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After reasonable inquiry and to the best of my knowledge and belief, I certify on
, 2002, that the information set forth in this statement is true and

complete.

1-NY/1455907.1




SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 8-K

Current Report Pursuant to Section 13 or 15(d) of
The Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): May 31, 2002

Bear Stearns Asset Backed Securities, Inc..

(Exact name of registrant specified in Charter)

Delaware 333-56242 13-3836437
(State or other (Commission) (IRS Employer
jurisdiction of File Number) Identification No.)

incorporation)

383 Madison Avenue
New York, NY 10179
(Address of principal executive offices) Zip Code

Registrant’s telephone, including area code: (212) 272-4095

Not Applicable

(Former name and former address, if changed since last report)
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ITEM S. Other Events

Filing of Computational Materials

In connection with the proposed offering of the Bear Stearns Asset Backed
Securities, Inc., Irwin Whole Loan Home Equity Trust 2002-A, Home Equity Loan-
Backed Notes, Series 2002-A (the "Notes"), Bear, Stearns & Co. Inc., as the underwriter
(the "Underwriter"), has prepared certain materials (the "Computational Materials") for
distribution to its potential investors. Although Bear Stearns Asset Backed Securities, Inc.
(the "Company") provided the Underwriter with certain information regarding the
characteristics of the mortgage loans (the "Mortgage Loans") in the related portfolio, the
Company did not participate in the preparation of the Computational Materials.

For purposes of this Form 8-K, "Computational Materials" shall mean the Series
2002-A term sheet, computer generated tables and/or charts displaying, with respect to
the Notes, any of the following: yield; average life; duration, expected maturity; interest
rate sensitivity; loss sensitivity; cash flow characteristics; background information
regarding the Mortgage Loans; the proposed structure; decrement tables; or similar
information (tabular or otherwise) of a statistical, mathematical, tabular or computational
nature. The Computational Materials are attached hereto as Exhibit 99.1.
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ITEM 7. Financial Statements and Exhibits
(a) Not applicable.
(b)  Not applicable.
(© Exhibits:
99.1 The Irwin Whole Loan Home Equity Trust 2002-A

Computational Materials, filed on Form 8-K dated May 31,
2002
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Pursuant to the requirements of the Securities Exchange Act of 1934, the
registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.

BEAR STEARNS ASSET BACKED
SECURITIES, INC.

Date: May41, 2002

By:

Narhe/ Jonathan Lieberman
Title:/ Senior Managing Director
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INDEX TO EXHIBITS

Paper (P) or Paper (P) or
Exhibit No. Description Electronic (E)
(99.1) The Irwin Whole Loan Home Equity P

Trust 2002-A Computational
Materials, filed on Form 8-K dated
May 31, 2002
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Irwin Whole Loan Home Equity Trust 2002-A
Term Sheet/Computatwnal Materials - Pricing

Fax to: Date: 05/17/02
Company: # Pages (incl. cover):
Fax No: Phone No:
From: Phone No:

STATEMENT REGARDING ASSUMPTIONS AS TO SECURITIES, PRICING ESTIMATES, AND OTHER INFORMATION

The information contained in the attached materials (the "Information") may include various forms of performance analysis, security characteristics
and securities pricing estimates for the securities addressed. Please read and understand this entire statement before utilizing the Information. The
Information is provided solely by Bear Stearns, not as agent for any issuer, and although it may be based on data supplied to it by an issuer, the
issuer has not participated in its preparation and makes no representations regarding its accuracy or completeness. Should you receive Information
that refers to the “Statement Regarding Assumptions and Other Information,” please refer to this statement instead.

The Information is illustrative and is not intended to predict actual results which may differ substantially from those reflected in the Information.
Performance analysis is based on certain assumptions with respect to significant factors that may prove not to be as assumed. You should understand
the assumptions and evaluate whether they are appropriate for your purposes. Performance results are based on mathematical models that use inputs
to calculate results. As with all models, results may vary significantly depending upon the value of the inputs given. Inputs to these models include
but are not limited to: prepayment expectations (economic prepayment models, single expected lifetime prepayments or a vector of periodic
prepayments), interest rate assumptions (parallel and nonparallel changes for different maturity instruments), collateral assumptions (actual pool
level data, aggregated pool level data, reported factors or imputed factors), volatility assumptions (historically observed or implied current) and
reported information (paydown factors, rate resets, and trustee statements). Models used in any analysis may be proprietary making the results
difficult for any third party to reproduce. Contact your registered representative for detailed explanations of any modeling techniques employed in
the Information.

