 97;00; HOME ETY 4.06

GSAA 2006-9 97,00 HOME ETY 0.57

GPMF 2006-OH1 0100 CMO 3.4

IXIS 2006-HEI 800 HOME EOTY 2.03

RALI 2006-O10 000, CMO 4.03

RAMP 2006-NC3 97.00 HOME EOTY 1.58

SVHE 2006-1Q2 97.00 HOME EOTY 2.73

SAIL 2006-1 80 015 HOME EQTY 3.32

FFML 200-FF18 97.00 HOME EOTY 4.73

SAST 2006-3 '' 97.00 HOME OTY 5.04

BSABS 2005-EC 1 97.00' HOME EQTY 0.06

BSABS 2005-HE12 l-700 HOME ETY 0.34

BSCMS 2006-BBA7 100i00 COMMERCIAL 0.17
BSCMS 2007-BBA1 00.00 COMMERCIAL 1.38
CSMC 200-TFLA '10000 COMMERCIAL 0.55

GCCFC 2006-FL4A . 100.00 COMMERCIAL 1.08

CSMC 2006-TF2A j.- 100.00 COMMERCIAL 1.06

CSMC 2007-TFLA . 100.00, COMMERCIAL 1.42

CSMS 2006-HC1A . 00.0 COMMERCIAL 0.76

GSMS 2007-EOP 100.001 COMMERCIAL 1.48

GSAA 2005-6 "(97,00' HOME E0TY 0.31
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800,000.00 1.000000 600.00000 HOME 60W

004375EHQ ACCR 2005-4 A2C 5

36244RAA8 GSAMP 2006-SD3 A $

36298UAC2 GSMS 2006-FL8A A2 S
40166RAF3 GUGH 2005-1A S $
4D430HD81 HASC 2006-OPTi 2A2 $
45071KCK8 IXIS 2005-HE4 Al $
52521TACI LBFRC 2006-LLFAA2 $

542514MW1 LBMLT 2005-WL-2 3A1 $
61745SAB6 MSC 2006-XLF A2 $
64352VOC8 NCHET 2006-Si Al $
68389FKN3 OOMLT 2006-1 2A2 $
68401TADO OOMLT 2007-2 3A2 $
761128R44 RAMP 2005-EFC7 All $

76112BYP9 RAMP 2005.EFC3 All $

83611 MLX4 SVHE 2006-OPTT 2A2 $

68359DPN1 SASC 2005-S5 A2 $
88360XAA8 SASC 2006-GEL3 Al 5

06424HBEB BALL 2005-MIBi Al $
0738794Z8 BSABS 2005-ECI Al S
0738795L8 BSABS 2005-HE12 lA1 S

07387KAA1 BSCMS 2006-BBA7 Al $
07388TAB9 BSCMS 2007-BBA8 A2 $
07820QCC7 BVMBS 2005-2 IA $
126169AF8 COMM 2005 F0A Al $
12638CAA6 CSMC 2006-TFLA Al $

20173RAB5 GCCFC 2006-FL4A A2 $

22545RAB2 CSMC 2006-TF2A A2 $
2254ERAC0 CSMC 2007-TFLA A2 $
22943NAA1 CSMS 2006-HClA Al $
36228CZW6 GSMS 2007-EOP A3 $
38244RAA8 GSAMP 2006-SD3 A $

38298UAC2 GSMS 2006-FLBA A2 S
40430HDB1 HASC 2006-OPTI 2A2 $
52521TAC1 LBFRC 2006-LLFA A2 S
$42514MW1 LBMLT 2005-WL2 3A1 $
57643LML7 MABS 2005-NC2 Al $
59020UR98 MLMI 2005-HE2 A2A $
61745SAB6 MSC 2008XLF A2 $
84352VAC8 NCHET 2006-S1 Al S
68389FKN3 OOMLT 2006-1 2A2 $
85401TADO OOMLT 2007-2 3A2 $
76112BR44 RAMP 2005-EFC7 All $

83611MLX4 SVHE 2008-OPTI 2A2 $
66360XAA8 SASC 2006-GEL3 Al $

36240UAB3 GSTR 2002-2A A1MB $

ACE 2006-FM2 A2C ACE 2006-FM2 A2C $
BSMF 2007-SL2 IA BSMF 2007-SL2 IA S

BCAP 2006AA2 Al BCAP 200-AA2 Al $

ARSI 2006-W4 A2E ARSI 2006-W4 A2B $

3ASC 2007-GELl A SASC 2007-GELl Al $
ZARR 2006-FRE2 A CARR 2006-FRE2 A3 $
MLTI 2006-WFH3 ; CMLTI 2006-WFH3 A3 $

CWL 2006-17 2A2 CWL 2006-17 2A2 $
CWL 2006-18 2A2 CWL 206-18 2A2 $
CWL 2006-SlO AI CWL 2006-SI1 Al $
FHLT 2006-B 2A2 FHLT 2006-B 2A2 $
FHLT 2006-C 2A2 FHLT 2006-C 2A2 S
HEAT 2006-7 2A3 HEAT 2006-7 2A3 $

IABS 2006-WMC4 / MABS 2006-WMC4 AS $

NAA 2007-SI Al NAA 2007-El Al S
ABR 2006-WM2 A2 SABR 2006-WM2 A2C $

SACO 2007-2 Al SACO 2007-2 Al $

ISABS 2007-FS1 1 BSABS 2007-FS1 1A1 $

lSAC 2007-HE3 A2 MSAC 2007-HE3 A2A S
GPMF 2007-HEl A' GPMF 2007-HEI Al $

IBSHE 2006-HE7 A ABSHE 2006-HE7 A4 $IABS 2006-HE10 21 BSABS 2006-HE10 21A2 $

VILTI 2007-AMC2 A CMLTI 2007-AMC2 A3A $

FMIC 2007-1 2A1 FMIC 2007-1 2-Al $
AMSI 2005-R9 A2B AMSI 2005-R9 A2B S
CARR 2006-NCI A: CARR 2006-NCl A2 $

004375AFB ACCR 2002-1 A2 S
00437SEF4 ACCR 2005-4 A2A $
0738795L8 BSABS 2005-HE12 IA1 $
23244JAB2 CWALT 2006-OC1l 2A1 $
357290AC2 FHLT 2006-8 2A2 $
362334BQ6 GSAA 20063 Al $
382334FH2 GSAA 2006-4 4A1 S

362341HA0 FPML 2005-FFA Al S

362341SP5 GSAA 2005-12 AV1 $
382405AA0 GSAMP 2006-SD2 Al $
542514LF9 LBMLT 2005-WL1 2A3 $

54251MABO LBMLT 2006-4 2A1 $
61750FAD2 MSAC 2006-HE6 A2B $

600.000.00
4.600,000.00

11,900,000.00
5.700,000.00
6,300,000.00
4,800,000.00

13.300,000.00
14.250,000.00

7.100,000.00
2,700,000.00
6,100,000.00
0,800,000.00

10,400,000.00
7,100,000.00
7,000,000.00

19.600.000.00
20.300,000.00
10.000,000.00
20,000,000.00
10,000,000.00

5,700,000.00
2.600,000.00

17.000.000.00
10.000.000.00

5.200,000.00
11,050,000.00
10.300,000.00

4.100,000.00
6,936,000.00

12.100,000.00
6,400.000.00

14,480,000.00
3,000,60000
8,700,000.00
3.750,000.00

30,000,000.00
22,537,000.00

4,900,000.00
1,300.000.00

6,800,000.00
1.600,000.00

3,000.000.00
5,700.000.00

12.170,000.00
12,000.000.00
55,779.865.34
40,003,661.33
31,000.000.00
34,999,999.90
20,000,000.00
30.000,000.00
40,00,000.00
25,000.000.00
69.999,999.65
18,763,538.00
35.000,000.00
50,000,000.00
19,000,000.00
34.721.761.50
40,000,000.00
27.000,000.27
75,141,244.55
23.964,789.40
49,999,999.98
23.414,000.00
50,000.000.00
78.054,038.68
9,997,326.13

21,001,408.05
13,000,000.00
40,000.000.00
15,000,000.00

4,350,000.00
2.575.000.00
7,850,000.00
7,500,000.00
5,900,000.00
4,750,000.00

22,787,000.00
8,500,000.00
9,340,000.00
9,000.000.00
4,000.000.00

,21

Camber 7
Camber 7
Camber 7
Camber 7
Camber ?
Camber 7
Camber 7
Camber 7
Camber7
Camber 7
Camber 7
Camber 7
Camber 7
Camber 7
Camber 7
Camber 7
Camber 7
Camber 7
Camber 7
Camber 7
Camber 7
Camber 7
Camber 7

SL5f 9000000w00 0.51 70
51 - AA tdI by the Perminent

Subcommittee on Investigations

1.000000
0.667679
1.000000
0.583333
1.000000
0.076225
0.939326
0.264994
0.792066
0.016453
1.000000
1.000000
0.152032
0.030876
1.000000
0.429342
0.617553
0.291005
0.044788
0.302892
0.927144
1.000000
0.100077
0.033510
0.152644
1.000000
1.000000
1.000000
1.000000
1.000000
0.667679
1.000000
1.000000
0.939326
0.264994
0.232387
0.091277
0.792068
0.819453

1.000000
1.000000
0.152032
1.000000
0.617553
0.762941
1.000000
0.900922
0.876505
1.000000
0.865896
1.000000
1.000000
1.000000
1.000000
0.70039
1.000000
1.000000
1.000000
1.000000
0.670408
1.000000
0.904580
0.910122
0.889166
0.890340
1.000000
1.000000
0.914073
0.92207
0.81917
1.000000
0.03054
0.082530
0.302602
0.794942
1.000000
0.538231
0.6090
0.000000
0.292360
0.532850
0.031404
0.315027
1.000000
1.00

3,071,324.63 HOME EOTY
11,900,000.00 COMMERCIAL

3,325,000.00 CDO
6,300.000.00 HOME EQTY

365.878.97 HOME EOTY
12.493.039.92 COMMERCIAL

3.776,168.88 HOME EQTY
5,623.684.07 COMMERCIAL
1.664,424.30 HOME EOTY
6,100,000.00 HOME EOTY

6.800,000.00 HOME EQTY
1.581,128.70 HOME EQTY

210,232.39 HOME EOTY
7,000,000.00 HOME EQTY
8,415,094.97 CMO

12,536.323.71 CMO
2.910,054.88 COMMERCIAL

895,769.41 HOME EQITY
3.028.917.68 HOME EQTY
5,284,719.85 COMMERCIAL
2,600,000,00 COMMERCIAL
1,701.307.90 CMO

335,095.30 COMMERCIAL
793,750.00 COMMERCIAL

11,050,000.00 COMMERCIAL
10,300.000.00 COMMERCIAL
4,100,000.00 COMMERCIAL
6,938,000.00 COMMERCIAL

12,100.000.00 COMMERCIAL
4,273,147.31 HOME EQTY

14,480,000.00 COMMERCIAL
3,000.000.00 HOME EQTY
6,293,488.28 COMMERCIAL

993.728.65 HOME EQTY
6.971,017.83 HOME EQTY
2,057,107.27 HOME EQTY
3.881.134.08 COMMERCIAL

801,389.48 HOME EOTY

3,900,000.00 HOME EQTY
6,600,000.00 HOME EQTY

243.250.57 HOME EQTY
3,000,000.00 HOME EOTY
3,520,051.48 CMO
9,284,993.03 CDO

12.000.000.00 HOME EQTY
50.253,329.87 CMO
35.01.656.00 CMO
31.000,000.00 HOME EOTY

30,306,352.22 CMO
20,000,000.00 HOME EQTY
30,000,000.00 HOME EOTY
40,000,000.00 HOME EOTY
25,000,000.00 HOME EQTY
55,974,748.10 HOME EQTY
18,763,538.00 HOME EQTY
35,000.000.00 HOME EQTY
50,000,000.00 HOME EQTY
19,000,000.00 HOME EQTY
30,499,858.61 HOME EOTY
40,000,000.00 HOME EQTY
24,423.884.79 HOME EQTY
68,387,705.10 HOME EQTY
20,829,378.21 HOME EQTY
45.467.003.25 HOME EQTY
23,414,000.00 HOME EQTY
50,000,000.00 HOME EQTY
72,149,302.93 HOME EQTY

9,218.401.28 HOME EQTY
13,003,591.86 HOME EQTY
13,000,000.00 HOME EQTY

1,222,553.44 HOME EQTY
1.237.943.26 HOME EQTY
1,317.579.18 HOME EQTY
1,968,953.40 CMO
7,850,000.00 HOME EQTY
4.036,734.88 HOME EQTY
3.593,667.29 HOME EQTY

- HOME EQTY
8,662.459.87 HOME EQTY
4.510,525.64 HOME EQTY

294,057.42 HOME EQTY
2.835,243.39 HOME EQTY
4,000.000.00 HOME EQTY
8,781.000.00 HOME EOTY
5,138.808.25 CMVIC

Aaa AAA -
Aab AM AA

Asa AAA A
Aaa AAA AAA
Asa AAA AAA
Aaa AAA AAA
Aae AAA AAA
Ana AAA AAAf .1
Asa AAA AAA
Aaa AAA -
Aaa AAA -
Aaa AAA -
Aaa AAA A
Aa AAA A
Aa AAA AAAAba AMA AMA

Aaa AAA -

Aaa AAA .A

Aaa AAA A

Aaae M -Aaa AAA
Aaa AAA AAA
A-a AAA A
Ana AAA A

Aaa AAA -
Aaa AAA -

NR AAA AAA
Aaa AAA -

Aaa AAA -

Aae AAA A
Aaa AAA AAA
Aaa AAA A
Aaa AAA A

- AAA AAA
Ana AAA AAA

Aaa AAA AAA
Aae AAA -

Aaa AAA
Aaa AAA A
Aae AM+ AAA
Aaa AAA AM
Aaa AAA
Aaa A AAA
AaeA A AAA
Asa AAA A
Aae A AMA

Aaa AAA
Aaa AAA
Aaa AM AA
Aaa AAA AAA
Aaa AAA AAA

Aaa AAA M
Aaa AAA
Aaa AAA
Aaa AAA
Aaa AAA M
Aa AAA -

Aaa AAA AAA
Aaa AAA -
Asa AAA -
Aaa AAA M
Aaa AAA AAA
Aaa AAA
Aas AAA -
Asa AAA A

Aaa MA -
Aaa AAA -

Aaa AAA
Aaa AAA

Aaa A AM
Asa AAA -

Aaa AAA -

Aaa AAA AAA
Aa AM AA

Aaa AMAA

Aaa AAA AAA
Aa AAA

Aaa AMA A

Aaa AAA AMA

A.. AMA -

Aaa AAA

Aaa AAA AAA
Aaa AAA AAA
Aaa AAA AAA
Asa AAA AAA
Aa AAA AAA
Aaa AAA AAA

Aaa AM AM
Asa AAM
Aaa AAA
Asa AAA

Aaa AAA AAA
Aaa AAA AAA
Aa AAA AAA
Aaa AAA -

Asa AAA

Aa AAA AAA
Aaa AAA -
Aa AAA .
Aaa AAA AAA
Asa AMA AMA

- AAA AAA

Asa AAA AA
-s AAAA

Aaa AM M

Asa AAA
ANR AA AAA

An AAA -
Aaa AAA
Aaa AAA AAA
Asa AAA AAA
Aaa A AA A

a AM AAA
S AAA AAA

A AAA AAA
4-A.1 AA 4 AA-
Asa AMA AMA

sa AAA -
AMa AMAA
Aaa A MA

a AAA AAA
Aaa AAA AAA

Aa A-1+ AAA
Asa AAA

a AAA -
a AAA -

Asa AAA AAA
Aaa AAA AAA
Aa AAA .
Ana AAA
Aaa AAA
AM AAA
Asa AMA

Aba AMA AMA
A AAA AAA
Aa AAA AAA

AAA AA
Aa AAA -

Aa AAA
Aa AAA AAAM AAA -

Aea AAA -

Aaa MA.

Aa AAA -
Aa AAA
Aa AAA -

Aa AAA -
Aa AAA AAA

Aa AAA
Asa AAA

Ana AAA .

Aaa MA M

AM AAA -
Aa AAA A
Asa AM -
Aa MA -A

Aaa AAA AA
Aaa AAAAsa AAA AAA

AMa AMA

Asa AAA AAA
Aaa AAA AM
Asa AMA -

LIBOR01 M
LIBORO1M
LIBOR01M
LIBORO1M
LIBOR01 M
LIBOR01 M
LIBOR01M
UBOR1M
LIBOR01M
LIBORO1M
LIBOR01 M
LBOR0IM
LISOR01M
LIBOROl M
LIBOR01M
LIBOR01M
LIBORDiM
LIBORIM
LIBOR01M
LIBOROIM
LIBOR01 M
LIBORIM
LIBOR01M
LIBORDiM
LIBOR01M
LIBOR01M

LIBOROM
UBOR01M
LIBOR01M
LIBOR01M
LIBOR01M
LIBOR01M
LIBOR01M
LIBOR01M
LIBOR01M
LIBOROIM
LIBOR01M
LIBOR01M
LIBOROIM
LIBOR01M
LIBOR01M
LIBOROIM
LIBOR01M
LIBOR01M
LIBOROIM
LIBOROIM
LIBOR01M
LIBOROIM
LIBOROlM
LIBOR01M
LIBOR01M
LIBOROIM
LIBOR01M
LIBOR01M
LIBOR01 M
LIBORDl M

LIBOR01M
LIBOROiM
LBOR01M
LIBOR01M
LIBORO1M
LIBOR01M
LIBOR01M
LIBOR01M
LIBOROIM
LIBORO1M
LIBOROM
LIBOR01M
LIBOR01M
LIBOR01M
LIBOR01M
LIBOROiM
LIBOROIM
LIBOR01M
LIBOR01M
LIBOROiM
LIBOR01 M
IIBORO1M
LIBOROIM
LIBOR01M
LIBOR01M
LIBOROIM
LIBOROIM

LIBOR01M
LIBOR01M
LIBOR01 M

ACCR 2005-4 97.00 HOME EOTY 1.74
GSAMP 2006-S03 90.00 HOME EQTY 3.25

GSMS 2006-FLOA 100.00 COMMERCIAL 0.31

GUGH 2005-A 9 7 COO 0.03

HASC 2006-OPT1 97.00i HOME EQTY 1.45
XIS 2005-HE4 - . .000 HOME EQTY 0.11LBFRC 2006-LLFA 0.1 006 COMMERCIAL 0.75

LBMLT 2005-WL2 7.G6 HOMEEQTY 3.41

MSC 2006-XLF 0 00 COMMERCIAL 0.32

NCHET 200-Sl ' 000 HOME EQTY 2.36

OOMLT 2006-1 97.00 HOME EOTY 0.06

OOMLT 2007-2 I700 HOME EOTY 1.59

RAMP 2005-EFC? 74 400 HOME EOTY 0.18

RAMP 2005-EFC3 97 00 HOME EOTY 0.03

SVHE 2006-OPT1 L 00. HOME EQTY 0.71

SASC 2005-SS 10.0 CMO 0.76

SASC 2006-GEL3 .7 "000 CMO 1.11

BALL2005-MIB1 4.4.. 00 00 COMMERCIAL 0.01

BSABS 2005-ECI 4. 9?00 HOME EQTY 0.06

BSABS 2005-HE12 HOME EQTY 0.34

BSCMS 2006-BBA? 000 COMMERCIAL 0.17

BSCMS 2007-BBAS F " 11 00 COMMERCIAL 1.38

BVMBS 2005-2 0 a 0 CMO 1.25

COMM 2005-FIOA '00.00 COMMERCIAL 0.09

CSMC 2006-TFLA 1000 COMMERCIAL 0.55

GCCFC 2006-FL4A -100 00 COMMERCIAL 1.08

CSMC 2006-TF2A 100600 COMMERCIAL 1.06

CSMC 2007-TFLA 10 09 COMMERCIAL 1.42

CSMS 2006-HC1A ' 0,00 COMMERCIAL 0.76

GSMS 2007-EOP - 0000 COMMERCIAL 1.48

GSAMP 2006-SD3 go 00 HOME EQTY 3.25

GSMS 2006-FL8A I 10.00 COMMERCIAL 0.31

HASC 2006-OPT1 9 HOME EQTY 1.45

LBFRC 2006-LLFA 100 06 COMMERCIAL 0.75

LBMLT 2005-WL2 .0 06 HOME ETY 3.41

MABS 2005-NC2 Bi HOME EQTY 0.08

MLMI 2005-HE2 9 .00 HOME ETY 0.19

MSC 2006-XLF .o1 COMMERCIAL 0.32
NCHET 20DS-Sl 4' ~ 0 0 HOE8W 23

OOMT 2006-I 1 0 HOME 00W 0.06

OOMLT 2007-2 %'9 00 HOME EQTY 1 59

RAMP 2005-EFC7 9.00 HOME EQTY 0.18

SVHE 2006-OPT1 0700' HOME EQTY 0.71

SASC 2006-GEL3 0. 0 CMO 1.11

GSTR 2002-2A 9975 CDO 0.9

ACE 2006-FM2 90 00 HOME EQTY 2.49

BSMF 2007-SL2 60 00 CMO 1.4

BCAP 2006-AA2 - ' 0 CMO 3.76

ARSI 2006-W4 O, 00 HOME E0TY 1.13

SASC 2007-GELl 1 , 0-00 CMO 1.7

CARR 200W-FRE2 9? I60 HOME EOTY 4.52

CMLTI 2006-WFH3 )7.00 HOME EQTY 5.06

CWL 2006-17 9700 HOME EQTY 3.41

CWL 2006-18 97 00 HOME ETY 3.48

CWL 2006-SIO 92 0 HOME E0TY 0.64

FHLT 2006-8 97.0 HOME EQTY 1.05

FHLT 2006C 9700 HOME EOTY 4.26

HEAT 2006-7 0500 HOME EQTY 2.35

MABS 2006-WMC4 .00 HOME EQW 2.79

NAA 2007-S1 90 00H OME E0TY 2.8

SABR 2006-WM2 g0.00 HOME EQTY 4.16

SACO 2007-2 80.00 HOME EQTY 1.25

BSABS 2007-FS1 - 99 00 HOME EQTY . 0.61

MSAC 2007-HE3 0,.0 0 HOME E0TY 0.64

GPMF 2007-HE1 9004 HOME EQTY 4.49

ASSHE 2006-HE7 92.00 HOME ETY 2.27

BSABS 2006-HE1O 97 00 HOME E WTY 4.66

CMLTI 2007-AMC2 67E0O4 HOME EQTY 0.76

FMIC 2007-1 .' 4'i8700 HOME EQTY 0.91

AMSI 2005-R9 97!00 HOME EQTY 1,87

CARR 2006-NCI 9600 HOME ETY 1.15

ACCR 2002-1 .970' HOME EQTY 0.91

ACCR 2005-4 97,00 HOME EQTY 0.03

BSABS 2005-HE12 ,9700 HOME EQTY 0.34

CWALT 2006-OCi R4. 00 CMO 0.55

FHLT 2006-B 97.00 HOME EQTY 1.05

GSAA 2006-3 9700 HOME EQTY 1.14

GSAA 2006-4 97 D0 HOME EQTY 0.68

FFML 2005-FFA ',95.00 HOME EQTY 1.4

GSAA 2005-12 97.00 HOME EOW 0.45

GSAMP 2006SD2 44 9000 HOME EQTY 1.03

LBMLT 2005-WLI 97.00 HOME EQTY 0.18

LBMLT 2006-4 9700 HOME E0TY 0.31

MSAC 2006-HE9 6 '00b HOME EOTY 2.03

NHELI 20WH3 97 06 HOME EQTY 1.21

N MA 2006-AF2 :0 CM O 0.50
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600,000.00 HOME E0TY MA MA - 21
AAA 7

llmbewoI
Tnmberw9I
Tnmberwll

TlmberwvI
TlmberwoI
71mberwol
Timberwo I
Timberwolf
Tlmibenelf
Timiberwlf
Tlmbe~olf
Tliben-.OI

Timberwol
Tlnrberglf
Timbe-wIf
Timberwoh
Timberoff
lmberwll
Tlmberwlf
Tlmiberwlf
11,,rbewoff
Timberivolf
71mberwot
TImbe-wof
Tlmiberwol
lmberwlf

Tlmberwlf
liberwlf
Tnmb~erwif
Tlmberwolf
Tlerberwol
TlmberwoE
Timberwlt
Tlmibcrwo
Timberwolf
Timberwolf
Tlmberwlt
Tlimberwlf
TlmiberwoE
lmberwlf
Tlmiberwli
Tlmberwolf
Timberwol
Tlmberwrlf
TImberwol

76

88

88

14
2
30
35
36
55
5
61
6!
6
3
3
1
4
61

3
7
4

3
3

7
1

8
0
6
7

43750HO ACCR 2005-4 A2C $ 600,000.00 1.000000 $

1O3XAA2 PFRMS 2006-1 lAl $ 7.85,000.00 0.561790 $

12BY79 RAMP 2007-RZ1 Al $ 7,500,000.00 0.479120 $

356EYV2 SAIL 2005-10 A3 S 7.000,000.00 0.244839 $

39V 1 SASC 2005-AR1 A3 $ 7,000.000.00 0.06272 $

17SEAA4 TMTS 2006-17HE A2A $ 9,000,000.00 0.838S7 $

156PAX9 TMTS 2006-7 2A1 $ 2.500,000.00 0.569892 $

26YAB T LTS 2006-11 A2A $ 5,350,000.00 0.720991 $

454AABS CARR 2006-FRE2 A2 $ 12,754,000.00 1.000000 S
6245CAC4 CWL 2007-1 2A2 S 11.000.000.00 1.000000 $

7290AC2 FHLT 2006-B 2A2 S 3,031.462.00 1.000000 $

4729VA3 FHLT 2006- 2A1 $ 15,74.123.00 0.73606 $

22EL4 GSM2006-BAV1 A 1,347.000.00 0.700475 $

6275TAC2 MABS 2007-WMCI A3 $ 2.850,000.00 100000 $

0220A G4 MLMI 2006-HES A2C 22.000,000.00 1.000000 $

750FAEO MSAC 200-HH A2C $ 15,000.000.00 1.000000

17463AC MIX 2006-2 A3 $ 11,470,000.00 1.000000 $

43529AA1 NCAMS 2006-ALT2 AVi $ 20,241,000.00 0.484713 $

622EAAX GSAS 2007-3 AB $ 15,378,000.00 0.857006 $

622EAA "2 GSAA 200713 2A1 B 6,112.000.00 0800936 $

466YAA1 CWL 2005-Cl0 Al $ 5,000,000.00 0.790039 5

051CAA4 GSAA 2006-S1 A $ 22.924,000.00 0.728536 $

98RACI NHEL 2006- A213 $ 5,550.000.00 1.001000 $

26673MY5 CV4HEL20D4-0 2A $ 52,000.000.00 0.179624 $

44531AY CARR 2005-NSL Ail $ 5,000.000.00 0.05161 $

82334F4 SRPM 2006-1 A2 $ 2.400.000.00 0.450979 S

6110W35 RASC 2004.KS9 A114 S 11.650,000.00 0.193261 $

626LEJ5 JPMAC 2005-OPT2 A3 $ 1.000.00000 1.000000 $

623414V GSAMP 2005-WMC3 A21B S 1,000,000.00 1.000000 $

62436A03 SAMP 2006-B104 A2C $ 5.368,000.00 .04000 $

4544NAD ABOHE 2006-2E8 A4 $ 1,000,000.00 1.000000 $

436QAA2 PCHLT 200-2 A3 $ 6,322,000.00 1.000000 S

144MKA CBASS 2007-SLA A2 $ 36,222,000.00 0 3800 $

6362YACA SASC 2007-C2 A3 $ 26.814,000.00 1.000000 $

3121PBT9 OWNIT 2005- A21 5 31,727.500.00 1.000000 $

1749NACI MSAC 2006-HE5 A20 $ 32.000.000.00 1.000000 

352VNW7 NCHET 2005-C A2B $ 5,000.000.00 1.000000 S
1759XAA4 FMIC 2006-Si A $ 46.140,000.00 0.9070268 $

7400YAA4 BMF 2006-H12 Al $ 25,000.000.00 0.696230 $

4577RAA7 SACO 2006-H Al S 39.000000.00 0.678046 $

46113AH3 RASC 2006-KS3A13 S 10,000,000.00 1.000000 $

4453MAB CARR 2006-N14 A2 $ 20,000.000.00 1.000000 S

43528LGA NCHET 2005-3 A2C $ 11,500,000.00 0.99236 $

1445311 CARR 2005-NCS A2 $ 48.500.000.00 0.656253 $

144531CV CARR 2005-N3 AiC S 30,000,000.00 0.57715 $

1266TAA3 WA 2007-BCS 2A1 $ 16,413.000.00 0.606415 $

34657YAA5 FORTS 2006-2AS $ 7,004,665.00 0.6421 $

4336AA2 HUDMZ 2006-2A S $ 4,300,000.00 0.983333 S

144528ACB CARR 2006-NC3 A3 $ 20,000,000.00 1.000000 $

12668UAE1 CW 2007-3 ZAl $ 47.000,000.00 0.83000 $
1266UAF CW 2007-3 2A2 $ 18,000.000.00 1.000000 $

12068UAG6 CWL 2007-3 2A3 $ 17.000.000.00 1.000000 $

3622EBAA6 GSAA 2007-4 Al S 80,000,000.00 0.784062 $

1622EA4 GSAA 20067- A2 $ 45.786.000.00 1.000000 $

452570AA2 IMSA 2007.2 lAlA S 80.000.000.00 0.936701 S

52521 MAB8 LABSM 2007.1 2A1 $ 20.000.000.00 0.904880 $

125DVS CWL 2006-02 Al $ 3,95,000.00 0.45325 5

17309XAA7 CGCMT2006-FL2A1 $ 5,000,000.00 0.316436 $

36244RAAB GSAMP 2006-003 A $ 14.650.000.00 0.667679 5

36298UAC2 GMS 2006-FLA A2 $ 15,000.000.00 1.000000 $

3012TAAO GMACM 2005-HE3 Al $ 12.000,000.00 0.30600 $

39539JAA4 GPMF 2007-HEI Al $ 2.000.000.00 0.906340 S

4370996M2 RPMS2 2006-HOS A $ 10.000.000.00 0.743261 $

45670CAA5 INDX 2007-AR7 W~ $ 6.000.000.00 0.950995 $

51023UAC6 MFT 2006-1 A2 $ 2,000,000.00 1.000000 $

61746.JAAS MOM 2006-9AR Al $ 19,500.000.00 0.765354 $

61746TAA2 MOM 2006-IOSL Al $ 9.000.000.00 0.629252 $

51752LABI MSd 2007-XLFA A2 $ 10,000.000.00 1.000000 $

65536WAA3 NMA 20MS-3 Al $ 16,000.000.00 0.672060 $

65536XAN3 NAA 2006-AF2 SAl $ 20,000.000.00 0.755107 $

73316NMA3 POPLR 2007-A Al S 3.000.000.00 0.656324 $

8:1 SOTA69 TMITS 2006-611GA A2 $ 30.000.000.00 1.000000 $

. 522RAA2 TMVST 2006- Al $ 10,000.000.00 0.812984 S

004421 VV2 ACE 2006ASPi A2C $ 11,500,000.00 1.000000 $

07387UAV3 BOABS 20M6PCI A2 $ 16.000.000.00 1.000000 $

12668BJE4 CWALT2006-OC1 1IA2 $ 15.493.000.00 0.747097 $

14963AAC3 dBASE 2506-011 A3 $ 6.000.000.00 1.000000 $

144531EW06 CARR 2006-NCI A3 $' 19,500,000.00 1.000000 $

17309XAA7 CGCMT 2006-FL2 Al $ 4,000.000.00 0.316439 $

1730OXABS CGCMT 2006-FL2 A2 $ 12.953.000.00 1.000000 $

126169BF7 COMM 2005-FlOA AJI $ 12.000.000.00 1.000000 $

128164AN2 COMM 2065-PillI AJ $ 2.000.000.00 1.000000 5

20 -- aiofmGoli -1 1 . . - 0-.. 72.10 $

31 3 .H.1.-l. p~ 20,000000.00 0.413094 $
345 Fdf b'qAd by he P Inaon1 1 a0 000 $
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600.000.00 HOME EQTY
4,412.001.06 HOME ECTY
3,083.399.4 HOME EOTY
1.713.873.14 HOME EQTY

803,60288 HOME EQTY
6.71,000.60 HOME EQTY
4.844.06131 HOME OTY

6.020,278.34 
HOME ETY

12,754.000.00 HOME EOTY
11,000.00000 HOME EQTY
3.031,462.00 HOME EQTY

11,582.613.83 HOME EQTY
12,501.62.47 HOME EOTY
26.850.000.00 HOME EOTY
22,000,000.00 HOME EOTY
15,000.000.00 HOME EOTY
11,470,000.00 HOME ETY
9.811.080.26 CMVO

13,179,688.32 HOME E07Y

5,482,073.69 HOME EOTY
3.99,196.17 HOME ETY

16.701,003.1 HOME EQTY
2,000,000.00 HOME EOTY
9.340.446.92 HOME EOTY

1,02.05.31 HOME EOTY
1,082.350.62 HOME EQTY
2,251466.98 HOME BOTY
1.000,000.00 HOME EOTY
1,000,000.00 HOME EOTY
5,268,000.00 HOME EQTY
1,000,000.00 HOME EOTY
6,322.000.00 HOME EOTY

35,922,95.57 HOME EQTY
26.814,000.00 HOME EOTY
31,727.600.00 HOME EOTY
32,000.000.00 HOME EQTY

5.000,000.00 HOME OCY
41,.650.274.23 HOME ECTY

17,145.739.75 CMO
27.223,06.2 HOME EOTY
10,000,000.00 HOME ECTY
20.000.000.00 HOME EQTY
11,488,271.57 HOME EOTY

41,5021.262.94 HOME EOTY
17.3194,770.1 HOME EQTY
13.,24,630.00 HOME ETY
6,569,86.2 CO
4.,228333.10 CO

20,000,000.00 HOME EQTY
43,712.84237 HOME EQTY
18.000,000.00 HOME EOTY
17,000,000.00 HOME EOTY
70.764.58.40 HOME OCY
45,788,000.00 HOME OTY
74.636.062.26 ABS
16,097,600.60 HOME EOTY

1.789.009.73 HOME E07Y

1,740,36.8 COMMERCIAL
9.915.037.12 HOME EOTY

15,000,000.00 COMMERCIAL
6.463.203.65 HOME EOTY
1,818,080.13 HOME SOTY
7.432.611.39 HOME ECTY
7,807.981.45 CMVO

25.000,000.00 COMMERCIAL
15314,405.73 CMO
9,663.267.02 HOME EOTY

10,000,000.00 COMMERCIAL
12.067.082.16 HOME ECOTY

15.102.149.20 dM0I
2.068.872.28 HOME SOTY

30.000.000.00 CMVO
6,129.836.80 CMVO

11.500,000.00 HOME EOTY
18.000.000.00 HOME EOTY
11,574,779.20 CMVO

6.000.000.00 HOME SOTY
'19.500,000.00 HOME ECTY

1.260.744.64 COMMERCIAL
12.853.000.00 COMMERCIAL
12.000.000.00 COMMERCIAL

2.000.000-00 COMMERCIAL
3.988.041.00 COMMERCIAL

6,301,880080 
CMIO

20.000.000.00 AUTOS
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AAA 7
- 6

.10

AA 10

AAA 6

- 10

- 60

AAA 10

AAA 63
- 79

10
. 15

- 17

A 10

AAA 27

- 10

- 15

AAA 36

* 10

- 0

AM 24

. 15

AAA 16AAA 35

AAA 23
A 13
- 29

AAA 10
- 17
- 22

- 15
* 17

AAA 10AAA 27
AAA 32
AAA 25

* 96

- 20

. 12

- 10
- 17
- 21- 10

A 20* ii
- 9

A 11
AAA 7

A 20
- 14

- 10

* 14
- 30

AAA 13
A 17* 13

AAA 10
- 16
- 19
* 9
* 20
* 12
* 20
- 22
* 29

AAA 22
AAA 21
AAA 7
MAA 11
AAA 15
AAA 20

* 9
AAA 13
AAA Is

' 'Ufint Mark
LIO~M ACCR 2005-4 . .'987'00, HOME BOTY 1. 74

LIBOROiM PFRMS 2006-I , 97.00 HOME EOTY 0.56

LIBOR0iM RAMP 20-RZ1 67.00'HOME ECTY 0.61

LIBOR01M SAIL 2005-10 92.00'HOME EOTY 0.36

LIBORD1M SAS 2005-AR1 97.00, HOME EQY 0.21

LISOR01M TTS 2006-HE2 97.00 HOME EQTY 1 66

LIBOR01M TMTS 2006-7 67 HOME EQTY 0.5

LIBOR01M TMTS 2006-11 '600 HOME EOTY 0

LIBOR01 M CARR 2006-FRE2 7 , 0 97 00 HOME EOTY 1.62

LIBOROIM CWL 2007-1S 9700 HOME EQTY 2.09

LIBOR01M NHLT 2006-6 9700 HOME EQTY 1.00

LIBOROIM CHLT 2006-0 6800' HOME EQTY 0.72

LIBOR01M GSAA 2006-16 67.0 HOME EQTY 0.89
LIBOR01M GS 2006.1 97600 HOME EQTY 1.6

LIBOR01M MLM 200-HES 97.00 HOME EOTY 2.5

LIBORO1M MOAC 2006-HE2 9700 HOME EOTY 4.42

LIBOR01M MMIX 2006-2 5 600 HOME EOTY 3.05

LIBOR0iM NCAMT 2006-HALT2 .080 CMO 0.34

LIBOR01M CSA 2007-3 9700 HOME EQTY 1.37

LIBOR01M GSAA 2007-3 67.00 HOME EQTY 2.37

LIBOR01M CWL 2006-SI5 9200HOME EOTY 0.64

LBOR0 M GSAH 2006-SHl 92.00 HOME EOTY 0.6

LIBOR01M NHEL 2006-1 92 HOME EQTY 1.34

LIBOR01M CWHEL 2004-0 , 4 . .00 HOME EOTY 2.70

LIBOR01M CARR 2005-NC 67.00 HOME EOTY 0.23
LIBOR01M 00RPM 2006-1 . . 8.0 OEEOTY 0.67

LIBOR01M RASC 2004-KS9 .00 HOME EQTY 1.55

LIBOROiM JPMAC 2005-OPT2 ....00 HOME EOTY 2.50

LIBOR01M NSAMP 2005-WMC3 97.0 HOME EQTY 3.45

LIBOR01M GCAMP 200-HE4 7 HOME EQTY .3

LBOR1M ASOSHE 2006-HE 97.0 HOME 3OTY 2.26

LIBOR01M HUM 00A9.CO3

LIBOR01M PCHLT 2005-2 . HOME EQTY 2.73

LIBOR01M C WASS 2007-SLA 7580.0 HOME EQTY 1.7

LIBOR01M SAAC 2007-BC2 q600 HOME EQTY 1.77
LIBOR01M OWNIT 2005-S ''V:'" .70 HOME EOTY 4.66

LIBOR01M MSAC 200-HE 97.00 HOME E0TY 1.13

LIBOR01M NCHET 2005-C 100 00 HOME EOTY 0.74

LIBOR01M GMIC 2006-SD 90',411 , 2.00 HOME EQTY 2.42

LIBOR01M GSMS 2006-FL8A 100.00 COMMERCI l.02.01

LIBOR01M SACO 2006-8 9 00- HOME EQTY 2.22

LIBOR01M RASC 2007-3 95.00 MEOTY 1.5
ABORD1M CARR 2006-N14 0;e 0 006 HOME EOTY 2.05

LISOR01M MS.20-9R .. 0.M 37

LIBOR01M NCHET 2005-3 97 .00 HOME EOTY 2.72

LIBOR01M ARR 200-NCS 8i'900 HOME ETY 2.76

LIBOR01M CARR 2005-NC3 :00d HOME E3TY 1.69

LIBOR01M CWL 2007-A9 00 HOME EOTY 0.73

LIBOR01M FORTS 2006-2A 0.0CMO 3

LIBOROiM HUTMZ 2006-2A 09.670 CO 3

LIBORO1M CARR 2006-NC3 9500 HOME EOTY 5.61

LIBOR01 M CW 2007-3 C'97 00 HOME EOTY 0.74

LIBOR01M CWL 2007-3 .. " '.00 HOME .

