If you are not the intended recipient of this message, please do not distribute or copy the information contained in this
e-mail, but instead, delete and destroy all copies of this e-mail.

DISCLAIMER

Attached please find an electronic copy of the Offering Circular dated July23, 2004 (the "Offering Circular') relating to
the offering by Cascade Funding CDO I, Ltd. and Cascade Funding CDO I, Inc. of certain notes and preference shares.

The information contained in the electronic copy of the Offering Circular has been formatted in a manner which should
exactly replicate the printed Offering Circular; however, physical appearance may differ and other discrepancies may
occur for various reasons, including electronic communication difficulties or particular user equipment. The user of this
Offering Circular assumes the risk of any discrepancies between the printed Offering Circular and the electronic version
of this document.

Neither this e-mail nor the attached Offering Circular constitutes an offer to sell or the solicitation of an offer to buy the
securities described in the Offering Circular in any jurisdiction in which such offer or solicitation would be unlawful prior
to registration or qualification under the securities laws of any such jurisdiction.

In order to be eligible to view this e-mail and/or access the Offering Circular or make an investment decision with respect
to the securities described therein, you must either (i) be a Qualified Purchaser (as defined herein) who is also (1)a
"Qualified Institutional Buyer'" within the meaning of Rule 144A under the Securities Act of 1933, as amended, or (2) an
"accredited investor" within the meaning of Rule S01(a) under the Securities Act or (ii) not be a "U.S. person" within the
meaning of Regulation S under the Securities Act.

By opening the attached documents and accessing the Offering Circular, you agree to accept the provisions of this page and
consent to the electronic transmission of the Offering Circular.

THIS EMAIL IS NOT TO BE DISTRIBUTED OR FORWARDED TO ANY PERSON OTHER THAN THE PERSON
RECEIVING THIS ELECTRONIC TRANSMISSION FROM MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED AS INITIAL PURCHASER AND ANY PERSON RETAINED TO ADVISE THE PERSON
RECEIVING THIS ELECTRONIC TRANSMISSION WITH RESPECT TO THE OFFERING CONTEMPLATED IN
THE OFFERING CIRCULAR AND IS NOT TO BE REPRODUCED IN ANY MANNER WHATSOEVER. ANY
FURTHER DISTRIBUTION, FORWARDING OR REPRODUCTION OF THIS EMAIL IN WHOLE OR IN PART IS
UNAUTHORIZED. FAILURE TO COMPLY WITH THIS DIRECTIVE MAY RESULT IN A VIOLATION OF THE
SECURITIES ACT. EXCEPT AS EXPRESSLY AUTHORIZED HEREIN, THE INFORMATION CONTAINED IN
THIS EMAIL MESSAGE IS CONFIDENTIAL INFORMATION INTENDED ONLY FOR THE USE OF THE
INDIVIDUAL OR ENTITY TO WHOM IT IS ADDRESSED.

NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY, EFFECTIVE FROM THE DATE OF
COMMENCEMENT OF DISCUSSIONS, RECIPIENTS OF THIS OFFERING CIRCULAR AND EACH EMPLOYEE,
REPRESENTATIVE OR OTHER AGENT OF ANY SUCH RECIPIENT MAY DISCLOSE TO ANY AND ALL
PERSONS, WITHOUT LIMITATION OF ANY KIND, THE U.S. FEDERAL INCOME TAX TREATMENT AND TAX
STRUCTURE OF THIS OFFERING AND ALL MATERIALS OF ANY KIND, INCLUDING OPINIONS OR OTHER
TAX ANALYSES, THAT ARE PROVIDED TO THE RECIPIENTS 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 NECESSARY TO COMPLY WITH
ANY APPLICABLE FEDERAL OR STATE SECURITIES LAWS. FURTHERMORE, THIS AUTHORIZATION TO
DISCLOSE SUCH TAX TREATMENT AND TAX STRUCTURE DOES NOT PERMIT DISCLOSURE OF
INFORMATION IDENTIFYING THE ISSUER, THE CO-ISSUER, THE COLLATERAL MANAGER OR ANY OTHER
PARTY TO THE TRANSACTION, THIS OFFERING OR THE PRICING (EXCEPT TO THE EXTENT PRICING IS
RELEVANT TO TAX STRUCTURE OR TAX TREATMENT) OF THIS OFFERING.
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OFFERING CIRCULAR

U.S.$328,000,000 Class A-1 First Priority Senior Secured Floating Rate Delayed Draw Notes Due March 2042
U.S.$46,000,000 Class A-2 Second Priority Senior Secured Floating Rate Notes Due March 2042
U.S.$14,000,000 Class B Third Priority Secured Floating Rate Notes Due March 2042
U.S.$7,000,000 Class C Mezzanine Secured Floating Rate Notes Due March 2042
7,700 Preference Shares with an Aggregate Liquidation Preference of U.S.$7,700,000
Backed by a Portfolio of Asset-Backed Securities and Related Synthetic Securities

Cascade Funding CDO I, Ltd.
Cascade Funding CDO 1, Inc.

