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$945,076,000

FANNIE MAE

CONNECTICUT AVENUE SECURITIES,
Series 2016-C01 Notes Due August 2028

Offered Notes: The Classes of Notes shown below. The Class 1M-2 and Class 2M-2 Notes are Related Combinable and Recombinable
Notes ("RCR Notes") and may be exchanged for "Exchangeable Notes," and vice versa, in the combinations set forth on Schedule 1.
Schedule I also sets forth further combinations of other Classes of RCR Notes and Exchangeable Notes. The Offered Notes, the
Exchangeable Notes and the other RCR Notes are referred to as the "Notes".

Offering Terms:  The dealers (each, a "Dealer") named below are offering the Offered Notes

Closing Date: On or about February 18, 2016

Note Original Class CUSIP Expected Ratings Price to Dealer Proceeds
Classes Group Principal Balance Coupon Number Maturity Date (Moody's/Kroll) Investors Discounts to Seller
IM-1...... 1 $207,571,000 (1) 30711XBJ2 August 2028 Baa3(sf)/BBB(sf) 100% 0.25% 99.75%
IM-2...... 1 $333,918,000 ) 30711XBM5 August 2028 Ba3(sf)/BB-(sf) 100% 0.50% 99.50%
IB.......... 1 $94,998,000 (1) 30711XBQ6 August 2028 N/A 100% 0.50% 99.50%
2M-1...... 2 $113,150,000 [€)) 30711XBR4 August 2028 Baa3(sf)/BBB-(sf) 100% 0.25% 99.75%
2M-2...... 2 $195,439,000 (1) 30711XBU7 August 2028 B1(sf)/B+(sf) 100% 0.50% 99.50%

2B* ........ 2 $0* N/A

(1) See "Summary of Terms — Interest" herein.

* Special Note Regarding Class 2B Notes: Notwithstanding anything in this Prospectus to the contrary, (a) the Class 2B Notes will not be issued on the Closing Date
and (b) each reference in this Prospectus to the Class 2B Notes, the Class 2B Reference Tranche and/or Class 2B-H Reference Tranche with regard to (i) the
subordination available to the other Group 2 Classes and (ii) the allocations of Senior Reduction Amounts, Subordinate Reduction Amounts, Tranche Write-Down
Amounts, Tranche Write-up Amounts and Modification Loss Amounts is instead deemed to refer to the Class 2B-H Reference Tranche only. All other references in
this Prospectus to the Class 2B Notes, including in the discussion of taxation of the Notes, are to be disregarded.

You should read this Prospectus together with all documents that are incorporated by reference in this Prospectus. See "Additional
Information" herein. Each recipient of this Prospectus is deemed to agree that under no circumstance will the information contained herein
be used by it to derive information about any particular individual in violation of applicable privacy laws and regulations.

The Connecticut Avenue Securities, Series 2016-C01 Notes are complex financial instruments and may not be suitable investments
for you. You should consider carefully the risk factors described beginning on page 37 of this Prospectus, on page 48 of our Annual
Report on Form 10-K for the year ended December 31, 2014 and on page 152 of our Quarterly Report on Form 10-Q for the period
ended September 30, 2015. You should not purchase Notes unless you understand and are able to bear these and any other
applicable risks. You should purchase Notes only if you understand the information contained in this Prospectus and the
documents that we incorporate by reference in this Prospectus.

Because of applicable U.S. securities law exemptions, we have not registered the Notes with any U.S. federal or state securities
commission. No U.S. securities commission has reviewed this Prospectus.

Subject to limited exceptions in connection with the initial sale of the Notes, the Notes may be sold only to '"Qualified Institutional
Buyers" and upon satisfaction of certain conditions as further described in this Prospectus. See "Distribution Arrangements —
Selling Restrictions" at page 199 of this Prospectus. Prospective investors should be aware that they may be required to bear the
financial risks of this investment for an indefinite period of time.

The Notes are obligations (or interests in obligations) of Fannie Mae only. The RCR Notes represent interests in the related
Exchangeable Notes. The Notes have the same priority as all of Fannie Mae's other unsecured and unsubordinated debt. The
Notes, including any interest or return of discount on the Notes, are not guaranteed by, and are not debts or obligations of, the
United States or any agency or instrumentality of the United States other than Fannie Mae.

This Prospectus may only be used for the purposes for which it has been published.

The Index of Definitions beginning on page 204 of this Prospectus shows where definitions of certain defined terms appear in this
Prospectus.

The Notes are expected to be made eligible for trading in book-entry form through the Same-Day Funds Settlement System of The
Depository Trust Company ("DTC"), which may include delivery through Clearstream Banking, société anonyme and the Euroclear
System, against payment therefor in immediately available funds.

J.P. Morgan Citigroup
Lead Manager and Joint Bookrunner Co-Lead Manager and Joint Bookrunner
Barclays Capital BofA Merrill Lynch Credit Suisse Wells Fargo Securities
Co-Manager Co-Manager Co-Manager Co-Manager
CastleOak Securities, L.P. Loop Capital Markets LL.C
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THE NOTES HAVE NOT BEEN REGISTERED WITH, OR RECOMMENDED BY, ANY FEDERAL,
STATE OR NON-U.S. SECURITIES COMMISSION, SECURITIES REGULATORY AUTHORITY OR
INSURANCE OR OTHER REGULATORY BODY. FURTHERMORE, THE FOREGOING AUTHORITIES
HAVE NOT REVIEWED THIS DOCUMENT NOR CONFIRMED OR DETERMINED THE ADEQUACY OR
ACCURACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL
OFFENSE.

AS DESCRIBED IN THIS PROSPECTUS, THE NOTES ARE LINKED TO THE CREDIT AND PRINCIPAL
PAYMENT RISK OF CERTAIN RESIDENTIAL MORTGAGE LOANS BUT ARE NOT BACKED OR
SECURED BY SUCH MORTGAGE LOANS. THE OCCURRENCE OF CERTAIN CREDIT EVENTS OR
MODIFICATION EVENTS ON THESE MORTGAGE LOANS, AS DESCRIBED IN THIS PROSPECTUS,
WILL RESULT IN WRITE-DOWNS OF THE CLASS PRINCIPAL BALANCES OF THE NOTES TO THE
EXTENT LOSSES ARE REALIZED ON SUCH MORTGAGE LOANS AS A RESULT OF THESE EVENTS. IN
ADDITION, THE INTEREST ENTITLEMENT OF THE NOTES WILL BE SUBJECT TO REDUCTION BASED
ON THE OCCURRENCE OF MODIFICATION EVENTS ON THESE MORTGAGE LOANS TO THE EXTENT
LOSSES ARE REALIZED WITH RESPECT THERETO, AS FURTHER DESCRIBED HEREIN UNDER
"DESCRIPTION OF THE NOTES—HYPOTHETICAL STRUCTURE AND CALCULATIONS WITH RESPECT TO
THE REFERENCE TRANCHES—ALLOCATION OF MODIFICATION LOSS AMOUNT." INTEREST AND
PRINCIPAL PAYABLE ON THE NOTES WILL BE SOLELY THE UNSECURED OBLIGATION OF FANNIE
MAE.

THIS PROSPECTUS CONTAINS SUBSTANTIAL INFORMATION ABOUT THE NOTES AND THE
OBLIGATIONS OF THE ISSUER AND THE GLOBAL AGENT WITH RESPECT TO THE NOTES.
POTENTIAL INVESTORS ARE URGED TO REVIEW THIS PROSPECTUS IN ITS ENTIRETY.

PROSPECTIVE PURCHASERS ARE NOT TO CONSTRUE THE CONTENTS OF THIS PROSPECTUS OR
ANY PRIOR OR SUBSEQUENT COMMUNICATIONS FROM FANNIE MAE, THE GLOBAL AGENT, THE
EXCHANGE AGENT OR A DEALER OR ANY OF THEIR OFFICERS, EMPLOYEES OR AGENTS AS
INVESTMENT, LEGAL, ACCOUNTING OR TAX ADVICE. PRIOR TO INVESTING IN THE NOTES A
PROSPECTIVE PURCHASER SHOULD CONSULT WITH ITS ATTORNEY AND ITS INVESTMENT,
ACCOUNTING, REGULATORY AND TAX ADVISORS TO DETERMINE THE CONSEQUENCES OF AN
INVESTMENT IN THE NOTES AND ARRIVE AT AN INDEPENDENT EVALUATION OF SUCH
INVESTMENT, INCLUDING THE RISKS RELATED THERETO.

NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION OR TO MAKE ANY
REPRESENTATIONS OTHER THAN THOSE CONTAINED IN THIS PROSPECTUS. THIS PROSPECTUS
DOES NOT CONSTITUTE AN OFFER TO SELL OR A SOLICITATION OF AN OFFER TO BUY ANY
SECURITIES OTHER THAN THE NOTES. THIS PROSPECTUS SHALL NOT CONSTITUTE AN OFFER TO
SELL OR THE SOLICITATION OF AN OFFER TO BUY, NOR SHALL THERE BE ANY SALE OF THE
NOTES, IN ANY STATE OR OTHER JURISDICTION IN WHICH SUCH OFFER, SOLICITATION OR SALE
WOULD BE UNLAWFUL PRIOR TO REGISTRATION OR QUALIFICATION UNDER THE SECURITIES
LAWS OF SUCH STATE OR OTHER JURISDICTION. THE DELIVERY OF THIS PROSPECTUS AT ANY
TIME DOES NOT IMPLY THAT INFORMATION HEREIN IS CORRECT AS OF ANY TIME SUBSEQUENT
TO THE DATE OF THIS PROSPECTUS OR THE EARLIER DATES REFERENCED HEREIN.

SUBJECT TO LIMITED EXCEPTIONS IN CONNECTION WITH THE INITIAL SALE OF THE NOTES,
THE NOTES MAY BE SOLD ONLY TO QUALIFIED INSTITUTIONAL BUYERS (AS SUCH TERM IS
DEFINED IN THIS PROSPECTUS) AND UPON SATISFACTION OF CERTAIN PROVISIONS OF THIS
PROSPECTUS. SEE "DISTRIBUTION ARRANGEMENTS — SELLING RESTRICTIONS" IN THIS
PROSPECTUS. PROSPECTIVE INVESTORS SHOULD BE AWARE THAT THEY MAY BE REQUIRED TO
BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME.

THIS PROSPECTUS HAS BEEN PREPARED BY FANNIE MAE SOLELY FOR USE IN CONNECTION
WITH THE SALE OF THE NOTES.
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FANNIE MAE IS IN CONSERVATORSHIP; POTENTIAL RECEIVERSHIP

WE CONTINUE TO OPERATE UNDER THE CONSERVATORSHIP THAT COMMENCED ON
SEPTEMBER 6, 2008, CONDUCTING OUR BUSINESS UNDER THE DIRECTION OF THE FEDERAL
HOUSING FINANCE AGENCY ("FHFA") AS OUR CONSERVATOR (THE "CONSERVATOR"). UPON ITS
APPOINTMENT, FHFA, AS CONSERVATOR, IMMEDIATELY SUCCEEDED TO ALL RIGHTS, TITLES,
POWERS AND PRIVILEGES OF FANNIE MAE AND OF ANY STOCKHOLDER, OFFICER OR DIRECTOR
OF FANNIE MAE WITH RESPECT TO OUR BUSINESS AND OUR ASSETS. THE CONSERVATOR HAS
DIRECTED AND WILL CONTINUE TO DIRECT CERTAIN OF OUR BUSINESS ACTIVITIES AND
STRATEGIES. UNDER THE FEDERAL HOUSING FINANCE REGULATORY REFORM ACT OF 2008 (THE
"REFORM ACT"), FHFA MUST PLACE FANNIE MAE INTO RECEIVERSHIP IF THE DIRECTOR OF FHFA
MAKES A DETERMINATION IN WRITING THAT OUR ASSETS ARE, AND FOR A PERIOD OF 60 DAYS
HAVE BEEN, LESS THAN OUR OBLIGATIONS. FHFA HAS NOTIFIED FANNIE MAE THAT THE
MEASUREMENT PERIOD FOR ANY MANDATORY RECEIVERSHIP DETERMINATION WITH RESPECT
TO OUR ASSETS AND OBLIGATIONS WOULD COMMENCE NO EARLIER THAN THE SEC PUBLIC
FILING DEADLINE FOR OUR QUARTERLY OR ANNUAL FINANCIAL STATEMENTS AND WOULD
CONTINUE FOR 60 CALENDAR DAYS AFTER THAT DATE. FHFA HAS ALSO ADVISED FANNIE MAE
THAT, IF, DURING THAT 60-DAY PERIOD, FANNIE MAE RECEIVES FUNDS FROM TREASURY IN AN
AMOUNT AT LEAST EQUAL TO THE DEFICIENCY AMOUNT UNDER THE PURCHASE AGREEMENT,
THE DIRECTOR OF FHFA WILL NOT MAKE A MANDATORY RECEIVERSHIP DETERMINATION.

IN ADDITION, FANNIE MAE COULD BE PUT INTO RECEIVERSHIP AT THE DISCRETION OF THE
DIRECTOR OF FHFA AT ANY TIME FOR OTHER REASONS, INCLUDING CONDITIONS THAT FHFA
HAS ALREADY ASSERTED EXISTED AT THE TIME THE THEN DIRECTOR OF FHFA PLACED FANNIE
MAE INTO CONSERVATORSHIP. THESE INCLUDE: A SUBSTANTIAL DISSIPATION OF ASSETS OR
EARNINGS DUE TO UNSAFE OR UNSOUND PRACTICES; THE EXISTENCE OF AN UNSAFE OR
UNSOUND CONDITION TO TRANSACT BUSINESS; AN INABILITY TO MEET OUR OBLIGATIONS IN
THE ORDINARY COURSE OF BUSINESS; A WEAKENING OF OUR CONDITION DUE TO UNSAFE OR
UNSOUND PRACTICES OR CONDITIONS; CRITICAL UNDERCAPITALIZATION; THE LIKELIHOOD OF
LOSSES THAT WILL DEPLETE SUBSTANTIALLY ALL OF OUR CAPITAL; OR BY CONSENT. A
RECEIVERSHIP WOULD TERMINATE THE CURRENT CONSERVATORSHIP.

IF FHFA WERE TO BECOME FANNIE MAE'S RECEIVER, IT COULD EXERCISE CERTAIN POWERS
THAT COULD ADVERSELY AFFECT THE NOTES.

IN ITS CAPACITY AS RECEIVER, FHFA WOULD HAVE THE RIGHT TO TRANSFER OR SELL ANY
ASSET OR LIABILITY OF FANNIE MAE, INCLUDING OUR OBLIGATION TO MAKE PAYMENTS ON
THE NOTES, WITHOUT ANY APPROVAL, ASSIGNMENT OR CONSENT OF ANY PARTY. IF FHFA, AS
RECEIVER, WERE TO TRANSFER SUCH OBLIGATION TO ANOTHER PARTY, HOLDERS OF THE
NOTES WOULD HAVE TO RELY ON THAT PARTY FOR SATISFACTION OF THE OBLIGATION AND
WOULD BE EXPOSED TO THE CREDIT RISK OF THAT PARTY.

DURING A RECEIVERSHIP, CERTAIN RIGHTS OF HOLDERS OF THE NOTES MAY NOT BE
ENFORCEABLE AGAINST FHFA, OR ENFORCEMENT OF SUCH RIGHTS MAY BE DELAYED.

THE REFORM ACT ALSO PROVIDES THAT NO PERSON MAY EXERCISE ANY RIGHT OR POWER
TO TERMINATE, ACCELERATE OR DECLARE AN EVENT OF DEFAULT UNDER CERTAIN
CONTRACTS TO WHICH FANNIE MAE IS A PARTY, OR OBTAIN POSSESSION OF OR EXERCISE
CONTROL OVER ANY PROPERTY OF FANNIE MAE, OR AFFECT ANY CONTRACTUAL RIGHTS OF
FANNIE MAE, WITHOUT THE APPROVAL OF FHFA AS RECEIVER, FOR A PERIOD OF 90 DAYS
FOLLOWING THE APPOINTMENT OF FHFA AS RECEIVER.

IMPORTANT NOTICE REGARDING THE NOTES
The Notes referred to in this Prospectus are subject to modification or revision (including the possibility that

one or more Classes of Notes may be split, combined or eliminated at any time prior to issuance or availability of a
final Prospectus), and the Notes are offered on a "when, as and if issued" basis. Each prospective investor

il



understands that, when considering the purchase of the Notes, a contract of sale will come into being no sooner than
the date on which the relevant Class of Notes has been priced and a confirmation of the allocation of Notes has been
made to such prospective investor; any "indications of interest" expressed by a prospective investor, and any

"soft circles" generated, will not create binding contractual obligations for a prospective investor, any Dealer or
Fannie Mae.