LIBORO1M CWL 2007-3 .' j 90 HOME EOTY 2.79

LIBORDiM GAR 2007-NC1970 0 HOME EQTY 0.88

LIBOR0iM GSAA 2007-F '06.00 HOMEECTY 2.65

LIBOR01M IMSA 2007-2 100.0 OMMERI ABS 0.62

LIBOR01 M ABSM 2007-10A 00.00 HOME ECTY 0.64

LIBOR01M CL 2006-2 900 HOME EOTY 0.37

LIBOR01M CGCMT 2007-F12 100 0 COMMERCIAL 0.74

LIBOR01M FSAMP 2006-503 9.0.0 00HOME E1TY 3.25

LIBOR01M GFMS 200FL8A 1000 COMMERCIAL 0.31
LIBOR01M GMACM 200-HE3 '* 7 0 HOME EOTY 06

LIBOR01iM GPMF 2007-HEl 70 HOME ECTY 4.49

LISOROIM RMS2 2006HOSAS~ . 9780 HOME EOTY 2. 04
LIBOR0iM INDX 2007-AR7 . . , 0,CMO 3.16

LIBOR01M MLPT 2006-1 . ' 10 .00' COMMERCIAL 1.17

LIBOROIM MOM 2006-9AR "' "0.00 CMVIC 3.71

LIBOR01M MOM 2006-1OSL .,' 85.0.0, HOME EOTY 2

LIBOR01M MSC 2007-xlA 10 0 OMRCIAL 1.59

LIBOR0iM NMA 2006-S3 ad 0080 HOME EOTY 2.98

LIBOR01M NMA2006AF2 ;-' - .0, CIVICO 3.68

LIBOR0iM POPLR 2007-A 06HOME EQTY 1.13

LIBOR0iM TMTS 2006-9HGA !41 ,0 0CMO 1.'52

LIBOR01M TMVST 2006-S -' 00'CMO 2.49

LIBOR01 M ACE 2008-ASPI "'. 500o HOME EOTY 2.16

LIBOR0iM BOABS 2006-PC1 9i67 00, HOME EOTY 1.47

LIBOR01M CWALT 2006OCI' ~" 000' CMO 2.9

LIBOR01M dBASS 2006-S ' 80.00, HOME EOTY 2.31

LIBOR01M CARR 2006-NCI ' ' .900 HOME EQTY 4.24

LIBOR0lM CGCMT 2006-FL2 '~" 100:6O COMMERCIAL 0.74

LIBOR~IDM CGCMT 2006FL2 06.00 COMMERCIAL 10

LIBOR0iM COMM 2005-FIOA 10'6.001 COMMERCIAL 0.46

LIBR~i COM 005-FL1 1" ' 10600 COMMERCIAL 0.38

LIBOR01M COMM 2007-FL14. . . 00 0 COMMERCIAL 0.69

LIBORDiM FNR 2006SW5 ~ ' 00 M 1.23

LIBOR01M FOROIF 2005-1 .. , 6.9,AUlTOS 0.76
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00437SEHQ
39539JAA4
3623414R7
36244MAA9
43709UAA5
45071KDD3
45256VAA5
456606KH4
45670CAA5
464126CW9
46626LFL9
52519NKS2
52519NJC9
52521TAA5
542514RLO
$7644DAR4
59020U3A1
61744CXZ4
61745SAB6
61752LAB1
68389FKP8
73316NAA3
746860AZ9
76110VTC2
76112BW97
80555PAGO
86358EA89
86837YAA1
881561T61
92976BHK1
17309XAA7
200476AA7
34528PAG1
31659EAB4
361856EH6
32052XAAS
36244RAA8
40430WAS1
437097ADO
46412QAA5
52519NJC9
61752LAB1
784208AD2
83612GAA8
685220J07
865220KG7
92976BHJ4
02660TJD6
04012MA02
126670ZJO
12668AEW1
144531DL1
362334GS7
362382ADS
36240UAB3
45254NNP6
45255RAY3
59020VAVS
617451D09
61915RAA4
64352VQRS
65535VUS5
65537EAA2
75114RAD7
75405WA98
813765AB0
863576FF6

86358RMYO
8815612FO
84751NAE4
32029AADO
61748HUF6
80556AAC1
44328BADO
02151JAA9

1I0000
ACCR 2005-4 A2C $

GPMF 2007-HEl Al $
GSAMP 2006-HEI A2C $

GSAMP 2006-S4 Al S
INDS 20056-AA S

IXIS 2006HEl A3 $
IMSA 2006-2 1A11 $
INABS 2006-A A3 $

INDX 2007-AR7 1Al $
IRWHE 2006,1 1AI $

JPMAC 2006-FRE1 A3 $
LBFRC 2005-LLFA A2 S
LBFRC 2004-LLFA A2 $
LBFRC 2006-LLFA At $

LBMLT 2006-1 2A3 $
MASL 200-1 A $

MLMI 2006-HE1 A2A S
MSAC 2006-NC1 A3 $

MSC 2006-XLF A2 $
MSC 2007-XLFA A2 $
OOMLT 2006-1 2A3 $
POPLR 2007-A Al $

PTNM 2002-1A A1MH $
RFMS2 2006-HSAI Al $

RAMP 2006-NC1 A2 $
SARNT 2005-A A2 $

SAIL 2006-I A3 $
SWIFT 2005-A12 A $
TMTS 2006-3 1A2 $

WBCMT 2006-WL7A A2 $
CGCMT 2006-FL2 Al $
COMM 2007-FL14 Al $

FORDF 2005-1 A $
FMIC 2006-2 2A1 $

GMACM 2005-HE3 A2 3
FHABS 2008-HE2 A $
GSAMP 2006-SD3 A $

HFCHC 2006-1 A2 $
HEAT 2006-6 2A3 $

IRWHE 2006-2 lA1 $
LBFRC 2004-LLFA A2 S

MSC 2007-XLFA A2 $
SGMS 2006-FRE2 A2C $

SVHE 2006-A A S
TMST 2005-4 A3 S
TMST 2006-1 A3 $

WBCMT 2006-WL7A Al $
AHM 2006-1 1A3 $

ARSI 2006-Ml A2C $
CWL 2006-6 1A1M $

CWALT 2005-59 1A2A $
CARR 2005-NC5 A2 $
GSAA 2006-5 2A2 S
GSAA 2006-9 Al $

GSTR 2002-2A A1MB S
IMM 2005-3 Al $

IMSA 2006-3 A6M $
MLMI 2006-ARI A2C $
MSAC 2006-HEI A3 $

MHL 2005-2 1Al $
NCHET 2006-1 A28 $
NAA 2006-AR2 3A1 $
NAA 2006-AR3 AlA $
RALI 2006-QA3 At $

RASC 2005-KS1O 1A2 $
SABR 2006-FR3 A2 $
SASC 2006-WF1 A4 $

ARC 2001-BC6 A S
TMTS 2006-5 1A2B S

SURF 2006-BCS A2D $
FFML 2006-FF18 A2C $
MSM 2006-1AR 1Al $

SAST 2006-3 A3 $
HASC 2006-HE2 2A2 $
CWALT 2007-HY6 Al $

Marks Providid By
ABS Edwin Chin
AUTOS Edwin Chin
CARDS Edwin Chin
CDO Chris Creed/ Matt Salem
CMO ARMt(PdmntALTA)-

Jonathan Marglis
ABS and others Edwin Chin

COMMERCIAL Dornenlco Avrigarofalo

HOME EOTY Edwin Chin
PLANES Edwin Chin
STRUCT NOTE Edwin Chin

3.000,000.00
23.196,000.00
10,000,000.00

5,000,000.00
12,000,000.00

1,500.000.00
14,500,000.00
10,000.000.00
10,000,000.00
18,000,000.00
4,000,000.00

35,000,000.00
10.200,000.00
25,000.000.00
24.000,000.00
20,000,000.00
18,000,000.00
15,000,000.00

3.000,000.00
15,000,000.00
10,000,000.00
38,000,000.00
25,000,000.00
20,510.000.00
18,000,000.00
10,000,000.00
10,000,000.00
25,000,000.00

6,484,000.00
500,000.00

8,000,000.00
10,000,000.00
20,000,000.00

2.750,000.00
2,000,000.00

15.150,000.00
13,000,000.00
10.000,000.00
13,000,000.00
5,000,000.00
6.000,000.00

15,000,000.00
10,000,000.00

1,700,000.00
3,700,000.00
3,000,000.00

20,000,000.00
5,000,000.00

15,703,000.00
30,000,000.00
40,000,000.00
40,000,000.00

2,000,000.00
35,100,000.00
17,075,000.00
7,500,000.00
5,000,000.00
3,750,000.00

10,000,000.00
20,000,000.00
31,517,000,00

5,500,000.00
15,500,000.00
25,000,000.00

3,500,000.00
22,500,000.00

150,000,000.00
20,000,000.00
5,225,000.00
3,500,000.00
7,400,000.00
5,000,000.00
4,900,000.00
2,000,000.00

LIBOROiM

= Redacted by the Permanent
Subcommittee on Investigations

F',fb -- Gp-N
Ann AAA 21

1.000000
0.909340
1.000000
0.341169
0.614187
1.000000
0.811901
1.000000
0.950995
0,438321
0825899
0.260749
0.186356
0.202537
1.000000
0.427997
0.392043
1.000000
0.792068
1.000000
1 000000
0.956324
1.000000
0.391743
1.000000
1.000000
1.000000
1.000000
1.000000
1.000000
0.316436
0.997210
1.000000
0.704557
1.000000
0.838057
0667679
0.670631
1.000000
0.648887
0.188356
1.000000
1.000000
0.567742
0.886043
0.890719
0.741924
0.639652
1.000000
0.604741
0.624247
0.856253
1.000000
0.430927
0.762941
0.366593
1.000000
1.000000
1.000000
0.542047
1.000000
0.554072
0.833829
0.704447
1.000000
1.000000
1.000000
0.026131
1.000000
1.000000
1.000000
0.652967
1.000000
1.000000
0.985496

GS MBS-E-O0l 630343

600.000.00 HOME EOTY Aaa AAA

2,728,020.20 HOME EOTY Aaa AAA
23.196,000.00 HOME EQTY Aaa AAA
3.411,692.10 HOME EQTY Aaa AAA
3,070,934.45 HOME EOTY Aaa AAA

12,000,000.00 HOME EQTY Aaa AAA
1,217,851.03 CMO Aae AAA

14,500,000.00 HOME EQTY Aae AAA

9,509,951.81 CMO Asa AAA

4,363,210.34 HOME EQTY Aaa AAA

14,866,190.66 HOME EQTY Aaa AAA
1,042,995.84 COMMERCIAL Aaa AAA

6,522.445.81 COMMERCIAL Aaa AAA

2,065,876.33 COMMERCIAL Aaa AAA

25,000,000.00 HOME EQTY 'Aaa AAA
10,271,930.64 CMO Aaa AAA
7,840,661.20 HOME EOTY Aaa AAA

18.000,000.00 HOME EQTY Aaa AAA
11,881,022.68 COMMERCIAL Aaa AAA
3,000,000.00 COMMERCIAL Aaa AAA

15,000,000.00 HOME EQTY Aaa AAA
9,563,240.92 HOME EOTY Aaa AAA

38,000,000.00 COo Asa AAA

9,793,580.98 HOME EQTY Aaa AAA
20.519,000.00 HOME EQTY Asa AAA
18,000,000.00 ABS Asa AAA
10,000,000.00 HOME EOTY Aaa AAA
10,000,000.00 AUTOS Aaa AAA

25,000,000.00 HOME EQTY Aaa AAA
6,484,000.00 COMMERCIAL Aaa AAA

158,216.08 COMMERCIAL Aaa AAA
5,983,261.60 COMMERCIAL Aaa AAA

10,000,000.00 AUTOS Asa AAA

14,091,133.80 HOME EOTY Aaa AAA

2,750.000.00 HOME EQTY Aaa AAA
1,676,114.11 HOME EQTY Aaa AAA

10,115,340.90 HOME EOTY Aaa AAA
8,835,203.27 HOME EQTY Aaa AAA

10,000,000.00 HOME EOTY Aaa AAA
8,435.525.41 HOME EOTY Aaa AAA

931,777.97 COMMERCIAL Aaa AAA
6,000,000.00 COMMERCIAL Asa AAA

15,000,000.00 HOME EOTY Aaa AAA
5,677,415.50 HOME EQTY Aaa -

1,506,273.15 CMO Asa AAA
3,295,659.30 CMO Aaa AAA
2,225,773.22 COMMERCIAL Aaa AAA

12,793,034.60 CMO Aas AAA
5,000,000.00 ABS Aaa AAA

9,496,244.11 HOME EOTY Aaa AAA
18,727,415.70 CMO Aaa AAA
34,250,113.77 HOME EQTY Aaa AAA

40,000,000.00 HOME EQTY Aaa AAA
861,654.23 HOME EOTY Aaa AAA

26,779,232.17 CDO Aae A-1
6,259,580.60 CMO Aaa AAA
7,500,000.00 CMO Aaa AAA
5,000,000.00 HOME EQTY Asa AAA

3,750,000.05 HOME EQTY Aaa AAA
5,420,474.50 CMO Aae AAA

20,000,000.00 HOME EQTY Aaa AAA
17,462.68.80 CMO Aaa AAA

4,586,057.74 CMO Aaa AAA
10,918,921.43 CMO Aaa AAA

25,000.000.00 HOME EQTY Aaa AAA

3,500,000.00 HOME EQTY Aaa AAA
22,500,000.00 HOME EQTY Aaa AAA

3,919,720.50 HOME ETY Aaa AAA

20,000,000.00 HOME EQTY Aaa AAA
5.225,000.00 HOME EOTY Aaa AAA

3.500,000.00 HOME EQTY Aaa AAA

4,831,956.32 CMO Aaa AAA
5,000,000.00 HOME EQTY Aae AAA

4.900,000,00 HOME EQTY Aaa AAA
1,970,991.68 CMO Aaa AAA

LIBOR0IM
LIBORDIM
LIBOR01M
LIBOR01 M
LIBOROM
LIBOR01M
LIBOR01M
LIBOR01M
LIBOR01M
LIBOR01 M
LIBOR01 M
LIBOR01M
LIBOR01M
LIBOR01M
LIBOR01 M
LIBORD1M
LIBOR01M
LIBOR01M
LIBOROiM
LIBOR01M
LIBOR01M
LIBOR01M
LIBOR01M
LIBOR01M
LIBOR01M
LIBOR01M
LIBOR01M
LIBOR0iM
LIOR01M
LIBOR01M
LIBOR01M
LIBOR01M
LISOR01M
LIBOR01M
LIBOR01M
LIBOR01M
LIBORDIM
LIBORDIM
LIBOR01M
LIBOR01M
LIBORO1M
LIBOR01M
LIBOR01M
LIBOR01M
LIBOROiM
LIBORD1M
LIBOR01M
LIBOR01M
LIBOR01 M
LIBOR01M
LIBOR01M
LIBOR01M
LIBOR01M
LIBORDIM
LIBOR01M
LIBOR01M
LIBOR01M
LIBOR01M
LIBOR01M
LIBOR01M
LIBOR01M
LIBOR01M
LIBOR01M
LIBOR01M
LIBOR01M
LIBOR01M
LISORD1M
LIBORIM
LIBOR01M
LIBOR01M
LIBOR01M
LIBOR01M
LIBOR01M
LIBOR01M
LIBOR01M

Curreont MaD
ACCR 2005-4 97,.00, HOME 60WY 1,74

GPMF 2007-HE1 97 00 HOME EQTY 4.49

GSAMP 2006-HE1 . 97.00 HOME EQTY 5.13

GSAMP 2006-S4 97.00 HOME EQTY 0,29

INDS 2006-A 80.00 HOME EQTY 0.78

IXIS 2006-HEl 95,600 HOME EQTY 2.03

IMSA 2006-2 0.0 CMO 2.01

INABS 2006-A 9500, HOME EQTY 4.1

INDX 2007-AR7 . , 0 00 CMO 3.10

IRWHE 2006-1 '9700 HOME EQTY 3.36

JPMAC 2006-FREI 95 00 HOME EQTY 2.34

LBFRC 2005-LLFA 100.00 COMMERCIAL 0.16

LBFRC 2004-LLFA 100.00 COMMERCIAL 0.01

LBFRC 2006-LLFA '100 00 COMMERCIAL 0.2

LBMLT 2006-1 92. 00 HOME EQTY 4

MASL 2006-1 0.00 CMO 0.68

MLMI 2006-HEl 97,00 HOME EQTY 0.22

MSAC 2009-NC1 97.00: HOME EQTY 1.87

MSC 2006-XLF 100 DO COMMERCIAL 0.32

MSC 2007-XLFA 100.00 COMMERCIAL 1.59

OOMLT 200-1 96 .00 HOME EQTY 2.33

POPLR 2007-A 97,00 HOME EQTY 1.13

PTNM 2002-1A 99 D COO 2

RFMS2 2006-HSA1 97.00 HOME E6TY 0.54

RAMP 2006-NC1 97 00 HOME EQTY 1.23

SARNT 2005-A 97.00 ABS 3.3

SAIL 2006-1 90.00'; HOME EQTY 3.32

SWIFT 2005-A12 9.00 AUTOS 0.84

TMTS 2006-3 90 00 HOME E0Y 1.42

WBCMT 2006-WL7A 10000, COMMERCIAL 0.98

CGCMT 2006-FL2 100.00, COMMERCIAL 0.74

COMM 2007-FL14 10000 COMMERCIAL 0.69

FORDF 2005-1 99.00 AUTOS 0.76

FMIC 2006-2 97.00. HOME EQTY 0.76

GMACM 2005-HE3 9700 HOME EOTY 1.12

FHABS 20D6-HE2 97.00 HOME EQTY 4.76

GSAMP 200MSD3 9000 HOME EQTY 3.25

HFCHC 2006-1 97.00 HOME EQTY 2.23

HEAT 2006-6 95. 00 HOME ETY 2.43

IRWHE 2006-2 9700 HOME EQTY 3.51

LBFRC 2004-LLFA 10000 COMMERCIAL 0.01

MSC 2007-XLFA 100:00 COMMERCIAL 1.59

SGMS 2006-FRE2 94 00 HOME EQTY 4.63

SVHE 2006-A 0 60,0 HOME ETY 1.9

TMST 2005-4 0 .00 CMO 1.3

TMST 2006-1 00 CMO 1.34

WBCMT 2006-WL7A 100 00 COMMERCIAL 0.71

AHM 2006-1 0+00 CMO 2.19

ARSI 2006-Mi 6500 ABS 4.37

CWL 2006-6 97.00 HOME EQTY 3.21

CWALT 2005-59 000, CMO 3.77

CARR 2005-NC5 9700 HOME EQTY 2.76

GSAA 2006-5 97. 00 HOME EQTY 3.49

GSAA 2006-9 9700 HOME E0TY 0.57

GSTR 2002-2A 9975 CDO 0.6

IMM 2005-3 0,00 CMO 1.32

IMSA 2006-3 0,00 CMO 4.82

MLMI 2006-AR1 95 00 HOME E0TY 1.38

MSAC 2006-HEI 97 00, HOME EQTY 2.2
MHL 2005-2 0.00 CMO 2,84

NCHET 2006-1 97 00 HOME ETY 3.01

NAA 2006-AR2 0 00CMO 2.78

NAA 2006-AR3 000 CMO 3.74

RALI 2006-QA3 0.00 CMO 2.59

RASC 2005-KS10 97 00 HOME EOTY 1.22

SABR 200MFR3 95.00 HOME ETY 2.18

SASC 2006-WF1 97,00i HOME EOTY 4.2

ARC 2001-BC6 9700 HOME EQTY 0.03

TMTS 2006-5 95 00 HOME EQTY 3,8
SURF 2006-BCS 97.00 HOME EQTY 5.44

FFML 2006-FF18 97 00 HOME EQTY 4.73

MSM 2006-1AR 0 00 CMO 3.6

SAST 2006-3 97 00 HOME EQTY 5.04

HASC 2006-HE2 600 HOME EQTY 2.57

CWALT 2007-HY6 0.00 CMO 3.8
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CMO Marks

525221KK2
86362QAA1
86360XAA8
32029HAB8
54251YADO
40430TAA0
57644DAR4
86359DPN1
02660TCU5
57644DAR4
07401 RAA8
643529AA8
69337MAA8
69337MAB6
466275AB0
07400YAA4

LXS 2006-4N Al B1
SASC 2007-GELl Al
SASC 2006-GEL3 Al
FFML 2007-FFC A2A
LBMLT 2006-10 2A3
HASC 2007-NC1 Al

MASL 2006-1 A
SASC 2005-S5 A2

AHM 2004-4 7A
MASL 2006-1 A

BSMF 2007-SL2 1A
NCAMT 2006-ALT2 AV
PHHAM 2007-3 Al
PHHAM 2007-3 A2
JPALT 2007-Sl A2
BSMF 2006-SL2 Al

RES B/C
RES B/C
RES B/C
RES B/C
RES B/C
RES B/C

ABS
ABS
ABS

HOMEQ
30yr
30yr
30YR
30yr
30yr
30YR

Source: Edwin Chin
90.00
97.00
97.00
90.00
92.00
97.00
60.00
85.00
95.00
60.00
70.00
97.50
95.00
90.00
70.00
70.00
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Counterparty on TAP
ADIRONDACK 2005-1 LT (GSI, GEORGETOWN, ADIRONDACK 2005 1 LTD.)

ADIRONDACK 2005-2 LT (GSI, GEORGE TOWN, ADIRONDACK 2005-2 LTD)

ALTIUS I FUNDING LTD (GSI, GEORGETOWN, ALTIUS I FUNDING LTD)

ALTIUS III FUNDING L (GSI, GEORGETOWN, ALTIUS III FUNDING LTD)

ANDERSON MEZZ 2007-1 (GSI, GEORGE TOWN, ANDERSON MEZZANINE FUNDING2007-1 LTD)

BROADWICK FUNDING LT (GSI, GEORGE TOWN, BROADWICK FUNDING LTD)

CAMBER 7 PUBLIC LTD (GSI, DUBLIN, CAMBER 7 PUBLIC LIMITED CO)

COOLIDGE FUNDING LTD (GSI, CHICAGO, COOLIDGE FUNDING LTD)

DAVIS SQ FNDG VII CR (GSI, GEORGE TOWN, DAVIS SQUARE FUNDING VII LTD)

DAVIS SQUARE FUNDING (GSI, GEORGE TOWN, DAVIS SQUARE FUNDING VI LTD.)

FORTIUS I FUNDING LT (GSI, GEORGE TOWN, FORTIUS I FUNDING LTD)

FORTIUS II FUNDING L (GSI, GEORGE TOWN, FORTIUS 11 FUNDING LTD)

GSC ABS CDO 2006-3G (GSI, GEORGE TOWN, GSC ABS CDO 2006-3G LTD.)

HOUT BAY 2006-1 LTD (GSI, GEORGE TOWN, HOUT BAY 2006-1 LTD)

HUDSON HG 06-1 (GSI, GEORGE TOWN, HUDSON HIGH GRADE FUNDING2006-1 LTD)

HUDSON MEZ 06-1 (GSI, GEORGE TOWN, HUDSON MEZZANINE FUNDING2006-1 LTD)

TIMBERWOLF I LTD GSI (GSI, GEORGE TOWN, TIMBERWOLF I LTD)

WEST COAST FUNDING I (GSI, GEORGE TOWN, WEST COAST FUNDING I LTD.)

ALTIUS IV FUNDING LT (GSI, GEORGE TOWN, ALTIUS IV FUNDING LTD)

Marine Serres (MTG Sales Book)
HUDSON MEZ 06-2 (GSI, GEORGE TOWN, HUDSON MEZZANINE FUNDING2006-2, LTD)

Deal Name
Adirondack 2005-1
Adirondack 2005-2
Altius 2005-1
Altius III
Anderson Mezz 2007-1
Broadwick
Camber 7
Coolidge
Davis Square 7
Davis Square 6
Fortius I
Fortius II
GSC ABS 2006-3g
Hout Bay
Hudson HG
Hudson Mezz 06-1
Timberwolf
West Coast
Altius IV
Point Pleasant Funding 2007-1
Hudson Mezz 06-2

WA CDS Spread WA NPV rotalNPv
WA CIDS Spread WA NPV

493.0391412 1,537,529.60
474.3538462 698,183.69

59.128 115,394.24
373.7801802 981,624.69
1537.272131 1,746,669.43
1026.520044 850,486.33
1468.522647 2,047,217.02
160.0964184 62,565.79
1724.839363 4,679,279.74

1755.7 6,007,157.00
921.3467492 724,860.54
1200.763736 1,811,118.62
1357.452469 5,599,111.03

344.63 1,628,568.10
1351.781725 8,406,836.15
1889.903943 5,820,836.09
1789.383946 7,245,314.67
630.3268087 2,449,404.51
521.3067751 1,913,280.68
1764.245299 5,287,113.18

2245,58375 2,285,105.25

Total NPV
28,021,649.00

9,076,388.00
1,013,124.00

12,393,918.00
106,546,835.00
43,365,098.00

277,161,409.00
959,932.00

70,444,162.00
6,007,157.00

59,731,244.00
45,925,674.00

133,671,055.00
16,285,681.00
46,135,420.00

800,083,041.00
512,082,574.00
46,201,792.00
55,342,311.00

381,130,068.00
182,808,420.00

1,431.58 3,806,525.76 2,834,386,952.00
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From:
Sent:
To:
Cc:
Subject:

Attachments:

Ganapathy, Mahesh
Monday, August 13, 2007 4:52 PM
Bieber, Matthew G.; Lehman, David A.; Egol, Jonathan
Kang, Connie
Default Swap Collateral File with Marks updated

Default Swap Collateral Master File 08.13.07v3.xls

Have added Total Notional of the CDS trades as well. Also, just to clarify, Hudson Mezz 1 and Point Pleasant had
Unfunded Super Seniors. In the case of Point Pleasant , we face IXIS on 700mm approx of CDS trades(the rest were
shorted to the deal directly by IXIS) and the default Swap collateral par at closing = $1.0085b- 403.4mm = 605.1mm.

Default Swap
Collateral Master...

Thanks

From:
Sent:
To:
Cc:
Subject:

Ganapathy, Mahesh
Monday, August 13, 2007 12:53 PM
Lehman, David A.; Bieber, Matthew G.; Egol, Jonathan
Kang, Connie
Default Swap Collateral Rle with Marks updated

David/Matt/Jon

Please find attached-I have updated the marks on the underlying bonds. Please let me know if there are any
questions.
<< File: Default Swap Collateral Master File 08.13.07v2.xis >>

Thanks,

Mahesh Ganapathy
CDO StructuringMarketing & Principal Investments
Fixed Income,Currency and Commodities Division
Golidrman, Savch's &, Co.

Ph: 212-902-6265
Fax:212-256-6570
mahesh.ganapathv(algs.com
-------------------------------------------------------------

Permanent Subcommittee on Investigations

Wall Street & The Financial Crisis

Report Footnote #2641

Confidential Treatment Requested by Gok GS MBS-E-001930571
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Default Swap Collateral
Deal Summary

GS MBS-E,001930572

By Deal

Wt. *k. Mre rc
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Default Swap Collateral
Deal Summary

GS MBS-E-001930572

By Deal
tee- Re- to EIS % Of:

, Class E, X, Su

Wt Avo at ke Price

u nou
14 zu0oor.
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Default Swap Collateral
Sumary

By Deal

14.,A AVy $6631.6m8.23 11.37% 9.600.0 l. $ 6.990.010.73 9.91% 7.19% 1.6% C... 0 7,349,79.34 4.00% 2.%

Atics2005. . 4999071. ~ 18 19.A 17, 36%. . 101A~ CbLCcW#~ 0% 4Z5% 100.0W% , ,-7.,~ -

Attlus IV S 6.993,619.22 37.00% 29.97% 10. 00% Class C 5 7,654r 81 6 26.00% 19.57% 100.00% 8242,161.01 17.00% 11 03%

5 7.612.006.34 10.44% 8.79% 102.00% CIs C 5 7 967 26779 .42% 465% 101 00% C"as D 8.247.88681 3.77% 2.25%

Hdson Mazz 062 No IC Test No IC Test

oA-e u 207 .1 
N Ts

pslnt Pleasant Funding 2007-1 No IC TeWt No IC TsDt 9 7% 422%
SC A3S 200649 $ .43322 11135% -,g62% 102.0%, ClImC S7767,11 99.7% ,, 3-22% . 0.06%. (Am Ca0 D 6,76,677.11 , 86% .
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FOTihrwl S 91 4 7 5 1 48-33% lo$0 2,129,$60,18 564%0.% W % ,4;aD 2320.4
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Default Swap Collateral
Summary

By Deal

H.out Say 101.00
.lla2006-

Altius IV 100 00'

Hudson HO 100 00'

Hudson Men 06-2

Point Pleaaant Fundin 2007-1
OSCAS -100.00

Davis susre 7 10000..

Adirondack 2006-2 101.00

Camber 7 100.00

Timberwoif
F"k . . .- 10O

Fortlus i

West Coast 100.00

I'

1%

I .. Zdli~
M . I DealNant Triicte

7,717,448.70 1.66% Equity, D and E Notes, 14J

9,807,179.35 6.02% Equity and 999126 Model Pro oction

~0~701363 278 Eculva.SWMMt* 00-- - -- - -ee71

7777W~ij.ip~f 0OC FalureI
2,6746.6 .SEut

317653 3% Moe roeto
1877.553033% Equity

11,372,912.48 1.34% Equity 31.7%

171, 1Z 24 "98.4%

8,152,822.2 1.72% Equity 54.6%

0.12%4,1Vty777777%

17,875,551.48 7.84% :.Eq ulty, Sub Mat Fee, 0 & E Turbo 261%

17,25.188 6.37% Equity 89.4% Model Pjction

S.331.606.ST : ~SZ%. I~ia6............. JR sq~ - I
4.661.340.39 1O.Z3'~~ ~qUfTy

.,. ~ -t.. fe ad D note, 264.41

%of portroilotilarVed

WL Ava. Marked Price

715% 1

14,205,687.05 3.M Class u

Footnote Exhibits  - Page 5373



Fro
Sen
To:
Sub

Permanent Subcommittee on Investigations

Wall Street & The Financial Crisis
Report Footnote #2643 GS MBS-E-01 1273913Confidential Treatment Requested by

m: Lehman, David A.
t: Tuesday, August 21, 2007 9:30 PM

Bieber, Matthew G.
ject: RE: Default Swap Collateral Reinvestment

From: Bieber, Matthew G.
Sent: Tuesday, August 21, 2007 9:30 PM
To: Lehman, David A.
Subject: RE: Default Swap Collateral Reinvestment

Ok. I think we should be proactive in letting mangers know, then, rather than waiting for them to come to us for

approval and then denying. There are a couple of one off situations which we should go through tomorrow morning.

From: Lehman, David A.
Sent: Tuesday, August 21, 2007 9:19 PM
To: Bleber, Matthew G.
Subject: RE: Default Swap Collateral Reinvestment

Nothing further - I think our gameplan remains to build cash for now

From: Bieber, Matthew G.
Sent: Tuesday, August 21, 2007 8:31 AM
To: Lehman, David A.
Subject: Default Swap Collateral Reinvestment

Was there any further discussion over the past few days on what we're going to be doing? With the 25th
coming up, I suspect a bunch of mangers are going to be looking to put cash to work....

0 Copyright 2007 The Goldman Sachs Group, Inc. All rights reserved. See htto://www.ps.com/disclaimer/lemail-salesandtradinge.html for important risk

disclosure, conflicts of interest and other terms and conditions relating to this e-mail and your reliance on information contained in it. This message may

contain confidential or privileged information. If you are not the intended recipient, please advise us immediately and delete this message. See

http://www.gs.com/disclaimer/email/ for further information on confidentiality and the risks of non-secure electronic communication. If you cannot access

these links, please notify us by reply message and we will send the contents to you.
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From: Case, Benjamin
Sent: Monday, September 24, 2007 2:59 PM

To: Bieber, Matthew G.; Lehman, David A.

