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Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this registration
statement.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check
the following box: ¨

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the
Securities Act of 1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following
box: x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the
following box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering: ¨                  

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering: ¨                  

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering: ¨                  

If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box: ¨

Calculation of Registration Fee

Title of each class of securities to be registered Proposed
maximum
aggregate

offering price

Amount of
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registration
fee

Preferred shares of beneficial interest of Accredited Mortgage Loan REIT Trust(1) $100,000,000 12,670(2)
Guarantees of preferred shares of beneficial interest of Accredited Mortgage Loan
REIT Trust by Accredited Home Lenders Holding Co.(3) (3) �(3)

(1) Pursuant to Rule 457(o), there is being registered hereunder an indeterminate number of preferred shares of beneficial interest of Accredited
Mortgage Loan REIT Trust. The aggregate offering price for all such shares that may be sold from time to time pursuant to this registration
statement shall not exceed $100,000,000.

(2) Calculated in accordance with Rule 457(o).
(3) There is being registered hereunder an indeterminate amount of Guarantees by Accredited Home Lenders Holding Co. of payments on the

preferred shares of beneficial interest of Accredited Mortgage Loan REIT Trust. No separate consideration will be received for such Guarantees.
Pursuant to Rule 457(n), no separate fee for such Guarantees is required to be paid.

The registrants hereby amend this registration statement on such date or dates as may be necessary to delay its effective date until the
registrants shall file a further amendment which specifically states that this registration statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933 or until the registration statement shall become effective on such date as the
Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to
sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

PROSPECTUS Subject to completion July 19, 2004

$100,000,000

Preferred Shares of Beneficial Interest

of

Accredited Mortgage Loan REIT Trust

Fully and Unconditionally Guaranteed by

Accredited Home Lenders Holding Co.

Investing in any preferred shares offered by this prospectus involves risks. See � Risk Factors� on page 3.

Neither the Securities and Exchange Commission nor any state securities commission has approved or

disapproved of these securities or passed upon the adequacy or accuracy of this prospectus or any

accompanying prospectus supplement. Any representation to the contrary is a criminal offense.

This prospectus may not be used to offer or sell any securities unless accompanied by a prospectus

supplement.

The preferred shares offered by this prospectus and any accompanying prospectus supplement may be sold directly, through agents, dealers or
underwriters designated from time to time or through a combination of these methods. For additional information about the methods of sale, you
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should refer to �Plan of Distribution� in this prospectus and to the accompanying prospectus supplement. Accredited Mortgage Loan REIT Trust
(�REIT�) and Accredited Home Lenders Holding Co. (�Accredited�) reserve the sole right to accept or reject, in whole or in part, any proposed
purchase of securities to be made directly or through agents, dealers or underwriters. If any agents, dealers or underwriters are involved, their
names and any applicable commissions or discounts will be set forth in the accompanying prospectus supplement. The net proceeds to REIT
from any offering of preferred shares will also be set forth in the accompanying prospectus supplement.

Accredited will fully and unconditionally guarantee payments on the preferred shares of beneficial interest of REIT as described in this
prospectus under �Description of Preferred Shares of REIT�Guarantees of Accredited� and in any accompanying prospectus supplement.

The date of this prospectus is                     , 2004
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You should rely only on the information contained or incorporated by reference in this prospectus or in the applicable prospectus supplement.
Neither REIT nor Accredited has authorized anyone to give you different or additional information. You should not assume that the information
in this prospectus or any prospectus supplement is accurate as of any date after their respective dates or that the information in any document
incorporated by reference into this prospectus or any prospectus supplement is accurate as of any date after its respective date.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement REIT and Accredited have filed with the Securities and Exchange Commission, or SEC, using
a �shelf� registration process. Under this shelf registration process, up to a total dollar amount of $100 million of REIT�s preferred shares of
beneficial interest, which are referred to in this prospectus as REIT�s �preferred shares,� may be sold over time in one or more offerings. Each time
securities are sold pursuant to the registration statement of which this prospectus forms a part, REIT and Accredited will provide a prospectus
supplement that will contain more specific information about the terms of the securities offered and the offering. REIT and Accredited may also
add to, update or change in the prospectus supplement any of the information contained or incorporated by reference in this prospectus. This
prospectus may not be used to sell any securities unless accompanied by a prospectus supplement. You should carefully read this prospectus and
the applicable prospectus supplement, including the information incorporated by reference, in their entirety before you invest in any of the
preferred shares.
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PROSPECTUS SUMMARY

This summary highlights selected information appearing elsewhere or incorporated by reference in this prospectus and may not contain all of
the information that is important to you. You should read this prospectus and the accompanying prospectus supplement, including the
documents incorporated by reference, in their entirety.

Accredited Mortgage Loan REIT Trust

REIT was formed in May 2004 as a Maryland real estate investment trust for the purpose of acquiring, holding and managing real estate assets.
All of the outstanding common shares of beneficial interest of REIT are held by Accredited Home Lenders, Inc., a wholly owned subsidiary of
Accredited. REIT intends to elect to be subject to tax as a real estate investment trust under the Internal Revenue Code of 1986, as amended, as a
result of which it generally will not be subject to federal income tax to the extent that it distributes its earnings to its shareholders, as required,
and maintains its qualification as a real estate investment trust.

REIT�s principal business objective is to acquire, hold and manage mortgage assets that will generate net income for distribution to shareholders.