The Information addresses only certain aspects of the applicable security’s characteristics and thus does not provide a complete assessment. As
such, the Information may not reflect the impact of all structural characteristics of the security, including call events and cash flow priorities at all
prepayment speeds and/or interest rates. You should consider whether the behavior of these securities should be tested as assumptions different from
those included in the Information. The assumptions underlying the Information, including structure and collateral, may be modified from time to
time to reflect changed circumstances. Any investment decision should be based only on the data in the prospectus and the prospectus supplement or
private placement memorandum (Offering Documents) and the then current version of the Information. Any information herein regarding the
collateral or the securities supersedes any prior information regarding the collateral or the securities and will be superseded by informatior: regarding
the collateral and/or the securities contained in the Offering Documents and any subsequent information regarding the collateral or the’securities.
Offering Documents contain data that is current as of their publication dates and after publication may no longer be complete or current and any
subsequent information regarding the collateral or the secusities. Contact your registered representative for Offering Documents, current Information
or additional materials, including other models for performance analysis, which are likely to produce different results, and any further explanatlon
regarding the Information.

Any pricing estimates Bear Stearns has supplied at your request (a) represent our view, at the time determined, of the investment value of the
securities between the estimated bid and offer levels, the spread between which may be significant due to market volatility or illiquidity, (b) do not
constitute a bid by any person for any security, (¢) may not constitute prices at which the securities could have been purchased or sold in any market,
(d) have not been confirmed by actual trades, may vary from the value Bear Stearns assigns any such security while in its inventory, and may not
take into account the size of a position you have in the security, and (¢) may have been derived from matrix pricing that uses data relating to other
securities whose prices are more readily ascertainable to produce a hypothetical price based on the estimated yield spread relationship between the
securities.

General Information: The data underlying the Information.has been obtained from sources that we believe are reliable, but we do not guarantee the
accuracy of the underlying data or computations based thereon. Bear Stearns and/or individuals employed thereby may have positions in these
securities while the Information is circulating or during such period may engage in transactions with the issuer or its affiliates. We act as principal in
transactions with you, and accordingly, you must deterinine the appropriateness for you of such transactions and address any legal, tax, or
accounting considerations applicable to you. Bear Stearns shall not be a fiduciary or advisor unless we have agreed in writing to receive
compensation specifically to act in such capacities. If you.are subject to ERISA, the Information is being furnished on the condition that'it will not
form a primary basis for any investment decision. The Information is not a solicitation of any transaction in securities which may be made only by
prospectus when required by law, in which event you may obtain such prospectus from Bear Stearns.

Recipients of these Computational Materials must read and acknowledge the attached document “STATEMENT REGARDING ASSUMPTIONS AS TO SECURITIES, PRICING
ESTIMATES, AND OTHER INFORMATION” before using or relying on the information contained herein. In addition, recipients of these Computational Materials may only use or rely on
the information contained herein if read in conjunction with the related Prospectus and Prospectus Supplement. If you have not received the statement described above or the related
Prospectus and Prospectus Supplement, please contact your account executive at Bear, Stearms & Co. Inc.
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Irwin Whole Loan Home Equity Trust 2002-A
Computational Materials: Preliminary Term Sheet (Page 3 of 43)

[$148,025,000] (Subject to a permitted
variance of plus or minus 5%) -

Title of the offered notes......c.cocvvvvvervvereecivnenne Irwin Whole Loan Home Equity Trust 2002-A. 7

ISSUET ..ot et e Irwin Whole Loan Home Equity Loan Trust 2002-A.

DePOSILOL...ccveeiereerererreesrie e eer e eresenesereveenees Bear Stearns Asset Backed Securities, Inc.