Subject: FW: CDS Collateral re-investment

Any thoughts on CMBS floaters?

From: Marty Devito [mailto:Mdevito@aladdincapital.com]
Sent: Monday, September 24, 2007 5:45 PM
To: Case, Benjamin
Cc: Anatoly Burman; Nunzio Masone
Subiect: RE: CDS Collateral re-investment

Ben -While I agree the ability for a fair amount of the floating rate loans in CMBS to refi in here is limited, are there
any other reasons you left CMBS off the list??

MD
CMBS Guy

From: Case, Benjamin [mailto:Benjamin.Case@gs.com]
Sent: Monday, September 24, 2007 4:17 PM
To: Marty Devito
Cc: Pinkos, Steve; Anatoly Burman; Nunzio Masone; Shirley Cho; Bieber, Matthew G.; Lehman, David A.;
Shimonov, Roman; Mishra, Deva R.; Kang, Connie
Subject: RE: CDS Collateral re-investment

Marty,

Good speaking to you today. As discussed -

RMBS: CBASS, GSAMP, JPMAC, WFHET
CARDS: AMXCA, BACCT, BOlT, MBNAS, CCCIT, CHAIT, DCMT
AUTOS: COPAR, DCMOT, FORDO, HAROT, HDMOT, NALT, USAOT
STUDENT LOANS: ACCSS, GCOE, KSLT, NCSLT, SLMA (FFELP)

Generally speaking, looking at securities that are currently amortizing with average lives of less than 2 years.

Also, please make sure Matt Bieber is included in trade-by-trade approval requests.

Regards,
Ben

From: Marty Devito [mailto:Mdevito@aladdincapital.com]
Sent: Friday, September 21, 2007 2:12 PM
To: Case, Benjamin
Cc: Pinkos, Steve; Anatoly Burman; Nunzio Masone; Shirley Cho
Subject: CDS Collateral re-investment

Ben -

We, at the direction of Connie and Roman, have not been reinvesting CDS collateral as it matures.

Permanent Subcommittee on Investigations
Wall Street & The Financial Crisis

Confidential Treatment Requested by Gold I Report Footnote #2644 GS MBS-E-022138816
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We've brought the topic up a few times over the past few months with your team. Last I heard, you were re-
evaluating the market, and would come back to us with a breakdown of acceptable replacements. As the
cash balances continue to grow, I'd like to address this issue, as the amount of cash drag is beginning to
become meaningful.

Thank you in advance.

MD

Martin DeVito
Senior Managing Director
Aladdin Capital Management
Six Landmark Square
Stamford, Connecticut 06901
(203) 487-6731

NOTE: The information in this email is confidential and may be legally privileged. If you are not
the intended recipient, you must not read, use or disseminate the information; please advise the
sender immediately by reply email and delete this message and any attachments without retaining a
copy. Although this email and any attachments are believed to be free of any virus or other defect
that may affect any computer system into which it is received and opened, no responsibility is
accepted by Aladdin Capital Management LLC for any loss or damage arising in any way from its
use.

IRS Circular 230 Legend: Any advice contained herein was not intended or written to be used, and
cannot be used, for the purpose of avoiding U.S. federal, state, or local tax penalties. Unless
otherwise specifically indicated above, you should assume that any statement in this email relating
to any U.S. federal, state, or local tax matter was written in connection with the promotion or
marketing by other parties of the transaction(s) or matter(s) addressed in this email. Each taxpayer
should seek advice based on the taxpayer's particular circumstances from an independent tax
advisor.

Confidential Treatment Requested by Goldman Sachs GS MBS-E-022138817
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From: Shimonov, Roman
Sent: Thursday, September 06, 2007 8:26 AM
To: Bieber, Matthew G.
Subject: Re: Timberwolf II -- Default Swap Collateral

Just got it. Thanks. Can you pls help with Adrock 05-2 cp rolls today. Really appreciate

it.

Roman Shimonov, CFA
Goldman, Sachs & Co.
Tel: 212-902-6964
Roman.Shimonov@gs.com

Sent from my Blackberry device

----- Original Message -----
From: Bieber, Matthew G.

To: Shimonov, Roman
Sent: Thu Sep 06 08:24:31 2007

Subject: RE: Timberwolf II -- Default Swap Collateral

See my previous email.

----- Original Message-----
From: Shimonov, Roman
Sent: Thursday, September 06, 2007 8:17 AM

To: Bieber, Matthew G.

Subject: Fw: Timberwolf II -- Default Swap Collateral

Guess we can't delay talking to him anymore...

Roman Shimonov, CFA
Goldman, Sachs & Co.
Tel: 212-902-6964
Roman.Shimonov@gs.com

Sent from my Blackberry device

----- Original Message-----
From: Joe Marconi <joe.marconi@greywolfcapital.com>
To: Shimonov, Roman
Cc: Joe Marconi <joe.marconi@greywolfcapital.com>; Bieber, Matthew G.; 

Martin, Nicole

Sent: Thu Sep 06 08:18:27 2007

Subject: Timberwolf II -- Default Swap Collateral

Roman:

We are doing our credit work on these 3 bonds which are shown 
on the GS inventory sheet.

If we get comfortable with these positions, would GS be ok adding 
them to Timberwolf as

Default Swap Collateral? We should be done with our credit work today.

Thanks. Joe.

GS MBS-E-000765873Confidential Treatment Requested by
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Home Equity
SVHE 2005-4 2A3
CWL 2005-BC5 3A2
ABFC 2006-HEl A2A

AVL
83611MKB3 0.6
126670NC8 0.6
00075WAB5 0.8

App Prc
99-191
99-195
99-161

Fctr/Notes
1.00/YTC
0.76/YTC
0.68/YTC

From: Bruns, William [mailto:William.Bruns@gs.com]
Sent: Thursday, September 06, 2007 7:48 AM

To: undisclosed-recipients
Subject: Goldman Sachs ABS Inventory (External)

ABS Cash Trading: Mike Swenson Deeb Salem Edwin

(212) 902-5090

Chin Jordan Kaufman Will Bruns +1

In autos:
- CAIX announced a $500mm deal

In cards:
- CCCIT announced a $750mm deal.

<<Inventory.xls>>

Amt Approx

($mm) Issue CUSIP AVL Sprd Ppy Price Fctr/Notes

FIXED Credit Cards/Dealer Floorplan/Student Loans

3.750 MBNAS 2003-A11 All

3.750 BOIT 2003-A9 A9

10.000 MBNAM 1999-J B

FLOATING Credit Cards/Dealer
3.300 CNHMT 2005-1 A
1.500 CCCIT 2007-A2 A2

12.500 COMET 2004-C2 C2
1.00/YTC/Baa2/BBB/BBB
3.000 GEBL 2006-2A D
0.98/YTC/Baa2/BBB+/BBB

FIXED Auto & Equipment Loans
41.780 GSALT 2004-1 A4
8.555 NAVOT 2003-B A4
3.000 AESOP 2003-3A A3
7.000 GSALT 2005-1 A4
2.150 HDMOT 2005-2 A2
3.750 TAROT 2006-C A3
17.210 HERTZ 2004-1A A3

FIXED Stranded Cost
15.00,0 CNP 2001-1 A3
5.000 CPL 2002-1 A3
4.000 CONFD 2001-1 A4
5.060 CONFD 2001-1 AS

Student
4.650
50.025
13.675

Loans
SLMA 2006-9 A2
SLMA 2006-6 Al
SLMA 2007-3 Al

55264TCH2 1.1
06423RBE5 1.1

E+24
E+2 4

55262TEV1 2.0 N+50

Floorplan/Autos/UK & Au
12615SAEO 0.8 +20
17305EDS1 2.7 +28

14041NBH3 6.4 +125

36159EAG7 #N/A N+300

36292RAM3
63936XAD6
00103RAX4
36292RAV3
41283ABVO
89578PAC3
42805RAC3

75953MAC4
12617AAC1
210523AD8
210523AE6

78443KAB2
83149FAA2
78443YAA4

AVL
1.3
1.7
1.3
4.2

AVL
1.5
1.5
0.8

Sprd
E+35
E+50
E+2 5
E+40
E+30
E+55
E+2 5

Sprd
E+20
E+2 0
E+20
N+28

DM
+20
+20
+20

98-
SOLD

104-

1.00/YTC/Aaa/AAA/AAA
1.00/YTC/Aaa/AAA/AAA

1.00/YTC/A2/A+/A+

ssie RMBS/Equipment/Stranded Cost
99-297 1.OOYYTC/Aaa/AAA/AAA
99-072 1.00/YTC/Aaa/AAA/AAA

Ppy
1.25
0.75
0.00
1.35
1.45
1.45
0.00

98-305

90-101

Handle
SOLD
99-
98-
98-
98-
99-
98-

Handle
99-
100-
99-
101-

App Prc
99-214
99-205
99-253

Fctr/Notes
0.47/YTC
0.71/YTC
1.00/YTC
1.00/YTC
1.00/YTC
1.00/YTC
1.00/YTC

Fctr/Notes
1.00/YTC
1.00/YTC
0.90/YTC
1.00/YTC

Fctr/Notes
1.00/YTC
0.68/YTC
0.81/YTC

GS MBS-E-000765874Confidential Treatment Requested by Goldman Sachs
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75.247
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13.335
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FIXED Home Equity
12.000 CWL 2002-S4 A5
5.000 POPLR 2005-1 AF3
24.456 CBASS 2004-CB1 AF1
7.585 ACCR 2003-2 Al

5.273 SAIL 2005-8 M7
10.000 SAIL 2005-8 MB
4.220 CWL 2005-11 MF8

4.364 GSAMP 2004-AR2 B4

FLOATING
75.247
5.000
13.335
20.000
5.000
2.000
12.000
10.000
11.000
9.437

10.000
2.000
7.000
7.115
3.050
15.836
12.376
15.992

16.000
3.000
7.810
2.341
10.554
2.500
2.500
2.000
1.000
8.218
8.733
1.029
10.378
3.902
7.000

2.400
3.330
2.500
3.000
2.000
4.000
2.320
4.000
6.000
2.423
2.436
6.802
7.278
9.833
5.007
3.000

Home Equity
SVHE 2005-4 2A3
CWL 2005-BC5 3A2
ABFC 2006-HE1.A2A
MSAC 2004-HE8 A4
CMLTI 2007-WFH2 A3
OWNIT 2006-5 A2C
GSAMP 2005-WMC3 AlB
JPMAC 2006-NC1 A5
GSAMP 2005-WMC2 A2C
TMTS 2006-3 2A3

AMSI 2005-R3 M2
RASC 2005-AHL3 M2
SURF 2006-BC2 M2
BAYV 2004-C Ml
HEAT 2006-6 M3
OWNIT 2006-6 Ml
GSAMP 2007-FM1 M3
HASC 2006-WMC1 M3

ABFC 2003-OPT1 M2
ACE 2005-RM1 M6
GSAMP 2004-NC2 M3
BSABS 2005-1 M3
HEAT 2005-1 MS
AMSI 2005-R6 M2
AMSI 2005-R6 M3
CWL 2005-6 M5
CBASS 2005-CB7 M6
FFML 2006-FF11 M6
ABFC 2006-OPTI M6
CARR 2005-FREl M5
LBMLT 2006-7 M6
JPMAC 2006-NC2 M6
JPMAC 2006-CW2 MV6
MABS 2006-NC2 M6
LBMLT 2006-8 M6
SASC 2006-BC5 M6
SASC 2006-WF3 M6
SABR 2006-NC3 MS
SAST 2006-3 M6
CARR 2006-NC5 M6
MLMI 2006-MLN1 M6
LBMLT 2006-9 M6
MSAC 2006-HE3 M5
CMLTI 2006-NC2 M6
MABS 2006-WMC3 M6
JPMAC 2006-RM1 M6
NHEL 2007-1 M6
GSAMP 2007-Hi M6
ACCR 2007-1 M6

126671UD6
73316PBK5
04542BFHO
004375AN1

86358EXW1 3.8
86358EXX9 3.8
126670CU0 4.0

36242DDY6 0.8

AVL
83611MKB3 0.6
126670NC8 0.6
00075WAB5 0.8
61744CGWO 0.1
17312BAC6 2.3
69121EAE8 2.8
362341L23-3.0
46626LJQ4 4.7
362341UZO 5.0
881561W26 3.9

03072SZY4 1.9
76110W6P6 2.9
84751PLR8 3.2
073247BL1 0.1
437097AJ7 3.3
69121TAF2 4.1
3622MAAH4 5.6
40430MAJ6 5.7

04542BDJ8 0.4
004421LR2 0.7
36242DHCO 1.3
073877AXO 1.2
437084HU3 1.5
03072SG33 2.0
03072SG41 1.8
126673W65 2.2
12489WPR9 2.6
32028PAM7 3.3
00075QAK8 3.1
144531EK2 3.2
54251TAL3 3.4
46629FAK6 3.4
46629BAY5 3.4
55275BAL1 3.4
54251UALO 3.5
86359SAL8 3.8
86361EAL5 3.9
81377CAH1 3.5
80556AAK3 3.5
144539AL7 3.6
59023AALO 3.6
54251WAL6 3.6
61749HAK6 3.7
17309TAL2 3.4
55291KAL1 3.6
46629NAM5 3.7
669971AL7 3.8
36245YAKO 3.9
00438QAKO 4.1

Sprd
E+50
E+45
E+55
N+100

Handle
99-
98-
97-
95-

N+500 S3

E+1500 45

DM
+90
+90
+70
+45
+150
+140
+65

+175
+95.
+375

+450
+750
+550
+200
+1000
+450
+600
+900

+800
+900
+550
+1500
+1600
+700
+700
+355
+600
+1300
+600
+500
+2500
+1200
+1200
+1600
+2500
+800
+800
+1400
+1300
+850
+1300
+2500
+1100
+1400
+1600
+1500
+900
+1600
+1000

Ppy
35
35
20
35
100
S3
20

100
100
S3

30
30
S3
21
100
S3
100
30

S4
30
100
35
100
40
40
30
S3
100
S4
25
100
100
100
100
100
30
30
100
S4
100
S3
100
S3
100
100
100
100
S3
100

App Prc
99-191
99-195
99-161
99-317
97-053
96-262
99-064
94-025
97-141
88-186

93-067
83-164
86-098
97-097
75-093
86-044
76-143
66-075

97-248
92-208
95-102
85-244
80-223
88-300
89-266
94-134
88-125
69-291
85-158
88-151
50-032
71-067
71-052
63-125
49-071
77-293
77-304
66-102
68-107
77-136
68-005
48-112
71-280
67-112
62-121
63-215
76-134
60-272
71-241

Fctr/Notes
0.87/YTC
0.57/YTC
0.03/YTC
0.31/YTC

1.00/YTC/Ba3/BBB/
1.00/YTC/B3/B/
1.00/YTC/Baa2/BBB/

0.36/YTC/Bal//BB+

Fctr/Notes
1.00/YTC
0.76/YTC
0.68/YTC
0.04/YTC
1.00/YTC
1.00/YTC

.0 . 54/YTC

1.00/YTC
1.00/YTC
1.00/YTC

YTC/Aa2/AA/AA
YTC/Aa2/AA/
YTC/Aa2/AA/
YTM/Aa2/AA/AA
YTC/Aa3/AA/AA+
YTC/Aal/AA+/
YTC/Aa3/AA-/
YTC/Aa3/AA/BBB-

YTC/A2/AA/A+
YTM/A3/A/A-
YTC//A-/A-
YTC//A-/A-
YTC/A2/A+/
YTC/NR/AA/AA
YTC/NR/AA-/AA-
YTC/A2/A/
YTC/A3/AA/A+
YTC/A3/A/BBB+
YTC/A3/A-/A-
YTC/A2/A/
YTC/A3/A+/BBB
YTC/A3/A-/A-
YTC/A3/A-/A-
YTC/A2/A-/A-
YTC/A3/A+/
YTC/A2/A-/A
YTC/A2/A-/A-
YTC/A2/A-/A-
YTC/A3/A/
YTC/A2/A-/A-
YTC/A3/A/
YTC/A3/A-/
YTC/A2/A/BBB+
YTC/A3/A-/
YTC/A3/A/
YTC/A3/A-/BBB
YTC/A3/A-/
YTC/A3//A-
YTC/A3/A/
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1.000
1.000
1.000
1.500
3.000
7.550
1.250
3.650
3.600
3.243
3.825
11.250
3.275
4.125

12.000
2.837
3.000
2.000
4.000
7.000
5.000
5.862
7.000.

2.000
5.000
10.218
4.500
3.000
3.150
2.400
7.156
1.500
5.000
8.410
3.131
4.000
7.100
1.421

ACE 2003-HEl M4
SURF 2003-BC4 B2
ACE 2003-HEl MS
SACO 2006-6 E1
SACO 2006-6 B2
CWL 2005-13 MV8
WFHET 2006-1 M7
MLMI 2006-HE2 B1
SVHE 2006-OPT4 M7
GSAMP 2006-HE4 M7
HEAT 2006-6 M7
FFML 2006-FF13 M7
SURF 2006-BC3 B1
HEAT 2006-7 M7
CWL 2006-8 M7
GSAMP 2006-HE8 M7
LBMLT 2006-10 M7
WMABS 2006-HE3 M7
LBMLT 2006-9 M7
GSAMP 2007-NC1 M7
WMHE 2007-HEl M7
SURF 2007-BC1 B1
MSAC 2007-NC1 Bl

MSAC 2005-WMC1 B3
FHLT 2005-B M10
PPSI 2004-WCW1 M7
ECR 2005-4 M9
INABS 2005-B M9
RASC 2005-KS12 M9
SVHE 2006-OPT4 M8
GSAMP 2006-HE3 M9
FHLT 2006-A M8
NCHET 2006-1 M9
GSAMP 2006-HE5 M9
FHLT 2006-D M9
SASC 2006-EQ1A M9
RAMP 2006-RZ3 M9
MSAC 2006-HE7 B3

004421DD2 0.2
84751PBP3 0.4
004421DEO 0.2
785779AH2 2.6
785779AJ8 2.6
126670HR2 2.2
9497EUAP2 2.8
59020VAL7 2.9
83611YAM4 2.9
362439AM3 3.1
437097AN8 3.2
30247DAM3 3.4
84751WAM6 3.3
43709NAN3 3.4
045427AL5 3.7
3622M8AM8 3.6
54251YAMO 3.7
93934MAM9 3.4
54251WAM4 3.6
3622MGAM0 3.8
933631AM5 3.9
84752BAP4 4.0
617505AM4 4.7

61744CMC7 0.6
35729PKE9 1.2
70069FAJ6 1.3
29256PBE3 1.9
456606HB1 2.1
753910AMO 2.7
83611YAN2 2.8
36244KAPO 2.9
35729RAP1 2.9
64352VRB9.3.0
362437APO 3.3
35729VAP2 3.6
86360RAP8 3.7
75156MAM7 3.9
61750MAQ8 4.1

+2200
+1500
+2000

+800
+2000
+1500
+2250
+1400
+2500
+1550
+1200
+2200
+1600
+1400
+3000
+1200
+3000

+2000
+1400
+1400

+2500
+3650
+2000
+2000
+2050
+1700
+3200
+3000
+2600
+3300
+3000
+2700
+1300
+2000
+2500

45
50
45

40
100
S3
S3
100
100
100
S3
100
S3
100
100
100
100
1 AA

100
S3
S3

S3
S4
S4
40
100
S4
S3
100
100
100
100
100
30
100
S3

96-114
94-265
96-246
20-000
10-000
88-301
62-301
70-266
59-096
70-136
53-024
65-007
72-293
54-297
63-198
66-293
42-155
71-296
43-063
69-261
54-103
64-198
61-304

88-108
69-292
82-191
73-151
71-267
71-276
50-042
50-281
55-214
48-137
47-293
49-225
72-127
59-037
48-252

FIXED Alt-A AVL Sprd Ppy App Prc Fctr/Notes

FLOATING
4.000
7.300
4.300
20.000
25.000
21.500
3.000
20.000

15.000
10.255
5.000

Alt-A
GSAA 2006-10 AV1
GSAA 2006-3 Al
GSAA 2006-12 Al
GSAA 2006-19 Al
GSAA 2004-6 A2
IMM 2005-4 1A2
GSAA 2006-20 1A1
GSAA 2005-15 2A2

IMM 2004-11 2M2
BSABS 2007-AC1 M1
BSABS 2007-AC2 M1

1.000 GSAA 2005-5 B2
1.00/YTC/Baa2/BBB/BBB
0.700 GSAA 2005-9 B3

0.730 GSAA 2005-6 M3
1.000 GSAA 2006-9 B1

4.551 GSAA 2005-11 M4

6.552 CWALT 2005-AR1 M5

362375AA5
362334BQ6
362381AA3
362244AA3
36228F7E0
45254NPC5
362351AA6
362341D71

45254NME4 0.9
07389XAE3 6.0
073854AD3 6.2

36242DS38 1.0

362341GTO
36242D3Z4
362382AP8
362341PE3
12668A4X0

DM
+75
+75
+75
+75
+50
+75
+75
+95

+300
+400
+400

+3000 20

App Prc
99-196
99-111
99-066
99-074
99-280
99-091
99-046
97-298

97-256
83-188
83-056

76-233

+2500 20 55-253
+2500 20 52-283
+1900 20 51-284
+800 20 76-095
+1350 20 60-097

Fctr/Notes
0.44/YTC/Aaa/AAA/
0.52/YTC/Aaa/AAA/
0.65/YTC/Aaa/AAA/
0.69/YTC/Aaa/AAA/
0.14/YTC/Aaa/AAA/
0.33/YTC/Aaa/AAA/
0.76/YTC/Aaa/AAA/
1.00/YTC/Aaa/AAA/

0.24/YTC/Aa2/AA/
1.00/YTC/Aa2/AA/
1.00/YTC/Aa2/AA/

1.00/YTC/Baa3/BBB-/
1.00/YTC/A2/A/
1.00/YTC/Baa2/A/
1.00/YTC/A3/A-/
1.00/YTC/A2/*-/A+/

GS MBS-E-000765876Confidential Treatment Requested by Goldman Sachs

YTC/Baal/BBB+/BBB+
YTC/Baa2/BBB/
YTC/Baa2/BBB/BBB
YTC/C/CCC/
YTC/C/CCC/
YTC/Baa2/BBB+/
YTC/Baal/A/
YTC/Baal/A-/
YTC/Baa2/BBB+/
YTC/Baal/A/
YTC/Baal/A/BBB+
YTC/Baal/A/
YTC/Baal/A-/
YTC/Baal/A-/BBB
YTC/Baal/BBB+/
YTC/Baal/BBB+/
YTC/Baal/BBB+/
YTC/Baal/BBB+/
YTC/Baal/A-/
YTC/Baal/BBB+/
YTC/Baal/BBB+/
YTC/Baal/BBB+/
YTC/Baal/BBB+/

YTC/Baa3/BBB-/BBB-
YTC/Baa3/BBB-/
YTC/Baa2//BBB
YTC/Baa3/BBB-/
YTC/Baa3/BBB/BBB-
YTC/Baa3/BBB+/
YTC/Baa3/BBB/
YTC/Baa3/BBB+/
YTC/Ba3/BB/BB
YTC/B3/B/BB
YTC/Baa3/BBB/
YTC/Baa3/BBB-/BB
YTC/Baa3/BBB-/
YTC/Baa3//BBB-
YTC/Ba2/BBB-/
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AVL DM Ppy App Prc Fctr/Notes

Small Business Administration AVL Sprd Ppy Handle Fctr/Notes

SP CDOs AVL DM Ppy App Prc Fctr/Notes

NIMs AVL Yield Ppy App Prc Fctr/Notes

Student Student
Floating Fixed HomeEq HomeEq Loan Loan

Cards Cards Autos RRB Fxd Flt FFELP Private
1 -2/-3 -3/-4 -1/-2 -4/-5 30/25 10/8 0/-1 2/1
2 -1/-2 -2/-3 0/-1 -3/-4 42/37 16/13 1/0 3/2
3 0/-1 -1/-2 4/3 -2/-3 52/47 25/20 3/2 4/3
5 4/3 2/1 1/0 85/80 29/24 7/6 6/5
7 6/5 5/4 6/5 105/95 35/30 11/10 14/13

10 9/7 8/7 9/8 112/107 13/12 18/17

HomeEq Flt Mezz/Sub
AA 70/55
A 145/125
BBB+ 375/300
BBB 575/450
BBB- 800/625

ABX.HE.07-2 Closes
Price Spread Change

AAA 96-00 141 -25bp
AA 85-00 588 -154bp
A 61-00 1470 -105bp
BBB 42-00 2213 -4bp
BBB- 39-00 2318 -33bp

Disclaimer:
This material has been prepared specifically for you by the Fixed Income or J. Aron
Trading/Sales Department and is not the product of Fixed Income or J. Aron Research. We
are not soliciting any action based upon this material. Opinions expressed are our present

opinions only. The material is based upon information which we consider reliable, but we

do not represent that it is accurate or complete, and it should not be relied upon as

such. Certain transactions, including those involving futures, options and high yield

securities, give rise to substantial risk and are not suitable for all investors. We, or

persons involved in the preparation or issuance of this material, may from time to time,

have long or short positions in, and buy or sell, the securities, futures, options or

other instruments and investments identical with or related to those mentioned herein.

Goldman Sachs does not provide accounting, tax or legal advice; such matters should be

discussed with your advisors and or counsel. In addition, we mutually agree that, subject

to applicable law, you may disclose any and all aspects of this material that are

necessary to support any U.S. federal income tax benefits, without Goldman Sachs imposing

any limitation of any kind. This material has been issued by Goldman, Sachs & Co. and has

been approved by Goldman Sachs International, which is authorised and regulated by The

Financial Services Authority, in connection with its distribution in the United Kingdom

and by Goldman Sachs Canada in connection with its distribution in Canada. Further

information on any of the securities, futures or options mentioned in this material may be

obtained upon request.

This email has been scanned by the FrontBridge Email Security System. For more information

please visit http://www.frontbridge.com/solutions/messagesecurity.php
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From: Joe Marconi <joe.marconi@greywolfcapital.com>
Sent: Friday, September 7, 2007 7:23 AM
To: david.lehman@gs.com

Cc: Joe Marconi <joe.marconi@greywolfcapital.com>; Greg Mount
<greg.mourit@greywolfcapital.com>; Bieber, Matthew G. <Matthew.Bieber@gs.com>;
Swenson, Michael <Michael.Swenson@gs.com>

Subject: FW: Timberwolf-- Default Swap Collateral

Attach: Inventory.xls

David: As we discussed yesterday, I believe that your refusal to approve the purchase of any additional Default Swap
Collateral into Timberwolf is unreasonable and inconsistent with the way the transaction structure was originally
presented to us. We were told that the purpose of the approval rights was to permit GS to review specific assets and
approve or disapprove specific assets based on their relative credit merits. If we thought for a second that you had the
right to prohibit all new purchases indefinitely, we would have implemented the much simpler GIC structure that is used in
most other synthetic CDOs and CDOA2 transactions and thereby locked in a fixed spread to LIBOR for the term of our
transaction. Also, the Timberwolf CDS economics include an ongoing fee to GS for the put swap component of the trade;
we would not have agreed to those terms if we thought you had this option. Finally, I believe that if anyone on the deal
team thought you had this option, it would have been clearly disclosed in the OM. Especially given current market
conditions, I am surprised that you are taking a position that will directly result in less cash flow being available to debt
and equity investors. As I said yesterday, we recognize the impact of current market conditions and, even before I spoke
with Matt, I was suggesting we collectively focus on shorter average life AAA RMBS for the deal and I specifically solicited
feedback on securities where GS would be comfortable. I continue to be surprised by your response. Joe.

Joe Marconi
GREYWOLF CAPITAL Redacted by the Permanent
4 Manhattanville Road, Suite 201 Subcommittee on Investigations
Purchase, NY 10577
P) 914.251.8249
F) 914.251.8244
M) 91 4.A
E) joe.marconi@greywolfcapital.com

CONFIDENTIALITY NOTICE:
This email, including attachment(s), is confidential and is intended for the exclusive use of the designated recipient(s) named above. If the reader of this email is not
the intended recipient or its authorized agent, the reader is hereby notified that any dissemination, distribution or copying of this email is prohibited. If you have
received this email in error, please notify the sender immediately by replying to this email and delete this email and any attachment(s) from your system. Thank You.
Greywolf Capital Management LP.

From: Joe Marconi
Sent: Thursday, September 06, 2007 9:19 AM
To: 'david.Jehman@gs.com'
Cc: Joe Marconi; Greg Mount; Bieber, Matthew G.; Swenson, Michael
Subject: FW: Timberwolf -- Default Swap Collateral
Importance: High

David: I would like to have a call with you to discuss the purchase of Default Swap Collateral into Timberwolf. I
understand you are traveling this week. Let me know when you will have some time to talk. In response to the attached
message, Matt told me that GS will not approve the purchase of any additional Default Swap Collateral into Timberwolf.
While GS does have consent rights regarding the purchase of Default Swap Collateral, a blanket refusal to approve any
assets is inappropriate, inconsistent with the parties' original expectations and will negatively impact the performance of
both the debt and equity issued by Timberwolf. Give me a call when you can. Joe.

Joe Marconi
GREYWOLF CAPITAL
4 Manhatanville Road, Suite 201
Purchase, NY 10577
P) 914.251.8249
F) 914.251.8244
M) 914

Permanent Subcommittee on Investigations

FOlA Confidential Treatment Wall Street & The Financial Crisis GW 107909
Requested by Greywolf Capital Manager Report Footnote #2646
Pursuant to 17 C.F.R § 200.83
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E) joe.marconi@greywolfcapital.com

CONFIDENTIALITY NOTICE:

This email, including attachment(s), is confidential and is intended for the exclusive use of the designated recipient(s) named above. If the reader of this email is not

the intended recipient or its authorized agent, the reader is hereby notified that any dissemination, distribution or copying of this email is prohibited. If you have

received this email in error, please notify the sender immediately by replying to this email and delete this email and any attachment(s) from your system. Thank You.

Greywolf Capital Management LP.

From: Joe Marconi
Sent: Thursday, September 06, 2007 8:18 AM
To: 'Shimonov, Roman'
Cc: Joe Marconi; Bieber, Matthew G.; 'Martin, Nicole'
Subject: Timberwolf -- Default Swap Collateral

Roman:

We are doing our credit work on these 3 bonds which are shown on the GS inventory sheet. If we get
comfortable with these positions, would GS be ok adding them to Timberwolf as Default Swap
Collateral? We should be done with our credit work today.

Thanks. Joe.

FLOATING Home Equity

75.247 SVHE 2005-4 2A3

5.000 CWL 2005-BC5 3A2

13.335 ABFC 2006-HEl A2A

AVL DM Ppy App Prc Fctr/Notes

83611MKB3 0.6 +90

126670NC8 0.6 +90

00075WAB5 0.8 +70

35 99-191 1.00/YTC

35 99-195 0.76/YTC

20 99-161 0.68/YTC

From: Bruns, William [mailto:William.Bruns@gs.com]
Sent: Thursday, September 06, 2007 7:48 AM
To: undisclosed-recipients
Subject: Goldman Sachs ABS Inventory (External)

ABS Cash Trading: Mike Swenson Deeb Salem Edwin Chin Jordan Kaufman Will Bruns +1

(212)902-5090

In autos:

- CApMC announced a $500mm deal.

In cards:

- CCCIT announced a $750mm deal.