Generally, REIT expects that it will acquire assets primarily in two ways:

� First, in acting as the depositor in mortgage-backed securitization transactions that it sponsors, REIT will acquire the related retained
interests in such transactions; and

� Second, Accredited intends to transfer retained interests issued in securitization transactions to the REIT as contributions of capital.

REIT expects on a regular basis to execute securitizations of residential mortgage loans that have been originated or acquired by Accredited. In
these transactions, Accredited will transfer a pool of mortgage loans to REIT as a contribution of capital. The mortgage loans are to be
transferred subject to the lien of Accredited�s warehouse lender. REIT then transfers the mortgage loans as a sale and contribution to a
securitization trust, which is to be a wholly-owned subsidiary of REIT. The securitization trust then issues notes, which are underwritten and
sold to third-party investors in a public transaction. The net proceeds of the offering are used by REIT to satisfy the warehouse debt, among
other things. As the owner of the securitization trust, REIT will be entitled to receive distributions of excess cash flow released from the
securitizations.

In May 2004, Accredited contributed mortgage loans and related liabilities to REIT which were then included in a securitization transaction
closed by REIT in May 2004.

Accredited has executed securitizations of residential mortgage loans in which it obtained the related retained interests. In June 2004, Accredited
transferred the retained interests from the Accredited Mortgage Loan Trust 2002-1 and 2002-2 securitizations to REIT as a contribution of
capital. Accredited intends to transfer additional existing retained interests to REIT as capital contributions.
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Accredited Home Lenders Holding Co.

Accredited is a nationwide mortgage banking company that originates, finances, sells, securitizes and services non-prime mortgage loans
secured by residential real estate. Accredited focuses on borrowers who may not meet conforming underwriting guidelines because of higher
loan-to-value ratios, the nature or absence of income documentation, limited credit histories, high levels of consumer debt, or past credit
difficulties. Accredited originates loans primarily based upon the borrower�s willingness and ability to repay the loan and the adequacy of the
collateral. Accredited�s management team has developed incentive programs, technology tools and business processes that focus its employees
on originating non-prime mortgage loans with financial and other characteristics designed to generate profits for Accredited. Accredited believes
that its business approach has contributed to disciplined growth in both origination volume and profits.

1
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REIT was formed in May 2004. REIT�s principal executive offices are located at 15090 Avenue of Science, San Diego, California 92128, and its
telephone number is (858) 676-2100. Accredited was incorporated in Delaware in May 1990. Accredited�s common stock trades on the Nasdaq
National Market under the symbol �LEND.� Accredited�s principal executive offices are located at 15090 Avenue of Science, San Diego,
California 92128, and its telephone number is (858) 676-2100. Accredited maintains an Internet website at www.accredhome.com. The
information on Accredited�s website is not included or incorporated by reference into this prospectus or any accompanying prospectus
supplement, and you should not consider it to be a part of this prospectus or any accompanying prospectus supplement.

2
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RISK FACTORS

Investing in the preferred shares offered by this prospectus involves a high degree of risk. Before purchasing the preferred shares offered by this
prospectus and any applicable prospectus supplement, you should carefully consider, in addition to the other information included or
incorporated by reference in this prospectus, the risks described in the applicable prospectus supplement and in filings made with the SEC that
are incorporated by reference in this prospectus and the applicable prospectus supplement. If any of these risks actually occurs, the business,
results of operations or financial condition of REIT and Accredited may suffer and the value of the preferred shares offered by this prospectus
and the applicable prospectus supplement may decline. As a result, you might lose part or all of your investment.

3
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and any accompanying prospectus supplement, including the information incorporated by reference, contain forward-looking
statements. Forward-looking statements reflect REIT�s and Accredited�s current expectations or forecasts of future events. Forward-looking
statements include statements about REIT�s or Accredited�s expectations, beliefs, plans, objectives, intentions, assumptions and other statements
that are not historical facts. Words or phrases such as �will,� �anticipate,� �believe,� �continue,� �ongoing,� �estimate,� �expect,� �intend,� �assume,� �may,� �plan,�
�potential,� �predict,� �project� or similar words or phrases, or the negatives of those words or phrases, may identify forward-looking statements, but
the absence of these words does not necessarily mean that a statement is not forward-looking. Statements that are forward-looking include,
among other things, statements about the following:

� REIT or Accredited�s business strategy;

� market trends and risks;

� assumptions regarding interest rates; and

� assumptions regarding prepayment rates on the mortgage loans securing Accredited�s mortgage-backed securities.