Cascade Funding CDO I, L.td., an exempted company incorporated under the laws of the Cayman Islands (the "Issuer"), and Cascade Funding CDO 1,
Inc., a Delaware corporation (the "Co-Issuer" and, together with the Issuer, the "Co-Issuers"), will issue U.S.$328,000,000 Class A-1 First Priority
Senior Secured Floating Rate Delayed Draw Notes due March 2042 (the "Class A-1 Notes"), U.S.$46,000,000 Class A-2 Second Priority Senior
Secured Floating Rate Notes due March 2042 (the "Class A-2 Notes™), U.S.$14,000,000 Class B Third Priority Secured Floating Rate Notes due
March 2042 (the "Class B Notes"), U.S.$7,000,000 Class C Mezzanine Secured Floating Rate Notes due March 2042 (the "Class C Notes" and,
together with the Class A-1 Notes, the Class A-2 Notes and the Class B Notes, the "Notes"). The Notes will be issued and secured pursuant to an
Indenture dated as of July 26, 2004 (the "Indenture") among the Issuer, the Co-Issuer and JPMorgan Chase Bank, as trustee (the "Trustee").
Concurrently with the issuance of the Notes, the Issuer will issue 7,700 Preference Shares with an aggregate liquidation preference of U.S.$7,700,000
(as more fully described herein, the "Preference Shares”, and together with the Notes, the "Offered Securities"). The Collateral (as defined herein)
securing the Notes will be managed by Terwin Money Management LL.C, a Delaware limited liability company (the "Collateral Manager"), and a
member of The Winter Group. (continued on next page)
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It is a condition to the issuance of the Offered Securities that the Class A-1 Notes be rated no lower than "Aaa" by Moody's Investors Service, Inc.
("Moody's"), no lower than "AAA" by Standard & Poor's Ratings Services, a division of The McGraw-Hill Companies, Inc. ("Standard & Poor's") and
no lower than "AAA" by Fitch Ratings ("Fitch," and together with Moody's and Standard & Poor's, the "Rating Agencies"), that the Class A-2 Notes be
rated no lower than "Aaa" by Moody's, no lower than "AAA" by Standard and Poor's and no lower than "AAA" by Fitch, that the Class B Notes be rated
no lower than "Aa3" by Moody's, that the Class C Notes be rated no lower than "Baa2" by Moody's and no lower than "BBB" by Fitch and that the
Preference Shares be rated no lower than "Baa3" by Moody's. The ratings assigned by Moody's to the Class A-1 Notes, the Class A-2 Notes, the Class B
Notes and the Class C Notes address the ultimate cash receipt of all required interest (including, in the case of the Class C Notes, interest on all Class C
Deferred Interest Amounts) and principal payments on each such Class of Notes, in each case as provided in the governing documents, and are based on
the expected loss posed to the Noteholders relative to the promise of receiving the present value of such payments. The ratings assigned by Standard &
Poor's to the Class A-1 Notes and the Class A-2 Notes address the timely payment of interest and ultimate payment of principal on each such Class of
Notes. The ratings assigned by Fitch to the Class A-1 Notes and the Class A-2 Notes address the timely payment of interest and ultimate pay ment of
principal on each such Class of Notes. The rating assigned by Fitch to the Class C Notes addresses the ultimate payment of interest and principal on such
Class of Notes. No application will be made to list the Notes or the Preference Shares on any stock exchange. The rating assigned by Moody's to the
Preference Shares addresses the ultimate receipt of the Rated Balance of the Preference Shares as provided by the governing documents, and is based on
the expected loss posed to the holders of the Preference Shares relative to the promise of receiving the present value of such payments.

SEE "RISK FACTORS" IN THIS OFFERING CIRCULAR FOR A DESCRIPTION OF CERTAIN FACTORS THAT SHOULD BE
CONSIDERED IN CONNECTION WITH AN INVESTMENT IN THE OFFERED SECURITIES. THE PLEDGED ASSETS OF THE
ISSUER ARE THE SOLE SOURCE OF PAYMENTS ON THE OFFERED SECURITIES. THE OFFERED SECURITIES DO NOT
REPRESENT AN INTEREST IN OR OBLIGATIONS OF, AND ARE NOT INSURED OR GUARANTEED BY, THE TRUSTEE, THE
COLLATERAL MANAGER, MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED OR ANY OF THEIR RESPECTIVE
AFFILIATES.

THE OFFERED SECURITIES BEING OFFERED HEREBY HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES ACT"), UNDER APPLICABLE STATE SECURITIES LAWS OR UNDER
THE LAWS OF ANY OTHER JURISDICTION. THE OFFERED SECURITIES ARE BEING OFFERED (A) IN THE UNITED STATES IN
RELIANCE UPON AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT TO QUALIFIED
PURCHASERS (AS DEFINED HEREIN) WHO ARE ALSO (I) "QUALIFIED INSTITUTIONAL BUYERS" (AS DEFINED IN RULE 144A
UNDER THE SECURITIES ACT) OR (II) ACCREDITED INVESTORS WITHIN THE MEANING OF RULE 501(a) UNDER THE
SECURITIES ACT; AND (B) OUTSIDE THE UNITED STATES TO PERSONS WHO ARE NOT U.S. PERSONS (AS DEFINED IN
REGULATION S) IN OFFSHORE TRANSACTIONS IN RELIANCE ON REGULATION S ("REGULATION S") UNDER THE SECURITIES
ACT AND, IN EACH CASE, IN ACCORDANCE WITH APPLICABLE LAWS. EACH ORIGINAL PURCHASER OF A PREFERENCE SHARE
WILL BE REQUIRED IN AN INVESTOR APPLICATION FORM DELIVERED TO THE ISSUER (AN "INVESTOR APPLICATION FORM ")
TO MAKE CERTAIN ACKNOWLEDGMENTS, REPRESENTATIONS, WARRANTIES AND AGREEMENTS SET FORTH UNDER
"TRANSFER RESTRICTIONS." A TRANSFER OF OFFERED SECURITIES (OR ANY INTEREST THEREIN) IS SUBJECT TO CERTAIN
RESTRICTIONS DESCRIBED HEREIN, INCLUDING THAT NO SALE, PLEDGE, TRANSFER OR EXCHANGE MAY BE MADE IN A
DENOMINATION LESS THAN THE REQUIRED MINIMUM DENOMINATION. SEE "TRANSFER RESTRICTIONS."