<<Inventory.xls>

Amt Approx
($mm) Issue CUSIP AVL Sprd Ppy Price Fctr/Notes

FIXED Credit Cards/Dealer Floorplan/Student Loans

3.750 MBNAS 2003-All All 55264TC1l2 1.1 E+24

1. 00/YTC/Aaa/AAA/AAA
3.750 BOIT 2003-A9 A9

1. 00/YTC/Aaa/AAA/AAA

10.000 MBNAM 1999-J B

06423RBE5 1.1 E+24

55262TEV1 2.0 N+50

98-

SOLD

104- 1.00/YTC/A2/A+/A+

FOlA Confidential Treatment GW 107910
Requested by Greywolf Capital Management LP
Pursuant to 17 C.F.R § 200.83
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FLOATING Credit Cards/Dealer

3.300 CNHMT 2005-1 A

1.00/YTC/Aaa/AAA/AAA
1.500 CCCIT 2007-A2 A2

1.00/YTC/Aaa/AAA/AAA

12.500 COMET 2004-C2 C2

1.00/YTC/Baa2/BBB/BBB

3.000 GEBL 2006-2A D

0.98/YTC/Baa2/BBB+/BBB

FIXED Auto & Equipment Loans

41.780 GSALT 2004-1 A4

8.555 NAVOT 2003-B A4

3.000 AESOP 2003-3A A3

7.000 GSALT 2005-1 A4

2.150 HDMOT 2005-2 A2

3.750 TAROT 2006-C A3

17.210 HERTZ 2004-1A A3

FIXED Stranded Cost

15.000 CNP 2001-1 A3

5.000 CPL 2002-1 A3

4.000 CONFD 2001-1 A4

5.060 CONFD 2001-1 A5

Student

4.650

50.025

13.675

Loans

SLMA 2006-9

SLMA 2006-6

SLMA 2007-3

FIXED Home Equity

12.000 CWL 2002-S4 A5

5.000 POPLR 2005-1 AF3

24.456 CBASS 2004-CB1 AF1

7.585 ACCR 2003-2 Al

5.273 SAIL 2005-8 M7

10.000 SAIL 2005-8 MB

4.220 CWL 2005-11 MF8

4.364 GSAMP 2004-AR2 B4

Floorplan/Autos/UK & Aussie RMBS/Equipment/Stranded Cost

12615SAEO 0.8

17305EDS1 2.7 +28

14041NBH3 6.4 +125

36159EAG7 #N/A N+300

36292RAM3

63936XAD6

00103RAX4

36292RAV3

41283ABVO

89578PAC3

42805RAC3

AVL

75953MAC4 1.3

12617AAC1 1.7

210523AD8 1.3

210523AE6 4.2

78443KAB2

83149FAA2

78443YAA4

126671UD6

73316PBK5

04542BFHO

004375AN1

AVL

1.5

1.5

0.8

AVL

0.2

1.0

1.4

2.8

86358EXW1 3.8

86358EXX9 3.8

126670CU0 4.0

36242DDY6 0.8

Sprd

E+35

E+50

E+25

E+40

E+30

E+55

E+25

Sprd

E+20

E+20

E+20

N+28

DM

+20

+20

+20

Sprd

E+50

E+45

E+55

N+100

Ppy
1.25

0.75

0.00

1.35

1.45

1.45

0.00

N+500 S3

E+1500 45

99-297

99-072

98-305

90-101

Handle

SOLD

99-

98-

98-

98-

99-

98-

Handle

99-

100-

99-

101-

App Prc

99-214

99-205

99-253

Handle

99-

98-

97-

95-

Fctr/Notes

0.47/YTC

0.71/YTC

1.00/YTC

1.00/YTC

1.00/YTC

1.00/YTC

1.00/YTC

Fctr/Notes

1.00/YTC

1.00/YTC

0.90/YTC

1.00/YTC

Fctr/Notes

1.00/YTC

0.68/YTC

0.Bl/YTC

Fctr/Notes

0.87/YTC

0.57/YTC

0.03/YTC

0.31/YTC

1.00/YTC/Ba3/BBB/

1.00/YTC/B3/B/

1.00/YTC/Baa2/BBB/

0.36/YTC/Bal//BB+

Home Equity

SVHE 2005-4 2A3

CWL 2005-BC5 3A2

ABFC 2006-HEl A2A

MSAC 2004-HE8 A4

CMLTI 2007-WFH2 A3

OWNIT 2006-5 A2C

GSAMP 2005-WMC3 AlB

JPMAC 2006-NC1 A5

83611MKB3

126670NC8

.00075WAB5

61744CGWO

17312BAC6

69121EAE8

362341L23

46626LJQ4

AVL

0.6

0.6

0.8

0.1

2.3

2.8

3.0

4.7

DM

+90

+90

+70

+45

+150

+140

+65

+175

App Prc

99-191

99-195

99-161

99-317

97-053

96-262

99-064

94-025

Fctr/Notes

1.00/YTC

0.76/YTC

0.68/YTC

0.04/YTC

1.00/YTC

1.00/YTC

0.54/YTC

1.00/YTC

FOIA Confidential Treatment GW 107911
Requested by Greywolf Capital Management LP
Pursuant to 17 C.F.R § 200.83

FLOATING

75.247

5.000

13.335

20,000

5.000

2.000

12.000

10.000
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11.000 GSAMP 2005-WMC2 A2C

9.437 TMTS 2006-3 2A3

362341UZO 5.0 +95 100 97-141 1.00/YTC

881561W26 3.9 +375 S3 88-186 1.00/YTC

10.000

2.000

7.000

7.115

3.050

15.836

12.376

15.992

16.000

3.000

7.810

2.341

10.554

2.500

2.500

2.000

1.000

8.218

8.733

1.029

10.378

3.902

7.000

2.400

3.330

2.500

3.000

2.000

4.000

2.320

4.000

6.000

2.423

2.436

6.802

7.278

9.833

5.007

3.000

1.000

1.000

1.000

1.500

3.000

7.550

1.250

3.650

AMSI 2005-R3 M2

RASC 2005-AHL3 M2

SURF 2006-BC2 M2

BAYV 2004-C M1

HEAT 2006-6 M3

OWNIT 2006-6 Ml

GSAMP 2007-FM1 M3

HASC 2006-WMC1 M3

ABFC 2003-OPT1 M2

ACE 2005-RM1 M6

GSAMP 2004-NC2 M3

BSABS 2005-1 M3

HEAT 2005-1 MS

AMSI 2005-R6 M2,

AMSI 2005-R6 M3

CWL 2005-6 M5

CBASS 2005-CB7 M6

FFML 2006-FF11 M6

ABFC 2006-OPT1 M6

CARR 2005-FRE1 M5

LBMLT 2006-7 M6

JPMAC 2006-NC2 M6

JPMAC 2006-CW2 MV6

MABS 2006-NC2 M6

LBMLT 2006-8 M6

SASC 2006-BC5 M6

SASC 2006-WF3 M6

SABR 2006-NC3 M5

SAST 2006-3 M6

CARR 2006-NC5 M6

MLMI 2006-MLN1 M6

LBMLT 2006-9 M6

MSAC 2006-HE3 M5

CMLTI 2006-NC2 M6

MABS 2006-WMC3 M6

JPMAC 2006-RM1 M6

NHEL 2007-1 M6

GSAMP 2007-Hi M6

.ACCR 2007-1 M6

ACE 2003-HEl M4

SURF 2003-BC4 B2

ACE 2003-HE1 M5

SACO 2006-6 B1

SACO 2006-6 B2

CWL 2005-13 MV8

WFHET 2006-1 M7

MLMI 2006-HE2 B1

03072SZY4

76110W6P6

84751PLR8

073247BL1

437097AJ7

69121TAF2

3622MAAH4

40430MAJ6

04542BDJ8

004421LR2

36242DHCO

073877AXO

437084HU3

03072SG33

03072SG41

126673W65

12489WPR9

32028PAM7

00075QAK8

144531EK2

54251TAL3

46629FAK6

46629BAY5

55275BAL1

54251UALO

86359SAL8

86361EAL5

81377CAH1

80556AAK3

144539AL7

59023AALO

54251WAL6

61749HAK6

17309TAL2

55291KAL1

46629NAM5

669971AL7

36245YAKO

00438QAKO

004421DD2

84751PBP3

004421DEO

785779AH2

785779AJ8

126670HR2

9497EUAP2

59020VAL7

1.9

2.9

3.2

0.1

3.3

4.1

5.6

5.7

0.4

0.7

1.3

1.2

1.5

2.0

1.8

2.2

2.6

3.3

3.1

3.2

3.4

3.4

3.4

3.4

3.5

3.8

3.9

3.5

3.5

3.6

3.6

3.6

3.7

3.4

3.6

3.7

3.8

3.9

4.1

0.2

0.4

0.2

2.6

2.6

2.2

2.8

2.9

+450

+750

+550

+200

+1000

+450

+600

+900

+800

+900

+550

+1500

+1600

.+700

+700

+355

+600

+1300

+600

+500

+2500

+1200

+1200

+1600

+2500

+800

+800

+1400

+1300

+850

+1300

+2500

+1100

+1400

+1600

+1500

+900

+1600

+1000

+2200

+1500

+2000

+800

+2.000

+1500

30

30

S3

21

100

S3

100

30

S4

30

100

35

100

40

40

30

S3

100

S4

25

100

100

100

100

100

30

30

100

S4

100

S3

100

S3

100

100

100

100

S3

100

45

50

45

40

100

S3

FOIA Confidential Treatment
Requested by Greywolf Capital Management LP
Pursuant to 17 C.F.R § 200.83

93-067

83-164

86-098

97-097

75-093

86-044

76-143

66-075

97-248

92-208

95-102

85-244

80-223
88-300

89-266

94-134

88-125

69-291

85-158

88-151

50-032

71-067

71-052

63-125

49-071

77-293

77-304

66-102

68-107

77-136

68-005

48-112

71-280

67-112

62-121

63-215

76-134

60-272

71-241

96-114

94-265

96-246

20-000

10-000

88-301

62-301

70-266

YTC/Aa2/AA/AA

YTC/Aa2/AA/

YTC/Aa2/AA/

YTM/Aa2/AA/AA

YTC/Aa3/AA/AA+

YTC/Aal/AA+/

YTC/Aa3/AA-/

YTC/Aa3/AA/BBB-

YTC/A2/AA/A+

YTM/A3/A/A-

YTC//A-/A-

YTC//A-/A-

YTC/A2/A+/

YTC/NR/AA/AA

YTC/NR/AA-/AA-

YTC/A2/A/

YTC/A3/AA/A+

YTC/A3/A/BBB+

YTC/A3/A-/A-

YTC/A2/A/

YTC/A3/A+/BBB

YTC/A3/A-/A-

YTC/A3/A-/A-

YTC/A2/A-/A-

YTC/A3/A+/

YTC/A2/A-/A

YTC/A2/A-/A-

YTC/A2/A-/A-

YTC/A3/A/

YTC/A2/A-/A-

YTC/A3/A/

.YTC/A3/A-/

YTC/A2/A/BBB+

YTC/A3/A-/

YTC/A3/A/

YTC/A3/A-/BBB

YTC/A3/A-/

YTC/A3//A-

YTC/A3/A/

YTC/Baal/BBB+/BBB+

YTC/Baa2/BBB/

YTC/Baa2/BBB/BBB

YTC/C/CCC/

YTC/C/CCC/

YTC/Baa2/BBB+/

YTC/Baal/A/

YTC/Baal/A-/

GW 107912
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3.600 SVHE 2006-OPT4 M7

3.243

3.825

11.250

3.275

4.125

12.000

2. 837

3.000

2.000

4.000

7.000

5.000

5.862

7.000

2 . 0 0 0

5.000

10.218

4.500

3.000

3.150

2.400

7.156

1.500

5.000

8.410

3.131

4.000

7.100

1.421

GSAMP 2006-HE4 M7

HEAT 2006-6 M7

FFML 2006-FF13 M7

SURF 2006-BC3 B1

HEAT 2006-7 M7

CWL 2006-8 M7

GSAMP 2006-HE8 M7

LBMLT 2006-10 M7

WMABS 2006-HE3 M7

LBMLT 2006-9 M7

GSAMP 2007-NC1 M7

WMHE 2007-HEl M7

SURF 2007-BC1 B1

MSAC 2007-NC1 Bi

MSAC 2005-wMC1 B3

FHLT 2005-B M10

PPSI 2004-WCW1 M7

ECR 2005-4 M9

INABS 2005-B M9

RASC 2005-KS12 M9

SVHE 2006-OPT4 M8

GSAMP 2006-HE3 M9

FHLT 2006-A MB

NCHET 2006-1 M9

GSAMP 2006-HES M9

FHLT 2006-D M9

SASC 2006-EQIA M9

RAMP 2006-RZ3 M9

MSAC 2006-HE7 B3

362439AM3 3.1

437097AN8 3.2

30247DAM3 3.4

84751WAM6 3.3

43709NAN3 3.4

045427AL5 3.7

3622M8AM8 3.6

54251YAMO 3.7

93934MAM9 3.4

54251WAM4 3.6

3622MGAMO 3.8

933631AM5 3.9

84752BAP4 4.0

617505AM4 4.7

61744CMC7 0.6

35729PKE9 1.2

70069FAJ6 1.3

29256PBE3 1.9

456606HB1 2.1

753910AMO 2.7

83611YAN2 2.8

36244KAPO 2.9

35729RAP1 2.9

64352VRB9 3.0

362437APO 3.3

35729VAP2 3.6

86360RAP8 3.7

75156MAM7 3.9

61750MAQ8 4.1

+1400

+2500

+1550

+1200

+2200

+1600

+1400

+3000

+1200

+3000

+1200

+2000

+1400

+1400

+2500, 0

+3650

+2000

+2000

+2050

+1700

+3200

+3000

+2600

+3300

+3000

+2700

+1300

+2000

+2500

100

100

100

S3

100

S3

100

100

100

100

100

100

S3

S3

S3

S4

S4

40

100

S4

S3

100

100

100

100

100

30

100

S3

70-136

53-024

65-007

72-293

54-297

63-198

66-293

42-155

71-296

43-063

69-261

54-103

64-198

61-304

69-292

82-191

73-151

71-267

71-276

50-042

50-281

55-214

48-137

47-293

49-225

72-127

59-037

48-252

FIXED Alt-A AVL Sprd Ppy App Prc Fctr/Notes

FLOATING Alt-A

4.000 GSAA 2006-10 AV1

7.300 , GSAA 2006-3 Al

4.300 GSAA 2006-12 Al

20.000 GSAA 2006-19 Al

25.000 GSAA 2004-6 A2

21.500 IMM 2005-4 1A2

3.000 GSAA 2006-20 1A1

20.000 GSAA 2005-15 2A2

15.000

10.255

5.000

IMM 2004-11 2M2

BSABS 2007-AC1 M1

BSABS 2007-AC2 M1

1.000 GSAA 2005-5 B2

1.00/YTC/Baa2/BBB/BBB

0.700 GSAA 2005-9 B3

0.730 GSAA 2005-6 M3

362375AA5

362334BQ6

362381AA3

362244AA3

36228F7EO

45254NPC5

362351AA6

362341D71

45254NME4 0.9

07389XAE3 6.0

073854AD3 6.2

36242DS38 1.0

362341GTO 3.1

36242D3Z4 3.7

DM

+75

+75

+75

+75

+50

+75

+75

+95

+300

+400

+400

+3000 20

+2500 20

+2500 20

App Prc

99-196

99-111

99-066

99-074

99-280

99-091

99-046

97-298

97-256

83-188

83-056

76-233

Fctr/Notes

0.44/YTC/Aaa/AAA/

0.52/YTC/Aaa/AAA/

0.65/YTC/Aaa/AAA/

0.69/YTC/Aaa/AAA/

0.14/YTC/Aaa/AAA/

0.33/YTC/Aaa/AAA/

0.76/YTC/Aaa/AAA/

1.00/YTC/Aaa/AAA/

0.24/YTC/Aa2/AA/

1.00/YTC/Aa2/AA/

1.00/YTC/Aa2/AA/

55-253 1.00/YTC/Baa3/BBB-/

52-283 1.00/YTC/A2/A/

FOIA Confidential Treatment GW 107913
Requested by Greywolf Capital Management LP
Pursuant to 17 C.F.R § 200.83

YTC/Baal/A/

YTC/Baal/A/BBB+

YTC/Baal/A/

YTC/Baal/A-/

YTC/Baal/A-/BBB

YTC/Baal/BBB+/

YTC/Baal/BBB+/

YTC/Baal/BBB+/

YTC/Baal/BBB+/

YTC/Baal/A-/

YTC/Baal/BBB+/

YTC/Baal/BBB+/

YTC/Baal/BBB+/

YTC/Baal/BBB+/

YTC/Baa3/BBB-/BBB-

YTC/Baa3/BBB-/

YTC/Baa2//BBB

YTC/Baa3/BBB-/

YTC/Baa3/BBB/BBB-

YTC/Baa3/BBB+/

YTC/Baa3/BBB/

YTC/Baa3/BBB+/

YTC/Ba3/BB/BB

YTC/B3/B/BB

YTC/Baa3/BBB/

YTC/Baa3/BBB-/BB

YTC/Baa3/BBB-/

YTC/Baa3//BBB-

YTC/Ba2/BBB-/

83611YAM4 2.9 +2250 S3 59-096 YTC/Baa2/BBB+/

Footnote Exhibits  - Page 5386



1.000 GSAA 2006-9 Bl

4.551 GSAA 2005-11 M4

6.552 CWALT 2005-AR1 M5

William Street Funding

Small Business Administration

SP CDOs

NIMs

362382AP8 4.8

362341PE3 4.6

+1900 20

+800 20

12668A4X0 5.3 +1350 20

51-284 1.00/YTC/Baa2/A/

76-095 1.00/YTC/A3/A-/

60-097 1.00/YTC/A2/*-/A+/

AVL DM Ppy App Prc Fctr/Notes

AVL Sprd Ppy Handle Fctr/Notes

AVL DM Ppy App Prc Fctr/Notes

AVL Yield Ppy App Prc Fctr/Notes

Student Student

Floating Fixed HomeEq

Cards Cards Autos RRB Fxd

1 -2/-3 -3/-4 -1/-2 -4/-5 30/25

HomeEq

Flt

10/8

Loan

FFELP

0/-1

2 -1/-2 -2/-3 0/-1 -3/-4 42/37 16/1.3 1/0

3 0/-1 -1/-2 4/3 -2/-3 52/47 25/20 3/2

5 4/3 2/1 1/0 85/80 29/24 7/6

7 6/5 5/4 6/5 105/95 35/30 11/10

Loan

Private

2/1

3/2
4/3
6/5

14/13

9/8 112/107 13/12 18/17

HomeEq Flt Mezz/Sub

AA 70/55
A 145/125

BBB+ 375/300

BBB 575/450

BBB- 800/625

ABX.HE.07-2 Closes

Price Spr

AAA 96-00 1

AA 85-00

A 61-00 14

BBB 42-00 22

BBB- 39-00 23

ead Change

41 -25bp

70
13
18

588 -154bp
-105bp

-4bp

-33bp

Disclaimer:
This material has been prepared specifically for you by the Fixed Income or J. Aron Trading/Sales Department and is not the product
of Fixed Income or J. Aron Research. We are not soliciting any action based upon this material. Opinions expressed are our present
opinions only. The material is based upon information which we consider reliable, but we do not represent that it is accurate or
complete, and it should not be relied upon as such. Certain transactions, including those involving futures, options and high yield
securities, give rise to substantial risk and are not suitable for all investors. We, or persons involved in the preparation or issuance of
this material, may from time to time, have long or short positions in, and buy or sell, the securities, futures, options or other
instruments and investments identical with or related to those mentioned herein. Goldman Sachs does not provide accounting, tax or
legal advice; such matters should be discussed with your advisors and or counsel. In addition, we mutually agree that, subject to.
applicable law, you may disclose any and all aspects of this material that are necessary to support any U.S. federal income tax
benefits, without Goldman Sachs imposing any limitation of any kind. This material has been issued by Goldman, Sachs & Co. and

has been approved by Goldman Sachs International, which is authorised and regulated by The Financial Services Authority, in
connection with its distribution in the United Kingdom and by Goldman Sachs Canada in connection with its distribution in Canada.
Further information on any of the securities, futures or options mentioned in this material may be obtained upon request.

FOlA Confidential Treatment GW 107914
Requested by Greywolf Capital Management LP
Pursuant to 17 C.F.R § 200.83
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From: Blalack, K. Lee
Sent: Friday, January
To: Roach, Bob (HE
Cc:
Subject: RE: Follow up

Bob,

.. - Redacted by the Permanent
Subcommittee on Investigations

With respect to your second question below, as noted in my letter of December 21, 2010, Section 12.5 of the indenture

for the Timberwolf CDO confers on the Secured Party the right to consent to the selection and reinvestment of default

swap collateral. It is the position of Goldman Sachs that neither Section 12.5 of the Indenture nor any other relevant

deal documents impose any obligation on the Secured Party to consent to reinvestment of default swap collateral,

either on a case-by-case basis or generally. Of course, as you know, with respect to Timberwolf, reinvestment of default

swap collateral did occur.

Thanks. Lee

From: Roach, Bob (HSGAC)
Sent: Thursday, December 23, 2010 4:09 M
To: Blalack, K. Lee

Subject: RE: Follow up

Hi Lee - There are two items I wanted

to follow up on with you:

2. I have read Goldman's answer regarding its current views with respect to its right to object to reinvestment of

collateral in the Timberwolf CDO. I realize that Section 12.5 of the Indenture provides consent rights to the Secured

Party (GSI) and no default swap collateral may be purchased by the issuer if it is objected to by the Secured Party. What

I would like Goldman's view on is whether that right can extend to and permit objecting to the purchase of any

proposed default swap collateral (either on a case by case basis or via a blanket refusal to consent to the purchase of

any default swap collateralO, so that the issuer is unable to purchase any new or additional purchases of default swap

collateral. In other words, would the rights given to Goldman as the Secured Party under Section 12.5 enable Goldman

to prevent the issuer from purchasing any new or additional default swap collateral, so that as existing default swap

collateral yields interest or dividends or pays down, all the income remains in cash and is not used to purchase new or

additional default swap collateral?

Thanks.

Permanent Subcommittee on Investiations
Wall Street & The Financial Crisis

Report Footnote #2653

F. 2 q01 I W.W
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Bob.

Redacted By The
Permanent Subcommittee

on Investigations

Pages 2-8 of email chain redacted by the Permanent Subcommittee on Investigations.
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From: Horvath, Jordan
Sent: Friday, September 07, 2007 8:42 AM
To: Saunders, Tim; Bieber, Matthew G.; Helfrick, Susan
Cc: Lehman, David A.
Subject: RE: Timberwolf -- Default Swap Collateral

I can do 1:15 -- I will send around an invite to mark it off on our calendars.

-Original Message-----
From: Saunders, Tim
Sent: Friday, September 07, 2007 8:14 AM

To: Bieber, Matthew G.; Helfrick, Susan; Horvath, Jordan

Cc: Lehman, David A.

Subject: Re: Timberwolf -- Default Swap Collateral

Perfect. You want to say 1pm? Susan and Jordan does that work for u all?

----- Original Message -----
From: Bieber, Matthew G.
To: Saunders, Tim; Helfrick, Susan; Horvath, Jordan

Cc: Lehman, David A.
Sent: Fri Sep 07 08:11:46 2007

Subject: RE: Timberwolf -- Default Swap Collateral

I am as well... this afternoon works for me, though.

----- Original Message-----
From: Saunders, Tim
Sent: Friday, September 07, 2007 8:11 AM

To: Bieber, Matthew G.; Helfrick, Susan; Horvath, Jordan

Cc: Lehman, David A.
Subject: Re: Timberwolf -- Default Swap Collateral

Let's discuss live. I'm pretty tied up this morning but will try to break away.

----- Original Message -----
From: Bieber, Matthew G.

To: Saunders, Tim; Helfrick, Susan; Horvath, Jordan

Cc: Lehman, David A.
Sent: Fri Sep 07 07:46:29 2007

Subject: FW: Timberwolf -- Default Swap Collateral

Pls see email we received below - wanted to get your take on what response (if any) we

should craft. This is related to the default swap collateral account 
in Timberwolf used to

collateralize the exposure we have to the CDO on the CDS contracts 
that are the assets in

TWOLF.

From: Joe Marconi [mailto:joe.marconi@greywolfcapital.com]
Sent: Friday, September 07, 2007 7:23 AM

To: Lehmaf, David A.
Cc: Joe Marconi; Greg Mount; Bieber, Matthew G.; Swenson, Michael

Subject: FW: Timberwolf -- Default Swap Collateral

Importance: High

L Permanent Subcommittee on Investigations
Wall Street & The Financial Crisis

Report Footnote #2654 GS MBS-E-02188107
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David: As we discussed yesterday, I believe that your refusal to approve the 
purchase of

any additional Default Swap Collateral into Timberwolf is unreasonable and inconsistent

with the way the transaction structure was originally presented to us. We were 
told that

the purpose of the approval rights was to permit GS to review specific assets and approve

or disapprove specific assets based on their relative credit merits. If we thought for a

second that you had the right to prohibit all new purchases indefinitely, we would 
have

implemented the much simpler GIC-structure that is used in most other 
synthetic CDOs and

CDO^2 transactions and thereby locked in a fixed spread to LIBOR for the term of our

transaction. Also, the Timberwolf CDS economics include an ongoing fee to GS for the put

swap component of the trade; we would not have agreed to those 
terms if we thought you had

this option. Finally, I believe that if anyone on the deal team thought you had 
this

option, it would have been clearly disclosed in the OM. Especially 
given current market

conditions, I am surprised that you are taking a position that will directly result in

less cash flow being available to debt and equity investors. As I said yesterday, we

recognize the impact of current market conditions and, even before I spoke with 
Matt, I

was suggesting we collectively focus on shorter average life AAA RMBS for the 
deal and I

specifically solicited feedback on securities where GS would be 
comfortable. I continue to

be surprised by your response. Joe.

------------------------------------------------------------
Joe Marconi

GREYWOLF CAPITAL R

4 Manhattanville Road, Suite 201 . * * Redacted by the Permanent

Purchse, Y 1077 1Subcommittee on Investigations

Purchase, NY 10577

P) 914.251.8249

F) 914.251.8244

M) 914H M

E) joe.marconi@greywolfcapital.com 
<mailto:s@greywolfcapital.com>

------------------------------------------

CONFIDENTIALITY NOTICE:

This email, including attachment(s), is confidential and is intended for the exclusive use

of the designated recipient(s) named above. If the reader of this email is not the

intended recipient or its authorized agent, the reader is hereby notified that any

dissemination, distribution or copying of this email is prohibited. If you have received

this email in error, please notify the sender immediately by replying to this email and

delete this email and any attachment(s) from your system. Thank You. Greywolf Capital

Management LP.

From: Joe Marconi

Sent: Thursday, September 06, 2007 9:19 AM

To: 'david.lehman@gs.com'

Cc: Joe Marconi; Greg Mount; Bieber, Matthew G.; Swenson, Michael

Subject: FW: Timberwolf -- Default Swap Collateral

Importance: High

David: I would like to have a call with you to discuss the purchase of Default Swap

Collateral into Timberwolf. I understand you are traveling this week. Let me know when you

-- will-have some time to talk. In response to the attached message, Matt told.me that GS

will not approve the purchase of any additional Default Swap Collateral into Timberwolf.

While GS does have consent rights regarding the purchase of Default Swap Collateral, a

blanket refusal to approve any assets is inappropriate, inconsistent with the parties'

original expectations and will negatively impact the performance of both the debt and

equity issued by Timberwolf. Give me a call when you can. Joe.

2

GS MBS-E-02188107E

Confidential Treatment Requested by Goldman Sachs
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Joe Marconi
GREYWOLF CAPITAL
4 Manhattanville Road, Suite 201

Purchase, NY 10577

I -= Redacted by the Permanent
Subcommittee on Investigations

P) 914.251.8249
F) 914.251.8244
M) 914.
E) joe.marconi@greywolfcapital.com <mailto:s@greywolfcapital.com>

------------------------------------------------------------

CONFIDENTIALITY NOTICE:

This email, including attachment(s), is confidential and is intended for the exclusive use

of the designated recipient(s) named above. If the reader of this email is not the

intended recipient or its authorized agent, the reader is hereby notified that any

dissemination, distribution or copying of this email is prohibited. If you have received

this email in error, please notify the sender imediately by replying to this email and

delete this email and any attachment(s) from your system. Thank You. Greywolf Capital

Management LP.

From: Joe Marconi

Sent: Thursday, September 06, 2007 8:18 AM

To: 'Shimonov, Roman'

Cc: Joe Marconi; Bieber, Matthew G.; 'Martin, Nicole'

Subject: Timberwolf -- Default Swap Collateral

Roman:

We are doing our credit work on these 3 bonds which are shown on the GS inventory sheet.

If we get comfortable with these positions, would GS be ok adding them to Timberwolf as

Default Swap Collateral? We should be done with our credit work today.

Thanks. Joe.

Home Equity
SVHE 2005-4 2A3
CWL 2005-BC5 3A2
ABFC 2006-HEl A2A

AVL
83611MKB3 0.6
126670NC8 0.6
00075WAB5 0.8

App Prc
99-191
99-195
99-161

Fctr/Notes
1.00/YTC
0.76/YTC
0.68/YTC

From: Bruns, William [mailto:William.Bruns@gs.com]
Sent: Thursday, September 06, 2007 7:48 AN

To: undisclosed-recipients
Subject: Goldman Sachs ABS Inventory (External)

ABS Cash Trading: Mike Swenson Deeb Salem Edwin Chin

(212)902-5090

Jordan Kaufman Will Bruns +1

GS MBS-E-02188107SConfidential Treatment Requested by Goldman Sachs

FLOATING
75.247
5.000
13.335
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In autos:
- CARMX announced a $500mm deal.

In cards:
- CCCIT announced a $750mm deal.

<<Inventory.xls>>

Amt Approx

($mm) Issue CUSIP AVL Sprd Ppy Price Fctr/Notes

FIXED Credit Cards/Dealer Floorplan/Student Loans

3.750 MBNAS 2003-All All 55264TCH2 1.1 E+24

3.750 BOIT 2003-A9 A9 06423RBE5 1.1 E+24

10.000 MBNAM 1999-J B

Credit Cards/Dealer
CNHMT 2005-1 A
CCCIT 2007-A2 A2

12.500 COMET 2004-C2 C2
1.00/YTC/Baa2/BBB/BBB
3.000 GEBL 2006-2A D
0.98/YTC/Baa2/BBB+/BBB

FIXED Auto & Equipment Loans
41.780 GSALT 2004-1 A4
8.555 NAVOT 2003-B A4
3.000 AESOP 2003-3A A3
7.000 GSALT 2005-1 A4
2.150 HDMOT 2005-2 A2
3.750 TAROT 2006-C A3
17.210 HERTZ 2004-1A A3

FIXED Stranded Cost
15.000 CNP 2001-1 A3
5.000 CPL 2002-1 A3
4.000 CONFD 2001-1 A4
5.060 CONFD 2001-1 A5

Loans
SLMA 2006-9
SLMA 2006-6
SLMA 2007-3

FIXED Home Equity
12.000 CWL 2002-S4 A5
5.000 POPLR 2005-1 AF3
24.456 CBASS 2004-CB1 AF1
7.585 ACCR 2003-2 Al

SAIL 2005-8 M7
SAIL 2005-8 M8
CWL 2005-11 MF8

4.364 GSAMP 2004-AR2 B4

N+5055262TEV1 2.0

Floorplan/Autos/UK
12615SAEO 0.8
17305EDS1 2.7

14041NBH3 6.4 +125

36159EAG7 #N/A N+300

AVL
36292RAM3 0.0
63936XAD6 0.3
00103RAX4 0.7
36292RAV3 1.3
41283ABV0 1.2
89578PAC3 1.4
42805RAC3 0.5

AVL
75953MAC4 1.3
12617AAC1 1.7
210523AD8 1.3
210523AE6 4.2

AVL
78443KAB2 1.5
83149FAA2 1.5
78443YAA4 0.8

AVL
126671UD6 0.2
73316PBK5 1.0
04542BFHO 1.4
004375AN1 2.8

86358EXW1 3.8
86358EXX9 3.8
126670CU0 4.0

36242DDY6 0.8

98-
SOLD

104-

1.00/YTC/Aaa/AAA/AAA
1.00/YTC/Aaa/AAA/AAA

1.00/YTC/A2/A+/A+

& Aussie RMBS/Equipment/Stranded Cost
+20 99-297 i.00/YTC/Aaa/AAA/AA
+28 99-072 1.00/YTC/Aaa/AAA/AAA

98-305

90-101

Sprd
E+35
E+50
E+2 5
E+40
E+30
E+55
E+25

Sprd
E+2 0
E+2 0
E+20
N+2 8

DM
+20
+20
+20

Sprd
E+50
E+4 5
E+55
N+100

Ppy
1.25
0.75
0.00
1.35
1.45
1.45
0.00

Ppy
0
0
Si
Sl

Ppy
100
150
20

Ppy
25
15
30
100

N+500 S3

E+1500 45

Handle
SOLD
99-
98-
98-
98-
99-
98-

Handle
99-
100-
99-
101-

App Prc
99-214
99-205
99-253

Handle
99-
98-
97-
95-

Fctr/Notes
0.47/YTC
0.71/YTC
1.00/YTC
1.00/YTC
1.00/YTC
1.00/YTC
1.00/YTC

Fctr/Notes
1.00/YTC
1.00/YTC
0.90/YTC
1.00/YTC

Fctr/Notes
1.00/YTC
0.68/YTC
0.81/YTC

Fctr/Notes
0.87/YTC
0.57/YTC
0.03/YTC
0.31/YTC

1.00/YTC/Ba3/BBB/
1.00/YTC/B3/B/
1.00/YTC/Baa2/BBB/

0.36/YTC/Bal//BB+

FLOATING
75.247
5.000
13.335
20.000

Home Equity
SVHE 2005-4 2A3
CWL 2005-BC5 3A2
ABFC 2006-HEl A2A
MSAC 2004-HE8 A4

83611MKB3
12667ONC8
00075WAB5
61744CGWO

AVL
0.6
0.6
0.8
0.1

DM
+90
+90
+70
+45

App Prc
99-191
99-195
99-161
99-317

Fctr/Notes
1.00/YTC
0.76/YTC
0.68/YTC
0.04/YTC

GS MBS-E-02188108CConfidential Treatment Requested by Goldman Sachs

FLOATING
3.300
1.500

Student
4.650

50.025
13.675

5.273
10.000
4.220
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5.000
2.000
12.000
10.000
11.000
9.437

10.000
2.000
7.000
7.115
3.050
15.836
12.376
15.992

16.000
3.000
7.810
2.341
10.554
2. 500
2.500
2.000
1.000
8.218
8.733
1.029
10.378
3.902
7.000
2.400
3.330
2.500
3.000
2.000
4.000
2.320
4.000
6.000
2.423
2.436
6.802
7.278
9.833
5.007
3.000

1.000
1.000
1.000
1.500
3.000
7.550
1.250
3.650
3.600
3.243
3.825
11.250
3.275
4.125

12.000
2.837

3.000

17312BAC6
69121EAE8
362341L23
46626LJQ4
362341UZO
881561W26

CMLTI 2007-WFH2 A3
OWNIT 2006-5 A2C
GSAMP 2005-WMC3 AlB
JPMAC 2006-NC1 A5
GSAMP 2005-WMC2 A2C
TMTS 2006-3 2A3

AMSI 2005-R3 M2
RASC 2005-AHL3 M2
SURF 2006-BC2 M2
BAYV 2004-C Ml
HEAT 2006-6 M3
OWNIT 2006-6 M1
GSAMP 2007-FM1 M3
HASC 2006-WMC1 M3

ABFC 2003-OPT1 M2
ACE 2005-RM1 M6
GSAMP 2004-NC2 M3
BSABS 2005-1 M3
HEAT 2005-1 M5
AMSI 2005-R6 M2
AMSI 2005-R6 M3
CWL 2005-6 M5
CBASS 2005-CB7 M6
FFML 2006-FF11 M6
ABFC 2006-OPT1 M6
CARR 2005-FRE1 MS
LBMLT 2006-7 M6
JPMAC 2006-NC2 M6
JPMAC 2006-CW2 MV6
MABS 2006-NC2 M6
LBMLT 2006-8 M6
SASC 2006-BC5 M6
SASC 2006-WF3 M6
SABR 2006-NC3 M5
SAST 2006-3 M6
CARR 2006-NC5 M6
MLMI 2006-MLN1 M6
LBMLT 2006-9 M6
MSAC 2006-HE3 M5
CMLTI 2006-NC2 M6
MABS 2006-WMC3 M6
JPMAC 2006-RM1 M6
NHEL 2007-1 M6
GSAMP 2007-H1 M6
ACCR 2007-1 M6

ACE 2003-HEl M4
SURF 2003-BC4 B2
ACE 2003-HEl M5
SACO 2006-6 B1
SACO 2006-6 B2
CWL 2005-13 MV8.
WFHET 2006-1 M7
MLMI 2006-HE2 B1
SVHE 2006-OPT4 M7
GSAMP 2006-HE4 M7
HEAT 2006-6 M7
FFML 2006-FF13 M7
SURF 2006-BC3 B1
HEAT 2006-7 M7
CWL 2006-8 M7
GSAMP 2006-HE8 M7
LBMLT 2006-10 M7

+150
+140
+65
+175
+95
+375

03072SZY4 1.9
76110W6P6 2.9
84751PLR8 3.2
073247BL1 0.1
437097AJ7 3.3
69121TAF2 4.1
3622MAAH4 5.6
40430MAJ6 5.7

04542BDJ8 0.4
004421LR2 0.7
36242DHCO 1.3
073877AXO 1.2
437084HU3 1.5
03072SG33 2.0
03072SG41 1.8
126673W65 2.2
12489WPR9 2.6
32028PAM7 3.3
00075QAK8 3.1
144531EK2 3.2
54251TAL3 3.4
46629FAK6 3.4
46629BAY5 3.4
55275BAL1 3.4
54251UALO 3.5
86359SAL8 3.8
86361EAL5 3.9
81377CAH1 3.5
80556AAK3 3.5
144539AL7 3.6
59023AALO 3.6
54251WAL6 3.6
61749HAK6 3.7
17309TAL2 3.4
55291KAL1 3.6
46629NAM5 3.7
669971AL7 3.8
36245YAKO 3.9
00438QAKO 4.1

004421DD2 0.2
84751PBP3 0.4
004421DEO 0.2
785779AH2 2.6
785779AJ8 2.6
126670HR2 2.2
9497EUAP2 2.8
59020VAL7 2.9
83611YAM4 2.9
362439AM3 3.1
437097AN8 3.2
30247DAM3 3.4
84751WAM6 3.3
43709NAN3 3.4
045427AL5 3.7
3622M8AM8 3.6
54251YAMO 3.7

+450
+750
+550
+200
+1000
+450
+600
+900

+800
+900
+550
+1500
+1600
+700
+700
+355
+600
+1300
+600
+500
+2500
+1200
+1200
+1600
+2500
+800
+800
+1400
+1300
+850
+1300
+2500
+1100
+1400
+1600
+1500
+900
+1600
+1000

+2200
+1500
+2000

+800
+2000
+1500
+2250
+1400
+2500
+1550
+1200
+2200
+1600
+1400
+3000

30
30
S3
21
100
S3
100
30

S4
30
100
35
100

40
40
30
S3
100
S4
25
100
100
100
100
100
30
30
100
S4
100
S3
100
S3
100
100
100
100
S3
100

45
50
45

40
100
S3
S3
100
100
100
S3
100
S3
100
100

1. 00/YTC
1. 00/YTC
0. 54/YTC
1. 00/YTC
1. 00/YTC
1. 00/YTC

97-053
96-262
99-064
94-025
97-141
88-186

93-067
83-164
86-098
97-097
75-093
86-044
76-143
66-075

97-248
92-208
95-102
85-244
8 0-22 3

88-300
89-266
94-134
88-125
69-291
85-158
88-151
50-032
71-067
71-052
63-125
49-071
77-293
77-304
66-102
68-107
77-136
68-005
48-112
71-280
67-112
62-121
63-215
76-134
60-272
71-241

96-114
94-265
96-246
20-000
10-000
88-301
62-301
70-266
59-096
70-136
53-024
65-007
72-293
54-297
63-198
66-293
42-155

GS MBS-E-021881081Confidential Treatment Requested by Goldman Sachs

YTC/Aa2/AA/AA
YTC/Aa2/AA/
YTC/Aa2/AA/
YTM/Aa2/AA/AA
YTC/Aa3/AA/AA+
YTC/Aal/AA+/
YTC/Aa3/AA-/
YTC/Aa3/AA/BBB-

YTC/A2/AA/A+
YTM/A3/A/A-
YTC//A-/A-
YTC//A-/A-
YTC /A2 /A+/

YTC/NR/AA/AA
YTC/NR/AA-/AA-
YTC/A2/A/
YTC/A3/AA/A+
YTC/A3/A/BBB+
YTC/A3/A-/A-
YTC/A2/A/
YTC/A3/A+/BBB
YTC/A3/A-/A-
YTC/A3/A-/A-
YTC/A2/A-/A-
YTC/A3/A+/
YTC/A2/A-/A
YTC/A2/A-/A-
YTC/A2/A-/A-
YTC/A3/A/
YTC/A2/A-/A-
YTC/A3/A/
YTC/A3/A-/
YTC/A2/A/BBB+
YTC/A3/A-/
YTC/A3/A/
YTC/A3/A-/BBB
YTC/A3/A-/
YTC/A3//A-
YTC/A3/A/