Because the Notes are being offered on a "when, as and if issued" basis, any such contract will terminate, by its
terms, without any further obligation or liability between us, if the Notes themselves, or the particular Class of Notes
to which the contract relates, are not issued. Because the Notes are subject to modification or revision, any such
contract also is conditioned upon the understanding that no material change will occur with respect to the relevant
Class of Notes prior to the Closing Date. If a material change does occur with respect to a Class of Notes being
purchased, then that change will cause the termination of the contract, by its terms, with a prospective investor to
purchase the related Notes without any further obligation or liability between the prospective investor and Fannie
Mae (an "Automatic Termination"). If an Automatic Termination occurs, we will provide a prospective investor
with revised offering materials reflecting the material change and give the prospective investor an opportunity to
purchase the related Class of Notes. In order for a prospective investor to indicate its interest in purchasing such
Class, such prospective investor must communicate to us its desire to do so within such timeframe as may be
designated in connection with such prospective investor's receipt of the revised offering materials.

If Fannie Mae or the Dealers determine that a condition is not satisfied in any material respect, prospective
investors will be notified, and neither Fannie Mae nor the Dealers will have any obligation to prospective investors
to deliver any portions of the Notes that such prospective investors have committed to purchase, and there will be no
liability between the Dealers, Fannie Mae or any of their respective agents or affiliates, on the one hand, and
prospective investors, on the other hand, as a consequence of the non-delivery.

The information contained in these materials may be based on assumptions regarding market conditions and
other matters as reflected herein. No representation is made regarding the reasonableness of such assumptions or the
likelihood that any such assumptions will coincide with actual market conditions or events, and these materials
should not be relied upon for such purposes. The Dealers and their respective affiliates, officers, directors, partners
and employees, including persons involved in the preparation or issuance of this Prospectus, may from time to time
have long or short positions in, and buy and sell, the securities mentioned herein or derivatives thereof (including
options). In addition, the Dealers and their respective affiliates, officers, directors, partners and employees,
including persons involved in the preparation or issuance of this Prospectus, may have an investment or commercial
banking relationship with us. See "Risk Factors — The Interests of Fannie Mae, the Dealers and Others May
Conflict With and Be Adverse to the Interests of the Noteholders — Potential Conflicts of Interest of the Dealers and
their Affiliates". Information in this Prospectus is current only as of the date appearing on such material.
Information in this Prospectus regarding any Notes supersedes all prior information regarding such Notes. The
Notes may not be suitable for all prospective investors.

FORWARD LOOKING STATEMENTS

This Prospectus contains forward looking statements within the meaning of Section 27A of the Securities Act of
1933, as amended (the "Securities Act"). Specifically, forward looking statements, together with related qualifying
language and assumptions, are found in the material (including the tables) under the headings "Risk Factors" and
"Prepayment and Yield Considerations" and in the appendices. Forward looking statements are also found in other
places throughout this Prospectus, and may be identified by, among other things, accompanying language such as
"expects," "intends," "anticipates," "estimates" or analogous expressions, or by qualifying language or assumptions.
These statements involve known and unknown risks, uncertainties and other important factors that could cause the
actual results or performance to differ materially from that described in or implied by the forward looking
statements. These risks, uncertainties and other factors include, among others, general economic and business
conditions, competition, changes in political, social and economic conditions, regulatory initiatives and compliance
with governmental regulations, customer preference and various other matters, many of which are beyond Fannie
Mae's control. These forward looking statements speak only as of the date of this Prospectus. We expressly
disclaim any obligation or undertaking to disseminate any updates or revisions to any forward looking statements to
reflect changes in our expectations with regard to those statements or any change in events, conditions or
circumstances on which any forward looking statement is based.
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FANNIE MAE
General

Fannie Mae is a government-sponsored enterprise that was chartered by Congress in 1938 to support liquidity,
stability and affordability in the secondary mortgage market, where existing mortgage-backed assets are purchased
and sold. The Federal National Mortgage Association Charter Act (the "Charter Act") does not permit us to
originate loans or lend money directly to consumers in the primary mortgage market. Our most significant activity is
securitizing mortgage loans originated by lenders into our mortgage-backed securities that we guarantee. We also
purchase mortgage loans and mortgage-backed securities. We have been securitizing mortgage loans since 1981.
We have been the largest issuer of mortgage-related securities since 1990.

We obtain funds to purchase mortgage loans and mortgage-backed assets by issuing a variety of debt securities
in the domestic and international capital markets.

As discussed below, we are currently in conservatorship.

Regulation and Conservatorship

FHFA is an independent agency of the federal government with general supervisory and regulatory authority
over Fannie Mae, the Federal Home Loan Mortgage Corporation ("Freddie Mac") and the 12 Federal Home Loan
Banks. FHFA was established in July 2008, assuming the duties of our former safety and soundness regulator, the
Office of Federal Housing Enterprise Oversight, and our former mission regulator, the U.S. Department of Housing
and Urban Development ("HUD"). HUD remains our regulator with respect to fair lending matters. Our regulators
also include the U.S. Securities and Exchange Commission ("SEC") and the U.S. Department of the Treasury
("Treasury").

On September 6, 2008, the Director of FHFA appointed FHFA as our conservator pursuant to its authority
under the Federal Housing Enterprises Financial Safety and Soundness Act of 1992, as amended by the Reform Act.
Upon its appointment, FHFA immediately succeeded to all of the rights, titles, powers and privileges of Fannie Mae
and those of any stockholder, officer or director of Fannie Mae with respect to us and our assets. The
conservatorship is a statutory process designed to preserve and conserve our assets and property and put the
company in a sound and solvent condition.

The conservatorship has no specified termination date, and there continues to be uncertainty regarding the
future of our company, including how long we will continue to exist, the extent of our role in the market, what form
we will have, and what ownership interest in us, if any, will be held by our current common and preferred
stockholders after the conservatorship is terminated. For more information on the risks to our business relating to
the conservatorship and uncertainties regarding the future of our company and business, please see "Risk Factors —
Risks Relating to Fannie Mae".

In September 2008, we, through FHFA as our conservator, entered into two agreements with Treasury. The
first agreement is the senior preferred stock purchase agreement, under which we issued one million shares of senior
preferred stock to Treasury and which provided us with Treasury's commitment to provide us with funding under
specified conditions. The senior preferred stock purchase agreement was amended on September 26, 2008, May 6,
2009, December 24, 2009 and August 17, 2012 (as amended, the "Senior Preferred Stock Purchase Agreement").

While we had a positive net worth as of September 30, 2015 and have not received funds from Treasury under
the agreement since the first quarter of 2012, we will be required to obtain additional funding from Treasury
pursuant to the senior preferred stock purchase agreement if we have a net worth deficit in future periods. As of
September 30, 2015, the amount of remaining available funding under the senior preferred stock purchase agreement
is $117.6 billion. For additional information, see "Business—Conservatorship and Treasury Agreements—Treasury
Agreements—Senior Preferred Stock Purchase Agreement and Related Issuance of Senior Preferred Stock and
Common Stock Warrant—Senior Preferred Stock Purchase Agreement” in our Annual Report on Form 10-K for the
year ended December 31, 2014.



We generally may draw funds under the commitment on a quarterly basis when our total liabilities exceed our
total assets on our consolidated balance sheet prepared in accordance with generally accepted accounting principles
("GAAP") as of the end of the preceding quarter. All funds drawn under the commitment are added to the
liquidation preference on the senior preferred stock. Through December 31, 2012, dividend payments on the senior
preferred stock were calculated by applying the annual dividend rate of 10% to the outstanding liquidation
preference of the senior preferred stock.

The method for calculating dividend payments on the senior preferred stock changed on January 1, 2013.
Starting on that date, the dividends payable on the senior preferred stock for a dividend period will be determined
based on our net worth as of the end of the immediately preceding fiscal quarter, less an applicable capital reserve.
The capital reserve is $1.8 billion for 2015, and will decline by $600 million per year until it reaches zero on January
1,2018. Our net worth, for purposes of this dividend calculation, is the amount by which our total assets (with some
exclusions) exceed our total liabilities (with some exclusions) as reflected on our balance sheet prepared in
accordance with GAAP. If we do not have a positive net worth as of the end of a fiscal quarter, or if our net worth
does not exceed the applicable capital reserve at the end of a fiscal quarter, then no dividend will accrue or be
payable with regard to the senior preferred stock for the applicable dividend period.