Forward-looking statements are subject to known and unknown risks and uncertainties and may be based on assumptions that prove to be
inaccurate or that are not realized for a number of reasons. As a result, actual results could differ materially from those expected or implied by
the forward-looking statements. Actual results could differ for many reasons, including the disclosures and risks described in this prospectus,
any accompanying prospectus supplement and the documents incorporated by reference. Accordingly, you should not unduly rely on these
forward-looking statements, which speak only as of their respective dates. Unless required by law, neither REIT nor Accredited undertakes any
obligation to revise any forward-looking statement to reflect circumstances or events after their respective dates or to reflect the occurrence of
unanticipated events. You should carefully review the disclosures and risks described in this prospectus, any accompanying prospectus
supplement and the documents incorporated by reference. The following are some of the factors that could cause actual results, performance or
financial conditions to differ materially from expectations:

� changes in the demand for, or the value of, mortgage loans due to the attributes of the loans originated by Accredited; the
characteristics of borrowers; and fluctuations in the real estate market, interest rates or the market in which REIT or Accredited sells or
securitizes loans;

� a general deterioration in economic or political conditions;

� REIT�s and Accredited�s ability to protect and hedge their mortgage loan portfolios against adverse interest rate movements;

� changes in government regulations that affect the origination and servicing of mortgage loans;

� changes in the credit markets, which affect Accredited�s ability to borrow money to originate mortgage loans;

� the degree and nature of competition;
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� Accredited�s ability to employ and retain qualified employees;

� REIT�s ability to elect to be qualified, and to maintain its qualification, as a real estate investment trust for federal income tax purposes;
and

� the other factors referenced in this prospectus, any accompanying prospectus supplement or documents incorporated by reference,
including, without limitation, those referred to under the section titled �Risk Factors.�

4
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USE OF PROCEEDS

The estimated net proceeds to REIT from any sale of its preferred shares will be set forth in the applicable prospectus supplement. Accredited
will not receive any proceeds from the sale of REIT�s preferred shares or from the guarantees by Accredited of payments on REIT�s preferred
shares.

Except as otherwise described in an accompanying prospectus supplement, REIT currently intends to use any proceeds it receives to acquire
mortgage assets, including retained interests in its securitization transactions. Proceeds may be used for other purposes specified in the
applicable prospectus supplement, and REIT may temporarily invest net proceeds prior to their use.

5
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth, for the periods indicated, Accredited�s ratio of earnings to fixed charges. In calculating these ratios, earnings are
based on Accredited�s income before income taxes plus fixed charges. Fixed charges consist of interest expenses per Accredited�s statements of
operations, including interest expense on indebtedness, other interest expense and the amortization of deferred financing costs.

1999 2000 2001 2002 2003

Three months
ended March 31,

2004

Ratio of earnings to fixed charges (1) 1.59x 1.60x 2.90x 2.72x 3.62x 2.79x

(1) Accredited has authority to issue up to 5,000,000 shares of preferred stock. However, there are currently no shares outstanding and,
Accredited does not have any preferred stock dividend obligations. Accordingly, the ratio of earnings to fixed charges and preferred stock
dividends is equal to the ratio of earnings to fixed charges and is not disclosed separately.

6
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DESCRIPTION OF PREFERRED SHARES OF REIT

REIT may issue, from time to time, shares of one or more series or classes of its preferred shares. The following description sets forth certain
general terms and provisions of the preferred shares to which any prospectus supplement may relate. The particular terms of any series of
preferred shares and the extent, if any, to which these general provisions may apply to the series of preferred shares offered will be described in
the prospectus supplement relating to those preferred shares. The following summary of provisions of the preferred shares does not purport to be
complete and is subject to, and is qualified in its entirety by reference to, the Maryland REIT Law and the provisions of REIT�s Declaration of
Trust, articles supplementary to the Declaration of Trust relating to a specific series of the preferred shares and Bylaws. The applicable articles
supplementary will be in the form filed as an exhibit to, or incorporated by reference in, the registration statement of which this prospectus is a
part at or prior to the time of issuance of that series of preferred shares.

General

As of the date of this prospectus, REIT�s Declaration of Trust authorizes REIT to issue up to 200,000,000 preferred shares of beneficial interest,
$1.00 par value per share. REIT�s Board of Trustees may, without any shareholder action, amend REIT�s Declaration of Trust to increase or
decrease the aggregate number of shares or the number of shares of any class or series that REIT has authority to issue.

REIT�s Board of Trustees is authorized, subject to the provisions of REIT�s Declaration of Trust, to classify any unissued preferred shares and to
reclassify any previously classified but unissued preferred shares of any class or series from time to time, in one or more classes or series. Prior
to issuance of shares of each class or series, the Board of Trustees is required by the Maryland REIT Law and REIT�s Declaration of Trust to set,
subject to the provisions of the Declaration of Trust regarding the restriction on transfer of shares of beneficial interest, the terms, preferences,
conversion or other rights, voting powers, restrictions, limitations as to dividends or other distributions, qualifications and terms or conditions of
redemption for each such class or series. The prospectus supplement relating to an offering of preferred shares will describe the terms of any
class or series of preferred shares being offered, including:

� the designation of the shares and the number of shares that constitute the series;

� the dividend rate (or the method of calculating dividends), if any, on the shares of the series and the priority as to payment of
dividends with respect to other classes or series of REIT�s shares of beneficial interest;

� whether dividends will be cumulative or non-cumulative and, if cumulative, the date from which dividends on the preferred shares will
accumulate;

� the dividend periods (or the method of calculating the dividend periods);

� the voting rights of the preferred shares, if any;

� the liquidation preference and the priority as to payment of the liquidation preference with respect to other classes or series of REIT�s
shares of beneficial interest and any other rights of the shares of the series upon REIT�s liquidation or winding-up;
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� whether or not and on what terms the shares of the series will be subject to redemption or repurchase at REIT�s option;

� whether the shares of the series of preferred shares will be listed on a securities exchange or quoted on an inter-dealer quotation
system;

� any limitations on direct or beneficial ownership and restrictions on transfer applicable to the preferred shares that may be necessary to
preserve REIT�s status as a real estate investment trust; and

7

Edgar Filing: ACCREDITED HOME LENDERS HOLDING CO - Form S-3

Table of Contents 16



Table of Contents

� the other rights and privileges and any qualifications, limitations or restrictions of the rights or privileges of the series.