YTC/Baal/BBB+/BBB+
YTC/Baa2/BBB/
YTC/Baa2/BBB/BBB
YTC/C/CCC/
YTC/C/CCC/
YTC/Baa2/BBB+/
YTC/Baal/A/
YTC/Baal/A-/
YTC/Baa2/BBB+/
YTC/Baal/A/
YTC/Baal/A/BBB+
YTC/Baal/A/
YTC/Baal/A-/
YTC/Baal/A-/BBB
YTC/Baal/BBB+/
YTC/Baal/BBB+/
YTC/Baal/BBB+/
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2.000
4.000
7.000
5.000
5.862
7.000

2.000
5.000
10.218
4.500
3.000
3.150
2.400
7.156
1.500
5.000
8.410
3.131

7.100
1.421

WMABS 2006-HE3 M7
LBMLT 2006-9 M7
GSAMP 2007-NC1 M7
WMHE 2007-HEl M7
SURF 2007-BC1 Bl
MSAC 2007-NC1 Bl

MSAC 2005-WMC1 B3
FHLT 2005-B M10
PPSI 2004-WCW1 M7
ECR 2005-4 M9
INABS 2005-B M9
RASC 2005-KS12 M9
SVHE 2006-OPT4 M8
GSAMP 2006-HE3 M9
FHLT 2006-A M8
NCHET 2006-1 M9
GSAMP 2006-HE5 M9
FHLT 2006-D M9
SASC 206-EQlA M9
RAMP 2006-RZ3 M9
MSAC 2006-HE7 B3

93934MAM9 3.4
54251WAM4 3.6
3622MGAMO 3.8
933631AM5 3.9
84752aAP4 4.0
617505AM4 4.7

61744CMC7 0.6
35729PKE9 1.2
70069FAJ6 1.3
29256PBE3 1.9
456606HB1 2.1
753910AMO 2.7
83611YAN2 2.8
36244KAPO 2.9
35729RAP1 2.9
64352VRB9 3.0
362437APO 3.3
35729VAP2 3.6
86360RAP8 3.7
75156MAM7 3.9
61750MAQ8 4.1

+1200
+3000
+1200
+2000
+1400
+1400

+2500
+3650
+2000
+2000
+2050
+1700
+3200
+3000
+2600
+3300
+3000
+2700
+1300
+2000
+2500

100
100
100
100
S3
53

S3
S4
S4
40
100
S4
S3
100
100
100
100
100
30
100
S3

71-296
43-063
69-261
54-103
64-198
61-304

88-108
69-292
82-191
73-151
71-267
71-276
50-042
50-281
55-214
48-137
47-293
49-225
72-127
59-037
48-252

FIXED Alt-A AVL Sprd Ppy App Prc Fctr/Notes

FLOATING
4.000
7.300
4.300
20.000
25.000
21.500
3.000
20.000

15.000
10.255
5.000

Alt-A
GSAA 2006-10 AV1
GSAA 2006-3 Al
GSAA 2006-12 Al
GSAA 2006-19 Al
GSAA 2004-6 A2
IMM 2005-4 1A2
GSAA 2006-20 lAl
GSAA 2005-15 2A2

IMM 2004-11 2M2
BSABS 2007-AC1 Ml
BSABS 2007-AC2 Ml

1.000 GSAA 2005-5 B2

1.00/YTC/Baa2/BBB/BBB
0.700 GSAA 2005-9 B3

0.730 GSAA 2005-6 M3
1.000 GSAA 2006-9 Bl
4.551 GSAA 2005-11 M4

6.552 CWALT 2005-AR1 M5

William Street Funding

Small Business Administration

SP CDOs

362375AA5
362334BQ6
362381AA3
362244AA3
36228F7EO
45254NPC5
362351AA6
362341D71

AVL
0.6
1.0
1.2
1.2
1.2
1.9
1.3
3.2

45254NME4 0.9
07389XAE3 6.0
073854AD3 6.2

36242DS38 1.0

362341GTO
36242D3Z4
362382AP8
362341PE3
12668A4X0

DM
+75
+75
+75
+75
+50
+75
+75
+95

+300
+400
+400

App Prc
99-196
99-111
99-066
99-074
99-280
99-091
99-046
97-298

97-256
83-188
83-056

+3000 20 76-233

+2500
+2500
+1900
+800
+1350

55-253
52-283
51-284
76-095
60-097

AVL DM Ppy App Prc

AVL Sprd Ppy Handle

AVL DM Ppy App Prc

Fctr/Notes
0.44/YTC/Aaa/AAA/
0.52/YTC/Aaa/AAA/
0.65/YTC/Aaa/AAA/
0.69/YTC/Aaa/AAA/
0.14/YTC/Aaa/AAA/
0.33/YTC/Aaa/AAA/
0.76/YTC/Aaa/AAA/
1.00/YTC/Aaa/AAA/

0.24/YTC/Aa2/AA/
1.00/YTC/Aa2/AA/
1.00/YTC/Aa2/AA/

1.00/YTC/Baa3/BBB-/
1.00/YTC/A2/A/
1.00/YTC/Baa2/A/
1.00/YTC/A3/A-/
1.00/YTC/A2/*-/A+/

Fetr/Notes

Fctr/Notes

Fctr/Notes

AVL Yield Ppy

HomeEq
Fxd
30/25
42/37
52/47
85/80

105/95
112/107

HomeEq
Fit
10/8
16/13
25/20
29/24
35/30

---------- Student Student -----
Student
Loan
FFELP
0/-1
1/0
3/2
7/6
11/10
13/12

App Prc Fctr/Notes

Student
Loan
Private
2/1
3/2
4/3
6/5

14/13
18/17

GS MBS-E-021881082
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YTC/Baal/BBB+/
YTC/Baal/A-/
YTC/Baal/BBB+/
YTC/Baal/BBB+/
YTC/Baal/BBB+/
YTC/Baal/BBB+/

YTC/Baa3/BBB-/BBB-
YTC/Baa3/BBB-/
YTC/Baa2//BBB
YTC/Baa3/BBB-/
YTC/Baa3/BBB/BBB-
YTC/Baa3/BBB+/
YTC/Baa3/BBB/
YTC/Baa3/BBB+/
YTC/Ba3/BB/BB
YTC/B3/B/BB
YTC/Baa3/BBB/
YTC/Baa3/BBB-/BB
YTC/Baa3/BBB-/
YTC/Baa3//BBB-
YTC/Ba2/BBB-/

NIMs

Floating
Cards
-2/-3
-1/-2

0/-l
4/3
6/5

) 9/7

Fixed
Cards
-3/-4
-2/-3
-1/-2

2/1
5/4
8/7

Autos
-1/-2

0/-1
4/3

RRB
-4/-5
-3/-4
-2/-3

1/0
6/5
9/8
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HomeEq Flt Mezz/Sub
AA 70/55
A 145/125
BBB+ 375/300
BBB 575/450
BBB- 800/625

ABX.HE.07-2 Closes
Price Spread Change

AAA 96-00 141 -25bp
AA 85-00 588 -154bp
A 61-00 1470 -105bp
BBB 42-00 2213 -4bp
BBB- 39-00 2318 -33bp

Disclaimer:

This material has been prepared specifically for you by the Fixed Income or j. Aron

Trading/Sales Department and is not the product of Fixed Income or J. Aron Research. We

are not soliciting any action based upon this material. Opinions expressed are our present

opinions only. The material is based upon information which we consider reliable, but we

do not represent that it is accurate or complete, and it should not be relied upon as

such. Certain transactions, including those involving futures, options and high yield

securities, give rise to substantial risk and are not suitable for all investors. We, or

persons involved in the preparation or issuance of this material, may from time to time,

have long or short positions in, and buy or sell, the securities, futures, options or

other instruments and investments identical with or related to those mentioned herein.

Goldman Sachs does not provide accounting, tax or legal advice; such matters should be

discussed with your advisors and or counsel. In addition, we mutually agree that, subject

to applicable law, you may disclose any and all aspects of this material that are

necessary to support any U.S. federal income tax benefits, without Goldman Sachs imposing

any limitation of any kind. This material has been issued by Goldman, Sachs & Co. and has

been approved by Goldman Sachs International, which is authorised and regulated by The

Financial Services Authority, in connection with its distribution in the United Kingdom

and by Goldman Sachs Canada in connection with its distribution in Canada. Further

information on any of the securities, futures or options mentioned in this material may be

obtained upon request.

This email has been scanned by the FrontBridge Email Security System. For more information

please visit http://www.frontbridge.com/solutions/message security.php
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From: Bieber, Matthew G.
Sent: Friday, September 07, 2007 9:05 AM

To: Helfrick, Susan; Saunders, Tim; Horvath, Jordan

Cc: Lehman, David A.

Subject: RE: Timberwolf -- Default Swap Collateral

Attachments: Timberwolf - CDS Confirm (executed).pdf; Timberwolf - Indenture (executed).pdf; Final Offering
Circular (disclaimed).pdf

From: Helfrick, Susan
Sent! Friday, September 07, 2007 8:59 AM
To: Bieber, Matthew G.; Saunders, Tim; Horvath, Jordan
Cc: Lehman, David A.
Subject: RE: Timberwolf -- Default Swap Collateral

Matt:

Could you send me a copy of the OM and the operative doc that contains our rights/obligations with respect to

the collateral?
Thanks.

Susan Helfrick
Vice President & Assistant General Counsel
Goldman, Sachs & Co.
One New York Plaza, 38th Floor
New York, New York 10004
Tel: (212) 902-9612
Fax: (917) 977-3540
susan.helfrick@gs.com

From: Bieber, Matthew G.
Sent: Friday, September 07, 2007 7:46 AM
To: Saunders, Tim; Helfrick, Susan; Horvath, Jordan
Cc: Lehman, David A.
Subject: FW: Timberwolf -- Default Swap Collateral
Importance: High

PIs see email we received below - wanted to get your take on what response (if any) we should craft. This is
related to the default swap collateral account in Timberwolf used to collateralize the exposure we have to the CDO
on the CDS contracts that are the assets in TWOLF.

From: Joe Marconi [mailto:joe.marconi@greywolfcapital.com]
Sent: Friday, September 07, 2007 7:23 AM
To: Lehman, David A.
Cc: Joe Marconi; Greg Mount; Bieber, Matthew G.; Swenson, Michael

GS MBS-E-021881084Confidential Treatment Requested by
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Subject: FW: Timberwolf -- Default Swap Collateral
Importance: High

David: As we discussed yesterday, I believe that your refusal to approve the purchase of any additional Default
Swap Collateral into Timberwolf is unreasonable and inconsistent with the way the transaction structure was
originally presented to us. We were told that the purpose of the approval rights was to permit GS to review specific
assets and approve or disapprove specific assets based on their relative credit merits. If we thought for a second
that you had the right to prohibit all new purchases indefinitely, we would have implemented the much simpler GIC
structure that is used in most other synthetic CDOs and CDO^2 transactions and thereby locked in a fixed spread
to LIBOR for the term of our transaction. Also, the Timberwolf CDS economics include an ongoing fee to GS for the
put swap component of the trade; we would not have agreed to those terms if we thought you had this option.
Finally, I believe that if anyone on the deal team thought you had this option, it would have been clearly disclosed
in the OM. Especially given current market conditions, I am surprised that you are taking a position that will directly
result in less cash flow being available to debt and equity investors. As I said yesterday, we recognize the impact of
current market conditions and, even before I spoke with Matt, I was suggesting we collectively focus on shorter
average life AAA RMBS for the deal and I specifically solicited feedback on securities where GS would be
comfortable. I continue to be surprised by your response. Joe.

Joe Marconi

GREYWOLF CAPITAL Redacte by the Permanent
4 Manhattanville Road, Suite 201 Subcommittee on Investigations
Purchase, NY 10577
P) 914.251.8249
F) 914.251.8244
M) 914
E) joe.marconi@greywolfcapital.com

This eiud. infludig htchnt(5.), icnfidntia and if I3ntended for Ihe eyclusive i f t. e desnig ed recipitnt(i.) nimed above. If she reader of iis email
is ;o the in td recipient o., s ut d agentt reue is zesetby ntified th.at any d m ti r no ying otsu i.Ofitmil is prohibit d. If

youi ha~vt receivud thui i in tror, please noctify due sender in iately in rplying to this emaii anrld delete- this imil and -my tachment() iknm your

s.ystem. an YOU. Ifywl Cpia MngmtLPl

From: Joe Marconi
Sent: Thursday, September 06, 2007 9:19 AM
To: 'david.lehman@gs.com'
Cc: Joe Marconi; Greg Mount; Bieber, Matthew G.; Swenson, Michael
Subject: FW: Timberwolf -- Default Swap Collateral
Importance: High

David: I would like to have a call with you to discuss the purchase of Default Swap Collateral into Timberwolf. I
understand you are traveling this week. Let me know when you will have some time to talk. In response to the
attached message, Matt told me that GS will not approve the purchase of any additional Default Swap Collateral
into Timberwolf. While GS does have consent rights regarding the purchase of Default Swap Collateral, a blanket
refusal to approve any assets is inappropriate, inconsistent with the parties' original expectations and will
negatively impact the performance of both the debt and equity issued by Timberwolf. Give me a call when you can.
Joe.

Joe Marconi
GREYWOLF CAPITAL
4 Manhattanville Road, Suite 201
Purchase, NY 10577
P) 914.251.8249
F) 914.251.8244
M) 91
E) joe.marconi@greywolfcapital.com

This emadl. ifMling; aachmnt(s), . cardidential ad # i. nd for the eycluivfe use of die designa1t rcpieut(s) ;mmned above. If the reader of dnis ensni

isn the hatende d recpient o its autorized Oritent, the retdler is heey notified that nyditsemi atn . 'f butm at copying nfih emtil i:; prohihited. It

you havet ctttived this; email in enor, plcise ntify de enduer immediately lay replyi' to this email and delete thi email and way machmentis) frOmj yo.,ur

From: Joe Marconi

GS MBS-E-021881085Confidential Treatment Requested by Goldman Sachs
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Sent: Thursday, September 06, 2007 8:18 AM
To: 'Shimonov, Roman'
Cc: Joe Marconi; Bieber, Matthew G.; 'Martin, Nicole'
Subject: Timberwolf -- Default Swap Collateral

Roman:

We are doing our credit work on these 3 bonds which are shown on the GS inventory sheet. If
we get comfortable with these positions, would GS be ok adding them to Timberwolf as Default
Swap Collateral? We should be done with our credit work today.

Thanks. Joe.

FLOATING Home Equity AVL DM Ppy App Prc Fctr/Notes

75.247 SVHE 2005-4 2A3 83611MKB3 0.6 +90 35 99-191 1.00/YTC

5.000 CWL 2005-BC5 3A2 126670NC8 0.6 +90 35 99-195 0.76/YTC

13.335 ABFC 2006-HE1 A2A 00075WAB5 0.8 +70 20 99-161 0.68/YTC

From: Bruns, William [mailto:William.Bruns@gs.com]
Sent: Thursday, September 06, 2007 7:48 AM
To: undisclosed-recipients
Subject: Goldman Sachs ABS Inventory (External)

ABS Cash Trading: Mike Swenson Deeb Salem Edwin Chin Jordan Kaufman Will Bruns

+1 (212)902-5090

In autos:

- CARMX announced a $500mm deal.

In cards:

-CCCIT announced a $750mm deal.

<<nventory.xls>>

Amt Approx

($mm) Issue CUSIP AVL Sprd Ppy Price Fctr/Notes

---- ---- --- ---- --- ---- --- ----------

FIXED Credit Cards/Dealer Floorplan/Student Loans

3.750 MBNAS 2003-All All 55264TCH2 1.1 E+24 98-

1.00/YTC/Aaa/AAA/AAA

3.750 BOIT 2003-A9 A9 06423RBE5 1.1 E+24 SOLD

1.00/YTC/Aaa/AAA/AAA

10.000 MBNAM 1999-J B 55262TEV1 2.0 N+50 104-

1.00/YTC/A2/A+/A+

FLOATING Credit Cards/Dealer Floorplan/Autos/UK & Aussie RMBS/Equipment/Stranded

Cost

3.300 CNHMT 2005-1 A 12615SAEO 0.8 +20 99-297

1.00/YTC/Aaa/AAA/AAA

1.500 CCCIT 2007-A2 A2 17305EDS1 2.7 +28 99-072

1.00/YTC/Aaa/AAA/AAA

GS MBS-E-021881086
Confidential Treatment Requested by Goldman Sachs
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12.500 COMET 2004-C2 C2

1.00/YTC/Baa2/BBB/BBB
3.000 GEBL 2006-2A D

0.98/YTC/Baa2/BBB+/BBB

FIXED Auto & Equipment Loans

41.780 GSALT 2004-1 A4

8.555 NAVOT 2003-B A4

3.000 AESOP 2003-3A A3

7.000 GSALT 2005-1 A4

2.150 HDMOT 2005-2 A2

3.750 TAROT 2006-C A3

17.210 HERTZ 2004-lA A3

FIXED Stranded Cost

15.000 CNP 2001-1 A3

5.000 CPL 2002-1 A3

4.000 CONFD 2001-1 A4

5.060 CONFD 2001-1 A5

Student

4.650

50.025

13.675

Loans

SLMA 2006-9 A2

SLMA 2006-6 Al

SLMA 2007-3 Al

FIXED Home Equity .

12.000 CWL 2002-S4 A5

5.000 POPLR 2005-1 AF3

24.456 CBASS 2004-CB1 AF1

7.585 ACCR 2003-2 Al

5.273 SAIL 2005-8 M7

1.00/YTC/Ba3/BBB/

10.000 SAIL 2005-8 M8
4.220 CWL 2005-11 MF8

1.00/YTC/Baa2/BBB/

4.364 GSAMP 2004-AR2 B4

0.36/YTC/Bal//BB+

14041NBH3 6.4 +125

36159EAG7 #N/A N+300

36292RAM3

63936XAD6

00103RAX4

36292RAV3

41283ABV0

89578PAC3

42805RAC3

75953MAC4

12617AAC1

210523AD8
210523AE6

78443KAB2

83149FAA2

78443YAA4

126671UD6
73316PBK5

04542BFHO

004375AN1

AVL

0.0
0.3
0:7

1.3
1.2

1.4

0.5

AVL

1.3

17 

1.3

4.2

AVL

1.5

1.5
0.8

AVL
0.2

1.0
1.4

2.8

86358EXW1 3.8

86358EXX9 3.8
126670CU0 4.0

36242DDY6 0.8

Sprd

E+35
E+50
E+25
E+40

E+30
E+55
E+25

Sprd
E+20
E+20
E+20
N+28

DM

+20

+20

+20

Sprd
E+50

E+45
E+55
N+100

Ppy
1.25
0.75

0.00
1.35
1.45

1.45

0.00

Ppy
0

0
51

S1

Ppy
100
150
20

Ppy
25

15

30

100

98-305

90-101

Handle

SOLD
99-
98-

98-
98-
99-
98-

Handle

99-
100-

99-
101-

App Prc

99-214

99-205
99-253

Handle

99-
98-
97-

95-

Fctr/Notes

0.47/YTC

0.71/YTC

1.00/YTC

1.00/YTC

1.00/YTC

1.00/YTC

1.00/YTC

Fctr/Notes

1.00/YTC
1.00/YTC

0.90/YTC

1.00/YTC

Fctr/Notes

1.00/YTC

0.68/YTC

0.81/YTC

Fctr/Notes

0.87/YTC

0.57/YTC

0.03/YTC

0.31/YTC

1.00/YTC/B3/B/
N+500 S3

E+1500 45

Home Equity

SVHE 2005-4 2A3

CWL 2005-BC5 3A2

ABFC 2006-HEl A2A

MSAC 2004-HE8 A4

CMLTI 2007-WFH2 A3

OWNIT 2006-5 A2C

GSAMP 2005-WMC3 A1B

JPMAC 2006-NC1 A5

GSAMP 2005-WMC2 A2C

TMTS 2006-3 2A3

83611MKB3

126670NC8

00075WAB5

61744CGWO

17312BAC6
69121EAE8

362341L23

46626LJQ4

362341UZO
881561W26

AVL

0.6
0.6

0.8
0.1
2.3

2.8
3.0
4.7

5.0
3.9

DM

+90

+90
+70
+45

+150
+140

+65
+175
+95
+375

App Prc

99-191
99-195
99-161

99-317
97-053

96-262
99-064

94-025

97-141

88-186

Fctr/Notes

1.00/YTC

0.76/YTC

0.68/YTC

0.04/YTC

1.00/YTC

1.00/YTC

0.54/YTC
1.00/YTC

1.00/YTC

1.00/YTC

10.000 AMSI 2005-R3 M2 03072SZY4 1.9 +450 30 93-067 YTC/Aa2/AA/AA

Confidential Treatment Requested by Goldman Sachs

FLOATING

75.247
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2.000 RASC 2005-AHL3 M2

7.000 SURF 2006-BC2 M2

7.115 BAYV 2004-C Ml

3.050 HEAT 2006-6 M3

15.836 OWNIT 2006-6 Ml

12.376 GSAMP 2007-FM1 M3
15.992 HASC 2006-WMC1 M3

YTC/Aa3/AA/BBB-

16.000

3.000
7.810
2.341

10.554

2.500
2.500
2.000

1.000
8.218

8.733
1.029
10.378
3.902
7.000
2.400

3.330
2.500

3.000
2.000

4.000

2.320
4.000

6.000
2.423

2.436

6.802
7.278
9.833
5.007
3.000

ABFC 2003-OPT1 M2

ACE 2005-RM1 M6

GSAMP 2004-NC2 M3

BSABS 2005-1 M3

HEAT 2005-1 M5

AMSI 2005-R6 M2

AMSI 2005-R6 M3

CWL 2005-6 MS

CBASS 2005-CB7 M6

FFML 2006-FF11 M6

ABFC 2006-OPT1 M6

CARR 2005-FRE1 M5

LBMLT 2006-7 M6

JPMAC 2006-NC2 M6

JPMAC 2006-CW2 MV6

MABS 2006-NC2 M6

LBMLT 2006-8 M6

SASC 2006-BC5 M6

SASC 2006-WF3 M6

SABR 2006-NC3 M5

SAST 2006-3 M6

CARR 2006-NC5 M6

MLMI 2006-MLN1 M6

LBMLT 2006-9 M6

MSAC 2006-HE3 MS

CMLTI 2006-NC2 M6

MABS 2006-WMC3 M6

JPMAC 2006-RM1 M6

NHEL 2007-1 M6

GSAMP 2007-Hi M6

ACCR 2007-1 M6

1.000 ACE 2003-HEl M4

YTC/Baal/BBB+/BBB+

1.000 SURF 2003-BC4 B2

1.000 ACE 2003-HEl M5

YTC/Baa2/BBB/BBB

1.500 SACO 2006-6 B1

3.000 SACO 2006-6 B2

7.550 CWL 2005-13 MV8

1.250 WFHET 2006-1 M7

3.650 MLMI 2006-HE2 B1

3.600 SVHE 2006-OPT4 M7

3.243 GSAMP 2006-HE4 M7

76110W6P6 2.9

84751PLR8 3.2

073247BL1 0.1

437097AJ7 3.3

69121TAF2 4.1

3622MAAH4 5.6
40430MAJ6 5.7

04542BDJ8 0.4

004421LR2 0.7

36242DHCO 1.3

073877AXO 1.2

437084HU3 .1.5

03072SG33 2.0

03072SG41 1.8

126673W65 2.2

12489WPR9 2.6

32028PAM7 3.3

00075QAK8 3.1

144531EK2 3.2

54251TAL3 3.4

46629FAK6 3.4

46629BAY5 3.4

55275BAL1 3.4

54251UALO 3.5

86359SAL8 3.8

86361EAL5 3.9

81377CAH1 3.5

80556AAK3 3.5

144539AL7 3.6

59023AALO 3.6

54251WAL6 3.6

61749HAK6 3.7

17309TAL2 3.4

55291KAL1 3.6

46629NAM5 3.7

669971AL7 3.8

36245YAKO 3.9

00438QAKO 4.1

004421DD2 0.2

84751PBP3 0.4
004421DEO 0.2

785779AH2

785779AJ8

126670HR2

9497EUAP2

59020VAL7

83611YAM4

362439AM3

2.6
2.6
2.2

2.8

2.9
2.9

3.1

+750
+550
+200

+1000
+450

+600
+900

+800

+900
+550

+1500
+1600
+700
+700
+355

+600
+1300
+600
+500
+2500
+1200

+1200

+1600
+2500

+800

+800
+1400

+1300

+850
+1300

+2500

+1100
+1400

+1600
+1500
+900
+1600
+1000

30

S3

21

100

S3
100
30

S4

30

100

35

100
40

40

3 0

S3

100
S4

25

100
100
100
100
100
30

30

100

S4

100
S3

100
S3

100
100
100
100
S3

100

83-164
86-098

97-097

75-093
86-044

7 6-14 3
66-075

97-248

92-208

95-102

85-244

80-223
88-300
89-266

88-125

69-291

85-158

88-151

50-032

71-067
71-052

63-125

49-071

77-293

77-304

66-102
68-107

77-136
68-005

48-112

71-280
67-112
62-121

63-215

76-134
60-272

71-241

YTC/Aa2/AA/

YTC/Aa2/AA/

YTM/Aa2/AA/AA

YTC/Aa3/AA/AA+

YTC/Aal/AA+/

YTC/Aa3/AA-/

YTC/A2/AA/A+

YTM/A3/A/A-

YTC//A-/A-

YTC//A-/A-

YTC/A2/A+/

YTC/NR/AA/AA

YTC/NR/AA-/AA-

YTC/ A2/ A /

YTC/A3/AA/A+

YTC/A3/A/BBB+

YTC/A3/A-/A-

YTC/A2/A/

YTC/A3/A+/BBB

YTC/A3/A-/A-

YTC/A3/A-/A-

YTC/A2/A-/A-

YTC/A3/A+/

YTC/A2/A-/A

YTC/A2/A-/A-
YTC/A2/A-/A-

YTC/A3/A/

YTC/A2/A-/A-

YTC/A3/A/

YTC/A3/A-/

YTC/A2/A/BBB+

YTC/A3/A-/

YTC/A3/A/

YTC/A3/A-/BBB

YTC/A3/A-/

YTC/A3//A-

YTC/A3/A/

+2200 45 96-114

+1500 50
+2000 45

+800

+2000

+1500
+2250

+1400

94-265
96-246

20-000

10-000

88-301

62-301

70-266
59-096
70-136

YTC/Baa2/BBB/

YTC/C/CCC/

YTC/C/CCC/

YTC/Baa2/BBB+/

YTC/Baal/A/

YTC/Baal/A-/

YTC/Baa2/BBB+/

YTC/Baal/A/
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3.825 HEAT 2006-6 M7

YTC/Baal/A/BBB+

11.250 FFML 2006-FF13 M7

3.275 SURF 2006-BC3 B1
4.125 HEAT 2006-7 M7

/BBB

12.000 CWL 2006-8 M7

2.837 GSAMP 2006-HE8 M7

3.000 LBMLT 2006-10 M7

2.000 WMABS 2006-HE3 M7

4.000 LBMLT 2006-9 M7

7.000 GSAMP 2007-NC1 M7

5.000. WMHE 2007-HEl M7

5.862 SURF 2007-BC1 BI

7.000 MSAC 2007-NC1 B1

2.000 MSAC 2005-WMC1 B3

/BBB-

5.000 FHLT 2005-B M10

10.218 PPSI 2004-WCW1 M7

4.500 ECR 2005-4 M9
3.000 INABS 2005-B M9

YTC/Baa3/BBB/BBB-

3.150 RASC 2005-KS12 M9

2.400 SVHE 2006-OPT4 M8

7.156 GSAMP 2006-HE3 M9

1.500 FHLT 2006-A M8

5.000 NCHET 2006-1 M9

8.410 GSAMP 2006-HE5 M9
3.131 FHLT 2006-D M9

/BB

4.000 SASC 2006-EQ1A M9

7.100 RAMP 2006-RZ3 M9

1.421 MSAC 2006-HE7 B3

437097AN8 3.2

30247DAM3 3.4

84751WAM6 3.3
43709NAN3 3.4

045427AL5

3622M8AM8

54251YAMO

93934MAM9

54251WAM4

3622MGAMO

933631AM5

84752BAP4

617505AM4

3.7

3.6
3.7
3.4

3.6
3.8

3.9
4.0
4.7

+2500 100 53-024

+1550

+1200
+2200

+1600
+1400

+3000
+1200

+3000

+1200

+2000

+1400

+1400

65-007
72-293
54-297

63-198
66-293

42-155

71-296

43-063

69-261
54-103

64-198
61-304

YTC/Baal/A/

YTC/Baal/A-/
YTC/Baal/A-

YTC/Baal/BBB+/

YTC/Baal/BBB+/

YTC/Baal/BBB+/

YTC/Baal/BBB+/

YTC/Baal/A-/

YTC/Baal/BBB+/

YTC/Baal/BBB+/

YTC/Baal/BBB+/

YTC/Baal/BBB+/

61744CMC7 0.6

35729PKE9

70069FAJ6

29256PBE3
456606HB1

753910AMO

83611YAN2

36244KAPO

35729RAP1

64352VRB9

362437APO
35729VAP2

86360RAP8 3.7

75156MAM7 3.9

61750MAQ8 4.1

+3650
+2000

+2000
+2050

+1700
+3200

+3000
+2600

+3300

+3000
+2700

+1300
+2000

+2500

S4

34

40
100

S4

S3

100
100
100
100
100

30

100

S3

69-292
82-191
73-151
71-267

71-276
50-042

50 -2 8 1

55-214

48-137
47-293
49-225

72-127

59-037

48-252

YTC/Baa3/BBB-/

YTC/Baa2//BBB

YTC/Baa3/BBB-/

YTC/Baa3/BBB+/

YTC/Baa3/BBB/

YTC/Baa3/BBB+/

YTC/Ba3/BB/BB

YTC/B3/B/BB

YTC/Baa3/BBB/
YTC/Baa3/BBB-

YTC/Baa3/BBB-/

YTC/Baa3//BBB-

YTC/Ba2/BBB-/

FIXED Alt-A AVL Sprd Ppy App Prc Fctr/Notes

FLOATING Alt-A
4.000 GSAA 2006-10 AV1

0.44/YTC/Aaa/AAA/
7.300 GSAA 2006-3 Al

0.52/YTC/Aaa/AAA/
4.300 GSAA 2006-12 Al

0.65/YTC/Aaa/AAA/
20.000 GSAA 2006-19 Al

0.69/YTC/Aaa/AAA/
25.000 GSAA 2004-6 A2

0.14/YTC/Aaa/AAA/
21.500 IMM 2005-4 1A2

0.33/YTC/Aaa/AAA/
3.000 GSAA 2006-20 1A1

0.76/YTC/Aaa/AAA/
20.000 GSAA 2005-15 2A2

1.00/YTC/Aaa/AAA/

362375AA5

362334BQ6

362381AA3

362244AA3

36228F7EO

45254NPC5

362351AA6

362341D71

AVL DM Ppy App Prc
0.6 +75 20 99-196

1.0 +75 20 99-111

1.2 +75 20 99-066

1.2 +75 20 99-074

1.2 +50 40 99-280

1.9 +75 20 99-091

1.3

3.2

+75 20

Fctr/Notes

99-046

+95 20 97-298
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15.000 IMM 2004-11 2M2

0.24/YTC/Aa2/AA/
10.255 BSABS 2007-AC1 Ml

1.00/YTC/Aa2/AA/
5.000 BSABS 2007-AC2 Ml

1.00/YTC/Aa2/AA/

1.000 GSAA 2005-5 B2

1.00/YTC/Baa2/BBB/BBB
0.700 GSAA 2005-9 B3

1.00/YTC/Baa3/BBB-/

0.730 GSAA 2005-6 M3
1.000 GSAA 2006-9 B1

1.00/YTC/Baa2/A/
4.551 GSAA 2005-11 M4

6.552
/A+/

CWALT 2005-ARI M5

45254NME4 0.9

07389XAE3 6.0

073854AD3 6.2

36242DS38 1.0

362341GTO 3.1

36242D3Z4 3.7
362382AP8 4.8

362341PE3 4.6

12668A4XO 5.3

+300 20

+400 20

+400 20

97-256

83-188

83-056

+3000 20 76-233

+2500 20 55-253

+2500 20
+1900 20

52-283
51-284

1.00/YTC/A2/A/

+800 20 76-095 1.00/YTC/A3/A-

+1350 20 60-097 1.00/YTC/A2/*-

William Street Funding

Small Business Administration

SP CDOs

NIMs

Floating

Cards

-2/-3

-1/-2

0/-1
4/3

6/5
) 9/7

Fixed

Cards

-3/-4

-2/-3
-1/-2

2/1

5/4
8/7

Autos

-1/-2

0/-1

4/3

RRB
-4/-5

-3/-4
-2/-3

1/0
6/5
9/8

AVL DM Ppy App Prc Fctr/Notes

AVL Sprd Ppy Handle Fctr/Notes

AVL DM Ppy App Prc Fctr/Notes

AVL Yield Ppy App Prc Fctr/Notes

HomeEq

Fxd

30/25
42/37

52/47

85/80
105/95
112/107

HomeEq

Flt

10/8
16/13
25/20
29/24

35/30

Student

Loan

FFELP

0/-1
1/0

3/2

7/6

11/10
13/12

Student

Loan

Private

2/1

3/2

4/3

6/5

14/13

18/17

HomeEq Flt Mezz/Sub
AA 70/55
A 145/125

BBB+ 375/300

BBB 575/450

BBB- 800/625

ABX.HE.07-2 Closes

Price Spread Change
AAA 96-00 141 -25bp

AA 85-00 588 -154bp
A 61-00 1470 -105bp
BBB 42-00 2213 -4bp

BBB- 39-00 2318 -33bp
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I am an attorney employed by Goldman, Sachs & Co. ("Goldman Sachs") and, during 2007, my
coverage responsibilities included, among other things, providing advice to the firm's Mortgages

Department. I have no present recollection of the circumstances surrounding any disagreement

between Goldman Sachs and Greywolf Capital Management LP regarding Goldman Sachs' right
to consent to reinvestment of default swap collateral.in Timberwolf I. I am aware that certain

documents from that period appear to reflect that I may have been consulted in connection with

the firm's dealings with Greywolf on this issue in September 2007, but reviewing these

documents has not refreshed my present recollection.

Timothy K. Sdunders, Jr.
Managing Director & Associate General Counsel
Goldman, Sachs & Co.

Date

Permanent Subcommittee on Investigations
Wall Street & The Financial Crisis

Report Footnote #2657
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From August 27, 2007 through November 2008, 1 was employed by Goldman, Sachs & Co.
CGoldmna Saebs" of the "Frm") as an attomey u iL lestl dpaILuua, xpuztlug to Tim
Saunders. Throughout this time, my responsibilities included, among other things, providing
advice to the Firm's Mortgages Department Although I recall that a party raised issues
concerning Goldman Sachs' right to consent to certain actions related to collateralized debt
obligations, I have no recollection of any additional circumstances surrounding these issues,
including the identity of the party that raised them, what the consent tights related to or any
discussions concerning these issues. Although I understand that there are emails that suggest
that a meeting was hold to discuss these issues, I have no recollection of such a meeting, or
whether a meeting even occurred. I have reviewed the documents identified by the
Subcommittee staff that appear to reflect that Imay have been asked to attend a meeting to
discuss the Firn's dealings with Greywolf Capital Managenent LP on this issue in September
2007, but reviewing these documents has not refreshed my present recollection.