The other agreement with Treasury is a warrant to purchase, for a nominal price, shares of common stock equal
to 79.9% of our outstanding common stock (the "Warrant") on a fully-diluted basis. The senior preferred stock and
the Warrant were issued as an initial commitment fee for Treasury's commitment. The Senior Preferred Stock
Purchase Agreement and the Warrant contain covenants that significantly restrict our operations and that are
described in our Annual Report on Form 10-K for the year ended December 31, 2014.

We continue to rely on support from Treasury to eliminate any net worth deficits we may experience in the
future, which would otherwise trigger our being placed into receivership. Based on consideration of all of the
relevant conditions and events affecting our operations, including our dependence on the U.S. Government, we
continue to operate as a going concern and in accordance with our delegation of authority from FHFA. We remain
liable for all of our obligations, including our payment obligations with respect to the Notes. The Senior Preferred
Stock Purchase Agreement is intended to enhance our ability to meet our obligations. Noteholders have certain
limited rights to bring proceedings against Treasury if we fail to fulfill our payment obligations with respect to the
Notes. For a description of Noteholders' rights to proceed against Treasury, see "—Noteholders' Rights Under the
Senior Preferred Stock Purchase Agreement."

Possibility of Future Receivership

FHFA must place us into receivership if the Director of FHFA makes a written determination that our assets are
less than our obligations (i.e., a "net worth deficit") or if we have not been paying our debts, in either case, for a
period of 60 days after the deadline for the filing with the SEC of our annual report on Form 10-K or our quarterly
report on Form 10-Q, as applicable. Although Treasury committed to providing us with funds in accordance with
the terms of the Senior Preferred Stock Purchase Agreement, Treasury may not provide these funds to us within the
required 60 days if it has exhausted its borrowing authority or if there is a government shutdown. In addition, we
could be put into receivership at the discretion of the Director of FHFA at any time for other reasons, including
conditions that FHFA has already asserted existed at the time the former Director of FHFA placed us into
conservatorship.

A receivership would terminate the conservatorship. The appointment of FHFA as our receiver would not only
grant FHFA the powers that it currently has as our conservator but would also terminate all rights and claims that
Noteholders may have against our assets or under the Charter Act arising from their status as Noteholders, other than
their right to payment, resolution or other satisfaction of their claims as permitted under the Reform Act. Unlike a
conservatorship, the purpose of which is to conserve our assets and return us to a sound and solvent condition, the
purpose of a receivership is to liquidate our assets and resolve claims against us.

Noteholders' Rights Under the Senior Preferred Stock Purchase Agreement

Under the Senior Preferred Stock Purchase Agreement, Noteholders are given certain limited rights against
Treasury if (i) we default on our payment obligations with respect to the Notes, (ii) Treasury fails to perform its
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obligations under its funding commitment, and (iii) we and/or the conservator are not diligently pursuing remedies
in respect of that failure. In that case, the holders of the affected Notes may file a claim for relief in the U.S. Court
of Federal Claims, requiring Treasury to fund up to the lesser of:

* the amount necessary to cure the payment default; or
* the "available amount" under the agreement as of the last day of the immediately preceding fiscal quarter.
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NOTICE TO INVESTORS IN CLASS B NOTES

BECAUSE THE U.S. FEDERAL INCOME TAX CHARACTERIZATION OF THE CLASS 1B AND CLASS
2B NOTES (TOGETHER, THE "CLASS B NOTES") NOTES IS UNCLEAR, THE CHARACTERIZATION OF
PAYMENTS ON THE CLASS B NOTES FOR U.S. WITHHOLDING TAX PURPOSES IS ALSO UNCLEAR.
AS A RESULT, TO THE EXTENT THAT FANNIE MAE MAKES PAYMENTS TO A HOLDER NOT EXEMPT
FROM WITHHOLDING WITH RESPECT TO A CLASS B NOTE, FANNIE MAE AND ITS PAYING AGENT
INTEND TO WITHHOLD U.S. FEDERAL INCOME TAX ON THE ENTIRE AMOUNT OF EACH CLASS
COUPON PAYMENT (AS ADJUSTED AS A RESULT OF ANY MODIFICATION EVENTS (AS SUCH TERM
IS DEFINED HEREIN)) WITH RESPECT TO SUCH CLASS B NOTE, AND FANNIE MAE EXPECTS THAT
OTHER WITHHOLDING AGENTS MAKING SUCH PAYMENTS TO A NON-U.S. HOLDER WILL ALSO
WITHHOLD ON SUCH PAYMENTS. FANNIE MAE WILL NOT GROSS UP FOR ANY SUCH WITHHELD
AMOUNTS. ACCORDINGLY, POTENTIAL INVESTORS THAT ARE NON-U.S. PERSONS SHOULD
CONSULT WITH THEIR TAX ADVISORS REGARDING THE SUITABILITY OF THE CLASS B NOTES FOR
INVESTMENT.

NOTICE TO EUROPEAN ECONOMIC AREA INVESTORS

THIS PROSPECTUS HAS BEEN PREPARED ON THE BASIS THAT ANY OFFER OF NOTES IN ANY
MEMBER STATE OF THE EUROPEAN ECONOMIC AREA WHICH HAS IMPLEMENTED THE
PROSPECTUS DIRECTIVE (EACH, A "RELEVANT MEMBER STATE") WILL BE MADE PURSUANT TO
AN EXEMPTION UNDER THE PROSPECTUS DIRECTIVE (AS DEFINED BELOW) FROM THE
REQUIREMENT TO PUBLISH A PROSPECTUS FOR OFFERS OF NOTES. ACCORDINGLY ANY PERSON
MAKING OR INTENDING TO MAKE AN OFFER IN THAT RELEVANT MEMBER STATE OF NOTES
WHICH ARE THE SUBJECT OF AN OFFERING CONTEMPLATED IN THIS PROSPECTUS AS
COMPLETED MAY ONLY DO SO IN CIRCUMSTANCES IN WHICH NO OBLIGATION ARISES FOR THE
ISSUER OR A DEALER TO PUBLISH A PROSPECTUS PURSUANT TO ARTICLE 3 OF THE PROSPECTUS
DIRECTIVE IN RELATION TO SUCH OFFER. NONE OF THE ISSUER OR ANY OF THE DEALERS HAS
AUTHORIZED, NOR DOES ANY OF THEM AUTHORIZE, THE MAKING OF ANY OFFER OF NOTES IN
CIRCUMSTANCES IN WHICH AN OBLIGATION ARISES FOR THE ISSUER OR A DEALER TO PUBLISH
A PROSPECTUS FOR SUCH OFFER.

FOR THE PURPOSES OF THE FOREGOING PARAGRAPH, THE EXPRESSION "PROSPECTUS
DIRECTIVE" MEANS DIRECTIVE 2003/71/EC (AND AMENDMENTS THERETO, INCLUDING DIRECTIVE
2010/73/EU), AND INCLUDES ANY RELEVANT IMPLEMENTING MEASURE IN THE RELEVANT
MEMBER STATE.

RISK RETENTION

IN CONNECTION WITH ARTICLE 405(1) OF EU REGULATION 575/2013, TECHNICAL STANDARDS
IN RELATION THERETO ADOPTED BY THE EUROPEAN COMMISSION AND GUIDELINES AND OTHER
MATERIALS PUBLISHED BY THE EUROPEAN BANKING AUTHORITY IN RELATION THERETO
(COLLECTIVELY, "ARTICLE 405(1)"), FANNIE MAE WILL UNDERTAKE IN THE RISK RETENTION
LETTER THAT AMONG OTHER THINGS IT (I) WILL RETAIN A MATERIAL NET ECONOMIC INTEREST
IN THE UNDERLYING EXPOSURE RELATED TO THIS NOTES ISSUANCE TRANSACTION OF NOT LESS
THAN 5% AND (II) WILL NOT SELL, HEDGE OR OTHERWISE MITIGATE ITS CREDIT RISK UNDER OR
ASSOCIATED WITH SUCH RETAINED INTEREST OR THE REFERENCE OBLIGATIONS, EXCEPT TO
THE EXTENT PERMITTED IN ACCORDANCE WITH ARTICLE 405(1). EACH PROSPECTIVE INVESTOR
IN THE NOTES IS REQUIRED TO INDEPENDENTLY ASSESS AND DETERMINE THE SUFFICIENCY FOR
THE PURPOSES OF COMPLYING WITH ARTICLE 405(1) OF THE INFORMATION DESCRIBED UNDER
EEA RISK RETENTION AND IN THIS PROSPECTUS GENERALLY. SEE "EEA RISK RETENTION" AND
"RISK FACTORS — GOVERNANCE AND REGULATION — LEGISLATIVE OR REGULATORY ACTIONS
COULD ADVERSELY AFFECT THE MARKET VALUE OF THE NOTES ".
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NOTICE TO UNITED KINGDOM INVESTORS