Rank

Unless otherwise specified in the prospectus supplement relating to a particular series of preferred shares, the preferred shares will, with respect
to dividend rights and rights upon liquidation, dissolution or winding up of REIT, rank (i) senior to all classes or series of common shares of
REIT, and to all equity securities ranking junior to such preferred shares with respect to dividend rights or rights upon liquidation, dissolution or
winding up of REIT; (ii) on a parity with all equity securities issued by REIT, the terms of which specifically provide that such equity securities
rank on a parity with the preferred shares with respect to dividend rights or rights upon liquidation, dissolution or winding up of REIT; and (iii)
junior to any equity securities issued by REIT, the terms of which specifically provide that such equity securities rank senior to the preferred
shares with respect to dividend rights or rights upon liquidation, dissolution or winding up of REIT.

Dividends

Holders of preferred shares will be entitled to receive, when and as authorized by REIT�s Board of Trustees, and declared by REIT, out of REIT�s
funds legally available for the payment of dividends, cash dividends, if any, payable at the dates, at the rates per share, and on the terms, set forth
in the applicable prospectus supplement.

Dividends on any series of preferred shares may be cumulative or non-cumulative, to be described in the applicable prospectus supplement.
Dividends, if cumulative, will accumulate from and after the date set forth in the applicable prospectus supplement. If the REIT fails to declare a
dividend payable on a dividend payment date on any series of the preferred shares for which dividends are non-cumulative, then the holders of
such series of preferred shares will have no right to receive a dividend in respect of the dividend period ending on such dividend payment date,
and REIT will have no obligation to pay the dividend accrued for such period, whether or not dividends on such series are declared payable on
any future dividend payment date.

The amount of dividends payable for the initial dividend period or any period shorter than a full dividend period will be computed on the basis
of a 360-day year of twelve 30-day months, unless otherwise set forth in the applicable prospectus supplement. Accrued but unpaid dividends
will not bear interest, unless otherwise set forth in the applicable prospectus supplement.

Guarantees of Accredited

Accredited will fully and unconditionally guarantee payments by REIT in respect of REIT�s preferred shares offered by this prospectus and any
prospectus supplement, including payments of dividends, redemption prices and liquidation preferences on REIT�s preferred shares. Accredited�s
guarantees will be subordinated in right of payment to Accredited�s indebtedness and other obligations. The specific terms of Accredited�s
guarantees will be described in the applicable prospectus supplement.

Redemption and Sinking Fund
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If so described in the applicable prospectus supplement, the preferred shares will be subject to mandatory redemption, redemption at the option
of REIT or repurchase at the option of the holder of the preferred shares, in whole or in part, in each case upon the terms, at the times and at the
redemption prices set forth in such prospectus supplement.

No series of preferred shares will receive the benefit of a sinking fund except as set forth in any applicable prospectus supplement.

8
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Liquidation Rights

Unless otherwise set forth in the applicable prospectus supplement, in the event of REIT�s liquidation, dissolution or winding up, the holders of
shares of each series of preferred shares will be entitled to receive out of REIT�s assets available for distribution to shareholders, before any
distribution of assets is made to holders of:

� any other class of REIT�s preferred shares ranking junior to that series of preferred shares as to rights upon liquidation, dissolution or
winding up; and

� REIT�s common shares of beneficial interest,

liquidating distributions per share in the amount of the liquidation preference specified in the applicable prospectus supplement for that series of
preferred shares plus any dividends accrued and accumulated but unpaid to the date of final distribution. However, except as otherwise provided
in the applicable prospectus supplement, the holders of each series of preferred shares will not be entitled to receive the liquidating distribution
of, plus such dividends on, those shares until the liquidation preference of any of REIT�s shares of beneficial interest ranking senior to that series
of the preferred shares as to the rights upon liquidation, dissolution or winding up have been paid (or a sum set aside for that purpose sufficient
to provide for payment) in full. Unless otherwise set forth in the applicable prospectus supplement, if, upon REIT�s liquidation, dissolution or
winding up, the amounts payable with respect to the preferred shares, and any other preferred shares ranking as to any distribution on parity with
the preferred shares, are not paid in full, then the holders of the preferred shares and the other parity preferred shares will share ratably in any
distribution of assets in proportion to the full respective preferential amount to which they are entitled. Unless otherwise specified in the
applicable prospectus supplement, after payment of the full amount of the liquidating distribution to which they are entitled, the holders of
preferred shares will not be entitled to any further participation in any distribution of REIT�s assets. Neither a consolidation or merger of REIT
with another corporation, the sale, lease or conveyance of all or substantially all of REIT�s property or business nor a sale of securities will be
considered a liquidation, dissolution or winding up of REIT.

Voting Rights

The holders of each series or class of preferred shares REIT may issue will have the voting rights, if any, specified in the applicable prospectus
supplement.