Date

Permanent Subcommittee on Investigations

Wall Street & The Financial Crisis
Report Footnote #2657 1
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From November 2005 through November 2008, 1 was employed by Goldman, Sachs & Co.
("Goldman Sachs" or the "Firm") in its Compliance department. During this time, I was
&ssigned to provide coverage to the Phm's Mortgages Department. I have no present
recollection of the ceircumstances surounding any disagreement between Goldman Sachs and
Greywolf Capital bianagement LP ("Greywolf") regarding Goldman Sachs' right to consent to
reinvestment of default swap collateral in TimberwolfL. I have reviewed the documents
identified by the Subcommittee staff that appear to reflect that I was Invited to a meeting to
discuss the Firm's dealings with Greywolf on this issue in September 2007, but reviewing these
documents has not refreshed my preset recollection. I would also note that my job
responsiblitles at the time did not include reviewing or interpreting transactional documents
such as indentures, and it was not my practice to do so.

iJoa kvaf*
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I am a Managing Director at Goldman, Sachs & Co. ("Goldman Sachs" or "the Firm") and the

co-head of the Structured Products Group Trading Desk, a position I have held since 2006.

As I discussed during my interview with the Subcommittee staff on September 27, 2010, my

understanding is that on deals in which there was a collateral manager, such as the Timberwolf I

CDO, the collateral manager would source collateral investments subject to the terms specified

in the offering documents. Although I do not recall the specific rights that Goldman Sachs had

under the agreements for each deal, my understanding is that Goldman Sachs generally retained

the right to consent to the selection of collateral in order to protect its interests in the transaction.

As I also explained in my Subcommittee interview, I do not recall any formal agreements, other

than the operative agreement for the deals, limiting the assets the collateral manager could select

as default swap collateral. Further, as I stated in my interview, although I recall that counsel was

consulted on the issue of contractual provisions relating to collateral reinvestment, I do not recall

any advice counsel gave. I also recall informal discussions concerning the extent of Goldman

Sachs' exposure related to collateral in CDOs, but do not recall any resolution of this issue. I do

not recall there being a significant debate with collateral managers on this subject.

More specifically, I have no present recollection of the circumstances surrounding any

discussions between Goldman Sachs and Greywolf Capital Management LP ("Greywolf')

regarding Goldman Sachs' right to consent to reinvestment of default swap collateral in

Timberwolf I. I have reviewed documents showing that I was emailed in September 2007 by Joe

Marconi of Greywolf in connection with the Firm's dealings with Greywolf on this issue and

was carbon copied on emails proposing an internal meeting regarding the subject, but reviewing

these documents has not refreshed my present recollection. I have no present recollection of

what might have been discussed in such a meeting or even if such a meeting ever occurred.

avid Lehman Date

Managing Director
Goldman, Sachs & Co.

Permanent Subcommittee on Investigations

Wall Street & The Financial Crisis
Report Footnote #2657
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From: Bieber, Matthew G.
Sent: Friday, September 07, 2007 6:16 PM
To: Lehman, David A.
Subject: RE: Timberwolf -- Default Swap Collateral

Spoke with legal/compliance. Not doing anything w/o discussing with dan first. 
Agree with

the point on consistency.

----- Original Message-----
From: Lehman, David A.
Sent: Friday, September 07, 2007 6:13 PM
To: Bieber, Matthew G.

Subject: Re: Timberwolf -- Default Swap Collateral

U spoke w egol?

What abt legal/compliance

Just make sure Dan is ok w it

Also I do thk we shd be consistent across deals.. .so if slmas and credit cards are "ok" I

thk we tell our mgrs that.. .maybe 2yrs and shorter

-=Redacted by the Permanent
Subcommittee on Investigations

David A. Lehman
Goldman, Sachs & Co.
85 Broad Street I New York, NY 10004
Tel: 212-902-2927 1 Fax: 212-902-1691 1 Mob: 917-411g1110
e-mail: david.lehman@gs.com

----- Original Message -----
From: Bieber, Matthew G.
To: Lehman, David A.
Sent: Fri Sep 07 18:08:35 2007

Subject: RE: Timberwolf -- Default Swap Collateral

Yeah - I need to speak with dan.. .we're thinking about offering some 1-3 yr SLMAs

----- Original Message-----
From: Lehman, David A.
Sent: Friday, September 07, 2007 6:07 PM

To: Bieber, Matthew G.
Subject: Fw: Timberwolf -- Default Swap Collateral

Importance: High

Any action steps on this?

David A. Lehman

Permanent Subcommittee on Investigations

Wall Street & The Financial Crisis

Report Footnote #2659
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Goldman, Sachs & Co.
85 Broad Street I New York, NY 10004
Tel: 212-902-2927 1 Fax: 212-902-1691 I Mob: 917-41
e-mail: david.lehman@gs.com

----- Original Message -----
From: Joe Marconi <joe.marconi@greywolfcapital.com>
To: Lehman, David A.
Cc: Joe Marconi <joe.marconi@greywolfcapital.com>; Greg Mount

<greg.mount@greywolfcapital.com>; Bieber, Matthew G.; Swenson, Michael

Sent: Fri Sep 07 07:22:49 2007

Subject: FW: Timberwolf -- Default Swap Collateral

David: As we discussed yesterday, I believe that your refusal to approve the purchase of

any additional Default Swap Collateral into Timberwolf is unreasonable and inconsistent

with the way the transaction structure was originally presented to us. We were told that

the purpose of the approval rights was to permit GS to review specific assets and approve

or disapprove specific assets based on their relative credit merits. If we thought for a

second that you had the right to prohibit all new purchases indefinitely, we would have

implemented the much simpler GIC structure that is used in most other synthetic CDOs and

CDO^2 transactions and thereby locked in a fixed spread to LIBOR for the term of our

transaction. Also, the Timberwolf CDS economics include an ongoing fee to GS for the put

swap component of the trade; we would not have.agreed to those terms if we thought you had

this option. Finally, I believe that if anyone on the deal team thought you had this

option, it would have been clearly disclosed in the OM. Especially given current market

conditions, I am surprised that you are taking a position that will directly result in

less cash flow being available to debt and equity investors. As I said yesterday, we

recognize the impact of current market conditions and, even before I spoke with Matt, I

was suggesting we collectively focus on shorter average life AAA RMBS for the deal and I

specifically solicited feedback on securities where GS would be comfortable. I continue to

be surprised by your response. Joe.

Joe Marconi -- Redacted by the Permanent
GREYWOLF CAPITAL Subcommittee on Investigations
4 Manhattanville Road, Suite 201

Purchase, NY 10577

P) 914.251.8249
F) 914.251.8244
M) 914.ggiB
E) joe.marconi@greywolfcapital.com <mailto:s@greywolfcapital.com>

-----------------------------------------------------------

CONFIDENTIALITY NOTICE:

This email, including attachment(s), is confidential and is intended for the exclusive use

of the designated recipient(s) named above. If the reader of this email is not the

intended recipient or its authorized agent, the reader is hereby notified that any

dissemination, distribution or copying of this email is prohibited. If you have received

this email in error, please notify the sender immediately by replying to this email and

delete this email and any attachment(s) from your system. Thank You. Greywolf Capital

Management LP.

From: Joe Marconi

Sent: Thursday, September 06, 2007 9:19 AM

To: 'david.lehman@gs.com'

Cc: Joe Marconi; Greg Mount; Bieber, Matthew G.; Swenson, Michael

2
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Subject: FW: Timberwolf -- Default Swap Collateral
Importance: High

David: I would like to have a call with you to discuss the purchase of Default Swap
Collateral into Timberwolf. I understand you are traveling this week. Let me know when you
will have some time to talk. In response to the attached message, Matt told me that GS

will not approve the purchase of any additional Default Swap Collateral into Timberwolf.

While GS does have consent rights regarding the purchase of Default Swap Collateral, a

blanket refusal to approve any assets is inappropriate, inconsistent with the parties'

original expectations and will negatively impact the performance of both the debt and

equity issued by Timberwolf. Give me a call when you can. Joe.

Joe Marconi
GREYWOLF CAPITAL
4 Manhattanville Road, Suite 201

- = Redacted by the Permanent
Subcommittee on Investigations

Purchase, NY 10577

914.251.8249
914.251.8244
914.
joe.marconi@greywolfcapital.com <mailto:s@greywolfcapital.com>

CONFIDENTIALITY NOTICE:
This email, including attachment(s), is confidential and is intended for the exclusive use

of the designated recipient(s) named above. If the reader of this email is not the

intended recipient or its authorized agent, the reader is hereby notified that any

dissemination, distribution or copying of this email is prohibited. If you have received

this email in error, please notify the sender immediately by replying to this email and
delete this email and any attachment(s) from your system. Thank You. Greywolf Capital
Management LP.

From: Joe Marconi
Sent: Thursday, September 06, 2007 8:18 AM
To: 'Shimonov, Roman'
Cc: Joe Marconi; Bieber, Matthew G.; 'Martin, Nicole'
Subject: Timberwolf -- Default Swap Collateral

Roman:

We are doing our credit work on these 3 bonds which are shown on the GS inventory sheet.

If we get comfortable with these positions, would GS be ok adding them to Timberwolf as

Default Swap Collateral? We should be done with our credit work today.

Thanks. Joe.

FLOATING Home Equity
75.247 SVHE 2005-4 2A3

AVL
83611MKB3 0.6

DM Ppy App Prc Fctr/Notes
+90 35 99-191 1.00/YTC
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5.000 CWL 2005-BC5 3A2
13.335 ABFC 2006-HEl A2A

126670NC8 0.6
00075WAB5 0.8

+90 35
+70 20

99-195 0.76/YTC
99-161 0.68/YTC

From: Bruns, William [mailto:William.Bruns@gs.com]
Sent: Thursday, September 06, 2007 7:48 AM
To: undisclosed-recipients
Subject: Goldman Sachs ABS Inventory (External)

ABS Cash Trading: Mike Swenson Deeb Salem Edwin Chin
(212)902-5090

Jordan Kaufman Will Bruns +1

In autos:
- CARMX announced a $500mm deal.

In cards:
- CCCIT announced a $750mm deal.

<<Inventory.xls>>

Amt Approx

($mm) Issue CUSIP AVL Sprd Ppy Price Fctr/Notes

FIXED Credit Cards/Dealer Floorplan/Student Loans
3.750 MBNAS 2003-All All
3.750 BOIT 2003-A9 A9

10.000 MBNAM 1999-J B

FLOATING Credit Cards/Dealer
3.300 CNHMT 2005-1 A
1.500 CCCIT 2007-A2 A2

12.500 COMET 2004-C2 C2
1.00/YTC/Baa2/BBB/BBB
3.000 GEBL 2006-2A D
0.98/YTC/Baa2/BBB+/BBB

FIXED Auto & Equipment Loans
41.780 GSALT 2004-1 A4
8.555 NAVOT 2003-B A4
3.000 AESOP 2003-3A A3
7.000 GSALT 2005-1 A4
2.150 HDMOT 2005-2 A2
3.750 TAROT 2006-C A3
17.210 HERTZ 2004-1A A3

FIXED Stranded Cost
15.000 CNP 2001-1 A3
5.000 CPL 2002-1 A3
4.000 CONFD 2001-1 A4
5.060 CONFD 2001-1 A5

Student
4.650
50.025
13.675

Loans
SLMA 2006-9 A2
SLMA 2006-6 Al
SLMA 2007-3 Al

55264TCH2 1.1
06423RBE5 1.1

E+24
E+2 4

N+5055262TEV1 2.0

Floorplan/Autos/UK
12615SAEO 0.8
17305EDS1 2.7

14041NBH3 6.4 +125

36159EAG7 #N/A N+300

36292RAM3
63936XAD6
00103RAX4
36292RAV3
41283ABVO
89578PAC3
42805RAC3

75953MAC4
12617AAC1
210523AD8
210523AE6

78443KAB2
83149FAA2
78443YAA4

AVL
0.0
0.3
0.7
1.3
1.2
1.4
0.5

AVL
1.3
1.7
1.3
4.2

AVL
1.5
1.5
0.8

98-
SOLD

104-

1.00/YTC/Aaa/AAA/AAA
1.00/YTC/Aaa/AAA/AAA

1.00/YTC/A2/A+/A+

& Aussie RMBS/Equipment/Stranded Cost
+20 99-297 1.00/YTC/Aaa/AAA/AAA
+28 99-072 1.00/YTC/Aaa/AAA/AAA

98-305

90-101

Sprd
E+35
E+50
E+25
E+40
E+30
E+55
E+25

Sprd
E+2 0
E+2 0
E+20
N+2 8

DM
+20
+20
+20

Ppy
1.25
0.75
0.00
1.35
1.45
1.45
0.00

Ppy
0
0
S1
51

Ppy
100
150
20

Handle
SOLD
99-
98-
98-
98-
99-
98-

Handle
99-
100-
99-
101-

App Prc
99-214
99-205
99-253

Fctr/Notes
0.47/YTC
0.71/YTC
1.00/YTC
1.00/YTC
1.00/YTC
1.00/YTC
1.00/YTC

Fctr/Notes
1.00/YTC
1.00/YTC
0.90/YTC
1.00/YTC

Fctr/Notes
1.00/YTC
0.68/YTC
0.81/YTC

FIXED Home Equity
12.000 CWL 2002-S4 A5

AVL Sprd Ppy Handle Fctr/Notes
126671UD6 0.2 E+50 25 99- 0.87/YTC
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5.000
24.456
7.585

POPLR 2005-1 AF3
CBASS 2004-CB1 AF1
ACCR 2003-2 Al

5.273 SAIL 2005-8 M7
10.000 SAIL 2005-8 M8
4.220 CWL 2005-11 MF8

4.364 GSAMP 2004-AR2 B4

FLOATING Home Equity
75.247 SVHE 2005-4 2A3
5.000 CWL 2005-BC5 3A2
13.335 ABFC 2006-HEl A2A
20.000 MSAC 2004-HE8 A4
5.000 CMLTI 2007-WFH2 A3
2.000 OWNIT 2006-5 A2C
12.000 GSAMP 2005-WMC3 AlB
10.000 JPMAC 2006-NC1 A5
11.000 GSAMP 2005-WMC2 A2C
9.437 TMTS 2006-3 2A3

10.000 AMSI 2005-R3 M2
2.000 RASC 2005-AHL3 M2
7.000 SURF 2006-BC2 M2
7.115 BAYV 2004-C M1
3.050 HEAT 2006-6 M3
15.836 OWNIT 2006-6 M1
12.376 GSAMP 2007-FM1 M3
15.992 HASC 2006-WMC1 M3

16.000 ABFC 2003-OPT1 M2
3.000 ACE 2005-RM1 M6
7.810 GSAMP 2004-NC2 M3
2.341 BSABS 2005-1 M3
10.554 HEAT 2005-1 MS
2.500 AMSI 2005-R6 M2
2.500 AMSI 2005-R6 M3
2.000 CWL 2005-6 M5
1.000 CBASS 2005-CB7 M6
8.218 FFML 2006-FF11 M6
8.733 ABFC 2006-OPT1 M6
1.029 CARR 2005-FRE1 M5
10.378 LBMLT 2006-7 M6
3.902 JPMAC 2006-NC2 M6
7.000 JPMAC 2006-CW2 MV6
2.400 MABS 2006-NC2 M6
3.330 LBMLT 2006-8 M6
2.500 SASC 2006-BCS M6
3.000 SASC 2006-WF3 M6
2.000 SABR 2006-NC3 M5
4.000 SAST 2006-3 M6
2.320 CARR 2006-NC5 M6
4.000 MLMI 2006-MLN1 M6
6.000 LBMLT 2006-9 M6
2.423 MSAC 2006-HE3 M5
2.436 CMLTI 2006-NC2 M6
6.802 MABS 2006-WMC3 M6
7.278 JPMAC 2006-RM1 M6
9.833 NHEL 2007-1 M6
5.007 GSAMP 2007-Hi M6
3.000 ACCR 2007-1 M6

1.000 ACE 2003-HEl M4
1.000 SURF 2003-BC4 B2

73316PBK5 1.0
04542BFHO 1.4
004375AN1 2.8

86358EXW1 3.8
86358EXX9 3.8
126670CU0 4.0

36242DDY6 0.8

AVL
83611MKB3 0.6
126670NC8 0.6
00075WAB5 0.8
61744CGWO 0.1
17312BAC6 2.3
69121EAE8 2.8
362341L23 3.0
46626LJQ4 4.7
362341UZO 5.0
881561W26 3.9

03072SZY4 1.9
76110W6P6 2.9
84751PLR8 3.2
073247BL1 0.1
437097AJ7 3.3
69121TAF2 4.1
3622MAAH4 5.6
40430MAJ6 5.7

04542BDJ8 0.4
004421LR2 0.7
36242DHCO 1.3
073877AXO 1.2
437084HU3 1.5
03072SG33 2.0
03072SG41 1.8
126673W65 2.2
12489WPR9 2.6
32028PAM7 3.3
00075QAK8 3.1
144531EK2 3.2
54251TAL3 3.4
46629FAK6 3.4
46629BAY5 3.4
55275BAL1 3.4
54251UALO 3.5
86359SAL8 3.8
86361EAL5 3.9
81377CAH1 3.5
80556AAK3 3.5
144539AL7 3.6
59023AALO 3.6
54251WAL6 3.6
61749HAK6 3.7
17309TAL2 3.4
55291KAL1 3.6
46629NAM5 3.7
669971AL7 3.8
36245YAKO 3.9
00438QAKO 4.1

004421DD2 0.2
84751PBP3 0.4

E+45
E+55
N+100

15
30
100

N+500 S3

E+1500 45

DM
+90
+90
+70
+45
+150
+140
+65
+175
+95
+375

+450
+750
+550
+200
+1000
+450
+600
+900

+800
+900
+550
+1500
+1600
+700
+700
+355
+600
+1300
+600
+500
+2500
+1200
+1200
+1600
+2500
+800
+800
+1400
+1300
+850
+1300
+2500
+1100
+1400
+1600
+1500
+900
+1600
+1000

Ppy
35
35
20
35
100
S3
20
100
100
330

30
30
S3
21
100
S3
100
30

S4
30
100
35
100
40
40
30
S3
100
S4
25
100
100
100
100
100
30
30
100
S4
100
S3
100
S3
100
100
100
100
S3
100

+2200 45
+1500 50

App Prc
99-191
99-195
99-161
99-317
97-053
96-262
99-064
94-025

.97-141
88-186

93-067
83-164
86-098
97-097
75-093
86-044
76-143
66-075

97-248
92-208
95-102
85-244
80-223
88-300
89-266
94-134
88-125
69-291
85-158
88-151
50-032
71-067
71-052
63.-125
49-071.
77-293
77-304
66-102
68-107
77-136
68-005
48-112
71-280
67-112
62-121
63-215
76-134
60-272
71-241

0. 57/YTC
0. 03/YTC
0. 31/YTC

1.00/YTC/Ba3/BBB/
1.00/YTC/B3/B/
1.00/YTC/Baa2/BBB/

0.36/YTC/Bal//BB+

Fctr/Notes
1.00/YTC
0.76/YTC
0.68/YTC
0.04/YTC
1.00/YTC
1.00/YTC
0.54/YTC
1.00/YTC
1.00/YTC
1.0/YATC Iv

YTC/Aa2/AA/AA
YTC/Aa2/AA/
YTC/Aa2/AA/
YTM/Aa2/AA/AA
YTC/Aa3/AA/AA+
YTC/Aal/AA+/
YTC/Aa3/AA-/
YTC/Aa3/AA/BBB-

YTC/A2/AA/A+
YTM/A3/A/A-
YTC//A-/A-
YTC//A-/A-
YTC/A2/A+/
YTC/NR/AA/AA
YTC/NR/AA-/AA-
YTC/A2/A/
YTC/A3/AA/A+
YTC/A3/A/BBB+
YTC/A3/A-/A-
YTC/A2/A/
YTC/A3/A+/BBB
YTC/A3/A-/A-
YTC/A3/A-/A-
YTC/A2/A-/A-
YTC/A3/A+/
YTC/A2/A-/A
YTC/A2/A-/A-
YTC/A2/A-/A-
YTC/A3/A/
YTC/A2/A-/A-
YTC/A3/A/
YTC/A3/A-/
YTC/A2/A/BBB+
YTC/A3/A-/
YTC/A3/A/
YTC/A3/A-/BBB
YTC/A3/A-/
YTC/A3//A-
YTC/A3/A/

96-114 YTC/Baal/BBB+/BBB+
94-265 YTC/Baa2/BBB/
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1.000
1.500
3.000
7.550
1.250
3.650
3.600
3.243
3.825
11.250
3.275
4.125
12.000
2.837
3.000
2.000
4.000
7.000
5.000
5.862
7.000

2.000
5.000
10.218
4.500
3.000
3.150
2.400
7.156
1.500
5.000
8.410
3.131
4.000
7.100
1.421

ACE 2003-HEl M5
SACO 2006-6 Bl
SACO 2006-6 B2
CWL 2005-13 MV8
WFHET 2006-1 M7
MLMI 2006-HE2 Bl
SVHE 2006-OPT4 M7
GSAMP 2006-HE4 M7
HEAT 2006-6 M7
FFML 2006-FF13 M7
SURF 2006-BC3 Bl
HEAT 2006-7 M7
CWL 2006-8 M7
GSAMP 2006-HE8 M7
LBMLT 2006-10 M7
WMABS 2006-HE3 M7
LBMLT 2006-9 M7
GSAMP 2007-NC1 M7
WMHE 2007-HEl M7
SURF 2007-BC1 Bl
MSAC 2007-NC1 Bl

MSAC 2005-WMC1 B3
FHLT 2005-B M10
PPSI 2004-WCW1 M7
ECR 2005-4 M9
INABS 2005-B M9
RASC 2005-KS12 M9
SVHE 2006-OPT4 M8
GSAMP 2006-HE3 M9
FHLT 2006-A M8
NCHET 2006-1 M9
GSAMP 2006-HE5 M9
FHLT 2006-D M9
SASC 2006-EQlA M9
RAMP 2006-RZ3 M9
MSAC 2006-HE7 B3

004421DEO
785779AH2
785779AJ8
126670HR2
9497EUAP2
59020VAL7
83611YAM4
362439AM3
437097AN8
30247DAM3
84751WAM6
43709NAN3
045427AL5
3622M8AM8
54251YAMO
93934MAM9
54251WAM4
3622MGAMO
933631AM5
84752BAP4
617505AM4

61744CMC7
35729PKE9
70069FAJ6
29256PBE3
456606HB1
753910AMO
83611YAN2
36244KAPO
35729RAP 1
64352VRB9
362437APO
35729VAP2
86360RAPB
75156MAM7
61750MAQ8

0.6
1.2
1.3
1.9
2.1
2.7
2.8
2.9
2.9
3.0
3.3
3.6
3.7
3.9
4.1

+2500
+3650
+2000
+2000
+2050
+1700
+3200
+3000
+2600
+3300
+3000
+2700
+1300
+2000
+2500

88-108
.69-292
82-191
73-151
71-267
71-276
50-042
50-281
55-214
48-137
47-293
49-225
72-127
59-037
48-252

+2000 45 96-246
20-000
10-000

+800 40 88-301
+2000 100 62-301
+1500 S3 70-266
+2250 S3 59-096
+1400 100 70-136
+2500 100 53-024
+1550 100 65-007
+1200 53 72-293
+2200 100 54-297
+1600 S3 63-198
+1400 100 66-293
+3000 100 42-155
+1200 100 71-296
+3000 100 43-063
+1200 100 69-261
+2000 100 54-103
+1400 S3 64-198
+1400 53 61-304

FIXED Alt-A AVL Sprd Ppy App Prc Fctr/Notes

FLOATING
4.000
7.300
4.300
20.000
25.000
21.500
3.000
20.000

15.000
10.255
5.000

Alt-A
GSAA 2006-10 AV1
GSAA 2006-3 Al
GSAA 2006-12 Al
GSAA 2006-19 Al
GSAA 2004-6 A2
IMM 2005-4 1A2
GSAA 2006-20 lAl
GSAA 2005-15 2A2

IMM 2004-11 2M2
BSABS 2007-AC1 Ml
ESABS 2007-AC2 Ml

1.000 GSAA 2005-5 B2
1.00/YTC/Baa2/BBB/BBB
0.700 GSAA 2005-9 B3
0.730 GSAA 2005-6 M3
1.000 GSAA 2006-9 Bl
4.551 GSAA 2005-11 M4
6.552 CWALT 2005-AR1 MS

William Street Funding

Small Business Administration

362375AA5
362334BQ6
362381AA3
362244AA3
36228F7EO
45254NPC5
362351AA6
362341D71

45254NME4 0.9
07389XAE3 6.0
073854AD3 6.2

36242DS38 1.0

362341GTO
36242D3Z4
362382AP8
362341PE3
12668A4X0

DM
+75
+75
+75
+75
+50
+75
+75
+95

+300
+400
+400

+3000 20

+2500
+2500
+1900
+800
+1350

App Prc
99-196
99-111
99-066
99-074
99-280
99-091
99-046
97-298

97-256
83-188
83-056

76-233

55-253
52-283
51-284
76-095
60-097

Fctr/Notes
0.44/YTC/Aaa/AAA/
0.52/YTC/Aaa/AAA/
0.65/YTC/Aaa/AAA/
0.69/YTC/Aaa/AAA/
0.14/YTC/Aaa/AAA/
0.33/YTC/Aaa/AAA/
0.76/YTC/Aaa/AAA/
1.00/YTC/Aaa/AAA/

0.24/YTC/Aa2/AA/
1.00/YTC/Aa2/AA/
1.00/YTC/Aa2/AA/

1.00/YTC/Baa3/BBB-/
1.00/YTC/A2/A/
1.00/YTC/Baa2/A/
1.00/YTC/A3/A-/
1.00/YTC/A2/*-/A+/

AVL DM Ppy App Prc Fctr/Notes

AVL Sprd Ppy Handle Fctr/Notes

6
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YTC/Baa2/BBB/BBB
YTC/C/CCC/
YTC/C/CCC/
YTC/Baa2/BBB+/
YTC/Baal/A/
YTC/Baal/A-/
YTC/Baa2/BBB+/
YTC/Baal/A/
YTC/Baal/A/BBB+
YTC/Baal/A/
YTC/Baal/A-/
YTC/Baal/A-/BBB
YTC/Baal/BBB+/
YTC/Baal/BBB+/
YTC/Baal/BBB+/
YTC/Baal/BBB+/
YTC/Baal/A-/
YTC/Baal/BBB+/
YTC/Baal/BBB+/
YTC/Baal/BBB+/
YTC/Baal/BBB+ /

YTC/Baa3/BBB-/BBB-
YTC/Baa3/BBB-/
YTC/Baa2//BBB
YTC/Baa3/BBB-/
YTC/Baa3/BBB/BBB-
YTC/Baa3/BBB+/
YTC/Baa3/BBB/
YTC/Baa3/BBB+/
YTC/Ba3/BB/BB
YTC/B3/B/BB
YTC/Baa3/BBB/
YTC/Baa3/BBB-/BB
YTC/Baa3/BBB-/
YTC/Baa3//BBB-
YTC/Ba2/BBB-/
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AVL DM Ppy App Prc Fctr/Notes

NIMs AVL Yield Ppy App Prc Fctr/Notes

Student Student
Floating Fixed HomeEq HomeEq Loan Loan

Cards Cards Autos RRB Fxd Flt FFELP Private
1 -2/-3 -3/-4' -1/-2 -4/-5 30/25 10/8 0/-1 2/1
2 -1/-2 -2/-3 0/-1 -3/-4 42/37 16/13 1/0 3/2
3 0/-i -1/-2 4/3 -2/-3 52/47 25/20 3/2 4/3
5. 4/3 2/1 1/0 85/80 29/24 7/6 6/5
7 6/5 5/4 6/5 105/95 35/30 11/10 14/13
10 9/7 8/7 9/8 112/107 13/12 18/17

HomeEq Flt Mezz/Sub
AA 70/55
A 145/125
BBB+ 375/300
BBB 575/450
BBB- 800/625

ABX.HE.07-2 Closes
Price Spread Change

AAA 96-00 141 -25bp
AA 85-00 588 -154bp
A 61-00 1470 -105bp
BBB 42-00 2213 -4bp
BBB- 39-00 2318 -33bp

Disclaimer:
This material has been prepared specifically for you by the Fixed Income or J. Aron
Trading/Sales Department and is not the product of Fixed Income or J. Aron Research. We

are not soliciting any action based upon this material. Opinions expressed are our present

opinions only. The material is based upon information which we consider reliable, but we

do not represent that it is accurate or complete, and it should not be relied upon as

such. Certain transactions, including those involving futures, options and high yield

securities, give rise to substantial risk and are not suitable for all investors. We, or

persons involved in the preparation or issuance of this material, may from time to time,

have long or short positions in, and buy or sell, the securities, futures, options or

other instruments and investments identical with or related to those mentioned herein.

Goldman Sachs does not provide accounting, tax or legal advice; such matters should be

discussed with your advisors and or counsel. In addition, we mutually agree that, subject

to applicable law, you may disclose any and all aspects of this material that are

necessary to support any U.S. federal income tax benefits, without Goldman Sachs imposing

any limitation of any kind. This material has been issued by Goldman, Sachs & Co. and has

been approved by Goldman Sachs International, which is authorised and regulated by The

Financial Services Authority, in connection with its distribution in the United Kingdom

and by Goldman Sachs Canada in connection with its distribution in Canada. Further

information on any of the securities, futures or options mentioned in this material may be

obtained upon request.

This email has been scanned by the FrontBridge Email Security System. For more information

please visit http://www.frontbridge.com/solutions/message security.php
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From: Egol, Jonathan

Sent: Friday, September 07, 2007 2:18 PM

To: Bieber, Matthew G.
Subject: FW: Timberwolf -- Default Swap Collateral

FYI

........... ....o ......... ........ f..................................................................... ...... ..... ............... ...........................................

From: Swenson, Michael
Sent: Friday, September 07, 2007 2:02 PM
To: Egol, Jonathan; Lehman, David A.
Subject: RE: Timberwolf -- Default Swap Collateral

agreed

0. .......a........... ..................... .............. .......... ................. ........... ........ ....................

From: Egol, Jonathan
Sent: Friday, September 07, 2007 2:00 PM
To: Swenson, Michael; Lehman, David A.
Subject: RE: Timberwolf -- Default Swap Collateral

I suggest we round up some AAA cards/slabs to propose

From: Swenson, Michael
Sent: Friday, September 07, 2007 7:22 AM
To: Egol, Jonathan
Subject: FW: Timberwolf -- Default Swap Collateral
Importance: High

..................................... ...... ...........

From: Joe Marconi [mailto:joe.marconi@greywolfcapital.com]
Sent: Friday, September 07, 2007 7:23 AM
To: Lehman, David A.
Cc: Joe Marconi; Greg Mount; Bieber, Matthew G.; Swenson, Michael
Subject: FW: Timberwolf -- Default Swap Collateral
Importance: High

David: As we discussed yesterday, I believe that your refusal to approve the purchase of any
additional Default Swap Collateral into Timberwolf is unreasonable and inconsistent with the
way the transaction structure was originally presented to us. We were told that the purpose of
the approval rights was to permit GS to review specific assets and approve or disapprove
specific assets based on their relative credit merits. If we thought for a second that you had the
right to prohibit all new purchases indefinitely, we would have implemented the much simpler
GIC structure that is used in most other synthetic CDOs and CDOA2 transactions and thereby
locked in a fixed spread to LIBOR for the term of our transaction. Also, the Timberwolf CDS
economics include an ongoing fee to GS for the put swap component of the trade; we would
not have agreed to those terms if we thought you had this option. Finally, I believe that if
anyone on the deal team thought you had this option, it would have been clearly disclosed in
the OM. Especially given current market conditions, I am surprised that you are taking a
position that will directly result in less cash flow being available to debt and equity investors. As
I said yesterday, we recognize the impact of current market conditions and, even before I
spoke with Matt, I was suggesting we collectively focus on shorter average life AAA RMBS for

Permanent Subcommittee on Investigations

Wall Street & The Financial Crisis
Report Footnote #2661 GS MBS-E-000765854
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the deal and I specifically solicited feedback on securities where GS would be comfortable. I
continue to be surprised by your response. Joe.

Joe Marconi
GREYWOLF CAPITAL
4 Manhattanville Road, Suite 201
Purchase, NY 10577
P) 914.251.8249
F) 914.251.8244
M) 914
E) joe.marconi@greywolfcapital.com

- = Redacted by the Permanent
Subcommittee on Investigations

From: Joe Marconi
Sent: Thursday, September 06, 2007 9:19 AM
To: 'david.lehman@gs.com'
Cc: Joe Marconi; Greg Mount; Bieber, Matthew G.; Swenson, Michael
Subject: FW: Timberwolf -- Default Swap Collateral
Importance: High

David: I would like to have a call with you to discuss the purchase of Default Swap Collateral
into Timberwolf. I understand you are traveling this week. Let me know when you will have
some time to talk. In response to the attached message, Matt told me that GS will not approve
the purchase of any additional Default Swap Collateral into Timberwolf. While GS does have
consent rights regarding the purchase of Default Swap Collateral, a blanket refusal to approve
any assets is inappropriate, inconsistent with the parties' original expectations and will
negatively impact the performance of both the debt and equity issued by Timberwolf. Give me
a call when you can. Joe.

Joe Marconi
GREYWOLF CAPITAL
4 Manhattanville Road, Suite 201
Purchase, NY 10577
P) 914.251.8249
F) 914.251.8244
M) 91
E) joe.marconi@greywolfcapital.com

From: Joe Marconi
Sent: Thursday, September 06, 2007 8:18 AM
To: 'Shimonov, Roman'
Cc: Joe Marconi; Bieber, Matthew G.; 'Martin, Nicole'
Subject: Timberwolf -- Default Swap Collateral

Roman:

We are doing our credit work on these 3 bonds which are shown on the GS
inventory sheet. If we get comfortable with these positions, would GS be ok
adding them to Timberwolf as Default Swap Collateral? We should be done
with our credit work today.
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Thanks.Joe.

FLOATING Home Equity AVL DM Ppy App Prc

Fctr/Notes
75.247 SVHE 2005-4 2A3 83611MKB3 0.6 +90 35 99-191

1.00/YTC
5.000 CWL 2005-BC5 3A2 126670NC8 0.6 +90 35 99-195

0.76/YTC
13.335 ABFC 2006-HEl A2A 00075WAB5 0.8 +70 20 99-161

0.68/YTC

From: Bruns, William [mailto:William.Bruns@gs.com]
Sent: Thursday, September 06, 2007 7:48 AM
To: undisclosed-recipients
Subject: Goldman Sachs ABS Inventory (External)

ABS Cash Trading: Mike Swenson Deeb Salem Edwin Chin Jordan

Kaufman Will Bruns +1 (212)902-5090

In autos:

- CARMX announced a $500mm deal.

In cards:

- CCCIT announced a $750mm deal.