WITHIN THE UNITED KINGDOM, THIS PROSPECTUS IS DIRECTED ONLY AT PERSONS WHO
HAVE PROFESSIONAL EXPERIENCE IN MATTERS RELATING TO INVESTMENTS AND WHO QUALIFY
EITHER (A) AS INVESTMENT PROFESSIONALS IN ACCORDANCE WITH ARTICLE 19(5) OF THE
FINANCIAL SERVICES AND MARKETS ACT 2000 (FINANCIAL PROMOTION) ORDER 2005 OR
ARTICLE 14(5) OF THE FINANCIAL SERVICES AND MARKETS ACT 2000 (PROMOTION OF
COLLECTIVE INVESTMENT SCHEMES)(EXEMPTIONS) ORDER 2001, OR (B) AS HIGH NET WORTH
COMPANIES, UNINCORPORATED ASSOCIATIONS, PARTNERSHIPS OR TRUSTEES IN ACCORDANCE
WITH ARTICLE 49(2) OF THE FINANCIAL SERVICES AND MARKETS ACT 2000 (FINANCIAL
PROMOTION) ORDER 2005 OR ARTICLE 22(2) OF THE FINANCIAL SERVICES AND MARKETS ACT
2000 (PROMOTION OF COLLECTIVE INVESTMENT SCHEMES)(EXEMPTIONS) ORDER 2001
(TOGETHER, "EXEMPT PERSONS"). IT MAY NOT BE PASSED ON EXCEPT TO EXEMPT PERSONS OR
OTHER PERSONS IN CIRCUMSTANCES IN WHICH SECTION 21(1) OF THE FINANCIAL SERVICES AND
MARKETS ACT 2000 DOES NOT APPLY TO THE ISSUER (ALL SUCH PERSONS TOGETHER BEING
REFERRED TO AS "RELEVANT PERSONS"). THIS PROSPECTUS MUST NOT BE ACTED ON OR
RELIED ON BY PERSONS WHO ARE NOT RELEVANT PERSONS. ANY INVESTMENT OR INVESTMENT
ACTIVITY TO WHICH THIS PROSPECTUS RELATES, INCLUDING THE NOTES, IS AVAILABLE ONLY
TO RELEVANT PERSONS AND WILL BE ENGAGED IN ONLY WITH RELEVANT PERSONS. ANY
PERSONS OTHER THAN RELEVANT PERSONS SHOULD NOT ACT OR RELY ON THIS PROSPECTUS.

POTENTIAL INVESTORS IN THE UNITED KINGDOM ARE ADVISED THAT ALL, OR MOST, OF THE
PROTECTIONS AFFORDED BY THE UNITED KINGDOM REGULATORY SYSTEM WILL NOT APPLY TO
AN INVESTMENT IN THE NOTES AND THAT COMPENSATION WILL NOT BE AVAILABLE UNDER
THE UNITED KINGDOM FINANCIAL SERVICES COMPENSATION SCHEME.
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ADDITIONAL INFORMATION

Our common stock is registered with the SEC under the Securities Exchange Act of 1934 ("Exchange Act").
We file reports and other information with the SEC.

As described below, we incorporate certain documents by reference in this Prospectus, which means that we are
disclosing information to you by referring you to those documents rather than by providing you with separate
copies. We incorporate by reference in this Prospectus (1) our Annual Report on Form 10-K for the year ended
December 31, 2014, filed with the SEC on February 20, 2015; (2) our Quarterly Report on Form 10-Q for the period
ended September 30, 2015, filed with the SEC on November 5, 2015; (3) all other reports we have filed with the
SEC pursuant to Section 13(a) of the Exchange Act since the end of the year covered by that Form 10-K report,
excluding any information we "furnish" to the SEC on Form 8-K; and (4) all documents that we file with the SEC
pursuant to Section 13(a), 13(c) or 14 of the Exchange Act after the date of this Prospectus and prior to the
termination of the offering of the Notes, excluding any information we "furnish" to the SEC on Form 8-K. These
documents are collectively referred to as the "Incorporated Documents" and are considered part of this Prospectus.
You should read this Prospectus in conjunction with the Incorporated Documents. Information that we incorporate
by reference will automatically update information in this Prospectus. Therefore, you should rely only on the most
current information provided or incorporated by reference in this Prospectus.

You may read and copy any document we file with the SEC at the SEC's public reference room at 100 F Street,
N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the public
reference room. The SEC also maintains a website at http://www.sec.gov that contains reports, proxy and
information statements, and other information regarding companies that file electronically with the SEC.

After the Closing Date, you can obtain, without charge, copies of this Prospectus, the Incorporated Documents,
the Debt Agreement, the Global Agency Agreement and the Risk Retention Letter from:

Fannie Mae — Investor Inquiry
3900 Wisconsin Avenue, NW
Washington, DC 20016-2892
Telephone: 1-888-266-3457
(202-752-7000 within the Washington, DC area)

We also make these documents available on our internet website at this address: www.fanniemae.com” In
addition, such documents will be made available on the internet website of the Global Agent, located as of the date
hereof at www.ctslink.com.

We also make available on our internet website certain pool- and loan-level information regarding each of the
mortgage loans backing our MBS, and will make available comparable information regarding the mortgage loans
included in the Reference Pool, based on information furnished to us by the loan sellers and servicers of the
mortgage loans. Certain pool or loan-level information provided in this Prospectus, similarly, is based upon
information reported and furnished to us by loan sellers and servicers of the mortgage loans. We generally do not
independently verify information furnished to us by loan sellers and servicers regarding the mortgage loans and
make no representations or warranties concerning the accuracy or completeness of that information. In addition,
loan sellers sometimes provide information about certain mortgage loans that they sell to us in separate additional
supplements ("Additional Supplements"). We have not verified the information in Additional Supplements and
make no representations or warranties concerning the accuracy or completeness of that information.

* We provide this and other internet addresses solely for the information of investors. We do not intend these internet addresses to be active links
and we are not using references to these addresses to incorporate additional information into this Prospectus, except as specifically stated in
this Prospectus.

An investor may access the Selling Guide (as defined in this Prospectus) at
https://www.fanniemae.com/content/guide/selling/index.html?cmpid=sg_home0414. An investor may access the Servicing Guide (as defined
in this Prospectus) at https://www.fanniemae.com/content/guide/svc031412.pdf.
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TRANSACTION SUMMARY

On the Closing Date, we expect to issue the Class 1M-1 Notes, the Class 1M-2 Notes and the Class 1B Notes
(the "Group 1 Offered Notes"), and the Class 2M-1 Notes, the Class 2M-2 Notes and the Class 2B Notes (the
"Group 2 Offered Notes" and, together with the Group 1 Offered Notes, the "Offered Notes"), which will be our
unsecured general obligations. The Holders of the Class 1M-2 Notes can exchange all or part of that Class for
proportionate interests in the Class 1M-2A and Class 1M-2B Notes (together, the "Group 1 Exchangeable Notes"),
and vice versa. Additionally, the Holders of the Class IM-2A Notes can exchange all or part of that Class for
proportionate interests in the Class 1M-21 and Class 1M-2F Notes, and vice versa. The Class 1M-2, Class 1M-2F
and Class 1M-2I Notes are referred to as the "Group 1 RCR Notes". The Holders of the Class 2M-2 Notes can
exchange all or part of that Class for proportionate interests in the Class 2M-2A and Class 2M-2B Notes (together,
the "Group 2 Exchangeable Notes" and, together with the Group 1 Exchangeable Notes, the "Exchangeable
Notes"), and vice versa. Additionally, the Holders of the Class 2M-2A Notes can exchange all or part of that Class
for proportionate interests in the Class 2M-2I and Class 2M-2F Notes, and vice versa. The Class 2M-2, Class 2M-
2F and Class 2M-21 Notes are referred to as the "Group 2 RCR Notes" and, together with the Group 1 RCR Notes,
the "Related Combinable and Recombinable Notes", or "RCR Notes". RCR Notes may be exchanged for
Exchangeable Notes, and vice versa, in the combinations set forth on Schedule I. The Group 1 Offered Notes and
the Exchangeable Notes and other RCR Notes in Group 1 are collectively referred to as the "Group 1 Notes". The
Group 2 Offered Notes and the Exchangeable Notes and other RCR Notes in Group 2 are collectively referred to as
the "Group 2 Notes". Each of the Group 1 Notes and Group 2 Notes is referred to herein as a "Group". As further
described below, the Notes will be subject to the credit and principal prepayment risk of the related portion of a
certain pool (the "Reference Pool") of residential mortgage loans (the "Reference Obligations"), with an initial
aggregate unpaid principal balance as of December 31, 2015 (the "Cut-off Date") of approximately
$29,827,394,673 (the "Reference Pool Cut-off Date Balance").