Restrictions on Ownership and Transfer

The Internal Revenue Code of 1986, as amended, sets forth certain ownership requirements for real estate investment trusts. For example, not
more than 50% in value of REIT�s outstanding shares of beneficial interest may be owned, directly or indirectly, by five or fewer individuals at
any time during the last half of a taxable year. An individual for these purposes is defined by the federal income tax laws pertaining to real estate
investment trusts and is very complex. Therefore, the terms of each series of preferred shares may contain provisions restricting the ownership
and transfer of the preferred shares. The applicable prospectus supplement will specify any additional ownership limitations relating to a series
of preferred shares.

Miscellaneous

Edgar Filing: ACCREDITED HOME LENDERS HOLDING CO - Form S-3

Table of Contents 19



When REIT offers to sell a series of preferred shares, the specific terms of the series will be described in the applicable prospectus supplement.
If any particular terms of a series of preferred shares described in a prospectus supplement differ from any of the terms described in this
prospectus, then the terms described in the applicable prospectus supplement will be deemed to supersede the terms described in this prospectus.

Except as otherwise provided in any applicable prospectus supplement, the holders of REIT�s preferred shares will have no preemptive rights.

9
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If REIT redeems or otherwise reacquires any of its preferred shares, then those shares may resume the status of authorized and unissued
preferred shares undesignated as to series and may be available for subsequent issuance.

No Other Rights

The preferred shares of a series will not have any preferences, voting powers or relative, participating, optional or other special rights except as
set forth above or in the applicable prospectus supplement, REIT�s Declaration of Trust, articles supplementary to the Declaration of Trust
relating to the specific series of the preferred shares, Bylaws or as otherwise required by law.

Transfer Agent and Registrar

The transfer agent and registrar for each series of preferred shares will be specified in the applicable prospectus supplement.

10
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DESCRIPTION OF COMMON SHARES OF REIT

All of the issued and outstanding common shares of beneficial interest of REIT are owned by Accredited Home Lenders, Inc., a wholly owned
subsidiary of Accredited.

Subject to the preferential rights of any other shares or series of beneficial interest, holders of common shares are entitled to receive dividends on
such shares if, as and when authorized by the Board of Trustees and declared by REIT out of assets legally available therefor, and to share
ratably in the assets of REIT legally available for distribution to its shareholders in the event of its liquidation, dissolution or winding up after
payment of or adequate provision for all known debts and liabilities of REIT.

Each outstanding common share entitles the holder to one vote on all matters submitted to a vote of shareholders, including the election of
trustees, and, except as provided in the applicable prospectus supplement with respect to any other class or series of shares, the holders of such
shares will possess the exclusive voting power.

Holders of common shares have no preference, conversion, exchange, sinking fund, redemption or appraisal rights and have no preemptive
rights to subscribe for any securities of REIT. Common shares will have equal dividend, liquidation and other rights.

11
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CERTAIN PROVISIONS OF MARYLAND LAW AND OF REIT�S DECLARATION OF TRUST AND BYLAWS

The following summary of certain provisions of Maryland law and of the Declaration of Trust and Bylaws of REIT does not purport to be
complete and is subject to and qualified in its entirety by reference to Maryland law and to the Declaration of Trust and Bylaws of REIT.

Board of Trustees

The Bylaws provide that the number of trustees of REIT may be established only by the Board of Trustees but may not be less than the
minimum number required by the Maryland REIT Law nor more than 15. Any vacancy will be filled, at any regular meeting or at any special
meeting called for that purpose, only by a majority of the remaining trustees, even if the remaining trustees do not constitute a quorum.

Removal of Trustees

The Declaration of Trust provides that a trustee may be removed with or without cause by the affirmative vote of at least two-thirds of the votes
entitled to be cast in the election of trustees. This provision, when coupled with the provision in the Bylaws authorizing the Board of Trustees to
fill vacant trusteeships, precludes shareholders from removing incumbent trustees except upon a substantial affirmative vote and filling the
vacancies created by such removal with their own nominees.

Business Combinations

Under the Maryland General Corporations Law (the �MGCL�), as applicable to Maryland real estate investment trusts, certain �business
combinations� (including a merger, consolidation, share exchange or, in certain circumstances, an asset transfer or issuance or reclassification of
equity securities) between a Maryland real estate investment trust and any person who beneficially owns ten percent or more of the voting power
of the trust�s shares or an affiliate of the trust who, at any time within the two-year period prior to the date in question, was the beneficial owner
of ten percent or more of the voting power of the then-outstanding voting shares of beneficial interest of the trust (an �Interested Shareholder�) or
an affiliate thereof are prohibited for five years after the most recent date on which the Interested Shareholder becomes an Interested
Shareholder. Thereafter, any such business combination must be recommended by the board of trustees of such trust and approved by the
affirmative vote of at least (a) 80% of the votes entitled to be cast by holders of outstanding voting shares of beneficial interest of the trust and
(b) two-thirds of the votes entitled to be cast by holders of voting shares of the trust other than shares held by the Interested Shareholder with
whom (or with whose affiliate) the business combination is to be effected, unless, among other conditions, the trust�s common shareholders
receive a minimum price (as defined in the MGCL) for their shares and the consideration is received in cash or in the same form as previously
paid by the Interested Shareholder for its shares. These provisions of the MGCL do not apply, however, to business combinations that are
approved or exempted by the board of trustees of the trust prior to the time that the Interested Shareholder becomes an Interested Shareholder. A
person is not an Interested Shareholder under the statute if the board of trustees approved in advance the transaction by which he otherwise
would have become an Interested Shareholder. The board of trustees may provide that its approval is subject to compliance with any terms and
conditions determined by the board. REIT�s Board of Trustees has adopted a resolution exempting any business combination with any person
from the Business Combination Act. This resolution may be altered or repealed, in whole or in part, at any time by REIT�s Board of Trustees.