<<Inventory.xls>>

Amt Approx

($mm) Issue CUSIP AVL Sprd Ppy

Price Fctr/Notes

FIXED Credit Cards/Dealer Floorplan/Student Loans

3.750 MBNAS 2003-All All 55264TCH2 1.1 E+24 98-

1.00/YTC/Aaa/AAA/AAA
3.750 BOIT 2003-A9 A9 06423RBE5 1.1 E+24 SOLD

1.00/YTC/Aaa/AAA/AAA

10.000 MBNAM 1999-J B 55262TEV1 2.0 N+50 104-

1.00/YTC/A2/A+/A+

FLOATING Credit Cards/Dealer Floorplan/Autos/UK & Aussie

RMBS/Equipment/Stranded Cost

3.300. CNHMT 2005-1 A 12615SAEO 0.8 +20 99-297

1.00/YTC/Aaa/AAA/AAA
1.500 CCCIT 2007-A2 A2 17305EDS1 2.7 +28 99-072

1.00/YTC/Aaa/AAA/AAA

12.500 COMET 2004-C2 C2 14041NBH3 6.4 +125 98-305

1.00/YTC/Baa2/BBB/BBB
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3.000 GEBL 2006-2A D

0.98/YTC/Baa2/BBB+/BBB

FIXED Auto & Equipment Loans

Fctr/Notes
41.780 GSALT 2004-1 A4

0.47/YTC
8.555 NAVOT 2003-B A4

0.71/YTC
3.000 AESOP 2003-3A A3

1.00/YTC
7.000 GSALT 2005-1 A4

1.00/YTC
2.150 HDMOT 2005-2 A2

1.00/YTC
3.750 TAROT 2006-C A3

1.00/YTC
17.210 HERTZ 2004-1A A3

1.00/YTC

FIXED Stranded Cost

Fctr/Notes
15.000 CNP 2001-1 A3

1.00/YTC
5.000 CPL 2002-1 A3

1.00/YTC
4.000 CONFD 2001-1 A4

0.90/YTC
5.060 CONFD 2001-1 A5

1.00/YTC

Student Loans

Fctr/Notes
4.650 SLMA 2006-9 A2

1.00/YTC
50.025 SLMA 2006-6 Al

0.68/YTC
13.675 SLMA 2007-3 Al

0.81/YTC

FIXED Home Equity

Fctr/Notes
12.000 CWL 2002-S4 A5

0.87/YTC
5.000 POPLR 2005-1 AF3

0.57/YTC
24.456 CBASS 2004-CB1 AF1

0.03/YTC
7.585. ACCR 2003-2 Al

0.31/YTC

5.273 SAIL 2005-8 M7

1.00/YTC/Ba3/BBB/
10.000 SAIL 2005-8 M8

1.00/YTC/B3/B/
4.220 CWL 2005-11 MF8

36159EAG7 #N/A N+300

AVL

36292RAM3 0.0

63936XAD6 0.3

00103RAX4 0.7

36292RAV3 1.3

41283ABV0 1.2

89578PAC3 1.4

42805RAC3 0.5

AVL

75953MAC4 1.3

12617AAC1 1.7

210523AD8 1.3

210523AE6 4.2

78443KAB2

83149FAA2

78443YAA4

126671UD6

73316PBK5

04542BFHO

004375AN1

86358EXW1

86358EXX9

126670CUO

AVL

1.5

1.5

0.8

AVL

0.2

1.0

1.4

2.8

3.8

3.8

4.0
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Sprd

E+35

E+50

E+25

E+40

E+30

E+55

E+25

Sprd

E+20

E+20

E+20

N+28

DM

+20

+20

+20

Sprd

E+50

E+45

E+55

N+100

Ppy

1.25

0.75

0.00

1.35

1.45

1.45

0.00

Ppy

0

0

Sl

Sl

Ppy

100

150

20

Ppy

25

15

30

100

90-101

Handle

SOLD

99-

98-

98-

98-

99-

98-

Handle

99-

100-

99-

101-

App Prc

99-214

99-205

99-253

Handle

99-

98-

97-

95-

55-

45-

87-.N+500 S3
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1.00/YTC/Baa2/BBB/

4.364 GSAMP 2004-AR2 B4

0.36/YTC/Bal//BB+

FLOATING Home Equity

Fctr/Notes
75.247 SVHE 2005-4 2A3

1.00/YTC
5.000 CWL 2005-BC5 3A2

0.76/YTC
13.335 ABFC 2006-HE1 A2A

0.68/YTC
20.000 MSAC 2004-HE8 A4

0.04/YTC
5.000 CMLTI 2007-WFH2 A3

1.00/YTC
2.000 OWNIT 2006-5 A2C

1.00/YTC
12.000 GSAMP 2005-WMC3 A1B

0.54/YTC
10.000 JPMAC 2006-NC1 A5

1.00/YTC
11.000 GSAMP 2005-WMC2 A2C

1.00/YTC
9.437 TMTS 2006-3 2A3

1.00/YTC

10.000 AMSI 2005-R3 M2

YTC/Aa2/AA/AA
2.000 RASC 2005-AHL3 M2

YTC/Aa2/AA/
7.000 SURF 2006-BC2 M2

YTC/Aa2/AA/
7.115 BAYV 2004-C Ml

YTM/Aa2/AA/AA
3.050 HEAT 2006-6 M3

YTC/Aa3/AA/AA+
15.836 OWNIT 2006-6 Ml

YTC/Aal/AA+/
12.376 GSAMP 2007-FM1 M3

YTC/Aa3/AA-/
15.992 HASC 2006-WMC1 M3

YTC/Aa3/AA/BBB-

16.000 ABFC 2003-OPTI M2

YTC/A2/AA/A+
3.000 ACE 2005-RM1 M6

YTM/A3/A/A-
7.810 GSAMP 2004-NC2 M3

YTC//A-/A-
2.341 BSABS 2005-1 M3

YTC//A-/A-
10.554 HEAT 2005-1 M5

YTC/A2/A+/
2.500 AMSI 2005-R6 M2

36242DDY6 0.8

AVL

83611MKB3 0.6

126670NC8 0.6

00075WAB5 0.8

61744CGWO 0.1

17312BAC6 2.3

69121EAE8 2.8

362341L23 3.0

46626LJQ4 4.7

362341UZO 5.0

881561W26 3.9

03072SZY4 1.9

76110W6P6 2.9

84751PLR8 3.2

073247BL1 0.1

437097AJ7 3.3

69121TAF2 4.1

3622MAAH4 5.6

40430MAJ6 5.7

04542BDJ8 0.4

004421LR2 0.7

36242DHCO 1.3

073877AXO 1.2

437084HU3 1.5

03072SG33 2.0

E+1500 45 89-

DM

+90

+90

+70

+45

+150

+140

+65

+175

+95

+375

+450

+750

+550

+200

+1000

+450

+600

+900

+800

+900

+550

+1500

+1600

+700

Ppy

35

35

20

35

100

S3

20

100

100

S3

30

30

S3

21

100

S3

100

30

S4

30

100

35

100

40

App Prc

99-191

99-195

99-161

99-317

97-053

96-262

99-064

94-025

97-141

88-186

93-067

83-164

86-098

97-097

75-093

86-044

76-143

66-075

97-248

92-208

95-102

85-244

80-223

88-300
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YTC/NR/AA/AA
2.500 AMSI 2005-R6 M3

YTC/NR/AA-/AA-
2.000 CWL 2005-6 M5

YTC/A2/A/
1.000 CBASS 2005-CB7 M6

YTC/A3/AA/A+
8.218 FFML 2006-FF11 M6

YTC/A3/A/BBB+
8.733 ABFC 2006-OPTI M6

YTC/A3/A-/A-
1.029 CARR 2005-FRE1 M5

YTC/A2/A/
10.378 LBMLT 2006-7 M6

YTC/A3/A+/BBB
3.902 JPMAC 2006-NC2 M6

YTC/A3/A-/A-
7.000 JPMAC 2006-CW2 MV6
YTC/A3/A-/A-
2.400 MABS 2006-NC2 M6

YTC/A2/A-/A-
3.330 LBMLT 2006-8 M6

YTC/A3/A+/
2.500 SASC 2006-BC5 M6

YTC/A2/A-/A
3.000 SASC 2006-WF3 M6

YTC/A2/A-/A-
2.000 SABR 2006-NC3 M5

YTC/A2/A-/A-
4.000 SAST 2006-3 M6

YTC/A3/A/
2.320 CARR 2006-NC5 M6

YTC/A2/A-/A-
4.000 MLMI 2006-MLN1 M6

YTC/A3/A/
6.000 LBMLT 2006-9 M6

YTC/A3/A-/
2.423 MSAC 2006-HE3 M5

YTC/A2/A/BBB+
2.436 CMLTI 2006-NC2 M6

YTC/A3/A-/
6.802 MABS 2006-WMC3 M6

YTC/A3/A/
7.278 JPMAC 2006-RMI M6

YTC/A3/A-/BBB
9.833 NHEL 2007-1 M6

YTC/A3/A-/
5.007 GSAMP 2007-Hi M6

YTC/A3//A-
3.000 .ACCR 2007-1 M6

YTC/A3/A/

1.000 ACE 2003-HEl M4

YTC/Baal/BBB+/BBB+
1.000 SURF 2003-BC4 B2

YTC/Baa2/BBB/
1.000 ACE 2003-HEl MS

03072SG41 1.8

126673W65 2.2

12489WPR9 2.6

32028PAM7 3.3

00075QAK8 3.1

144531EK2 3.2

54251TAL3 3.4

46629FAK6 3.4

46629BAY5 3.4

55275BAL1 3.4

54251UALO 3.5

86359SAL8 3.8

86361EAL5 3.9

81377CAH1 3.5

80556AAK3 3.5

144539AL7 3.6

59023AALO 3.6

54251WAL6 3.6

61749HAK6 3.7

17309TAL2 3.4

55291KAL1 3.6

46629NAM5 3.7

669971AL7 3.8

36245YAKO 3.9

00438QAKO 4.1

004421DD2 0.2

84751PBP3 0.4

004421DEO 0.2

+700 40 89-266

+355

+600

+1300

+600

+500

+2500

+1200

+1200

+1600

+2500

+800

+800

+1400

+1300

+850

+1300

+2500

+1100

+1400

+1600

+1500

30

S3

100

S4

25

100

100

100

100

100

30

30

100

S4

100

S3

100

S3

100

100

100

94-134

88-125

69-291

85-158

88-151

50-032

71-067

71-052

63-125

49-071

77-293

77-304

66-102

68-107

77-136

68-005

48-112

71-280

67-112

62-121

63-215

+900 100 76-134

+1600

+1000

+2200

+1500

+2000

S3 60-272

100 71-241

96-114

94-265

96-246
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YTC/Baa2/BBB/BBB
1.500 SACO 2006-6 B1

YTC/C/CCC/
3.000 SACO 2006-6 B2

YTC/C/CCC/
7.550 CWL 2005-13 MV8

YTC/Baa2/BBB+/
1.250 WFHET 2006-1 M7

YTC/Baal/A/
3.650 MLMI 2006-HE2 B1

YTC/Baal/A-/
3.600 SVHE 2006-OPT4 M7

YTC/Baa2/BBB+/
3.243 GSAMP 2006-HE4 M7

YTC/Baal/A/
3.825 HEAT 2006-6 M7

YTC/Baal/A/BBB+
11.250 FFML 2006-FF13 M7

YTC/Baal/A/
3.275 SURF 2006-BC3 B1

YTC/Baal/A-/
4.125 HEAT 2006-7 M7

YTC/Baal/A-/BBB
12.000 CWL 2006-8 M7

YTC/Baal/BBB+/
2.837 GSAMP 2006-HE8 M7

YTC/Baal/BBB+/
3.000 LBMLT 2006-10 M7

YTC/Baal/BBB+/
2.000 WMABS 2006-HE3 M7

YTC/Baal/BBB+/
4.000 LBMLT 2006-9 M7

YTC/Baal/A-/
7.000 GSAMP 2007-NC1 M7

YTC/Baal/BBB+/
5.000 WMHE 2007-HE1 M7

YTC/Baal/BBB+/
5.862 SURF 2007-BC1 BI

YTC/Baal/BBB+/
7.000 MSAC 2007-NC1 B1

YTC/Baal/BBB+/

2.000 MSAC 2005-WMC1 B3

YTC/Baa3/BBB-/BBB-
5.000 FHLT 2005-B M10.

YTC/Baa3/BBB-/ -

10.218 PPSI 2004-WCW1 M7

YTC/Baa2//BBB
4.500 ECR 2005-4 M9

YTC/Baa3/BBB-/
3.000 INABS 2005-B M9

YTC/Baa3/BBB/BBB-
3.150 RASC 2005-KS12 M9

YTC/Baa3/BBB+/
2.400 SVHE 2006-OPT4 M8

YTC/Baa3/BBB/
7.156 GSAMP 2006-HE3 M9

785779AH2 2.6

785779AJ8 2.6

126670HR2 2.2

9497EUAP2 2.8

59020VAL7 2.9

83611YAM4 2.9

362439AM3 3.1

437097AN8 3.2

30247DAM3 3.4

84751WAM6 3.3

43709NAN3 3.4

045427AL5 3.7

3622M8AM8 3.6

54251YAMO 3.7

93934MAM9 3.4

54251WAM4 3.6

3622MGAMO 3.8

933631AM5 3.9

84752BAP4 4.0

617505AM4 4.7

61744CMC7 0.6

35729PKE9 1.2

70069FAJ6 1.3

29256PBE3 1.9

456606HB1 2.1

753910AMO 2.7

83611YAN2 2.8

36244KAPO 2.9
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+800

+2000

+1500

+2250

+1400

+2500

+1200

+2200

+1600

+1400

+3000

+1200

+3000

+1200

+2000

+1400

+1400

+2500

+3650

+2000

+2000

+2050

+1700

+3200

+3000

40

100

S3

S3

100

100

S3

100

S3

100

100

100

100

100

100

S3

S3

S3

S4

S4

40

100

S4

S3

100

20-000

10-000

88-301

62-301

70-266

59-096

70-136

53-024

65-007

72-293

54-297

63-198

66-293

42-155

71-296

43-063

69-261

54-103

64-198

61-304

88-108

69-292

82-191

73-151

71-267

71-276

50-042

50-281
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YTC/Baa3/BBB+/
1.500 FHLT 2006-A M8

YTC/Ba3/BB/BB
5.000 NCHET 2006-1 M9

YTC/B3/B/BB
8.410 GSAMP 2006-HE5 M9

YTC/Baa3/BBB/
3.131 FHLT 2006-D M9

YTC/Baa3/BBB-/BB
4.000 SASC 2006-EQ1A M9

YTC/Baa3/BBB-/
7.100 RAMP 2006-RZ3 M9

YTC/Baa3//BBB-
1.421 MSAC 2006-HE7 B3

YTC/Ba2/BBB-/

FIXED Alt-A

Fctr/Notes

FLOATING Alt-A

Fctr/Notes
4.000 GSAA 2006-10 AV1

0.44/YTC/Aaa/AAA/
7.300 GSAA 2006-3 Al

0.52/YTC/Aaa/AAA/
4.300 . GSAA 2006-12 Al

0.65/YTC/Aaa/AAA/
20.000 GSAA 2006-19 Al

0.69/YTC/Aaa/AAA/
25.000 GSAA 2004-6 A2

0.14/YTC/Aaa/AAA/
21.500 IMM 2005-4 1A2

0.33/YTC/Aaa/AAA/
3.000 GSAA 2006-20 1A1

0.76/YTC/Aaa/AAA/
20.000 GSAA 2005-15 2A2

1.00/YTC/Aaa/AAA/

15.000 IMM 2004-11 2M2

0.24/YTC/Aa2/AA/
10.255 BSABS 2007-AC1 Ml

1.00/YTC/Aa2/AA/
5.000 BSABS 2007-AC2 Ml

1.00/YTC/Aa2/AA/

1.000 GSAA 2005-5 B2

1.00/YTC/Baa2/BBB/BBB
0.700 GSAA 2005-9 B3

1.00/YTC/Baa3/BBB-/
0.730 GSAA 2005-6 M3

1.00/YTC/A2/A/
1.000 GSAA 2006-9 Bl

1.00/YTC/Baa2/A/
4.551 GSAA 2005-11 M4

1.00/YTC/A3/A-/
6.552 CWALT 2005-ARI MS

35729RAP1 2.9

64352VRB9

362437APO

35729VAP2

86360RAP8

75156MAM7

61750MAQ8

+2600 100 55-214

+3300

+3000

+2700

+1300

+2000

+2500

48-137

47-293

49-225

72-127

59-037

48-252

AVL Sprd Ppy App Prc

AVL

362375AA5 0.6

362334BQ6 1.0

362381AA3 1.2

362244AA3 1.2

36228F7EO 1.2

45254NPC5 1.9

362351AA6 1.3

362341D71 3.2

45254NME4 0.9

07389XAE3 6.0

073854AD3 6.2

36242DS38 1.0

362341GTO 3.1

36242D3Z4 3.7

362382AP8 4.8

362341PE3 4.6

12668A4XO 5.3

DM

+75

+75

+75

+75

+50

+75

+75

+95

+300

+400

+400

App Prc

99-196

99-111

99-066

99-074

99-280

99-091

99-046

97-298

97-256

83-188

83-056

+3000 20 76-233

+2500 20 55-253

+2500

+1900

+800

+1350

52-283

51-284

76-095

60-097
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1.00/YTC/A2/*-/A+/

William Street Funding

Fctr/Notes

Small Business Administration

Fctr/Notes

SP CDOs

Fctr/Notes

NIMs

Fctr/Notes

AVL DM Ppy App Prc

AVL Sprd Ppy Handle

AVL DM Ppy App Prc

AVL Yield Ppy App Prc

Student

Student

Floating
Cards

Private

1 -2/-3

2 -1/-2

3 0/-1

5 4/3
7 6/5

10 9/7

Fixed
Cards

-3/-4
-2/-3
-1/-2

2/1

5/4

8/7

Autos RRB

-1/-2
0/-1

4/3

-4/-5

-3/-4
-2/-3

1/0

6/5

9/8

HomeEq HomeEq Loan
Fxd Flt FFELP

30/25

42/37

52/47

85/80
105/95

112/107

10/8

16/13
25/20
29/24
35/30

0/-1

1/0

3/2
7/6

11/10

13/12

HomeEq Flt Mezz/Sub
AA 70/55
A 145/125

BBB+ 375/300

BBB 575/450

BBB- 800/625

ABX.HE.07-2 Closes

Price Spread Change
AAA 96-00 141 -25bp

AA 85-00 588 -154bp
A 61-00 1470 -105bp
BBB 42-00 2213 -4bp

BBB- 39-00 2318 -33bp

Disclaimer:
This material has been prepared specifically for you by the Fixed Income or J. Aron Trading/Sales
Department and is not the product of Fixed Income or J. Aron Research. We are not soliciting any
action based upon this material. Opinions expressed are our present opinions only. The material is based
upon information which we consider reliable, but we do not represent that it is accurate or complete, and
it should not be relied upon as such. Certain transactions, including those involving futures, options and
high yield securities, give rise to substantial risk and are not suitable for all investors. We, or persons
involved in the preparation or issuance of this material, may from time to time, have long or short
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Lehman, David A.
Tuesday, September 11, 2007 2:56 AM
Bieber, Matthew G.; Egol, Jonathan
Re: TWOLF default swap collateral S-R= Redacted by the Permanent

Subcommittee on Investigations

David A. Lehman
Goldman, Sachs & Co.
85 Broad Street I New York, NY 10004
Tel: 212-902-2927 i Fax: 212-9u2-1o9
e-mail: david.lehman@gs.com

------ Original Message -----
From: Bieber, Matthew G.
To: Lehman, David A.; Egol, Jonathan
Sent: Mon Sep 10 14:32:15 2007
Subject: TWOLF default swap collateral

Managed to catch up with Dan just now..we're going to put together a list of SLMA floaters

in our inventory to show Joe. Going over w/ Dan tomorrow before sending anything

externally

@ Copyright 2007 The Goldman Sachs Group, Inc. All rights reserved. See

http://www.gs.com/disclaimer/email-salesandtrading.html for important risk disclosure,

conflicts of interest and other terms and conditions relating to this e-mail and your

reliance on information contained in it. This message may contain confidential or

privileged information. If you are not the intended recipient, please advise us

immediately and delete this message. See http://www.gs.com/disclaimer/email/ for further

information on confidentiality and the risks of non-secure electronic communication. If

you cannot access these links, please notify us by reply message and we will send the

contents to you.

E Permanent Subcommittee on InvestigationsWall Street & The Financial Crisis

Report Footnote #2663

Confidential Treatment Re quested by Goldrr GS MBS-E-000765316
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Sent:
To:
Subject:
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From: Bieber, Matthew G.
Sent: Tuesday, September 25, 2007 11:18 AM
To: 'Joe Marconi'
Subject: RE: CMBS Candidates for TWOLF Default Swap Collateral

great. our eyes are open for this paper as well.

From: Joe Marconi [mailto:joe.marconi@greywotfcapital.com]
Sent: Tuesday, September 25, 2007 10:37 AM
To: Bieber, Matthew G.
Cc: Joe Marconi
Subject: RE: CMBS Candidates for TWOLF Default Swap Collateral

Matt: Thank you. We are looking at these and will get back to the desk. Also, we are trying to find some short credit card
ABS from the programs you have approved. We will let you know what we find. Joe.

Joe Marconi
GREYWOLF CAPITAL
4 Manhattanville Road, Suite 201
Purchase, NY 10577
P) 914.251.8249
F) 914.251.8244
M) 91 4
E) joe.marconi(Tqreywolfcapital.com

- = Redacted by the Permanent
Subcommittee on Investigations
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From: Bieber, Matthew G. [mailto:Matthew.Bieber@gs.com]
Sent: Tuesday, September 25, 2007 10:02 AM
To: Joe Marconi
Cc: Solomon, Benjamin; AcriGarofalo, Domenico; Lehman, David A.
Subject: CMBS Candidates for TWOLF Default Swap Collateral

Joe -

Had a look through our CMBS inventory and found some suitable candidates for default swap collateral. If you are
interested in these positions pIs contact Ben or Dom (cc'd on this email). They can also be reached at 212-902-2927.

Orig Face Curr Face Name Avg Life Indicative Level
7.6 6.018 CSMC 06TF2A Al 0.5 99-24 AAA Aaa AAA
13.9 10.119 WBCMT 06WL7A Al 0.6 99-20 AAA Aaa AAA
5 5 CSMS 06HC1A Al 0.6 99-00 AAA Aaa

S&P Moody's Fitch

Disclaimer:

This material has been prepared specifically for you by the Goldman Sachs Fixed Income Commercial Mortgage Backed Securities
(CMBS) Trading Desk and is not the product of Fixed Income Research. We are not soliciting any action based upon this material.
Opinions expressed are our present opinions only. The material is based upon public information which we consider reliable, but we
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From: Sparks, Daniel L
Sent: Tuesday, November 20, 2007 1:27 PM

To: Saunders, Tim; Bieber, Matthew G.; Lehman, David A.

Subject: FW: Funded Collateral for Synthetics

From: Ron Beller [mailto:Ron.Beller@pelotonpartners.com]
Sent: Tuesday, November 20, 2007 1:00 PM
To: Sparks, Daniel L
Subject: FW: Funded Collateral for Synthetics

One of the examples of the ernails Imentioned below. There are others as well as contemporaneous notes of our
conversation with peter ostrem when he presented the idea to us, and contemporaneous notes taken from other
calls and meetings with your team. In case I wasn't clear on the call! our three main points would be:

1. The aim of the collateral account was to provide LIBOR and not add additional risk to the deal.
2. GS said they would take market risk and clearly represented that to us and to the ratings agencies.
3. The only way the deal works, and the way the deal was marketed and explained to us, is that paydowns are

equivalent to partial terminations. We do not believe you have any right to refuse to release excess cash that
is no longer needed as collateral, and we do not believe you have the right to release bonds into the
waterfall ever, and certainly not when cash exists.

Perhaps the way you did these deals changed over time and you are comparing our deal to ones which you
marketed or structured later/differently?

I look forward to hearing from you.

Ron

From: Peter Howard
Sent: 08 November 2007 13:38
To: Ron Beller
Cc: David Watson
Subject: FW: Funded Collateral for Synthetics

From: Bieber, Matthew G. [mailto:matthew.bieber@gs.com]
Sent: 13 March 2006 17:23
To: Peter Howard
Subject: RE: Funded Collateral for Synthetics

GS has exposure to 100% of the funded collateral backing the synthetic positions. if the liquidation proceeds of an
asset (gs as swap counterparty gets to choose which assets are liquidated) are less than the writedown amt owed
to goldman - goldman has my risk. Deal retains upside (collateral liquidated at a premium).

From: Peter Howard [mailto:Peter.Howard@pelotonpartners.com]
Sent: Monday, March 13, 2006 12:20 PM
To: Bieber, Matthew G.

Permanent Subcommittee on Investigations

Wall Street & The Financial Crisis
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Subject: RE: Funded Collateral for Synthetics

Doesn't 100% of the facility have exposure to GS put?

From: Bieber, Matthew G. [mailto:matthew.bieber@gs.com]
Sent: 13 March 2006 15:51
To: Peter Howard
Subject: Funded Collateral for Synthetics

Here's an overview of the asset criteria we used in our last transaction:

(i) rated "P-1" and, if such asset has a long-term rating from Moody's, "Aaa" by Moody's and "A-1+" and, if
such asset has a long-term rating from S&P

(ii) expected to have an outstanding principal balance of less than $1,000 after stated maturity of class A-1
notes, assuming a constant prepayment rate since the date of purchase equal to the lesser of (a) 5% per
annum and (b) the constant prepayment rate reasonably expected by the collateral manager as of the date
of purchase

(iii) after taking into consideration the addition of any such security (a) at least 20% of the default swap
collateral by principal balance has an expected average life of less than or equal to 1 year, (b) at least 80%
of the Default Swap Collateral by principal balance has an expected average life of less than or equal to
3.25 years and (c) all default swap collateral has an expected average life of less than or equal to 4 years

(iv) with the inclusion of such security, no more than 30% of the Default Swap Collateral by principal balance
has single counterparty exposure including servicer, issuer and put swap counterparty exposure

(v) provides for payments of periodic interest and for a payment of principal in full at its final maturity and

(vi) each such security satisfies the definition of an "Eligible Investment" or is a residential mortgage backed
security, a commercial mortgage backed security, an asset backed security or a collateralized debt
obligation.

Peloton Partners LLP is registered in England (registration number OC307362) with its registered office address at 17
Broadwick Street, London WIF ODJ. This message may contain confidential and/or privileged material. It is intended
only for use by the named recipient(s). This message is for informational purposes only and must not be construed as
an offer or solicitation to buy or sell any security. Peloton Partners LLP does not represent that it is accurate, complete
and/or up-to date and accepts no liability if it is not. All opinions expressed do not necessarily reflect those of Peloton
Partners LLP or its affiliates. Peloton Partners LLP is authorised and regulated by the Financial Services Authority.
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From: Trinh, Kristina [Kristina.Trinh@tcw.coml
Sent: Tuesday, November 27, 2007 5:38 PM

To: Bieber, Matthew G.; Lin, Shelly
Cc: Nichols, Susan; Fiorillo, Vincent; Shinoda, Ken
Subject: FW: AAA Default swap collateral

Hi Matt,

As of today we have $5.5mm and $11.7mm in synthetic collateral cash in DSVII and WCI respectively from
paydowns of synthetic collateral securities. We were able to find bonds from the September approved list
below. Please let us know if you approve these names - or would like to keep the cash in the overnight
account. Also let us know if you have a preferred allocation.

BOIT 02-A6 A
GSAMP 2005-WMC3 Al B
CHAIT 2005-A9 A9
BACCT 2007-A13 A13

Thank you.

Kristina

8!" 8G. F;ig'uerce' Street,s te10
os CA 90017

Tel: 213- 244-0177 Fax: 213-2440506

From: Bieber, Matthew G. [mailto:Matthew.Bieber@gs.com]
Sent: Tuesday, October 23, 2007 5:32 PM
To: Trinh, Kristina; Lin, Shelly
Cc: Nichols, Susan; Fiorillo, Vincent; Shinoda, Ken; Lee, Michael; Case, Benjamin
Subject: RE: AAA Default swap collateral

Hi Kristina -

Lets keep in cash in the overnight account - until collateral can be found.

Regards,
Matt

From: Trinh, Kristina [mailto:Kristina.Trinh@tw.com]
Sent: Tuesday, October 23, 2007 7:13 PM
To: Lin, Shelly; Bieber, Matthew G.
Cc: Nichols, Susan; Fiorillo, Vincent; Shinoda, Ken; Lee, Michael
Subject: FW: AAA Default swap collateral

Hi Matt and Shelly,

Tomorrow the CP in DSVII's synthetic collateral account rolls, leaving $4.6mm in synthetic collateral
cash. So we will try to look for bonds per the email below. If we are unable to find one under the
following parameters, would you still want to keep the cash in the overnight account or did you want to
take a look at corp CP again? Thanks.

Permanent Subcommittee on Investigations
Wall Street & The Financial Crisis
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Kristina

From: Bieber, Matthew G. [mailto:Matthew.Bieber@gs.coml
Sent: Thursday, September 20, 2007 11:47 AM
To: Fiorillo, Vincent
Cc: Lin, Shelly
Subject: AAA Default swap collateral

Per our discussion earlier today -

RMBS: CBASS, GSAMP, JPMAC, WFHET
CARDS: AMXCA, BACCT, BOIT, MBNAS, CCCIT, CHAIT, DCMT
AUTOS: COPAR, DCMOT, FORDO, HAROT, HDMOT, NALT, USAOT
STUDENT LOANS: ACCSS, GCOE, KSLT, NCSLT, SLMA (FFELP)

Generally speaking, looking at avg life less than 2 years on securities that are open window (currently amortizing).
PIs include shelly lin and I on any proposed securities for approval.

Regards,
Matt

o Copyright 2007 The Goldman Sachs Group, Inc. All rights reserved. See httof//www es.com/disclaimer/cmail-salesandtrading hnt for important risk disclosure,
conflicts of interest and other terms and conditions relating to this c-mail and your reliance on information contained in it. This message may contain confidential or

privileged information. If you are not the intended recipient, please advise us immediately and delete this message. See http://www.s.comLdisclaimer/emaill for further
information on confidentiality and the risks of non-secure electronic communication. If you cannot access these links, please notify us by reply message and we will send

the contents to you.

Attention: This email is intended for the sole use of the intended recipient(s) and may contain confidential
or privileged information. No one is authorized to copy or re-use this email or any information contained
in it. If you are not the intended recipient, we request that you please notify us by reply email and destroy
all copies of the message and any attachments. Thank you for your cooperation.

Attention: This email is intended for the sole use of the intended recipient(s) and may contain confidential or
privileged information. No one is authorized to copy or re-use this email or any information contained in it. If
you are not the intended recipient, we request that you please notify us by reply email and destroy all copies of
the message and any attachments. Thank you for your cooperation.

Confidential Treatment Requested by Goldman Sachs GS MBS-EI-022141027
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From: Bieber, Matthew G.
Sent: Monday, October 15, 2007 3:23 PM
To: Verrochi, Matthew P.
Cc: Lehman, David A.; Case, Benjamin
Subject: Default Swap Collateral Reinvestment

Here are the shelves we'd like to use for default swap collateral reinvestment.

RMBS: CBASS, GSAA, GSAMP, JPMAC, WFHET
CARDS: AMXCA, BACCT, BOlT, MBNAS, CCCIT, CHAIT, DCMT
AUTOS: COPAR, DCMOT, FORDO, HAROT, HDMOT, NALT, USAOT
STUDENT LOANS: ACCSS, GCOE, KSLT, NCSLT, SLMA (FFELP)

In addition to the default swap collateral constraints in the docs for each transaction, also looking to securities that are (a)
floating rate (b) monthly pay (c) senior-most bond in capital structure (d) avg life of less than or equal to 2 yrs (e) currently
amortizing .

Please let me know if you have any questions.

@ Copyright 2007 The Goldman Sachs Group, Inc. All rights reserved. See http://www.gs.com/disclaimer/email-salesandtrading.html
for important risk disclosure, conflicts of interest and other terms and conditions relating to this e-mail and your reliance on
information contained in it. This message may contain confidential or privileged information. If you are not the intended recipient,
please advise us immediately and delete this message. See http://www.gs.com/disclaimer/email/ for further information on
confidentiality and the risks of non-secure electronic communication. If you cannot access these links, please notify us by reply
message and we will send the contents to you.

Permanent Subcommittee on InvestigationsIWall Street & The Financial Crisis
Report Footnote #2666
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From: Bieber, Matthew G. <Matthew.Bieber@gs.com>
Sent: Thursday, September 27, 2007 9:57 AM
To: Joe Marconi <joe.marconi@greywolfcapital.com>
Cc: Shimonov, Roman <Roman. Shimonov@gs.com>
Subject: RE: Timberwolf Default Swap Collateral

No - we need to give approval on a security by security basis.

----- Original Message-----
From: Joe Marconi [mailto:joe.marconi@areywolfcapital.com]
Sent: Thursday, September 27, 2007 9:51 AM
To: Bieber, Matthew G.
Cc: Joe Marconi; Shimonov, Roman
Subject: Timberwolf Default Swap Collateral

Matt: I am seeing this list from another dealer. Can I assume that I can
buy any name on your approved list? I'd like to bid on a couple of these
at 10:30am. Thanks. Joe.

----- Original Message-----
From: JOE MARCONI, GREYWOLF CAPITAL MAN
[mailto:ioemarconi@bloomberg.net]
Sent: Thursday, September 27, 2007 9:49 AM
To: Joe Marconi
Subject: joe - card list @ 10:30 ...

joe - card list @ 10:30 ...

5.125M AMXCA 03-3 A 0.54yr
27,500M CCCIT 03-A9 A9 1.13yr
10.OOM CCCIT 02-A8 A8 2.1Oyr
10.930M CHAIT 05-Al Al 0.54yr
11.305M CHAMT 03-3 A 0.70yr
12.660M MBNAS 03-A9 A9 0.95yr
20.700M MBNAS 04-Al0 A 2.04yr

This email has been scanned by the FrontBridge Email Security System.
For more information please visit
http://www.frontbridge.com/solutions/message security.pho

Permanent Subcommittee on Investigations
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1. Introduction

Goldman Sachs communicates with its customers (including private individuals, institutions
and other broker/dealers), counterparties, and the general public in many ways. The integrity
of these communications is essential to the firm's reputation and success. Therefore, with
this manual, the firm is setting forth its policies regarding the preparation, supervision,
distribution and retention of all written and electronic communications relating to our
business.

For the purposes of these policies, "communication" is defined very broadly. It includes any
and all written or electronic communication -- from formal recommendations to casual
opinions and thoughts relating to our business. It includes words, diagrams, pictures,
graphs, and images. And it does not matter whether these be conveyed by note, letter,
prospectus, advertisement, e-mail, television or radio broadcast, or any other means or
media. Although these policies do not specifically cover oral communications, the same
content guidelines apply to oral communications.

The policies stated in this memorandum outline the firm's expectations and requirements
with respect to communications with the public relating to any business of the firm. Individual
divisions or business units may establish policies that supplement or supercede parts of the
policies outlined here. In addition, the section entitled "Firm Expectations of Employee
Conduct' in the firm's Employee Handbook contains standards and guidelines that apply to
the communications covered here.

Therefore, this manual must be read and implemented in conjunction with the
applicable Divisional Compliance policies and the requirements of the Employee
Handbook. You are responsible to know the additional requirements of the Handbook
and those of your division and business unit.

Business units and Divisional Compliance will be responsible for communicating the
contents of these policies and any related divisional or regional policies by distributing them
to all appropriate personnel, by distributing any periodic updates or revisions to them, and
through both new employee and on-going training programs.

While business units and Divisional Compliance are responsible for communicating
policies, it is the responsibility of each individual to understand the rules of the firm and of
the businesses in which s/he works. Failure to comply with the policies may result in
disciplinary action, including potential separation from the firm.

As with any compliance issues, the most important thing is that you be aware of your
responsibilities and seek clarification and help if you have any questions. If you have any
questions about the application or interpretation of these standards and requirements or
about possible exceptions to them, speak with your Divisional Compliance officers, to
Central Compliance or the Legal Department.

Confidential Treatment Introduction
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II. Categorization of Communications

While these policies apply to all written and electronic communication, there are three
categories of communications for which there are specific rules. These categories are
advertisements, sales literature, and sales correspondence. There are two types of
content that merit special attention, as well. These are research and recommendations.
These categories of communication and types of content are defined below.

A. Categories of Communication

Advertisements

An advertisement is any written or electronic communication relating to the firm's securities
business that is made publicly available in such a way that the individual recipients are not
known to and cannot be limited by the firm. In other words, the firm does not have control
over who receives, sees, or hears an advertisement.

An advertisement may include material published or designed for use in a newspaper,
magazine or other periodical, radio, television, telephone or tape recording, on a generally
accessible website or in or on another publicly available medium.

Advertisements must conform to standards established by Corporate Communications and
must be approved before use (as described later in this manual).

Sales Literature

Sales literature is any written or electronic communication relating to the firm's securities
business that is sent or made available to multiple public recipients who are known or
directly targeted by the firm.

Sales literature may include, but is not limited to, circulars, research reports (including most
of the publications of the firm's Investment Research Department), market letters,
performance reports or summaries, and form letters. Sales literature also includes the
written text of any communication delivered orally to a broad audience, such as a
telemarketing script or a seminar text and material posted on password-protected websites
available to clients.

The key characteristic of sales literature is that it is addressed to multiple recipients
specifically targeted by the firm.

As is the case with advertisements, sales literature must be approved before use (as
described later in this manual).