The Offered Securities are oftered by Merrill Lynch, Pierce, Fenner & Smith Incorporated ("MLPFS" or the "Initial Purchaser") subject to prior sale,
when, as and if issued. The Initial Purchaser reserves the right to withdraw, cancel or modify such offer and to reject orders in whole or in part. It is
expected that the Offered Securities will be delivered on or about July 26, 2004 (the "Closing Date"), in the case of the Notes and the Regulation S
Global Preference Shares, through the facilities of The Depository Trust Company ("DTC") and in the case of the Definitive Preference Shares, in the
offices of Merrill Lynch, Pierce, Fenner & Smith Incorporated, against payment therefor in immediately available funds.

Merrill Lynch & Co.

The date of this Offering Circular is July 23, 2004.
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(cover continued)

The Preference Shares are being issued pursuant to the Memorandum and Articles of Association of the Issuer (the
"Issuer Charter") and in accordance with a Preference Share Paying Agency Agreement dated as of the Closing Date
(the "Preference Share Paying Agency Agreement") among the Issuer and JPMorgan Chase Bank, as preference
share paying agent (in such capacity, the "Preference Share Paying Agent") and Maples Finance Limited, as
preference share registrar (in such capacity, the " Preference Share Registrar"). Subject in each case to the Priority of
Payments, (a) holders of the Class A-1 Notes will be entitled to receive interest at a floating rate per annum equal to
the applicable London interbank offered rate in effect from time to time plus 0.37%, (b) holders of the Class A-2
Notes will be entitled to receive interest and certain third parties will be entitled to receive compensation at an
aggregate floating rate per annum not to exceed the applicable London interbank offered rate in effect from time to
time plus 1.04%, (c) holders of the Class B Notes will be entitled to receive interest at a floating rate per annum
equal to the applicable London interbank offered rate in effect from time to time plus 1.05% and (d) holders of the
Class C Notes will be entitled to receive interest at a floating rate per annum equal to the applicable London
interbank offered rate in effect from time to time plus 3.15%. See "Description of the Notes—Priority of
Payments."

Interest on the Notes will be payable in U.S. dollars quarterly in arrears on each March 3, June 3, September 3 and
December 3, commencing December 3, 2004 (each, a "Quarterly Distribution Date"), provided that (i) the final
Quarterly Distribution Date with respect to the Notes will be the Stated Maturity, (ii) if any such date is not a
Business Day, the relevant Quarterly Distribution Date will be the next succeeding Business Day and (iii) the
Accelerated Maturity Date will be a Quarterly Distribution Date. Payments of principal of and interest and
Commitment Fee on the Notes on any Quarterly Distribution Date will be made if and to the extent that funds are
available on such Quarterly Distribution Date in accordance with the Priority of Payments set forth herein. See
"Description of the Notes—Interest" and "Description of the Notes —Principal." The principal of each of the Class
A-1 Notes, Class A-2 Notes, Class B Notes and Class C Notes is required to be paid by their applicable Stated
Maturity, unless redeemed or repaid prior thereto. See "Description of the Notes—Principal." Each of the Class A-
1 Notes, Class A-2 Notes, Class B Notes and Class C Notes 1s referred to herein as a "Class" of Notes.

Notwithstanding the foregoing, the Issuer will enter into the Basis Swap (as defined herein) in order to finance the
periodic payment of interest on the Class A-2 Notes on dates other than on each Quarterly Distribution Date, all as
described in a supplement to this Offering Circular relating to the Class A2 Notes (the "Class A2 Notes
Supplement").

All of the Class A-1 Notes are entitled to receive payments pari passu among themselves, all of the Class A-2 Notes
are entitled to receive payments pari passu among themselves, all of the Class B Notes are entitled to receive

payments pari passu among themselves, all of the Class C Notes are entitled to receive payments pari passu among
themselves and all of the Preference Shares are entitled to receive payments pari passu among themselves. Except
as otherwise described in the Priority of Payments, the relative order of seniority of payment of each Class of Notes
on each Quarterly Distribution Date is as follows: first, Class A-1 Notes, including payment of the Commitment
Fee, second, Class A-2 Notes, third, Class B Notes and fourth, Class C Notes with (a) each Class of Notes (other
than the Class C Notes) in such list being "Senior" to each other Class of Notes that follows such Class of Notes in
such list (e.g., the Class A -1 Notes are Senior to the Class A-2 Notes, Class B Notes and Class C Notes) and (b) each
Class of Notes (other than the Class A-1 Notes) in such list being "Subordinate" to each other Class of Notes that
precedes such Class of Notes in such list (e.g., the Class C Notes are Subordinate to the Class A-1 Notes, Class A-2
Notes and Class B Notes). No payment of interest on any Class of Notes will be made until all accrued and unpaid
interest and Commitment Fee on the Notes of each Class that is Senior to such Class and that remain outstanding has
been paid in full. Except as otherwise described in the Priority of Payments, no payment of principal of any Class of
Notes will be made until all principal of, and accrued and unpaid interest and Commitment Fee on, the Notes of each
Class that is Senior to such Class and that remain outstanding have been paid in full. See "Description of the
Notes—Priority of Payments."