The Reference Pool will be divided into two "Loan Groups". The Group 1 Notes are structured so that (i)
interest is paid directly by us and (ii) principal is paid by us relative to the principal payments and performance of a
group of Reference Obligations ("Loan Group 1"), with an initial aggregate unpaid principal balance as of the Cut-
off Date of approximately $18,999,684,441 (the "Loan Group 1 Cut-off Date Balance"). The Group 2 Notes are
structured so that (i) interest is paid directly by us and (ii) principal is paid by us relative to the principal payments
and performance of a group of Reference Obligations ("Loan Group 2"), with an initial aggregate unpaid principal
balance as of the Cut-off Date of approximately $10,827,710,232 (the "Loan Group 2 Cut-off Date Balance").

The Reference Obligations are evidenced by promissory notes or other similar evidences of indebtedness (each,
a "mortgage note"), each of which is secured by a first mortgage, deed of trust or similar security instrument (each,
a "mortgage" or "mortgage loan") on residential properties consisting of one- to four-family dwelling units,
townhouses, individual condominium units, individual units in planned unit developments, individual cooperative
units or manufactured homes (each, a "mortgaged property"). Each mortgage note and related mortgage loan are
obligations of one or more borrowers (collectively, a "borrower") and require the related borrower to make monthly
payments of principal and interest. The Reference Obligations were acquired by us between January 1, 2015 and
February 28, 2015 and securitized into our Guaranteed Mortgage Pass-Through Certificates ("MBS") and meet the
additional Eligibility Criteria described under "Summary of Terms — The Reference Pool". The Group 1 Notes will
be subject to write-down of their Class Principal Balances based on the occurrence of Credit Events (as defined in
this Prospectus) or Modification Events (as defined in this Prospectus) with respect to the Reference Obligations in
Loan Group 1, and the Group 2 Notes will be subject to write-down of their Class Principal Balances based on the
occurrence of Credit Events or Modification Events with respect to the Reference Obligations in Loan Group 2, each
as described in this Prospectus. In addition, the interest entitlement of the Group 1 Notes may be subject to
reduction based on the occurrence of Modification Events with respect to the Reference Obligations in Loan Group
1, and the interest entitlement of the Group 2 Notes may be subject to reduction based on the occurrence of
Modification Events with respect to the Reference Obligations in Loan Group 2, each as described in this
Prospectus. See "Description of the Notes — Hypothetical Structure and Calculations with Respect to the Reference
Tranches." In addition, the amount of principal required to be paid by us on the Group 1 Notes and the Group 2
Notes on each Payment Date will be based on the principal payment experience of the Reference Obligations in the
related Loan Group as described in this Prospectus.



For the avoidance of doubt, the Group 1 Notes and the Group 2 Notes are not secured or backed by the
Reference Obligations included in the respective Loan Groups and under no circumstances will the actual cash flow
from the Reference Obligations be paid or otherwise made available to the holders of the Notes (each, a "Holder" or
"Noteholder" and, collectively, the "Holders" or "Noteholders"). Interest and principal payable on the Notes will
be solely the obligation of Fannie Mae. However, because the principal balances of the Notes will be subject to the
Credit Events, Modification Events and prepayment risks related to the Reference Obligations in the related Loan
Group, each investor in the Notes should review and understand all the information related to the applicable Loan
Group in this Prospectus and information otherwise made available to such investor as if it were investing in
securities backed by such Loan Group.

Solely for purposes of making the calculations for each Payment Date of (i) any principal write-downs (or
write-ups) on the Group 1 Notes as a result of Credit Events (or reversals thereof) or Modification Events on the
Reference Obligations in Loan Group 1, (ii) any reduction or increase in interest amounts on the Group 1 Notes as a
result of Modification Events on the Reference Obligations in Loan Group 1 and (iii) principal payments required to
be made on the Group 1 Notes by us, a hypothetical structure of reference tranches (each, a "Group 1 Reference
Tranche") deemed to be backed by the Reference Obligations in Loan Group 1 has been established as set forth in
the table below. Pursuant to the hypothetical structure, the Class 1A-H Reference Tranche is senior to all other
Group 1 Reference Tranches and therefore does not provide any credit enhancement to the other Group 1 Reference
Tranches. The Class 1M-1 and Class 1M-1H Reference Tranches are pari passu with each other, are subordinate to
the Class 1A-H Reference Tranche and are senior to the Class 1M-2A, Class 1IM-AH, Class 1M-2B, Class 1M-BH,
Class 1B and Class 1B-H Reference Tranches. The Class IM-2A and Class 1M-AH Reference Tranches are pari
passu with each other, are subordinate to the Class 1A-H, Class 1M-1 and Class 1M-1H Reference Tranches and are
senior to the Class 1M-2B, Class 1M-BH, Class 1B and Class 1B-H Reference Tranches. The Class 1M-2B and
Class 1M-BH Reference Tranches are pari passu with each other, are subordinate to the Class 1A-H, Class 1M-1,
Class1M-1H, Class 1IM-2A and Class 1M-AH Reference Tranches and are senior to the Class 1B and Class 1B-H
Reference Tranches. The Class 1B and Class 1B-H Reference Tranches are pari passu with each other and are
subordinate to all the other Group 1 Reference Tranches and therefore does not benefit from any credit enhancement
except the Overcollateralization Amount, if any, for Loan Group 1. Each of the Group 1 Reference Tranches will
have the initial Class Notional Amount set forth in the table below and the aggregate of the initial Class Notional
Amounts of all Group 1 Reference Tranches will equal the Loan Group 1 Cut-off Date Balance.

Solely for purposes of making the calculations for each Payment Date of (i) any principal write-downs (or
write-ups) on the Group 2 Notes as a result of Credit Events (or reversals thereof) or Modification Events on the
Reference Obligations in Loan Group 2, (ii) any reduction or increase in interest amounts on the Group 2 Notes as a
result of Modification Events on the Reference Obligations in Loan Group 2 and (iii) principal payments required to
be made on the Group 2 Notes by us, a hypothetical structure of reference tranches (each, a "Group 2 Reference
Tranche") deemed to be backed by the Reference Obligations in Loan Group 2 has been established as set forth in
the table below. Pursuant to the hypothetical structure, the Class 2A-H Reference Tranche is senior to all other
Group 2 Reference Tranches and therefore does not provide any credit enhancement to the other Group 2 Reference
Tranches. The Class 2M-1 and Class 2M-1H Reference Tranches are pari passu with each other, are subordinate to
the Class 2A-H Reference Tranche and are senior to the Class 2M-2A, Class 2M-AH, Class 2M-2B, Class 2M-BH,
Class 2B and Class 2B-H Reference Tranches. The Class 2M-2A and Class 2M-AH Reference Tranches are pari
passu with each other, are subordinate to the Class 2A-H, Class 2M-1 and Class 2M-1H Reference Tranches and are
senior to the Class 2M-2B, Class 2M-BH, Class 2B and Class 2B-H Reference Tranches. The Class 2M-2B and
Class 2M-BH Reference Tranches are pari passu with each other, are subordinate to the Class 2A-H, Class 2M-1,
Class2M-1H, Class 2M-2A and Class 2M-AH Reference Tranches and are senior to the Class 2B and Class 2B-H
Reference Tranches. The Class 2B and Class 2B-H Reference Tranches are pari passu with each other and are
subordinate to all the other Group 2 Reference Tranches and therefore does not benefit from any credit enhancement
except the Overcollateralization Amount, if any, for Loan Group 2. Each of the Group 2 Reference Tranches will
have the initial Class Notional Amount set forth in the table below and the aggregate of the initial Class Notional
Amounts of all Group 2 Reference Tranches will equal the Loan Group 2 Cut-off Date Balance.