Enhancer.......cocveiieiinicinicenieccereeree e MBIA Insurance Corporation, with respect only to
Group L

Originator and master SEIVIiCer .........ccvvvvvervreveenns Irwin Union Bank and Trust Company.

SUDSEIVICET .. .uvieierieeieeeties e ere e e see s seresree e Irwin Home Equity Corporation.

OWDET IUSLEE .covnnencerceeie e Wilmington Trust Company.

Indenture trustee........coevvmereeerevircirinereer e Wells Fargo Bank Minnesota, National Association.

Mortgage 10anS......cocevveneerienienrcerierrresseesteneenes Closed-end, adjustable-rate home equity lines of credit

with combined loan-to-value ratios generally up to .
100%, fixed-rate home equity loans with combined
loan-to-value ratios generally up to 100%, closed-end,
fixed-rate home equity loans with combined loan-to-
value ratios generally up to 125%. The Depositor
acquired the mortgage loans from Irwin Union Bank
and Trust Company prior to the closing date. Along
with the mortgage loans to be acquired by the trust on
the closing date, prior to [June 30, 2006), the issuer
will also purchase from Irwin Union Bank and Trust
Company additional draws on previously acquired
home equity lines of credit.

Statistical calculation date.........cccceevecurennnn. e The close of business on April 30, 2002.

Cut-off date .......covvviiiiiiiciirccer e, ....... The close of business on May 31, 2002.

CloSing date....cvevrecrereeereeceeeiirrt s e saesieseenrenns On or about June [27], 2002.

Payment dates.........ocvevrerveeeeenieneneensiennens e Beginning in July 2002 on the 25" day of each month

or, if the 25™ day is not a business day, on the next °
s business day.

Form of offered notes.........cccccvvvvrrvnveccescinennes Book-entry form, same day funds through DTC,
3 Clearstream or Euroclear.

Recipients of these Computational Materials must read and acknowledge the attached document “STATEMENT REGARDING ASSUMPTIONS AS TO SECURITIES, PRICING
ESTIMATES, AND OTHER INFORMATION" before using or relying on the information contained herein. In addition, recipients of these Computational Materials may only use or
rely on the information contained herein if read in conjunction with the related Prospectus and Prospectus Supplement. 1f you have not received the statement described above or the
related Prospectus and Prospectus Supplement, please contact your account executive at Bear, Stearns & Co. Inc.
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Irwin Whole Loan Home Equity Trust 2002-A
Computational Materials: Preliminary Term Sheet (Page 5 of 43)

The Offered Notes

The Class IA-I notes and the
variable funding notes.

The Class IIA-1, Class
I1A-2, Class I1A-3, Class
ITIA-10, Class IIM-1, Class
I1IM-2 and Class IIB-1

notes.

Group I notes:

Group II notes:

senior

Group Il notes: The Class IIA-1, Class
11A-2 Class I1A-3 notes and
the Class IIA-IO notes.
subordinate
Group II notes: The Class IIM-1, Class
1IM-2 and Class IIB-1
notes.

The Group I notes and the

Group Il notes.
The Variable Funding Notes

offered notes:

In addition to the offered notes, the trust will also issue the
Irwin Whote Loan Home Equity Trust Variable Funding
Notes, Series 2002-A. The variable funding notes will not
be offered hereby. The variable funding notes will have a
variable funding balance of $0 on the closing date. Any
information concerning the variable funding notes included
herein is only included to provide you with a better
understanding of the offered notes.

During the managed amortization period, if principal
collections on the mortgage loans in loan group I are
insufficient to fund all of the additional balances on the
home equity lines of credit arising during the related
collection period, the variable funding balance will be
increased by the shortfall.:

The Non-offered Suborﬂinate Notes

The trust will also issue the Irwin Whole Loan Home
Equity Trust Subordinate Notes, Series 2002-A, Class X
notes consisting of two or more classes. The Class X notes
will not be offered hereby. Any information concerning the
Class X notes included herein is only included to provide
you with a better understanding of the offered notes.

One of the classes of the non-offered subordinate notes, the
Class IIX-10 notes, will be interest only notes and will not
have a principal balance. The non-offered subordinate
notes will be subordinated to the offered notes and the
variable funding notes. Payments will be made on the non-
offered subordinate notes other than the Class [IX-IO notes
only after all payments have been made on the offered
notes and the variable funding notes.