The assets of the Issuer, which will be pledged to secure the Notes, will be comprised of (a) the Custodial Account,
the Collateral Debt Securities and the Equity Securities, (b) the Interest Collection Account, the Uninvested
Proceeds Account, the Principal Collection Account, the Payment Account, the Expense Account, the Interest
Reserve Account, the Semi-Annual Interest Reserve Account, each Hedge Counterparty Collateral Account, each
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Synthetic Security Counterparty Account, each Synthetic Security Issuer Account, all funds and other property
standing to the credit of each such account, Eligible Investments purchased with funds standing to the credit of each
such account and all income from the investment of funds therein, (¢) the rights of the Issuer under each Hedge
Agreement, (d) the rights of the Issuer under the Collateral Management Agreement, the Collateral Administration
Agreement, the Administration Agreement, the Investor Application Forms and the Class A1 Note Purchase
Agreement, (e) all cash delivered to the Trustee and (f) all proceeds, accessions, profits, income benefits,
substitutions and replacements, whether voluntary or involuntary, of and to any of the property of the Issuer
described in the preceding clauses (collectively, the "Collateral"). The security interest granted under the Indenture
in each Synthetic Security Counterparty Account is subject to and subordinate to the security interest and rights of
the relevant Synthetic Security Counterparty in and to such Synthetic Security Counterparty Account.

The Notes are subject to redemption under the circumstances described under "Description of the Notes —Optional
Redemption and Tax Redemption," "—Auction Call Redemption," "—Mandatory Redemption” and "—Priority of
Payments."

On each Quarterly Distribution Date, to the extent funds are available therefor, Interest Proceeds will be released
from the lien of the Indenture for payment to the Preference Share Paying Agent only after the payment of interest
on the Notes and certain other amounts in accordance with the Priority of Payments. Any Interest Proceeds
permitted to be released from the lien of the Indenture on any Quarterly Distribution Date in accordance with the
Priority of Payments and paid to the Preference Share Paying Agent will be distributed to the holders of the
Preference Shares (the "Preference Shareholders™) on such Quarterly Distribution Date. Until the Notes have been
paid in full, Principal Proceeds will not be available to make distributions in respect of the Preference Shares.
Subject to provisions of Cayman Islands law governing the declaration and payment of dividends (as described
herein), after the Notes have been paid in full, Interest Proceeds and Principal Proceeds remaining after all other
applications under the Priority of Payments will be released from the lien of the Indenture in accordance with the
Priority of Payments and paid to the Preference Share Paying Agent for distribution to the Preference Shareholders
on each Quarterly Distribution Date. Distributions (other than certain liquidating distributions described herein) will
be made in cash. The Directors of the Issuer currently intend, in the event that the Preference Shares are not
redeemed at the option of a Majority-in-Interest of Preference Shareholders following the repayment in full of the
Notes, to liquidate all of the Issuer's remaining investments in an orderly manner and distribute the proceeds of such
liquidation to the Preference Shareholders. See "Description of the Preference Shares—Distributions."

The Notes are being offered at an issue price equal to 100% of the principal amount thereof. The Notes offered by
the Co-Issuers in the United States will be offered in reliance on an exemption from the registration requirements of
the Securities Act and will initially be represented by one or more global notes ("Restricted Global Notes") in fully
registered form without interest coupons deposited with, and registered in the name of, DTC (or its nominee). The
Notes offered by the Co-Issuers outside the United States will be offered in reliance upon Regulation S and will be
represented by one or more global notes ("Regulation S Global Notes") in fully registered form without interest
coupons deposited with, and registered in the name of, DTC (or its nominee). Except in the limited circumstances
described herein, certificated Notes will not be issued in exchange for beneficial interests in a Restricted Global
Note or a Regulation S Global Note. The Preference Shares offered by the Issuer in the United States will be
offered in reliance upon an exemption from the registration requirements of the Securities Act ("Restricted
Definitive Preference Shares"). All Restricted Definitive Preference Shares will be represented by certificates in
fully registered definitive form, registered in the name of the legal and beneficial owner thereof (or a nominee acting
on behalf of the disclosed legal and beneficial owner thereof). The Preference Shares offered by the Issuer outside
the United States will be offered in reliance upon Regulation S ("Regulation S Preference Shares"). Regulation S
Preference Shares will be represented by either (i) one or more global preference shares ("Regulation S Global
Preference Shares") in fully registered form without interest coupons deposited with, and registered in the name of,
DTC (or its nominee) and deposited with or on behalf of DTC initially for the accounts of Furoclear, and/or
Clearstream, Luxembourg or (i1) preference share certificates in definitive, fully registered form, registered in the
name of the legal and beneficial owner thereof ("Regulation S Definitive Preference Shares"). See "Description of
the Notes—Form, Denomination, Registration and Transfer" and "Description of the Preference Shares—Form,
Registration and Transfer." No application will be made to list the Notes or Preference Shares on any stock
exchange.
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Notice to New Hampshire Residents

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN
APPLICATION FOR A LICENSE HAS BEEN FILED UNDER CHAPTER
421B OF THE NEW HAMPSHIRE REVISED STATUTES 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 THAT ANY DOCUMENT FILED UNDER RSA
421B 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.