Transaction Diagram
Group 1

For illustrative purposes, we describe below a hypothetical structure consisting of the Group 1 Reference
Tranches. The principal payments by us to the holders of the Class 1M-1, Class 1M-2 and Class 1B Notes will be
based on the Class Notional Amounts of the Class 1M-1, Class 1M-2A, Class 1-M2B and Class 1B Reference
Tranches that are included in the hypothetical structure. Accordingly, principal payments on the Reference
Obligations in Loan Group 1 that are hypothetically allocated to the Class IM-1, Class 1M-2A, Class 1M-2B and
Class 1B Reference Tranches will be paid to Holders of the Class 1M-1, Class 1M-2 (sequentially, in the case of
allocations to the Class 1M-2A and Class IM-2B Reference Tranches) and Class 1B Notes, respectively. Similarly,
in the event the Class Notional Amounts of the Class 1M-1, Class 1IM-2A, Class 1M-2B and Class 1B Reference
Tranches are written down or increased as described herein, the Class Principal Balances of the Class 1M-1, Class
1M-2 (in reverse sequence, in the case of allocations to the Class 1M-2A or Class 1M-2B Reference Tranches) and
Class 1B Notes, respectively, will also be written down or increased, as applicable.

Hypothetical Allocations of Principal Collections

Specified Credit Events

Loan Group 1 Class 1A-H
(Reference Tranche Only)

Class IM-1H
(Reference
Tranche Only)

Fannie Mae pays interest and Class IM-2H*

principal on the Group 1 Notes, (Reference
o\ subject to reduction for Credit Events Tranche Only)
= l FannieMaes and Modification Events on the
- Reference Obligations in Loan Class 1B-H
Group 1, as described herein. (Reference
Tranche Only)

*Shown for illustrative purposes only. Represents
the sum of the Class IM-AH and Class 1M-BH
Reference Tranches, which relate to the Class
1M-2A and Class 1M-2B Exchangeable Notes for
which Class 1M-2 Notes may be exchanged.

Initial Class Notional Initial
Group 1 Reference Tranches Amount Subordination)
Class TA-H . ..o oo et 18,239,697,063 4.00%?
C1Z:§ IM-1and Class IM-TH® .o ’ $218,496,371® 2.85‘%?(4)
Class IM-2 and Class IM-2H® . .. ... $351,494,162 1.00%©
Class 1B and Class 1B-H7 . . .o $189,996,844 0.00%®

(1) Represents the initial subordination and initial credit enhancement of such Group 1 Reference Tranches, which is equal to
the percentage of the Loan Group 1 Cut-off Date Balance represented by the aggregate initial Class Notional Amount of the
Group 1 Reference Tranches subordinate to the subject Group 1 Reference Tranches.

(2) The Class 1A-H Reference Tranche will have an initial subordination percentage of 4.00%, with a required subordination
percentage of 4.75%.

(3) Pursuant to the hypothetical structure, the Class 1M-1 and Class 1M-1H Reference Tranches are pari passu with each other.
The initial Class Notional Amount shown is the aggregate amount for the Class 1M-1 and Class 1M-1H Reference Tranches
combined. The initial Class Notional Amount of the Class 1M-1 Reference Tranche is $207,571,000 (which corresponds to
the initial Class Principal Balance of the Class IM-1 Notes) and the initial Class Notional Amount for the Class 1M-1H
Reference Tranche is $10,925,371.

(4) Represents the initial subordination and credit enhancement available to the Class 1M-1 and Class 1M-1H Reference
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Tranches in the aggregate.

(5) Shown for illustrative purposes only. The initial Class Notional Amount shown is the aggregate amount for the Class 1M-2
and Class 1M-2H Reference Tranches combined. The initial Class Notional Amount of the Class 1M-2 Reference Tranche
is $333,918,000 (which corresponds to the initial Class Principal Balance of the Class 1M-2 Notes and the sum of the initial
Class Principal Balances of the Class 1M-2A and Class 1-M2B Notes) and the initial Class Notional Amount for the Class
IM-2H Reference Tranche is $17,576,162 (which corresponds to the sum of the initial Class Notional Amounts of the Class
IM-AH and Class IM-BH Reference Tranches, which are $7,125,633 and $10,450,529, respectively). Pursuant to the
hypothetical structure, the Class 1M-2A and Class 1M-AH Reference Tranches are pari passu with each other and the Class
IM-2B and Class IM-BH Reference Tranches are pari passu with each other.

(6) Represents the initial subordination and credit enhancement available to the Class IM-2 and Class IM-2H Reference
Tranches in the aggregate. The initial subordination and credit enhancement available to the Class 1M-2A and Class
IM-AH Reference Tranches is 2.10% and the initial subordination and credit enhancement available to the Class 1M-2B and
Class 1M-BH Reference Tranches is 1.00%.

(7) Pursuant to the hypothetical structure, the Class 1B and Class 1B-H Reference Tranches are pari passu with each other. The
initial Class Notional Amount shown is the aggregate amount for the Class 1B and Class 1B-H Reference Tranches
combined. The initial Class Notional Amount of the Class 1B Reference Tranche is $94,998,000 (which corresponds to the
initial Class Principal Balance of the Class 1B Notes) and the initial Class Notional Amount for the Class 1B-H Reference
Tranche is $94,998,844.

(8) No subordination or credit enhancement is available to the Class 1B and Class 1B-H Reference Tranches except the
Overcollateralization Amount, if any, for Loan Group 1.

The Class 1M-1 Reference Tranche will correspond to the Class 1M-1 Notes, the Class IM-2A Reference
Tranche will correspond to the Class 1M-2A Notes, the Class 1M-2B Reference Tranche will correspond to the
Class 1M-2B Notes and the Class 1B Reference Tranche will correspond to the Class 1B Notes. With respect to any
Payment Date, any reductions in the Class Notional Amount of the Class 1M-1, Class 1M-2A, Class 1M-2B or
Class 1B Reference Tranche, allocated pursuant to the hypothetical structure as described in this Prospectus as a
result of the occurrence of Credit Events or Modification Events on the Reference Obligations in Loan Group 1, will
result in a corresponding reduction in the Class Principal Balance of the Class 1M-1, Class 1M-2 (sequentially, in
the case of allocations to the Class IM-2A or Class 1M-2B Reference Tranches) or Class 1B Notes, as applicable.
Similarly, with respect to any Payment Date, the amount of any principal collections on the Reference Obligations in
Loan Group 1 that are allocated to reduce the Class Notional Amount of the Class 1M-1, Class IM-2 or Class 1B
Reference Tranche pursuant to the hypothetical structure described in this Prospectus will result in Fannie Mae
being required to pay a corresponding amount of principal on such Payment Date to the Class 1M-1, Class 1M-2 (in
reverse sequence, in the case of allocations to the Class IM-2A and Class 1M-2B Reference Tranches) or Class 1B
Notes, as applicable, as a result of the relationship between the Class 1M-1, Class 1M-2 or Class 1B Notes on the
one hand and its corresponding Group 1 Reference Tranche or Tranches on the other hand. Investors in the Group 1
Notes should review and understand all the information related to the hypothetical structure and the Group 1
Reference Tranches in this Prospectus and otherwise made available to such investors as if they were investing in
the Group 1 Reference Tranche corresponding to their Class of Group 1 Notes.

The effect of the Group 1 Notes being linked to the Reference Obligations in Loan Group 1 and the
corresponding Group 1 Reference Tranches established pursuant to the hypothetical structure is that Fannie Mae is
transferring certain credit risk that it bears with respect to Loan Group 1 to the extent that the Class Principal
Balances of the Group 1 Notes are subject to (i) being written down as a result of the occurrence of Credit Events or
Modification Events on the Reference Obligations in Loan Group 1 and (ii) interest amount reductions as a result of
Modification Events on the Reference Obligations in Loan Group 1, in each case as described in this Prospectus.
Because we are not issuing any notes that correspond to the Class 1A-H, Class 1M-1H, Class IM-AH, Class IM-BH
or Class 1B-H Reference Tranches, we are effectively retaining the portion of the credit risk with respect to Loan
Group 1 represented by those Group 1 Reference Tranches.