The Certificates

The trust will also issue Irwin Whole Loan Home Equity
Trust Certificates, Series 2002-A, which will not be offered
hereby. Any information concerning the certificates
included herein is only included to provide you with a
better understanding of the offered notes. The certificates
will be subordinated to the offered notes, the variable
funding notes and the non-offered subordinate notes. The
certificates will be issued pursuant to the trust agreement
and will represent the beneficial ownership interests in the
trust.

The Trust

The depositor will establish Irwin Whole Loan Home
Equity Trust 2002-A, a Delaware business trust. The trust
will be established pursuant to a trust agreement, dated as
of [May 31, 2002], between the depositor and the owner
trustee. The trust will issue the notes pursuant to an
indenture dated as of [May 31, 2002], between the issuer
and the indenture trustee. The assets of the trust will
include:

the unpaid principal balance of the mortgage loans
as of the close of business on the cut-off date; and

any additions to the home equity lines of credit as
a result of draws or new advances of money made
pursuant to the applicable loan agreement after the
cut-off date.

The unpaid principal balance of a home equity line of
credit on any day will be equal to:

its cut-off date balance,

plus any additional balances relating to that home
equity line of credit sold to the issuer and acquired
by the trust before that day,

minus all collections credited against the principal
balance of that home equity line of credit in
accordance with the related loan agreement after
the cut-off date.

The principal balance of a liqﬁidated home equity line of
credit or a closed-end home equity loan after the final
recovery of related liquidation proceeds will be zero.

In addition to the mortgage loans conveyed to the trust on
the closing date, the property of the trust will include cash
on deposit in certain accounts and collections on the
mortgage loans. The trust will also include a financial
guaranty insurance policy provided by MBIA Insurance
Corporation, which will guarantee certain payments on the
Group I notes only. ;

Payments of interest and principal on the notes will be
made only from (i) payments received in connection with
the mortgage loans in the related loan group and (ii) in the
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case of the Group 1 notes only, the financial guaranty
insurance policy to the extent described herein.

The Group I notes and the Group II notes are not
cross-collateralized. .

Collections on the mortgage loans from a loan group will
not be applied to payments on the offered notes related to
the other loan group. As a result, collections on the
mortgage loans in loan group I will be applied only to the
Group I notes and collections on the mortgage loans in
loan group 11 will be applied only to the Group II notes.

Mortgage Loan Groups

The mortgage loans assigned and transferred to the issuer
and pledged to the indenture trustee as of the closing date
will be divided into two loan groups.

The statistical information presented in these
computational materials reflects the pool of mortgage loans
as of the statistical calculation date.

Loan group I will include mortgage loans which consist of
adjustable-rate home equity lines of credit with combined
loan-to-value ratios generally up to 100%, secured by first,
second or third mortgages or deeds of trust on residential
properties.

Loan group 1I will include mortgage loans which consist of
(i) fixed-rate, closed-end home equity loans with combined
loan-to-value ratios generally up to 100% and (ii) fixed-
rate, closed-end home equity loans with combined loan-to-
value ratios generally over 100% and generally up to
125%, secured in both cases by first, .second or third
mortgages or deeds of trust on residential properties.

Interest Payments

Interest payments on each class of the offéred notes will be
made monthly on each payment date, beginning in {July
2002], at the respective note rates described above. The
Class IIA-1O notes, which will be interest only notes, will
receive interest payments only up to and including the
payment date in [December 2004]. Interest on the offered
notes, other than the Class 1A-1 and Class. IIA-1 notes, for
each payment date will accrue during the calendar month
preceding the month in which such payment date occurs,
on the basis of a 30-day month and a 360-day year.
Interest on the Class IA-1 and Class IIA-1 notes for each
payment date will accrue from the preceding payment date
(or, in the case of the first payment date, from the closing
date) through the day before that payment date, on the
basis of the actual number of days in that interest period
and a 360-day year.