NO PERSON IS AUTHORIZED IN CONNECTION WITH ANY OFFERING MADE
HEREBY TO GIVE ANY INFORMATION OR MAKE ANY REPRESENTATION OTHER
THAN AS CONTAINED HEREIN AND, IF GIVEN OR MADE, SUCH INFORMATION OR
REPRESENTATION MUST NOT BE RELIED UPON AS HAVING BEEN AUTHORIZED
BY THE ISSUER, THE CO-ISSUER, THE INITIAL PURCHASER, THE COLLATERAL
MANAGER, THE HEDGE COUNTERPARTIES OR ANY OF THEIR RESPECTIVE
AFFILIATES. THIS OFFERING CIRCULAR DOES NOT CONSTITUTE AN OFFER TO
SELL, OR A SOLICITATION OF AN OFFER TO BUY, (A) ANY SECURITIES OTHER
THAN THE OFFERED SECURITIES OR (B) ANY OFFERED SECURITIES IN ANY
JURISDICTION IN WHICH IT IS UNLAWFUL FOR SUCH PERSON TO MAKE SUCH AN
OFFER OR SOLICITATION. THE DISTRIBUTION OF THIS OFFERING CIRCULAR AND
THE OFFERING OF THE OFFERED SECURITIES IN CERTAIN JURISDICTIONS MAY
BE RESTRICTED BY LAW. PERSONS INTO WHOSE POSSESSION THIS OFFERING
CIRCULAR COMES ARE REQUIRED BY THE CO-ISSUERS AND THE INITIAL
PURCHASER TO INFORM THEMSELVES ABOUT, AND TO OBSERVE, ANY SUCH
RESTRICTIONS. IN PARTICULAR, THERE ARE RESTRICTIONS ON THE
DISTRIBUTION OF THIS OFFERING CIRCULAR, AND THE OFFER AND SALE OF
OFFERED SECURITIES, IN THE UNITED STATES OF AMERICA, THE UNITED
KINGDOM AND THE CAYMAN ISLANDS. SEE "PLAN OF DISTRIBUTION." NEITHER
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THE DELIVERY OF THIS OFFERING CIRCULAR NOR ANY SALE OF ANY SECURITY
OFFERED HEREBY SHALL UNDER ANY CIRCUMSTANCES IMPLY THAT THERE HAS
BEEN NO CHANGE IN THE AFFAIRS OF THE CO-ISSUERS OR THAT THE
INFORMATION HEREIN IS CORRECT AS OF ANY DATE SUBSEQUENT TO THE DATE
AS OF WHICH SUCH INFORMATION IS GIVEN HEREIN. THE CO-ISSUERS AND THE
INITIAL PURCHASER RESERVES THE RIGHT, FOR ANY REASON, TO REJECT ANY
OFFER TO PURCHASE IN WHOLE OR IN PART, TO ALLOT TO ANY OFFEREE LESS
THAN THE FULL AMOUNT OF OFFERED SECURITIES SOUGHT BY SUCH OFFEREE
OR TO SELL LESS THAN THE AGGREGATE STATED PRINCIPAL AMOUNT OF ANY
CLASS OF NOTES OR THE NUMBER OF PREFERENCE SHARES.

THE NOTES ARE LIMITED RECOURSE OBLIGATIONS OF THE CO-ISSUERS. THE
NOTES ARE PAYABLE SOLELY FROM THE COLLATERAL DEBT SECURITIES AND
OTHER COLLATERAL PLEDGED BY THE ISSUER TO SECURE THE NOTES. NONE OF
THE SECURITY HOLDERS, MEMBERS, OFFICERS, DIRECTORS, MANAGERS OR
INCORPORATORS OF THE ISSUER, THE CO-ISSUER, THE TRUSTEE, THE
ADMINISTRATOR, THE COLLATERAL MANAGER, ANY RATING AGENCY, THE
SHARE TRUSTEE, THE INITIAL PURCHASER, ANY HEDGE COUNTERPARTY, ANY
OF THEIR RESPECTIVE AFFILIATES OR ANY OTHER PERSON OR ENTITY WILL BE
OBLIGATED TO MAKE PAYMENTS ON THE NOTES. CONSEQUENTLY, THE
NOTEHOLDERS MUST RELY SOLELY ON AMOUNTS RECEIVED IN RESPECT OF THE
COLLATERAL DEBT SECURITIES AND OTHER COLLATERAL PLEDGED TO SECURE
THE NOTES FOR THE PAYMENT OF PRINCIPAL THEREOF AND INTEREST AND
COMMITMENT FEE THEREON.

NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY, EFFECTIVE FROM
THE DATE OF COMMENCEMENT OF DISCUSSIONS, RECIPIENTS OF THIS OFFERING
CIRCULAR AND EACH EMPLOYEE, REPRESENTATIVE OR OTHER AGENT OF ANY
SUCH RECIPIENT MAY DISCLOSE TO ANY AND ALL PERSONS, WITHOUT
LIMITATION OF ANY KIND, THE U.S. FEDERAL INCOME TAX TREATMENT AND
TAX STRUCTURE OF THIS OFFERING AND ALL MATERIALS OF ANY KIND,
INCLUDING OPINIONS OR OTHER TAX ANALYSES, THAT ARE PROVIDED TO THE
RECIPIENTS RELATING TO SUCH TAX TREATMENT AND TAX STRUCTURE. THIS
AUTHORIZATION TO DISCLOSE SUCH TAX TREATMENT AND TAX STRUCTURE
DOES NOT PERMIT DISCLOSURE OF INFORMATION IDENTIFYING THE ISSUER, THE
CO-ISSUER, THE COLLATERAL MANAGER OR ANY OTHER PARTY TO THE
TRANSACTION, THIS OFFERING OR THE PRICING (EXCEPT TO THE EXTENT
PRICING IS RELEVANT TO TAX STRUCTURE OR TAX TREATMENT) OF THIS
OFFERING.