Control Share Acquisitions
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The MGCL, as applicable to Maryland real estate investment trusts, provides that �control shares� of a Maryland real estate investment trust
acquired in a �control share acquisition� have no voting rights except to the extent approved by a vote of two-thirds of the votes entitled to be cast
on the matter, excluding shares of beneficial interest owned by the acquiror, by officers or by trustees who are employees of the trust. �Control
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Shares� are voting shares of beneficial interest which, if aggregated with all other such shares of beneficial interest previously acquired by the
acquiror, or in respect of which the acquiror is able to exercise or direct the exercise of voting power (except solely by virtue of a revocable
proxy), would entitle the acquiror to exercise voting power in electing trustees within one of the following ranges of voting power: (i) one-tenth
or more but less than one-third, (ii) one-third or more but less than a majority, or (iii) a majority or more of all voting power. Control shares do
not include shares the acquiring person is then entitled to vote as a result of having previously obtained shareholder approval. A �control share
acquisition� means the acquisition of control shares, subject to certain exceptions.

A person who has made or proposes to make a control share acquisition, upon satisfaction of certain conditions (including an undertaking to pay
expenses), may compel the board of trustees of the trust to call a special meeting of shareholders to be held within 50 days of demand to
consider the voting rights of the shares. If no request for a meeting is made, the trust may itself present the question at any shareholders meeting.

If voting rights are not approved at the meeting or if the acquiring person does not deliver an acquiring person statement as required by the
statute, then, subject to certain conditions and limitations, the trust may redeem any or all of the control shares (except those for which voting
rights have previously been approved) for fair value determined, without regard to the absence of voting rights for the control shares, as of the
date of the last control share acquisition by the acquiror or of any meeting of shareholders at which the voting rights of such shares are
considered and not approved. If voting rights for control shares are approved at a shareholders meeting and the acquiror becomes entitled to vote
a majority of the shares entitled to vote, all other shareholders may exercise appraisal rights. The fair value of the shares as determined for
purposes of such appraisal rights may not be less than the highest price per share paid by the acquiror in the control share acquisition.

The control share acquisition statute does not apply (a) to shares acquired in a merger, consolidation or share exchange if the trust is a party to
the transaction or (b) to acquisitions approved or exempted by the declaration of trust or bylaws of the trust.

The Bylaws of REIT contain a provision exempting from the control share acquisition statute any and all acquisitions by any person of REIT�s
shares of beneficial interest. There can be no assurance that such provision will not be amended or eliminated at any time in the future.

Amendment to the Declaration of Trust and Bylaws; Extraordinary Actions

Under the Maryland REIT Law, a Maryland real estate investment trust generally cannot dissolve, amend its declaration of trust or merge, unless
advised by the board of trustees and approved by the affirmative vote of shareholders entitled to cast at least two-thirds of the votes entitled to be
cast on the matter unless a lesser percentage (but not less than a majority of all of the votes entitled to be cast on the matter) is set forth in the
trust�s Declaration of Trust. The Declaration of Trust of REIT generally provides for shareholder approval of such amendments and actions by a
majority of the votes entitled to be cast on the matter, except that certain amendments to the Declaration of Trust require the affirmative vote of
shareholders entitled to cast two-thirds of the votes entitled to be cast on the matter. Additionally, pursuant to REIT�s Declaration of Trust, the
dissolution of REIT must be approved by the affirmative vote of the shareholders entitled to cast at least two-thirds of the votes entitled to be
cast on the matter.

The Declaration of Trust and Bylaws provide that the Board of Trustees shall have the exclusive power to adopt, alter or repeal any provision of
the Bylaws and to make new Bylaws.

Advance Notice of Trustee Nominations and New Business
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Trustees and the proposal of business to be considered by shareholders may
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be made only (i) pursuant to REIT�s notice of the meeting, (ii) by the Board of Trustees or (iii) by a shareholder who is entitled to vote at the
meeting and has complied with the advance notice procedures set forth in the Bylaws and (b) with respect to special meetings of shareholders,
only the business specified in REIT�s notice of meeting may be brought before the meeting of shareholders and nominations of persons for
election to the Board of Trustees may be made only (i) pursuant to REIT�s notice of the meeting, (ii) by the Board of Trustees or (iii) provided
that the Board of Trustees has determined that trustees shall be elected at such meeting, by a shareholder who is entitled to vote at the meeting
and has complied with the advance notice provisions set forth in the Bylaws.

Anti-takeover Effect of Certain Provisions of Maryland Law and of the Declaration of Trust and Bylaws

If the applicable board resolution is rescinded, the business combination provisions and, if the applicable provision in the Bylaws is rescinded,
the control share acquisition provisions of the MGCL, the provisions of the Declaration of Trust on removal of trustees and the advance notice
provisions of the Bylaws could delay, defer or prevent a transaction or a change in control of REIT.
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CERTAIN FEDERAL TAX CONSEQUENCES

Certain federal tax consequences relating to the offering of REIT�s preferred shares will be described in the applicable prospectus supplement.