All interest payments on the notes for any payment date
will be allocated to the notes based on their respective

interest accruals. Interest will accrue on the Class IIA-IO
notes and the Class IIX-10 notes on the notional balances
thereof. The initia] notional balance of the Class IIA-IO
notes will be $[9,879,000] and will not be subject to
reduction unless the aggregate principal balance of all of
the mortgage loans in loan group II is reduced below
$[9,879,000] on or before [November 30, 2004]. The
notional balance of the Class I1X-10 notes will be equal to
the aggregate outstanding principal balance of the
mortgage loans in loan group IL

The note rate on the variable funding notes for any
payment date will not significantly exceed the note rate on
the Class IA-1 notes for the related interest period. The
note rate on the Class IIX-10 notes will be [0.25]% per
annum.

To the extent the note rate of the Class IA-1 notes is
limited by the weighted average net mortgage interest rate
of the mortgage loans in loan group I, these notes may
receive interest up to the applicable LIBOR rate as an
interest carry-forward amount on subsequent payment
dates. Notwithstanding such carry-forward, the interest rate
on the Class IA-I notes is subject to a maximum rate.

Principal Payments

On each payment date during the managed amortization
period, the aggregate amount payable as principal of the
Group I notes will be equal to principal collections for loan
group 1 for that payment date, less any additional balances
created with respect to mortgage loans in loan group I, as
further described herein. The managed amortization period
will be in effect only for the Group I notes and will be the
period beginning on the closing date and ending on the
earlier of [June 30, 2007] and the occurrence of an
amortization event. On each payment date after the end of
the managed amortization period, the aggregate amount
payable as principal of the Group I notes will be equal to
principal collections for loan group I for that payment date.

On each payment date the aggregate amount payable as
principal of the Group II notes will be equal to principal
collections for loan group II for that payment date.

Payments of principal that are allocated to the Group I
notes will be paid to the Class IA-I notes and the variable
funding notes pro rata based on their outstanding principal
balance and variable funding balance, respectively, until
paid in full.

Payments of principal that are allocated to the senior Group
II notes, other than the Class IIA-IO notes, wiil be paid
sequentially within those notes, which means that principal
will not be paid on any class of senior Group 1l notes
unless the principal balance of each class of senior Group
Il notes with a lower numerical designation has been
reduced to zero. The right of the senior Group II notes to
receive principal payments will be senior to the right of the
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subordinate Group II notes. The Class IIA-IO notes, which
are interest only notes, will not receive principal payments.

In addition, on each payment date, to the extent of funds
available for that purpose, holders of the offered notes
entitled to receive principal payments on that payment date
and the holders of the variable funding notes will be
entitled to receive certain additional amounts in reduction
of their principal balances (or variable funding balance in
the case of the variable funding notes), generally equal to
liquidation loss amounts for the related loan group, as
further described herein.

In no event will principal payments on a class of offered
notes on any payment date exceed the related principal
balance (or the variable funding balance in the case of the
variable funding notes) on that payment date. The Class
IIA-IO notes will not be entitled to receive principal
payments.

For at least [36] months after the closing date, no principal
payments will be distributed to the subordinate Group II
notes, unless the principal balances of all of the senior
Group II notes have been reduced to zero. In addition, if
on any payment date certain loss or delinquency tests are
not satisfied, amounts otherwise payable to the subordinate
Group II notes with respect to principal will be paid to the
senior Group Il notes, and the subordinate Group 1I notes
will receive no distributions of principal on that payment
date.

On the related legal final payment date, principal wiil be
due and payable on the offered notes in an amount equal to
the related principal balance remaining outstanding on tha
payment date. :

The payment of principal to the subordinate Group II noteé
after the step-down date is subject to the following loss and
delinquency tests: :

satisfaction of a cumulative liquidation loss
amount test such that the fraction (expressed as a
percentage) of cumulative liquidation loss
amounts in loan group II as of the respective
payment date divided by the initial aggregate
principal balance of the mortgage loans in loan
group II is less than or equal to the percentage set
forth below for the related collection period

specified below:

Collection Period Cumulative
liquidation
loss amount
percentage

36-48 9.5%

49 - 60 11.25%

61 —84 11.75%
85+ 12.25%; and

satisfaction of a delinquency test such that the
three-month rolling average of the aggregate
principal balance of the mortgage loans in loan
group II that are 60 days or more delinquent
(including all mortgage loans in loan group II that
are in foreclosure and mortgage loans in loan
group I for which the related mortgaged property
constitutes REQO property, but excluding
liquidated mortgage loans in loan group II) in the
payment of principal and interest is less than
[17.75]% of the senior enhancement percentage,
which percentage is computed for each payment
date as the principal balance of the mortgage loans
in loan group II minus the aggregate principal
balance of the senior Group II notes divided by
the principal balance of the mortgage loans in loan
group I1.