THE OFFERED SECURITIES HAVE NOT BEEN AND WILL NOT BE REGISTERED
UNDER THE SECURITIES ACT OR THE SECURITIES LAWS OF ANY STATE OF THE
UNITED STATES OR ANY OTHER JURISDICTION. THE OFFERED SECURITIES ARE
TO BE PURCHASED FOR INVESTMENT ONLY AND MAY NOT BE SOLD, PLEDGED
OR OTHERWISE TRANSFERRED BY AN INVESTOR DIRECTLY OR INDIRECTLY
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WITHIN THE UNITED STATES OR TO OR FOR THE ACCOUNT OF U.S. PERSONS (AS
DEFINED IN REGULATION S) EXCEPT PURSUANT TO AN EXEMPTION FROM THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT. PROSPECTIVE
PURCHASERS ARE HEREBY NOTIFIED THAT THE SELLER OF ANY OFFERED
SECURITY MAY BE RELYING ON THE EXEMPTION FROM THE REGISTRATION
REQUIREMENTS OF SECTION 5 OF THE SECURITIES ACT PROVIDED BY RULE 144A
THEREOF ("RULE 144A") OR ANOTHER EXEMPTION FROM THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT AND ON ANY APPLICABLE STATE
SECURITIES LAWS. FOR CERTAIN RESTRICTIONS ON RESALE, SEE "DESCRIPTION
OF THE NOTES—FORM, DENOMINATION, REGISTRATION AND TRANSFER)"
"DESCRIPTION OF THE PREFERENCE SHARES—FORM, REGISTRATION AND
TRANSFER," AND "TRANSFER RESTRICTIONS." A TRANSFER OF OFFERED
SECURITIES IS SUBJECT TO THE RESTRICTIONS DESCRIBED HEREIN, INCLUDING
THAT NO SALE, PLEDGE, TRANSFER OR EXCHANGE MAY BE MADE OF AN
OFFERED SECURITY (1) EXCEPT AS PERMITTED UNDER (A) THE SECURITIES ACT
PURSUANT TO AN EXEMPTION FROM REGISTRATION AS DESCRIBED HEREIN, (B)
APPLICABLE STATE SECURITIES LAWS AND (C) APPLICABLE SECURITIES LAWS
OF ANY OTHER JURISDICTION, (2) EXCEPT IN COMPLIANCE WITH THE
CERTIFICATION AND OTHER REQUIREMENTS SET FORTH IN THE INDENTURE AND
THE PREFERENCE SHARE PAYING AGENCY AGREEMENT, RESPECTIVELY AND (3)
IN A DENOMINATION LESS THAN THE REQUIRED MINIMUM DENOMINATION (IN
THE CASE OF THE NOTES) OR A NUMBER LESS THAN THE REQUIRED MINIMUM
NUMBER (IN THE CASE OF THE PREFERENCE SHARES). THE OFFERED SECURITIES
ARE SUBJECT TO FURTHER RESTRICTIONS ON TRANSFER. SEE "TRANSFER
RESTRICTIONS."

NEITHER OF THE CO-ISSUERS NOR THE COLLATERAL HAS BEEN REGISTERED
UNDER THE INVESTMENT COMPANY ACT OF 1940, AS AMENDED (THE
"INVESTMENT COMPANY ACT"), BY REASON OF THE EXEMPTION FROM
REGISTRATION CONTAINED IN SECTION 3(c)(7) THEREOF. NO TRANSFER OF THE
OFFERED SECURITIES WHICH WOULD HAVE THE EFFECT OF REQUIRING EITHER
OF THE CO-ISSUERS OR THE COLLATERAL TO REGISTER AS AN INVESTMENT
COMPANY UNDER THE INVESTMENT COMPANY ACT WILL BE PERMITTED. ANY
TRANSFER OF A REGULATION S NOTE OR A RESTRICTED NOTE THAT IS A
DEFINITIVE NOTE MAY BE EFFECTED ONLY ON THE NOTE REGISTER
MAINTAINED BY THE NOTE REGISTRAR PURSUANT TO THE INDENTURE. ANY
TRANSFER OF AN INTEREST IN A RESTRICTED GLOBAL NOTE OR A REGULATION
S GLOBAL NOTE WILL BE SHOWN ON, AND TRANSFERS THEREOF WILL BE
EFFECTED ONLY THROUGH, RECORDS MAINTAINED BY DTC AND ITS DIRECT
AND INDIRECT PARTICIPANTS (INCLUDING, IN THE CASE OF REGULATION S
GLOBAL NOTES, EUROCLEAR AND CLEARSTREAM, LUXEMBOURG). ANY
TRANSFER OF PREFERENCE SHARES MAY BE EFFECTED ONLY ON THE
PREFERENCE SHARE REGISTER MAINTAINED BY THE PREFERENCE SHARE
REGISTRAR (THE "PREFERENCE SHARE REGISTRAR") PURSUANT TO THE
PREFERENCE SHARE PAYING AGENCY AGREEMENT.
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EACH ORIGINAL PURCHASER AND EACH TRANSFEREE OF A NOTE OR AN
INTEREST THEREIN WILL BE REQUIRED TO CERTIFY (OR IN CERTAIN
CIRCUMSTANCES DEEMED TO REPRESENT AND WARRANT) EITHER THAT (A) IT IS
NOT (AND FOR SO LONG AS IT HOLDS ANY NOTE OR ANY INTEREST THEREIN
WILL NOT BE), AND IS NOT ACTING ON BEHALF OF (AND FOR SO LONG AS IT
HOLDS ANY NOTE OR INTEREST THEREIN WILL NOT BE) AN "EMPLOYEE BENEFIT
PLAN" AS DEFINED IN SECTION 3(3) OF THE UNITED STATES EMPLOYEE
RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED ("ERISA") THAT IS
SUBJECT TO TITLE I OF ERISA, A PLAN DESCRIBED IN SECTION 4975(E)(1) OF THE
UNITED STATES INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE "CODE"),
AN ENTITY WHICH IS DEEMED TO HOLD THE ASSETS OF ANY SUCH PLAN
PURSUANT TO 29 C.F.R. SECTION 2510.3 101, WHICH PLAN OR ENTITY IS SUBJECT
TO TITLE I OF ERISA OR SECTION 4975 OF THE CODE, OR A GOVERNMENTAL OR
CHURCH PLAN WHICH IS SUBJECT TO ANY FEDERAL, STATE OR LOCAL LAW
THAT IS SIMILAR TO THE PROHIBITED TRANSACTION PROVISIONS OF SECTION
406 OF ERISA OR SECTION 4975 OF THE CODE ("SIMILAR LAW"), OR (B) ITS
ACQUISITION AND HOLDING OF SUCH NOTE WILL NOT CONSTITUTE A NON-
EXEMPT PROHIBITED TRANSACTION IN VIOLATION OF SECTION 406 OF ERISA OR
SECTION 4975 OF THE CODE (OR, IN THE CASE OF A GOVERNMENTAL OR CHURCH
PLAN, WILL NOT RESULT IN A VIOLATION OF ANY SUCH SIMILAR LAW). AN
INVESTOR THAT IS A BENEFIT PLAN INVESTOR SUBJECT TO TITLE I OF ERISA,
SECTION 4975 OF THE CODE OR ANY SIMILAR LAW WILL BE REQUIRED TO
CERTIFY THAT ITS INVESTMENT IN PREFERENCE SHARES WILL NOT 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 OR CHURCH
PLAN, WILL NOT RESULT IN A VIOLATION OF ANY SUCH SIMILAR LAW).