15
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PLAN OF DISTRIBUTION

The securities may be sold:

� directly to purchasers;

� to or through one or more underwriters or dealers designated from time to time;

� through one or more agents designated from time to time; or

� through a combination of the above.

The applicable prospectus supplement will describe the terms of the offering of the securities, including:

� the identity of any underwriters, dealers or agents that purchase or participate in the offer and sale of the securities;

� the amount of any compensation, discounts, commissions, agency fees or concessions to be received by or allowed or reallowed to
underwriters, dealers or agents;

� the terms of indemnification provisions relating to the offering, including indemnification from liabilities under federal securities laws;

� the terms of the offering, including the number of securities sold, the purchase price for the securities, the amount and
nature of the proceeds or other consideration and any over-allotment option that any underwriters may have;

� the nature of any activities or transactions by any underwriter, dealer or agent during the offering that may stabilize, maintain or
otherwise affect the price of the securities offered;

� the identity of any finders, the amount of any finders� fees and any material relationships between any finders and REIT, Accredited
and any underwriters; and

� an estimate of the offering expenses.

If a dealer is used, the securities may be sold to the dealer, as principal. The dealer may then resell the securities to the public at varying prices to
be determined by the dealer at the time of resale.

If underwriters are used, they may offer and sell the securities from time to time in one or more transactions at a fixed public offering price, at
varying prices determined at the time of the sale or at negotiated prices. If required by the rules of the National Association of Securities Dealers,
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or NASD, the maximum public offering price may be determined by a �qualified independent underwriter,� as defined in Rule 2720 of the
Conduct Rules of the NASD and as described in the applicable prospectus supplement. The obligations of the underwriters to purchase the
securities may be subject to the conditions set forth in the applicable underwriting agreement. The prospectus supplement will describe certain of
the terms of any underwriting arrangement, which may include a firm commitment underwriting or a best-efforts underwriting. The securities
may be offered through underwriting syndicates represented by managing underwriters or by underwriters without a syndicate. The public
offering price and any discounts or concessions allowed or reallowed or paid to dealers may change from time to time. Underwriters with whom
REIT and Accredited have material relationships may be used, in which case such relationships will be described in the applicable prospectus
supplement. Underwriters may be used who, or whose affiliates, have performed and may in the future perform various commercial banking,
financial advisory, investment banking and/or other services for REIT or Accredited for which they have received or will receive fees.

In connection with underwritten offerings, underwriters generally may engage in activities or effect transactions that stabilize, maintain or
otherwise affect the market price of the securities offered. As a result of
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these activities, the price of the securities offered may be higher than the price that otherwise might exist in an open market. These transactions
may be effected on the New York Stock Exchange or the Nasdaq National Market, in the over-the-counter market or otherwise. If these
activities are commenced, they may be discontinued by the underwriters at any time. These activities may include the following:

� Stabilizing Transactions. Stabilizing transactions consists of bids or purchases for the purpose of pegging, fixing, or maintaining the
price of a security.

� Over-Allotments and Syndicate Covering Transactions. Over-allotments occur when underwriters sell more securities than they have
committed to purchase in an underwritten offering. Over-allotments create a �covered� or �naked� short position for the underwriters.
Covered short sales are short sales made in an amount that does not exceed the underwriters� over-allotment option to purchase
additional securities. The underwriters may close out a covered short position either by exercising their over-allotment option or by
purchasing shares in the open market. In making this determination, the underwriters may consider, among other things, the price of
shares available for purchase in the open market compared to the price at which they may purchase securities through the
over-allotment option. Naked short sales are short sales in excess of the over-allotment option. The underwriters must close out a
naked short position by purchasing shares in the open market.

� Penalty Bids. A penalty bid is an arrangement that permits the managing underwriters to reclaim a portion of the underwriting
discount received by a syndicate member in connection with the offering when the managing underwriters have repurchased, in
stabilizing or short covering transactions, securities sold by or for the account of that syndicate member.

� Passive Market Making. If any of the securities offered are authorized for quotation on Nasdaq, underwriters who are Nasdaq market
makers generally may engage in passive market making transactions in those securities. Passive market making generally consists of
displaying bids on Nasdaq no higher than the highest independent bid and making purchases at prices no higher than these
independent bids. On each day, a passive market maker generally cannot make net purchases that exceed 30% of the passive market
maker�s average daily trading volume in these securities during a specified period. If the passive market maker reaches or exceeds this
limit, the passive market maker must promptly withdraw its quotations from Nasdaq and cease effecting any bids for or purchases of
these securities for the remainder of the day.

The securities may or may not be listed on a national securities exchange or a foreign securities exchange or quoted on an inter-dealer quotation
system. No assurances can be given that there will be a market for any of the securities.

In compliance with guidelines of the NASD, the maximum commission or discount to be received by any NASD member or independent
broker-dealer may not exceed 8% of the aggregate amount of the securities offered pursuant to this prospectus and any applicable prospectus
supplement.
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LEGAL MATTERS

Certain matters of Maryland law with respect to the validity of REIT�s preferred shares offered by this prospectus and any accompanying
prospectus supplement will be passed upon for REIT by Venable LLP, Baltimore, Maryland. The validity of Accredited�s guarantees of payments
on REIT�s preferred shares offered by this prospectus and any accompanying prospectus supplement will be passed upon for Accredited by
Dewey Ballantine LLP, New York, New York.