Priority of Payments on the Group I Notes

Payments of principal and interest on the mortgage loans in
loan group I will be collected each month. After retaining
its master servicing fee and amounts that reimburse the
master servicer or the subservicer for reimbursable
expenses on loan group I, the master servicer will forward
all collections on such mortgage loans to the indenture
trustee and on each payment date these amounts, minus any
expenses reimbursable to the indenture trustee, plus any
insured payment by the enhancer with respect to the Group
1 notes, will be allocated as follows:

first, to pay any prepayment penalties collected on
the mortgage loans in loan group I to the master
servicer;

second, to pay the enhancer the accrued and
unpaid premium for the policy and to pay the
indenture trustee any accrued and unpaid
indenture trustee fees with respect to the Group 1
notes;

third, to pay the accrued and unpaid interest due
on the Class IA-I notes and the variable funding
notes, pro rata, at their respective note rates;

fourth, to pay as principal on the Class IA-I notes
and the variable funding notes, pro rata, an
amount equal to principal collections on the
mortgage loans in loan group I, minus any
principal collections used to purchase additional
balances and any overcollateralization release
amount;

fifth, to pay to the Class IA-I notes and the
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variable funding notes, pro rata, an amount equal
to the liquidation loss distribution amount on the
mortgage loans in loan group I for such payment
date, together with any liquidation loss
distribution amounts remaining undistributed from
any preceding payment date;

sixth, to reimburse the enhancer for any
unreimbursed draws made on the policy for the
Group 1 notes, with interest thereon;

seventh, to the holders of the non-offered
subordinate notes and the certificates in the
priorities set forth in the indenture:

(i) on the payment dates in [July 2002]
and [August 2002}, 100% of the
remaining excess spread for the Group I
notes and the applicable payment date;
and;

(ii) on the payment dates in [September
2002] and [October 2002], 50% of the
remaining excess spread for the Group |
notes and the applicable payment date;

eighth, to pay to the Class IA-I notes and the
variable funding notes, pro rata, the amount, if
any, necessary to increase the amount of
overcollateralization for the Group I notes to the
required overcollateralization level,

ninth, to pay the indenture trustee and the
administrator any unpaid expenses and other
reimbursable amounts owed to the indenture
trustee and the administrator with respect to the
Group I notes;

tenth, to pay as interest on the Class 1A-I notes
and the variable funding notes, pro rata, any
unpaid interest carry-forward amounts, together
with interest thereon; and

eleventh, any remaining amounts to the holders of
the non-offered subordinate notes and the
certificates in the amounts and priorities set forth
in the indenture.

Priority of Payments?on the Group II Notes

Payments of principal and interest on the mortgage loans in
loan group IT will be collected each month. After retaining
its master servicing fee and amounts that reimburse the
master servicer or the subservicer for reimbursable
expenses on loan group II, the master servicer will forward
all collections on such mortgage loans to the indenture
trustee and on each payment date these amounts, minus any
expenses reimbursable to the indenture trustee, will be
allocated as follows:

first, to pay any prepayment penalties collected on
the mortgage loans in loan group II to the master
servicer; ;

second, to pay the indenture trustee any accrued
and unpaid indenture trustee fees with respect to
the Group Il notes;

third, to pay accrued and unpaid interest due on
the principal balances of the Group II notes and
the notional balance of the Class I1A-IO notes at
the respective note rates as follows:

(i) first, to the senior Group II notes and
the Class IIA-IO notes, on a pro rata
basis in accordance with the amount of
accrued interest due thereon;