EACH ORIGINAL PURCHASER OF AN INTEREST IN A REGULATION S GLOBAL
PREFERENCE SHARE OR IN A PREFERENCE SHARE WILL BE REQUIRED TO
CERTIFY, AND EACH TRANSFEREE WILL BE REQUIRED TO REPRESENT, THAT IT IS
NOT A BENEFIT PLAN INVESTOR (AS DEFINED IN THE PLAN ASSET REGULATIONS
OF THE UNITED STATES DEPARTMENT OF LABOR, 29 C.F.R. SECTION 2510.3-101(f))
(THE "PLAN ASSET REGULATION"), INCLUDING THE GENERAL ACCOUNT OF AN
INSURANCE COMPANY ANY OF THE UNDERLYING ASSETS OF WHICH
CONSTITUTE PLAN ASSETS UNDER SECTION 401(C) OF ERISA (ANY SUCH PERSON,
"U.S. BENEFIT PLAN INVESTOR"), UNLESS IT IS A BENEFIT PLAN INVESTOR WHICH
ISNOT A U.S. PERSON AND WHICH IS NOT SUBJECT TO THE PROVISIONS OF TITLE
I OF ERISA AND/OR THE PROHIBITED TRANSACTION PROVISIONS OF SECTION
4975 OF THE CODE (ANY SUCH PERSON, A "FOREIGN BENEFIT PLAN INVESTOR").
EXCEPT FOR AN ORIGINAL PURCHASER OF AN INTEREST IN A REGULATION S
GLOBAL PREFERENCE SHARE FROM THE ISSUER OR INITIAL PURCHASER THAT IS
A NOT A U.S. BENEFIT PLAN INVESTOR, NO HOLDER OF A PREFERENCE SHARE
MAY BE A BENEFIT PLAN INVESTOR.

FOR THESE REASONS, AMONG OTHERS, AN INVESTMENT IN THE OFFERED
SECURITIES IS NOT SUITABLE FOR ALL INVESTORS AND IS APPROPRIATE ONLY
FOR AN INVESTOR CAPABLE OF (A) ANALYZING AND ASSESSING THE RISKS
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ASSOCIATED WITH DEFAULTS, LOSSES AND RECOVERIES ON, REINVESTMENT OF
PROCEEDS OF AND OTHER CHARACTERISTICS OF ASSETS SUCH AS THOSE
INCLUDED IN THE COLLATERAL AND (B) BEARING SUCH RISKS AND THE
FINANCIAL CONSEQUENCES THEREOF AS THEY RELATE TO AN INVESTMENT IN
THE OFFERED SECURITIES.

IT IS EXPECTED THAT PROSPECTIVE INVESTORS INTERESTED IN PARTICIPATING
IN THIS OFFERING ARE WILLING AND ABLE TO CONDUCT AN INDEPENDENT
INVESTIGATION OF THE RISKS POSED BY AN INVESTMENT IN THE OFFERED
SECURITIES.

THE OFFERED SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY
THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION OR ANY
SECURITIES COMMISSION OR OTHER REGULATORY AUTHORITY OF ANY
STATE OR OTHER JURISDICTION, AND NONE OF THE FOREGOING
AUTHORITIES HAS CONFIRMED THE ACCURACY OR DETERMINED THE
ADEQUACY OF THIS OFFERING CIRCULAR. ANY REPRESENTATION TO THE
CONTRARYIS A CRIMINAL OFFENSE.