EXPERTS

The consolidated financial statements incorporated in this prospectus by reference from the Annual Report on Form 10-K of Accredited Home
Lenders Holding Co. for the year ended December 31, 2003, and the balance sheet of Accredited Mortgage Loan REIT Trust as of May 4, 2004
(inception) appearing in this prospectus, have been audited by Deloitte & Touche LLP, independent registered public accounting firm, as stated
in their reports, which is incorporated herein by reference and appearing herein, and have been so incorporated and included in reliance upon the
reports of such firm given upon their authority as experts in accounting and auditing.

18

Edgar Filing: ACCREDITED HOME LENDERS HOLDING CO - Form S-3

Table of Contents 32



Table of Contents

WHERE YOU CAN FIND MORE INFORMATION

REIT and Accredited have filed with the SEC a registration statement on Form S-3 under the Securities Act of 1933 with respect to the offering
of REIT�s preferred shares. Accredited files annual, quarterly and current reports, proxy statements and other information with the SEC. This
prospectus, in accordance with SEC rules, does not contain all of the information contained in the registration statement, including the exhibits
to the registration statement. For further information with respect to REIT, Accredited and the offered shares, you should refer to the registration
statement and to the exhibits to the registration statement. Statements contained in this prospectus or any accompanying prospectus supplement
about the contents of any contract or any other document are not necessarily complete, and, in each instance, you should refer to the copy of the
contract or other document filed as an exhibit to the registration statement. Each of these statements is qualified in all respects by this reference.

You may read and copy SEC filings, including the registration statement of which this prospectus is a part, at the SEC�s Public Reference Room,
which is located at 450 Fifth Street, N.W., Washington, D.C. 20549. You can request copies of the registration statement by writing to the SEC
and paying a fee for the copying cost. Please call the SEC at 1-800-SEC-0330 for more information about the operation of the SEC�s Public
Reference Room. In addition, the SEC maintains an Internet website, which is located at http://www.sec.gov, that contains reports, proxy and
information statements and other information regarding issuers that file electronically with the SEC. You may access the registration statement
of which this prospectus is a part at the SEC�s Internet website.

In reliance on Rule 12h-5 under the Securities Exchange Act of 1934, REIT does not intend to file annual reports, quarterly reports, current
reports or transition reports with the SEC. For so long as REIT relies on Rule 12h-5, certain financial information pertaining to REIT will be
included in Accredited�s financial statements filed with the SEC pursuant to the Securities Exchange Act of 1934.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows Accredited to incorporate by reference into this prospectus the information it has filed with the SEC. The information
Accredited incorporates by reference into this prospectus is an important part of this prospectus. Any statement in a document Accredited
incorporates by reference into this prospectus or any accompanying prospectus supplement will be considered to be modified or superseded to
the extent a statement contained in this prospectus or any accompanying prospectus supplement or any other subsequently filed document that is
incorporated by reference into this prospectus or any accompanying prospectus supplement modifies or supersedes that statement. The modified
or superseded statement will not be considered to be a part of this prospectus or accompanying prospectus supplement, except as modified or
superseded.

Accredited incorporates by reference into this prospectus the information contained in the documents listed below, which is considered to be a
part of this prospectus:

� Accredited�s annual report on Form 10-K for the year ended December 31, 2003, filed with the SEC on March 26, 2004 (file no.
000-50179);

� Accredited�s quarterly report filed on Form 10-Q for the quarter ended March 31, 2004, filed with the SEC on May 17, 2004 (file no.
000-50179);
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� the information set forth in Item 5 of Accredited�s current report on Form 8-K, filed with the SEC on April 29, 2004 (file no.
000-50179); and

� future filings Accredited makes with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of the initial
registration statement and prior to effectiveness of the registration statement and after the date of this prospectus but prior to the
termination of the offering of the securities covered by this prospectus.
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You may request a copy of these filings, at no cost, by writing or telephoning Accredited at the following address:

Accredited Home Lenders Holding Co.

15090 Avenue of Science

San Diego, California 92128

(858) 676-2100

THE DECLARATION OF TRUST OF REIT, PROVIDES THAT NEITHER THE SHAREHOLDERS NOR THE TRUSTEES,
OFFICERS, EMPLOYEES OR AGENTS OF REIT SHALL BE LIABLE UNDER ANY WRITTEN INSTRUMENT CREATING AN
OBLIGATION OF REIT, AND ALL PERSONS SHALL LOOK SOLELY TO REIT�S ASSETS FOR THE PAYMENT OF ANY
CLAIM UNDER OR FOR THE PERFORMANCE OF THAT INSTRUMENT. ALL PERSONS DEALING WITH REIT SHALL
LOOK ONLY TO THE ASSETS OF REIT FOR THE PAYMENT OF ANY SUM OR THE PERFORMANCE OF ANY
OBLIGATION.
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INDEX TO FINANCIAL STATEMENTS

ACCREDITED MORTGAGE LOAN REIT TRUST

(A Wholly Owned Subsidiary of Accredited Home Lenders Holding Co.)

Report of Independent Registered Public Accounting Firm F-2

Balance Sheet of Accredited Mortgage Loan REIT Trust of as of May 4, 2004 (inception) F-3

Notes to Balance Sheet of Accredited Mortgage Loan REIT Trust F-4
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Trustees of

Accredited Mortgage Loan REIT Trust

We
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