(it) second, to the Class IIM-1 notes;
(iii) third, to the Class IIM-2 notes; and
(iv) fourth, to the Class [IB-1 notes;

fourth, to pay as principal on the Group II notes
(other than the Class IIA-IO notes), an amount
equal to principal collections on the mortgage
loans in loan group II, minus any
overcollateralization release amount, as follows:

(i) first, to the senior Group II notes, in
the order described above under “-
Principal Payments,” until the aggregate
principal balance of the senior Group II
notes has been reduced to its required
principal balance for that payment date;

(ii) second, to the Class IIM-1 notes,
until the principal balance of the Class
IIM-1 notes has been reduced to its
required principal balance for that
payment date;

(iii) third, to the Class IIM-2 notes, until
the principal balance of the Class IIM-2
notes has been reduced to its required
principal balance for that payment date;
and

(iv) fourth, to the Class IIB-1 notes, until
the principai balance of the Class 1IB-1
notes has been reduced to its required
principal balance for that payment date;

fifth, to pay to the senior Group II notes, in the
order described above wunder “-Principal
Payments,” until the aggregate principal balance
of the senior Group II notes has been reduced to
its required principal balance for that payment
date, an amount eqhal to the liquidation loss
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distribution amount on the mortgage loans in loan
group II for such payment date, together with any
liquidation loss distribution amounts remaining
undistributed from any preceding payment date; -

sixth, to pay to the Class IIM-1 notes, until the
principal balance of the Class IIM-1 notes has
been reduced to its required principal balance for
that payment date, an amount equal to the
liquidation loss distribution amount on the
mortgage loans in loan group II for such payment
date, together with any liquidation loss
distribution amounts remaining undistributed from
any preceding payment date, to the extent not paid
to the holders of the senior Group II notes under
clause fifth above;

seventh, to pay to the Class IIM-2 notes, until the
principal balance of the Class IIM-2 notes has
been reduced to its required principal balance for
that payment date, an amount equal to the
liquidation loss distribution amount on the
mortgage loans in loan group II for such payment
date, together with any liquidation loss
distribution amounts remaining undistributed from
any preceding payment date, to the extent not paid
to the holders of the senior Group II notes or the
Class IIM-1 notes under clauses fifth and sixth
above, respectively;

eighth, to pay to the Class IIB-1 notes, until the
principal balance of the Class IIB-1 notes has
been reduced to its required principal balance for
that payment date, an amount equal to the
liquidation loss distribution amount on the
mortgage loans in loan group II for such payment
date, together with any liquidation loss
distribution amounts remaining undistributed from
any preceding payment date, to the extent not paid
to the holders of the senior Group II notes, the
Class IIM-1 notes or the Class IIM-2 notes under
clauses fifth, sixth and seventh above,
respectively;

ninth, to pay the accrued and unpaid interest due
on the Class I1X-10 notes; ‘

tenth, to the holders of the non-offered
subordinate notes and the certificates in the
priorities set forth in the indenture:

(i) on the payment date in [July 2002],
100% of the remaining excess spread for
the Group II notes and that payment date;
and;

(i) on the payment date in [August 2002]

through and including the payment date
in [November 2002], {25]% of the
remaining excess spread for the Group 11
notes and the applicable payment date;

eleventh, to pay to the senior Group II notes, in
the order described above under “-Principal
Payments,” until the aggregate principal balance
of the senior Group II notes has been reduced to
its required principal balance for that payment
date, the amount, if any, necessary to increase the
amount of overcollateralization for the Group 11
notes to the required overcollateralization level,

twelfth, to pay to the Class IIM-1 notes, until the
principal balance of the Class IIM-1 notes has
been reduced to its required principal balance for
that payment date, the amount, if any, necessary to
increase the amount of overcollateralization for
the Group II notes to the required over-
collateralization level to the extent not previously
distributed to the senior Group Il notes pursuant
to clause eleventh above,

thirteenth, to pay to the Class IIM-2 notes, until
the principal balance of the Class IIM-2 notes has
been reduced to its required principal balance for
that payment date, the amount, if any, necessary to
increase the amount of overcollateralization for
the Group Il notes to the required over-
collateralization level to the extent not previously
distributed to the senior Group II notes or the
Class IIM-1 notes pursuant to clauses eIeventh
and twelfth above, respectively;