This Offering Circular has been prepared by the Co-Issuers solely for use in connection with the
offering of the Offered Securities described herein (the "Offering"). The Co-Issuers have taken
all reasonable care to confirm that the information contained in this Offering Circular is true and
accurate in all material respects and is not misleading in any material respect and that there are
no other facts relating to the Co-Issuers or the Offered Securities, the omission of which makes
this Offering Circular as a whole or any such information contained herein, in light of the
circumstances under which it was made, misleading in any material respect. The Co-Issuers
accept responsibility for the information contained in this document accordingly. To the best
knowledge and belief of the Co-Issuers the information contained in this document is in
accordance with the facts and does not omit anything likely to affect the import of such
information. The Co-Issuers disclaim any obligation to update such information and do not
intend to do so. Neither the Initial Purchaser nor any of its affiliates makes any representation or
warranty as to, has independently verified or assumes any responsibility for, the accuracy or
completeness of the information contained herein. Neither the Collateral Manager nor any of its
affiliates makes any representation or warranty as to, has independently verified or assumes any
responsibility for, the accuracy or completeness of the information contained herein (other than
the information set forth herein describing the Collateral Manager). None of the Hedge
Counterparties, any of their guarantors nor any of their respective affiliates makes any
representation or warranty as to, has independently verified or assumes any responsibility for, the
accuracy and completeness of the information contained herein. Nothing contained in this
Offering Circular is or should be relied upon as a promise or representation as to future results or
events. The Trustee has not participated in the preparation of this Offering Circular and assumes
no responsibility for its contents.
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All of the statements in this Offering Circular with respect to the business of the Co-Issuers, and
any financial projections or other forecasts, are based on information furnished by the Co-
Issuers. See "Forward Looking Statements." Neither the Initial Purchaser, the Collateral
Manager nor any of their respective affiliates assumes any responsibility for the performance of
any obligations of either of the Co-Issuers or any other person described in this Offering Circular
or for the due execution, validity or enforceability of the Offered Securities, instruments or
documents delivered in connection with the Offered Securities (other than in respect of its own
obligations), or for the value or validity of any collateral or security interests pledged in
connection therewith. None of the Hedge Counterparties or their respective guarantors assume
any responsibility for the performance of any obligations of any other person described in this
Offering Circular or for the due execution, validity or enforceability of the Offered Securities,
instruments or documents delivered in connection with the Offered Securities (other than its own
obligations under documents entered into by it) or for the value or validity of any collateral or
security interests pledged in connection therewith.

This Offering Circular contains summaries of certain documents. The summaries do not purport
to be complete and are qualified in their entirety by reference to such documents, copies of
which will be made available to offerees upon request. Requests and inquiries regarding this
Offering Circular or such documents should be directed to Merrill Lynch, Pierce, Fenner &
Smith Incorporated at 4 World Financial Center, New York, New York 10080; Attention:
Global Structured Credit Products.

The Co-Issuers will make available to any offeree of the Offered Securities, prior to the issuance
thereof, the opportunity to ask questions of and to receive answers from the Co-Issuers or a
person acting on their behalf concerning the terms and conditions of the Offering, the Co-Issuers
or any other relevant matters and to obtain any additional information to the extent the Co-
Issuers possess such information or can obtain it without unreasonable expense.

Each purchaser in the initial distribution (an "Original Purchaser") of an Offered Security offered
and sold in the United States will be required (or, in the case of the Notes, deemed) to represent
to the Initial Purchaser and the Co-Issuers (or, in the case of the Preference Shares, the Issuer)
that it is either (a) (i) a "Qualified Institutional Buyer" (as defined in Rule 144A under the
Securities Act) or (ii) an Accredited Investor within the meaning of Rule 501(a) (an "Accredited
Investor") under the Securities Act, and (b) in each case, a Qualified Purchaser (as defined
herein) acquiring the Offered Security for its own account for investment purposes and not with
a view to the distribution thereof (except in accordance with Rule 144A). Each Original
Purchaser of an Offered Security offered and sold in reliance on Regulation S will be required
(or, in the case of the Notes, deemed) to represent to the Initial Purchaser and the Co-Issuers (or,
in the case of the Preference Shares, the Issuer) that it is not a U.S. Person, as such term is
defined in Regulation S (a "U.S. Person"), and is acquiring the Offered Security in an offshore
transaction in accordance with Regulation S, for its own account and not for the account or
benefit of a U.S. Person. Each Original Purchaser of Offered Securities will also be required (or
in certain circumstances deemed) to acknowledge that the Offered Securities have not been and
will not be registered under the Securities Act and may not be reoffered, resold, pledged or
otherwise transferred except (a)(i) to a person (A) whom the seller reasonably believes is a
Qualified Institutional Buyer, purchasing for its own account, to whom notice is given that the
resale, pledge or other transfer is being made in reliance on the exemption from Securities Act
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registration provided by Rule 144A and (B) that is a Qualified Purchaser, (ii) in an offshore
transaction in accordance with Rule 903 or Rule 904 of RegulationS or (iii) in the case of a
Preference Share, in accordance with another exemption from the registration requirements of
the Securities Act (subject to the delivery of such certifications, legal opinions or other
information as the Issuer may reasonably require to confirm that such transfer is being made
pursuant to an exemption from, or in a transaction not subject to, the registration requirements of
the Securities Act), (b) in compliance with the certification and other requirements set forth in
the Indenture or the Preference Share Paying Agency Agreement and (c¢) in accordance with any
applicable securities laws of any state of the United States and any other relevant jurisdiction.
Notwithstanding the foregoing, each Original Purchaser of Class A-2 Notes will be deemed to
(a) make the representations set forth in the supplement to this Offering Circular setting forth
additional information with respect to the Class A-2 Notes and (b) acknowledge that the Class A-
2 Notes may not be reoffered, resold, pledged or otherwise transferred except as described in the
Class A-2 Notes Supplement. The Class A-2 Notes Supplement will be delivered to each
Original Purchaser of Class A-2 Notes. Each Original Purchaser of an Offered Security that is a
U.S. Person will be required (or in certain circumstances deemed) to represent that it or the
account for which it is purchasing such Offered Security is a Qualified Purchaser. A "Qualified
Purchaser" is (i) a "qualified purchaser" as defined in the Investment Company Act, (i) a
"knowledgeable employee" with respect to the Issuer within the meaning of Rule 3¢-5 of the
Investment Company Act or (iii) a company beneficially owned exclusively by one or more such
"qualified purchasers" and/or "knowledgeable employees." For a description of these and certain
other restrictions on offers and sales of the Offered Securities and distribution of this Offering
Circular, see "Transfer Restrictions."

Although the Initial Purchaser may from time to time make a market in any Class of Notes or the
Preference Shares, the Initial Purchaser is under no obligation to do so. In the event that the
Initial Purchaser commences any market-making, it may discontinue the same at any time.
There can be no assuran