2
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Sales Correspondence

Sales correspondence is any written or electronic communication (other than that classified
as advertising or sale literature) that is sent or made available to a current or prospective
customer by a salesperson involved in the firm's securities business or by a person who is
soliciting fee-based investment advisory or management services.

The key characteristic of sales correspondence is that it is directed to a specific recipient. It
may or may not need to be approved prior to use.

B. Research and Recommendations

Sales literature and sales correspondence may include a recommendation to a customer
and, in certain contexts, may constitute research. Recommendations and research each
has its own approval process, and research requires specialized legends, which are
discussed later in this manual. For the purposes of this manual:

* Research is an analysis of individual companies, industries, market conditions, or
securities or other investment vehicles that provides information reasonably sufficient
upon which to base an investment decision. While reports prepared by one of the firm's
investment research departments generally fall into the category of research, materials
prepared by other personnel also may constitute research under applicable regulations.
Research does not include publicly available information, consensus data, or data
attributable to management of the company being discussed.

M A recommendation to a customer is the promotion or endorsement of a transaction
involving a security.

Note that there are significant restrictions on including any research or recommendations in
marketing materials for asset management services. Consult Divisional Compliance
policies for further guidance.

C. General Communication

As stated above, although these particular categories and types of communication require
special attention, except where otherwise noted, this manual covers all written or electronic
communication with the public relating to any business of the firm.

3
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III. Content Standards

A. General Standards.

No matter what you are communicating to the public, your words reflect on the reputation of
the firm. Furthermore, the firm can be held accountable for what you communicate. The firm,
therefore, requires that your communication reflect the high standards of the firm, not only in
what you say, but also in the way you say it.

The following are general standards and requirements that the firm expects all of its
employees to understand and follow in all of their communications.

Truthfulness and Completeness

Communications may not omit material facts or include untrue or misleading statements.
Keep in mind that the level of detail or explanation necessary to make a communication
clear, accurate, and understandable will depend, in part, on the breadth and sophistication of
the intended audience and the complexity of the subject matter. For example,
communicating complicated material or the lack of financial sophistication of the recipient
will often warrant a more detailed presentation.

Professionalism and Good Taste

" All communications should be professional and in good taste. Of course, your
communications should never contain obscene, offensive, or otherwise inappropriate,
unprofessional, or unlawful language. Remember, that you do not control and you
cannot always predict who the reader will be.

* Write using standard, formal written language. Pay attention to proper grammar and
accurate word usage.

* Avoid superlatives and exaggerations.

" Communicate succinctly. Stay strictly to the topic of your communication. Do not include
any gratuitous comments.

M Remember, your business communications become part of the official records of the
firm. Regulators and other third parties may have access to these communications in the
case of dispute, litigation, or criminal action.

Records of Past Performance

Any communication that portrays past performance of recommendations or actual
transactions must be balanced and not misleading. In particular:

4
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m Past performance may not be used to promise or suggest, directly or indirectly, future
profits or income, nor may it be presented as indicative of future performance.

* Records or statistics must:

a disclose the existence of any relevant costs (e.g., commissions and interest charges,
if applicable).

I be clearly defined as to scope (i.e., the universe of securities or transaction types
covered) and context.

E cover at least the most recent 12-month period, if available.

* Whenever annualized rates of return are used:

95 All material assumptions used in the process of annualization must be disclosed.

M The date and price of each initial recommendation or transaction and the date and
price at the earlier of when liquidation was suggested or effected must be included.

Summaries or averages may be presented so long as they include the total number
of items recommended or transacted, the number that advanced and declined, and
an offer to provide the complete record upon request.

Finally, the communication should include an indication of general market conditions during
the relevant period (e.g., the performance of the S&P 500). Any such comparison should be
reasonable.

Note that there are special requirements for showing past performance of mutual funds and
separate account composites, and for certain other investments (e.g., options). Consult
Divisional Compliance policies for further guidance.

Speculating on Litigation Results

Do not speculate on or predict the outcome of any litigation involving the issuer of a security.

Guarantees

Do not make any guarantee of profit or against loss, or offer any promise of specific results.

Projections and Predictions

Communications may include projections and predictions (including forecasts of financial
performance), but those projections and predictions must:

5
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m Be based on reasonable assumptions.

" Be clearly labeled as opinion.

" Include a description of the assumptions and information upon which projections and
predictions are based or indicate that the underlying assumptions and information are
available upon request.

Hypotheticals that look backwards in time and recalculate performance based on stated
assumptions are not necessarily subject to the same standard of reasonableness as
forward-looking projections or predictions. This is because with backward-looking
projections evidence of what actually occurred is always available for consideration. The
availability of actual data limits the danger of acting on an unreasonable assumption.
Foirward-looking projections, -n the othenr hnd, require mre cre.

Note that significantly stricter standards apply to the use of forward-looking or backward-
looking projections in connection with asset management services. Consult Divisional
Compliance policies for further guidance.

Balance of Risks and Potential Rewards

Any discussion of the merits of a potential investment should be balanced with a discussion
of its risks. The discussion must also provide enough information to allow the recipient to
understand the full nature of the investment and of its potential risks and rewards.

Suitability of Investments

Communications may not state or imply that any particular investment is suitable for all
investors.

Subject to otherwise applicable firm policies on suitability and requirements to "know your
customer," communications may state that an investment is suitable for a particular
customer or class of similarly-situated customers.

Rumors

Communications may not circulate or encourage dissemination of unsubstantiated rumors.
Therefore, it is the policy of the firm to make no comment on rumors whatsoever, even to
deny rumors you believe to be untrue.

Dating Communications

All communications should be appropriately dated. Any significant information that is more
than six months old or otherwise is not reasonably current must be noted.

6
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Identifying Sources

All communications should include the firm's name and, when appropriate, the name of the
person who prepared the communication.

Disclosure of Client Names and Positions

Names of clients of the firm and their assets, objectives, and positions are
confidential and may not be disclosed outside of the firm, or to anyone within the firm
without a "need to know". Despite this general rule, the name of a client may be
disclosed with the client's consent, if permitted by applicable Divisional Compliance
policies.

B. Providing Customers with Valuations of Their Positions

Because valuations of positions can be used for a variety of reasons (risk management,
accounting, as the basis of trading decisions, margining, etc.) it is imperative that valuations
are carefully prepared and that both the valuations themselves and the basis on which they
have been calculated are communicated clearly and completely.

Check individual divisional policies for requirements as to the form and content of valuations
and as to any disclosure statements (hedge clauses) that may be required to be used.

C. Third Party Material and Testimonials

Attribution of Sources

Using outside sources without attribution is plagiarism. Plagiarism is a serious breach of the
firm's standards and exposes the firm to significant legal and reputational risk. Therefore:

M All material --- whether words, graphs, charts, analyses, or other matter taken from
outside sources, and whether directly quoted or simply referred to --- must be properly
attributed. This includes paraphrases and summaries of discussions.

* Attribution may appear in footnotes or in the text.

M The attribution must be specific. Generic phrases such as "experts
sources agree" are not sufficient or acceptable.

claim" or "market

Confidential Treatment
Requested by Goldman Sachs

Content Standards
GS MBS 0000035807

Footnote Exhibits  - Page 5440



m Any market letter or research report prepared by an outside organization must identify
the preparer and not give the impression that it was prepared by Goldman Sachs. See
divisional policies regarding the use of such third-party material.

Testimonials

A testimonial is a quotation from a customer or outside expert expressing support for a
Goldman Sachs product or activity. Any testimonial must be accompanied by a disclaimer,
the substance of which includes the following:

" That the testimonial may not be representative of the experience of other customers.

" That the testimonial is not indicative of future performance or success.

" That it is a paid testimonial (if more than a nominal sum was paid for the testimonial).

m That the person making the testimonial has the knowledge and experience to form a
valid opinion (if the testimonial concerns a technical aspect of investing).

a That the person making the testimonial has a relationship with the firm (if such a
relationship exists).

If a testimonial is used in an advertisement, the Corporate Communications Department
must also be consulted. Testimonials are prohibited in any communication related to
asset management services.

D. Copyright Issues

Using published material from sources outside of the firm, with or without attribution, may
constitute a copyright infringement. Copyright rules differ from situation to situation and from
jurisdiction to jurisdiction.

Note that copyright rules are not restricted to printed material. They extend to material
published in other media, including the Internet.

You should consult the section entitled "Copyrighted Materials" in the Employee Handbook.
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E. Recommendations of Securities Transactions by Securities Salespeople

Suitability of Recommendations Made to Customers

Prior to recommending that a customer purchase, sell or exchange any security,
salespeople must have reasonable grounds for believing that the recommendation is
suitable for that particular customer upon the basis of the facts disclosed by the customer as
to his/her other security holdings, investment objectives and financial situation.

Know the Security Being Recommended

The suitability concept also requires a salesperson to have an adequate and reasonable
basis for his/her recommendation of a particular security. This requires familiarity with the
characteristics (including potential risks and rewards) of the security being recommended.
Therefore, salespeople must "know their security", as well as their customer.

Determining Whether a Recommendation is Made

A broad range of circumstances may cause a transaction to be considered recommended,
and this determination does not depend on the classification of the transaction by divisional
policies as "solicited" or "unsolicited." In particular, a transaction will be considered to be
recommended when a representative of the firm brings a specific security to the attention of
a particular customer (or group of customers) through any means, including telephone, mail,
e-mail or fax.

Trade Ideas

Firm employees frequently provide so-called "trade ideas" to multiple recipients. Such trade
ideas are designed to help clients take advantage of market conditions and intelligence, but
are not intended to be specific buy/sell recommendations for specific clients or customers.
Characteristics of trade ideas frequently include:

" Market situations to watch closely.

" "If/then" suggestions, such as: "If your position is X, consider taking advantage of Y"; "if a
security begins to do A, consider taking action B."

" Delivery to multiple recipients, rather than to specific clients.

" Suggestions about a range of actions rather than a specific transaction.

Note that the requirements of this section apply to securities brokerage (including discretionary brokerage)
accounts. For advisory account requirements, consult Divisional Compliance policies.
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M Common distribution via e-mail.

Such trade ideas are not considered to fall within the definition of a recommendation.

Seeking Additional Guidance

In sum, whether a particular transaction is in fact recommended depends on an analysis of
all the relevant facts and circumstances. Therefore, employees are required to be familiar
with divisional policies on recommendations and suitability, and are encouraged to consult
their Divisional Compliance personnel or the Legal Department for assistance in answering
any questions.

F. Recommendations Contained in Research Reports*

When a recommendation to a customer is made in advertisements or sales literature
(including the firm's published research), the market price of the security at the time of the
recommendation must be indicated and the following information must be disclosed:

" Whether the firm makes a market in the security or will buy or sell the security on a
principal basis

* Whether the firm was a manager or co-manager of any public offering by the issuer
within the past three years

a Whether the firm, its officers, or any personnel involved in preparing the communication
may have positions in the securities or options of the issuer.

* Whether the firm or any of its employees is a director of the issuer.

The publication of all research reports must be approved by one of the firm's investment
research departments, which will add any additional required disclosures.

G. Restricted Trading List Securities

Sales correspondence may not include discussion of, nor may a salesperson recommend
transactions in, any security on the firm's Restricted Trading List without the prior approval
of the Central Compliance Control Room.

Asset management personnel should refer to their Divisional Compliance policies-which, in
some instances, may differ from the foregoing.

Note that the requirements of this section apply to securities brokerage (including discretionary brokerage)
accounts. For advisory account requirements, consult Divisional Compliance policies.
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H. Hedge Clauses

The proper hedge clauses must accompany all advertisements and sales literature. The
hedge clauses may not be misleading or inconsistent with the content of the communication.

The required hedge clauses vary based upon product, country, recipient and a number of
other factors. Therefore, contact Divisional Compliance to determine the proper hedge
clauses to use on any material sent to third parties on behalf of the firm.

1. Internal-Use-Only Documents

No written or electronic communication marked (or customarily handled as) "for internal use
only" or "for broker use only" may be distributed, in whole or in part, to anyone outside of the
firm. This includes e-mail and material on the internal website.

If a particular business unit determines that material originally prepared for internal or
broker-only use becomes appropriate for dissemination to the public, any internal use
designation must be removed and all appropriate approval procedures and standards
governing outside written communications, as detailed in this document, must be satisfied.

J. Distributing "To All" Memoranda

"To All" memos, whether distributed by memo, e-mail or other means, must be approved as
described in the section entitled "Firmwide Memoranda" in the Employee Handbook.

K. Dissemination of Information Concerning The Goldman Sachs Group, Inc.

The NYSE prohibits any recommendation or solicitation with respect to the common stock of
The Goldman Sachs Group, Inc. Accordingly, only the Investor Relations or Corporate
Communications Departments are authorized to make any comments regarding The
Goldman Sachs Group, Inc.

L. Registered, Publicly-Offered Securities (other than GSAM Mutual Funds)

The U.S. securities laws impose severe restrictions on the distribution of any written
materials in the United States by participants in a U.S. registered public offering (including
both IPOs and follow-on offerings) in connection with such offering other than the most
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recent "red herring" prospectus and, after the offering is priced, the final prospectus. It has
always been the firm's policy to adhere strictly to these requirements. In addition, it is the
firm's policy to apply these requirements in a variety of other circumstances.

These restrictions are as follows:

N No written materials may be distributed outside the firm in the United States in
connection with ay U.S. registered public offering (both IPOs and follow-on offerings)
other than the "red herring" prospectus and, after pricing of the offering, the final
prospectus. This includes e-mails (including responses to clients' e-mails to us), faxes,
and any other method of written communication. For example, neither the sales
memorandum for the offering nor any portion thereof (nor any summary thereof) may be
distributed outside the firm. In addition, only the entire "red herring" or final prospectus
may be distributed; employees must not distribute selected pages from a prospectus,
nor highlight or draw attention to selected portions of the prospectus. These restrictions
continue in effect for the first 25 days after the pricing of a U.S. registered IPO.

* It is firm policy, in connection with U. S. registered public offerings, to observe the
foregoing restrictions with respect to the distribution of written materials outside the U. S.

M It is also firm policy to observe the foregoing restrictions with respect to the distribution of
written materials, both inside and outside the U. S., in connection with Regulation S and
Rule 144A offerings.

Any exceptions to the first of the foregoing restrictions must be approved by the
Legal Department or a senior member of the Special Execution Group. Any
exceptions to the second or third of the foregoing restrictions must be approved by a
member of the Commitments Committee in consultation with a senior member of the
Special Execution Group.
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IV. Reviews and Approvals

A. General

Responsibility for obtaining reviews

In general, the employee preparing and sending a communication is responsible for
obtaining any necessary approvals and for following the appropriate procedures for retention
and review.

Documents previously approved

In certain instances, divisional policies may designate certain material sent to specified
recipients as "pre-approved", in which case the pre-approved documents do not have to be
re-approved each time they are sent.

Any additional correspondence accompanying the approved documents, such as a cover
letter or note, may have to be approved, depending on the substance contained in it. For
instance, casual correspondence, thank you notes, confirmations or schedules for meetings,
invitations, and other correspondence that does not relate to business does not require
approval.

Reviewer's Signature

When approval is required, the reviewer must initial or sign and date the firm's retained copy
of any written communication (or, for certain business units, a "Compliance Cover Sheet') to
indicate and record his/her review and approval or maintain a comparable record.

In cases where electronic correspondence requires approval, a record of the review and
approval must be maintained. The nature of that record -- an addition to the electronic file, a
log file of reviews, a physical record on a hard copy, or other means -- can be determined
by the business unit. Whatever the nature of the record, it must clearly indicate the
reviewer's approval and maintain a clear audit trail to the reviewed communication.

Advertisements and Sales Literature

In general, advertisements must be approved in advance by the Corporate Communications
Department in order to assure compliance with firm-wide identity, branding, logo and other
standards. In some divisions, this approval process may be handled by Divisional
Compliance. In addition, advertisements related to the firm's sales and trading of securities
must be approved prior to first use or first availability by a registered principal in the relevant
business unit.
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All sales literature must also comply with firm-wide design and content standards
established by Corporate Communications. In addition, sales literature related to the firm's
sales and trading of securities must be approved, prior to first use or availability, by a
registered principal in the relevant business unit.

For any options-related sales literature, the approving registered principal must be the
Compliance Registered Options Principal (CROP) or the CROP's designee.

Research reports must be approved by a supervisory analyst prior to issuance.

SRO Filing Requirements

Certain product-specific sales literature and advertisements (e.g., certain investment
company-related materials, CMO-related advertisements, and options-related educational
materials) must be filed with an appropriate SRO (NASD, CBOE, etc.) at least 10 days prior
to first use or first availability. Approvals must be sought from the appropriate registered
principal or Corporate Communications early enough to meet the 10-day filing requirement.

B. Review of Certain Outgoing Correspondence

Outgoing correspondence with the public by registered representatives and associated
persons involved in the sale of securities, whether in hard-copy, fax, e-mail or other
electronic format, will be subject to review by a registered principal or his/her designee.

Each division or business unit involved in the firm's broker/dealer business may approach
the review of outgoing correspondence in one of two ways:

" Review all outgoing sales correspondence before it is sent; or

a Review a sample of outgoing sales correspondence after it is sent.

Guidelines for developing a sampling program appear in the Appendix at the end of this
manual. Check your Divisional Compliance policies for the procedures applicable to you.

A copy of all such correspondence, no matter the medium in which it is delivered, must be
retained in accordance with procedures established by the applicable division and must be
readily available for review. The person who reviewed the correspondence must be easily
ascertainable. Finally, the outgoing communications file will be subject to periodic review to
assure compliance with these requirements.

Compliance with the requirements of these policies will be a subject of discussion at annual
or other periodic performance reviews and will be the subject of remedial action, if required.
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Compliance with the requirements for review of communications (including appropriate
monitoring, testing, and documenting of results and evaluation of effectiveness) are subject
to annual Central Compliance review and will be included in the Management Controls
Department's periodic audits.

C. Review of Incoming Correspondence

All incoming written and electronic correspondence from the public directed to registered
representatives and associated persons involved in the sale of securities are also subject to
the firm's supervision and review in accordance with divisional procedures. Except for
written correspondence (i.e., material in paper form) sent to registered representatives (all of
which must be reviewed as descrihd below), divisional policies may provide for either
review of all such correspondence or a sample selected in substantially the same manner as
outgoing correspondence.

Review of Incoming Written Correspondence Sent to Sales Representatives

In order to provide early notice of potential sales practice issues and customer complaints,
and to help ensure proper handling of customer funds and securities, a registered principal
or his/her designee will review all incoming written correspondence (i.e., correspondence in
paper form) that is directed to registered representatives involved in the sale of securities. To
facilitate this review:

a The correspondence will be opened by, or in the presence of, an authorized individual (a
principal or his/her designee) to identify any possible complaints and to remove
customer funds and securities.

* The individual reviewing the correspondence will, after the review is completed, forward
the material as appropriate for proper retention.

" Funds and securities will be forwarded to the personnel responsible for custody of funds
and securities in the office in which the funds or securities were received. These items
should be delivered by hand, if possible, or by an alternative delivery method approved
by the firm's operations officials.

a Any correspondence containing a possible customer complaint must be handled as
described in the following section.

Correspondence that can be readily identified as regulatory bulletins, research or
promotional material, advertising, periodicals, fund raising appeals or similar non-customer
material need not be subject to this procedure.
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Treatment of Customer Inquiries and Complaints

As a matter of good business practice, it is the firm's policy to handle and resolve any
customer or client inquiry expeditiously, especially when it regards proper handling of
business solicitations, transactions, and customer securities or funds. In addition, the Legal
Department and Central Compliance will designate certain types of inquiries as "customer
complaints," which require specific handling and regulatory reporting.

To make sure that all inquiries and potential "customer complaints" are handled
expeditiously and properly, both from the business and regulatory points of view, employees
must observe the following procedure.

Any employee who receives a written, electronic, or oral communication from a customer or
any person acting on behalf of a customer alleging a grievan e, involving the so!icitation or
execution of any transaction or the disposition of securities or funds of that customer must
report it to his or her supervisor immediately. A copy of the communication (unless it is oral)
must be sent immediately to the supervisor.

The supervisor will first determine whether the communication might be classified as a
"customer complaint". If the supervisor considers the communication to be a possible
complaint, the supervisor will notify and forward copies of the communication to the Director
of Central Compliance, the Legal Department and Divisional Compliance.

The Legal Department or Central Compliance will determine whether the inquiry
actually constitutes a "customer complaint." If it does, Central Compliance will be
responsible for reporting the complaint as required by regulation. The Legal Department will
coordinate the firm's response to the communication and advise the Central Compliance
Department and Divisional Compliance of the resolution.

Regulatory Inquiries and Litigation

Any complaint, notice, subpoena, interrogatories or other document relating to a litigation
matter, an arbitration proceeding, or a regulatory investigation should be forwarded
immediately to the Legal Department. See the section entitled "Legal Matters" in the
Employee Handbook.

D. Handling of Sales Literature and Correspondence Off Firm Premises

Written Material

All sales literature and sales correspondence must be sent to and from the premises of the
firm to facilitate proper supervision.
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E-mail and FAX Communications

All electronic communications, including e-mail and fax traffic, concerning firm business that
is to or from customers must be sent and received from or to a firm e-mail address or firm
fax machine or from and to a firm-approved third-party computer system.

Therefore:

" All e-mail traffic concerning firm business that is to and from the public must take place
at the firm's premises or be routed through firm-provided, secure equipment.

* Faxes containing sales literature or sales correspondence must be sent from and to the
premises of the firm. Personnel who are out of town on business should route faxes to
the firm where they will be forwarded to the appropriate recipients.

Additional policies concerning e-mail and other electronic communications are contained in
the Employee Handbook.

Employees working from home offices

All sales correspondence from or to employees working from home offices must be routed
through regional offices for purposes of review, approval, distribution and retention.

Employees working from home offices may not direct customers to send correspondence to
the home office.

Employees may not send faxes containing sales literature or sales correspondence to
customers or potential customers from home fax machines unless Divisional Compliance
has approved such communication and established procedures for its supervision and
retention.
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V. Retention

A. Material Relating to Securities Business

All written or electronic advertisements, sales literature, sales correspondence and other
communications related to the firm's broker/dealer business must be retained for a minimum
period of three years, except that:

" Communications relating to commodities or futures or options on commodities or futures
must be retained for a minimum of five years.

* Communications relating to customer complaints must be retained for eight years.

" Communications relating to asset management services must be retained for six years.

Supervisors must retain evidence of supervisory reviews and approvals for the same
periods.

B. Other Material

Retention of all other material will be in accordance with requirements established by
individual divisions or business units.

Confidential Treatment
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VI. Other Issues

A. Education and Training

The firm's policies and procedures regarding written and electronic communications may be
included in the firm's required annual compliance meeting and will otherwise be a part of the
firm's continuing education program.

B. Monitoring

The policies set forth above will be subject to periodic review by the firm's Management
Controls Department.
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VII. Appendix

Appendix 1. Guidelines for Sampling Correspondence

Divisions or business units may set up a system of reviewing appropriate samples of
outgoing sales correspondence after they have been distributed.

If the division or business unit selects a sampling approach, regulations require that:

m Specific procedures must be designed and documented to provide reasonable
supervision of each representative who conducts business with the public.

" The sampling techniques must be designed so that they can reasonably detect any
potential violation of regulations under which the firm and its individual business units
and divisions do business. Sampling levels must be set to provide statistically acceptable
results. These levels must be determined in consultation with technology experts,
business people, and the Legal and Compliance Departments. They will be reviewed
periodically to assure reasonable accuracy and effectiveness.

In developing a sampling system, a number of additional factors should be taken into
account:

* In determining the level of supervision appropriate for each sales representative,
supervisors should consider the representative's overall complaint and disciplinary
history, with particular emphasis on previous incidents involving communication with
customers.

* Samples should be designed to reflect the breadth of an individual's communications,
but need not be strictly random; samples may be concentrated on, for example, very
active periods of time or very complicated or sensitive transactions.

* Electronic communications must be covered by the sample. Therefore, a selection of e-
mails (and other electronic communications, if any) must also be reviewed. Where e-mail
systems automatically save copies of outgoing e-mails, procedures should be adopted
for the periodic review of saved e-mail folders for each person subject to review.

" The selection of specific electronic communications to be reviewed may be made by an
automated system that selects individual communications for review based on key words
or phrases.

-Individual supervisors are generally in the best position to determine the transactions or
activities most likely to give rise to deviations from firm policies or risk to customers.
Input will be sought from line-of-business supervisors in setting sampling guidelines.
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m Reviews are required to confirm the appropriateness of a representative's
recommendations to customers. Therefore, sample selection criteria should assure that
recommendations are included in the material reviewed for all representatives.

* Frequency of reviews should follow these guidelines:

U Each individual's correspondence must be sampled no less often than annually.

re Supervisors may wish to review the correspondence of junior employees (e.g.,
second- and third-year salespersons, certain lateral hires from other firms, etc.) more
frequently than annually.

0 For the least-experienced employees (e.g., new hires, recent graduates of training
programs, etc.), supervisors may find it advisable to review all correspondence prior

to use or distribution until a level of confidence is reached as to the individual's work
product.

* Records must be kept of the reviews.

* Divisions, business units, or supervisors may choose to review material more frequently
or to increase the size of any sample.

" In conjunction with the sampling program, a program of periodic training must be
established to educate employees as to the regulatory requirements applicable to their
communications. Records showing when programs were conducted and who attended
or otherwise participated must be maintained and be available for audit.

wcp020101.3

Confidential Treatment
Requested by Goldman Sachs

Appendix
GS MBS 0000035821

Footnote Exhibits  - Page 5454



Page 1

Copyright 2010 CQ Transcriptions, LLC
All Rights Reserved

Financial Markets Regulatory Wire

All materials herein are protected by United States copyright
law and may not be reproduced, distributed, transmitted,

displayed, published or broadcast without the prior written

permission of CQ Transcriptions. You may not alter or remove

any trademark, copyright or other notice from copies of the
content.
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EVENT DATE: May 7, 2010

TYPE: NEWS PROGRAM

SPEAKER: GOLDMAN SACHS CEO LLOYD BLANKFEIN

WITNESSES:
DAVID FABER, CNBC ANCHOR
GOLDMAN SACHS CEO LLOYD BLANKFEIN

TEXT:

FABER: We're with Lloyd Blankfein, chairman and CEO of Goldman Sachs after the

company's annual meeting.

You mentioned introspection in answer to one of those questions that you received

today, in terms of your own introspection when you looked back at this recent

period. I'm curious, given that you've been introspective - not that you aren't

always, what are you finding? What are you thinking about? What conclusions, if

any, have you come to as a result of that?

BLANKFEIN: In connection with what's - in connection with what's going on, there's

been - everybody is aware of the intense focus on us and how we've had to respond

in the conditions in which we've been responding. If there is a silver lining to

this for us, it causes us to have to be thoughtful about the context in which

people are saying what they're saying.

In other words, we can say this particular lawsuit that we don't think - we may not

think it has merit, or this activity - defend this activity against what somebody

says is a poor activity. But we have to look at it and be honest and say, somehow

there's a context here in which there is a gap between the way we think about

ourselves and the way the general public has thought about us and thinks about us.

And we have to respond to it.

Now, a lot of our attention is going to still be, how do we work out some of the

things and some of the things that people thought and defend certain aspects of

behavior. But let me tell you, it is our nature, always, to be self critical and

want to improve.
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And the silver lining here is this causes me, the entire organization and I think
ultimately the industry to be self critical about how they did things with a view
to take standards which we may believe to be fine, and in our case, maybe we think
we're already at the highest standards - we think we are. But to say, where do we
need to go? Can we take it even higher.

FABER: Well, all right. Give me some specifics. I mean, you and I talked only a
couple of weeks ago about synthetic CDO transactions. I asked you then whether they
were appropriate. You at least gave an indication a couple of weeks ago, by a lot
of introspection since then, that perhaps there are things that could have been
done differently. Can you build on that?

BLANKFEIN: No, I think - well, in that case - and again, this is work we're going
to do. And we're going to be quite focused on this. We'll come up, I'm sure, with a
lot of different points.

The question you had asked is about the social purpose. And I explained what the
purpose of CDO's are, and allowing people with portfolios of exposure to the
mortgage markets to be able to reshape their portfolio in an efficient way, which
is what a lot of people use derivatives for across the spectrum.

I then said there may be another side, like complexity and a liquidity, which might
mean that not withstanding that purpose, we may decide not to do that.

That's an inquiry we would ask ourselves.

FABER: And it's one that continue - because I'm trying to get to the point - if
you're being introspective, have you come to any conclusions? Or when will you? Or
when will we see?

BLANKFEIN: I'll give you categories of things - transparency, how we show
ourselves. I know we have been criticized in the past for not being transparent
about what we show about our business - you know, our business mix. There's always
concerns.

You know, there's a reason why you get to any place you are. There's investors - or
someone who need to know versus your own competitive advantage about not wanting to
disclose to much. We're.going to analyze these things and look at this. And maybe
we'll come out with a different conclusion with respect to various trade-offs. How
we manage business selection, who we represent

You know, it can be very frequently the case that there's a property in the world
for sale, and maybe five of the potential buyers might be clients of Goldman Sachs.
How do we pick among them?

FABER: Right. But I mean, those are always challenges.

BLANKFEIN: They are.

FABER: Things that you deal with in your business. That's no different, I-would
think, then the way you've thought about those challenges in the past.

BLANKFEIN: No.

Listen, we are not going to originate some new issue that hasn't come across
before. But how these things are resolved, how analytic, what kind of weight you
give to one consideration versus another, most of these things are trade-offs in

activities. And we're going to approach that, in, you know, frankly in a way that's
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informed by the current context in which we're operating.

FABER: There are reports that you're in settlement talks with the SEC. Is that
true?

BLANKFEIN: There must be true that there are reports, because I saw things in the
paper.

The fact is, that we - we're in a litigation with the SEC, but the SEC is not an
ordinary litigant, it's someone who regulates us with whom we interact all the time
on a lot of different bases in a normal course of activity. And so we're
interacting with them regularly. And people...

FABER: Should there be an expectation in some way, though, that the fraud charges
will be resolved prior to going to court?

BLANKFEIN: I can't - I can't comment on that.

FABER: Do you continue to maintain as you did vociferously when the charges first
were made that you did nothing wrong? That Goldman Sachs has done nothing wrong?

BLANKFEIN: Yes. We maintain our belief that on the facts and on the law we think we
were right and acted appropriately.

FABER: You said during the annual meeting as well that this period has been a
strain on Goldman Sachs and on its clients.

BLANKFEIN: Yes.

FABER: Why?

BLANKFEIN:.Well, when you retain Goldman Sachs, you're retaining us for our
capability, our competence, our discretion, our ability to get things done cleanly
- again, it's about the client. It puts a - you know, you can't deny that with

Goldman so much in the forefront and so much in the news, people have to overcome a

certain reticence to be to potentially join the, you know, the public scrutiny, if
that's there.

Not withstanding that, and I don't take this for granted, and believe me I'm very
grateful, our clients have been tremendously loyal to us. They've supported us in

every way beyond my expectations. At the same time I say that, I acknowledge I
regret that we're in a position where showing our - showing support for us, you

know, is not being made easy for them.

FABER: Right. Well, you said during the meeting that they were enthusiastic. Can

you give me any evidence in terms of what you're talking about when you say that
you've been shown support?

BLANKFEIN: I think our clients have, you know, have stuck with us. And you'll see -
the proof is in the pudding.

FABER: Right. I mean, again, I know you don't like to comment quarter to quarter. I

asked you this 10 days ago. Are you seeing any diminution in your business that you
believe is a result of the reputational issues that are at stake for Goldman Sachs?

BLANKFEIN: You know, it's hard to know because of the cyclical aspects in the
market as a whole is doing things differently today than it was doing before. And

it's hard to know. And we'll know when we look back and we'll be able to see market
shares.
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But I believe we've been shown - and I know we've been shown, great, great support

for our clients uniformly. And I even think some of our clients are, frankly, do

more with us especially to show that kind of support.

FABER: You believe that they actually may be saying...

(CROSSTALK)

BLANKFEIN: Some people have had that conversation. I don't take it for granted. I

appreciate it.

FABER: You're not going to do this again just to...

BLANKFEIN: I would say that it's not - it hasn't been worth it.

FABER: You and I spoke after you came out of a very long day of hearings not that

long ago. When you look back on that interaction, particularly ith you and Senator

Levin, do you think that there's an understanding of what you're talking about when

you speak to member of Congress?

BLANKFEIN: You know, I do largely. I think when you are a generalist - like a very

smart generalist like a senator who has to have a sense and legislate and balance

different elements - you know, like just like we were talking a few minutes ago,
it's not a question is this good or is this bad, it's how good is this versus how

bad is that? What should the trade-offs be. I think they are informed enough to

make those kind of judgments.

Do they know the technicalities of the market? Is it...

FABER: Well, do they want to acknowledge the difference between an underwriter and

a market maker? Because they certainly didn't seem to or...

BLANKFEIN: No, but I think they had an intuition that this didn't feel right. And

to some extent, maybe I was inadequate to my purpose.

Let me tell you, in all our businesses, we put our clients first and we support our

clients. That means different things in different parts of the business. So, for

example, in an advisory business like banking, it's obvious we have a duty, a

relationship to make sure they do the right thing. If they want to do X and we

think it'll be right to do Y, we say, don't do X. We think you should do Y.

On the market making side, our duty to clients is served by us - whatever market

conditions, whatever chaos prevails, using our capital to help our clients

accomplish what they want to accomplish - we make hundreds of thousands, maybe

millions of markets a day. Think of somebody going to the New York Stock Exchange,

which is another kind of market.

No one is saying, I wouldn't sell that security here. No, you should buy this and

not that. Client service and dedication to client in that case is standing there

and being able to provide liquidature (ph) client no matter how tough the market

is.

FABER: Before we wrap up, you mentioned the market, you mentioned the NYSE. Have

you ever seen anything quite like that five minutes we saw yesterday in the equity

markets?

BLANKFEIN: It was very unusual in the market.
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FABER: Have you been told? Do you know? I mean, obviously Goldman has a pretty good
feel for what's going on. Do you have an understanding of what happened yesterday?

BLANKFEIN: I've been - nobody has told me explicitly. I've been given several
theories, because I have several theories - because I have several theories, I
realize I have no theory. I think we're still examining some of these things.

FABER: So you don't feel as though you even understand at this point what actually
- I mean, stocks traded at a penny. I mean, something went very wrong.

BLANKFEIN: But you know what I've been doing for the last few hours? Because I
can't tell you, doesn't mean that people don't know it, or it's not understandable.
It's just that, you know where I'd been....

FABER: High frequency trading may be blamed, in part, for what went on. Goldman
conducts that business.

BLANKFEIN: I can't - I'm just not familiar with this theory. I just don't know.

FABER: But what about that business in and of itself?

BLANKFEIN: I think that business in and of itself is a good business at Goldman
Sachs. And I think it's an important liquidity generator for the market. I have no
opinion, because I haven't heard any connection made to me.

FABER: And finally Europe. We're dealing with, of course, a crisis there. I'm
curious - you know, there's not a lot of business going on in Europe right now. And
everybody is worrying about what's happening with sovereign debt and the issues
that these countries - are you seeing a slow down in Europe? Are you concerned
about Goldman's business in Europe? You have 5,000 people alone in London.

BLANKFEIN: Well, of course I'm concerned about the economy in Europe. And frankly -

you know, the whole political and social environment reaches back to the European
community. I'm pretty confident that the European sovereigns will do what's
necessary to restore confidence.

A lot of what's going on, not that dissimilar to what happened a couple of years
ago in the market has to do with confidence and sentiment and less to do with the
actualities of someone's ability to make payments.

But confidence matters, sentiment matters. And I think that...

FABER: Matters, it's the most important thing.

BLANKFEIN: It's the most important thing. And I think that the governments have -

in Europe, have the motive and the wherewithal to restore that confidence. And I
believe they will.

FABER: And business in Europe, you seen a slow down?

BLANKFEIN: I think generally in business, but for this interlude which is just sort
of recent, I think business around the world is correlating with, you know, renewed
optimism about growth. And that's occurring in Europe as well as the United States
and Asia.

FABER: Lloyd Blankfein, thank you.

BLANKFEIN: Thank you very much, David.
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