fourteenth, to pay to the Class IIB-1 notes, until
the principal balance of the Class IIB-1 notes has
been reduced to its required principal balance for
that payment date, the amount, if any, necessary to
increase the amount of overcollateralization for
the Group II notes to the required over-
collateralization level to the extent not previously
distributed to the senior Group II notes, the Class
IIM-1 notes or the Class [IM-2 notes pursuant to
clauses eleventh, twelfth and thirteenth above,
respectively;

fifteenth, to pay the indenture trustee and the
administrator any unpaid expenses and other
reimbursable amounts owed to the indenture
trustee and the administrator with respect to the
Group II notes; and

sixteenth, any remaining amounts to the holders of
the non-offered subordinate notes and the
certificates in the amounts and priorities set forth
in the indenture.
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Credit Enhancement

The credit enhancement provided for the benefit of the
offered notes consists of:

Excess Spread. The weighted average mortgage loan rate
for loan group I is generally expected to be higher than the
summ of (a) the master servicing fee and the trustee fee
allocable to loan group I and the Group I notes, (b) the
premium payable to the enhancer and (c) the weighted
average note rate of the Group I notes. The weighted
average mortgage loan rate for loan group 1l is generally
expected to be higher than the sum of (a) the master
servicing fee and the trustee fee allocable to loan group II
and the Group II notes, and (b) the weighted average note
rate of the Group II notes. On each payment date, excess
spread generated during the related collection period for
each loan group will be available to cover losses and build
overcollateralization with respect to the related classes of
offered notes.

Overcollateralization. Excess interest on the mortgage
loans in each loan group that is not (i) needed to cover
losses on the loans in that loan group (ii) paid to the
holders of the non-offered subordinate notes and the
certificates on the payment dates specified above or (iii) in

* the case of the Group II notes, applied to the payment of
interest on the Class I1X-IO notes; will be used to make
additional principal payments on the related classes of
offered notes, until the aggregate principal balance of the
mortgage loans in that loan group exceeds the aggregate
principal balance of the related group of offered notes
(including the variable funding notes in the case of the
Group I notes) by a specified amount. This excess will
represent overcollateralization for each group of offered
notes, which will absorb losses on the mortgage loans in
the related loan group, to the extent of the
overcollateralization, if the losses are not covered by
excess interest with respect to that loan group. If the level
of overcollateralization for a group of offered notes falls
below what is required, the excess interest described above
for the related loan group will be paid to the related classes
of ‘offered notes as principal, until the required level of
overcollateralization for that group of offered notes is
reached again.

Subordination. To the extent no overcollateralization
exists with respect to the Group II notes, losses on the
mortgage loans in loan group I during the related
collection period in excess of amounts available to be paid
on' that payment date pursuant to clauses fifth through
eighth above under “-Priority of Payments on the Group II
Notes” will be allocated in full to the first class of notes
listed below with a principal balance greater than zero:

Class IIB-1 notes;
Class 1IM-2 notes; and

Class IIM-1 notes.

When this occurs, the principal balance of the class of
subordinate Group II notes to which the loss is allocated is
reduced, without a corresponding payment of principal.

If none of the subordinate Group I1I notes remains
outstanding, losses will be allocated among the senior
Group II notes in proportion to their remaining principal
balances.

The subordinate Group II notes will not provide credit
enhancement for the Group I notes.

Financial Guaranty Insurance Policy. The enhancer will
unconditionally and irrevocably guarantee, subject to the
provisions in the policy: (a) timely payment of current
interest on the Group I notes, (b) the amount of any
principal losses on the Group I notes not covered by excess
spread or overcollateralization and (c) the payment of any
outstanding principal on the Group I notes on the final
payment date of [October 25, 2032]. The financial
guaranty insurance policy is not cancelable for any reason.

The financial guaranty insurance policy will not provide
credit enhancement for the Group I notes.

Legal Investment

The offered notes will not be “mortgage related securities”
for purposes of the Secondary Mortgage Market
Enhancement Act of 1984. You should consult your legal
advisors in determining whether and to what extent the
offered notes constitute legal investments for you.

Optional Redem