On the Closing Date, Fannie Mae intends to enter into the Risk Retention Letter irrevocably restricting its
ability to transfer or hedge more than a 95% pro rata share of the credit risk on any of (i) the Class 1 A-H Reference
Tranche, (ii) the Class 1M-1 and Class 1M-1H Reference Tranches (in the aggregate), (iii) the Class 1M-2 and Class
1M-2H Reference Tranches (in the aggregate), (iv) the Class 1M-2A and Class 1M-AH Reference Tranches (in the
aggregate), (v) the Class 1M-2B and Class 1M-BH Reference Tranches (in the aggregate) or (vi) the Class 1B and
Class 1B-H Reference Tranches (in the aggregate). Additionally, Fannie Mae does not intend, through this
transaction or any subsequent transactions, to enter into agreements that transfer or hedge more than a 50% pro rata
share of the credit risk on the Class 1B and Class 1B-H Reference Tranches (in the aggregate). Any transfers or
hedges that are not so restricted may be effected by, among others, Fannie Mae issuing a new series of Connecticut
Avenue Securities notes in the future that references the Reference Pool related to the Notes of this transaction. See



"EEA Risk Retention" and "Risk Factors — Legislative or Regulatory Actions Could Adversely Affect the Market
Value of the Notes".

Group 2

For illustrative purposes, we describe below a hypothetical structure consisting of the Group 2 Reference
Tranches. The principal payments by us to the holders of the Class 2M-1, Class 2M-2 and Class 2B Notes will be
based on the Class Notional Amounts of the Class 2M-1, Class 2M-2 and Class 2B Reference Tranches that are
included in the hypothetical structure. Accordingly, principal payments on the Reference Obligations in Loan
Group 2 that are hypothetically allocated to the Class 2M-1, Class 2M-2A, Class 2M-2B and Class 2B Reference
Tranches will be paid to Holders of the Class 2M-1, Class 2M-2 (sequentially, in the case of allocations to the Class
2M-2A and Class 2M-2B Reference Tranches) and Class 2B Notes, respectively. Similarly, in the event the Class
Notional Amounts of the Class 2M-1, Class 2M-2A, Class 2M-2B and Class 2B Reference Tranches are written
down or increased as described herein, the Class Principal Balances of the Class 2M-1, Class 2M-2 (in reverse
sequence, in the case of allocations to the Class 2M-2A or Class 2M-2B Reference Tranches) and Class 2B Notes,
respectively, will also be written down or increased, as applicable.

Hypothetical Allocations of Principal Collections

Specified Credit Events

Loan Group 2 Class 2A-H
(Reference Tranche Only)

Class 2M-1H
(Reference
Tranche Only)

Fannie Mae pays interest and Class 2M-2H*

principal on the Group 2 Notes, (Reference
o\ subject to reduction for Credit Events Tranche Only)
= l FannieMaes and Modification Events on the
- Reference Obligations in Loan Class 2B-H
Group 2, as described herein. (Reference
Tranche Only)

*Shown for illustrative purposes only. Represents
the sum of the Class 2M-AH and Class 2M-BH
Reference Tranches, which relate to the Class
2M-2A and Class 2M-2B Exchangeable Notes for
which Class 2M-2 Notes may be exchanged.

Initial Class Notional Initial
Group 2 Reference Tranches Amount Subordination")
Class 2A-H . ..o oo e e e 10,394,601,822 4.00%?
c1::z 2M-1and Class 2M-TH® . ... ’ $119,104,813% 2.90%?‘”
Class 2M-2 and Class 2M-2H® . ... $205,726,494 1.00%©
Class 2B and Class 2B-H 7 . . ... $108,277,102 0.00%®

(1) Represents the initial subordination and initial credit enhancement of such Group 2 Reference Tranches, which is equal to
the percentage of the Loan Group 2 Cut-off Date Balance represented by the aggregate initial Class Notional Amount of the
Group 2 Reference Tranches subordinate to the subject Group 2 Reference Tranches.

(2) The Class 2A-H Reference Tranche will have an initial subordination percentage of 4.00%, with a required subordination
percentage of 4.75%.

(3) Pursuant to the hypothetical structure, the Class 2M-1 and Class 2M-1H Reference Tranches are pari passu with each other.
The initial Class Notional Amount shown is the aggregate amount for the Class 2M-1 and Class 2M-1H Reference Tranches
combined. The initial Class Notional Amount of the Class 2M-1 Reference Tranche is $113,150,000 (which corresponds to
the initial Class Principal Balance of the Class 2M-1 Notes) and the initial Class Notional Amount for the Class 2M-1H
Reference Tranche is $5,954,813.
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(4) Represents the initial subordination and credit enhancement available to the Class 2M-1 and Class 2M-1H Reference
Tranches in the aggregate.

(5) Shown for illustrative purposes only. The initial Class Notional Amount shown is the aggregate amount for the Class 2M-2
and Class 2M-2H Reference Tranches combined. The initial Class Notional Amount of the Class 2M-2 Reference Tranche
is $195,439,000 (which corresponds to the initial Class Principal Balance of the Class 2M-2 Notes and the sum of the initial
Class Principal Balances of the Class 2M-2A and Class 2M-2B Notes) and the initial Class Notional Amount for the Class
2M-2H Reference Tranche is $10,287,494 (which corresponds to the sum of the initial Class Notional Amounts of the Class
2M-AH and Class 2M-BH Reference Tranches, which are $2,977,406 and $7,310,088, respectively). Pursuant to the
hypothetical structure, the Class 2M-2A and Class 2M-AH Reference Tranches are pari passu with each other and the Class
2M-2B and Class 2M-BH Reference Tranches are pari passu with each other.

(6) Represents the initial subordination and credit enhancement available to the Class 2M-2 and Class 2M-2H Reference
Tranches in the aggregate. The initial subordination and credit enhancement available to the Class 2M-2A and Class
2M-AH Reference Tranches is 2.35% and the initial subordination and credit enhancement available to the Class 2M-2B and
Class 2M-BH Reference Tranches is 1.00%.

(7) Pursuant to the hypothetical structure, the Class 2B and Class 2B-H Reference Tranches are pari passu with each other. The
initial Class Notional Amount shown is the aggregate amount for the Class 2B and Class 2B-H Reference Tranches
combined. The initial Class Notional Amount of the Class 2B Reference Tranche is $0 (which corresponds to the initial
Class Principal Balance of the Class 2B Notes) and the initial Class Notional Amount for the Class 2B-H Reference Tranche
is $108,277,102. Notwithstanding anything in this Prospectus to the contrary, the Class 2B Notes will not be issued
on the Closing Date. See "Special Note" on the cover of this Prospectus.

(8) No subordination or credit enhancement is available to the Class 2B and Class 2B-H Reference Tranches except the
Overcollateralization Amount, if any, for Loan Group 2.

The Class 2M-1 Reference Tranche will correspond to the Class 2M-1 Notes, the Class 2M-2A Reference
Tranche will correspond to the Class 2M-2A Notes, the Class 2M-2B Reference Tranche will correspond to the
Class 2M-2B Notes and the Class 2B Reference Tranche will correspond to the Class 2B Notes. With respect to any
Payment Date, any reductions in the Class Notional Amount of the Class 2M-1, Class 2M-2A, Class 2M-2B or
Class 2B Reference Tranche, allocated pursuant to the hypothetical structure as described in this Prospectus as a
result of the occurrence of Credit Events or Modification Events on the Reference Obligations in Loan Group 2, will
result in a corresponding reduction in the Class Principal Balance of the Class 2M-1, Class 2M-2 (sequentially, in
the case of allocations to the Class 2M-2A or Class 2M-2B Reference Tranches) or Class 2B Notes, as applicable.
Similarly, with respect to any Payment Date, the amount of any principal collections on the Reference Obligations in
Loan Group 2 that are allocated to reduce the Class Notional Amount of the Class 2M-1, Class 2M-2 or Class 2B
Reference Tranche pursuant to the hypothetical structure described in this Prospectus will result in Fannie Mae
being required to pay a corresponding amount of principal on such Payment Date to the Class 2M-1, Class 2M-2 (in
reserve sequence, in the case of allocations to the Class 2M-2A or Class 2M-2B Reference Tranches) or Class 2B
Notes, as applicable, as a result of the relationship between the Class 2M-1, Class 2M-2 or Class 2B Notes on the
one hand and its corresponding Group 2 Reference Tranche or Tranches on the other hand. Investors in the Group 2
Notes should review and understand all the information related to the hypothetical structure and the Group 2
Reference Tranches in this Prospectus and otherwise made available to such investors as if they were investing in
the Group 2 Reference Tranche corresponding to their Class of Group 2 Notes.

The effect of the Group 2 Notes being linked to the Reference Obligations in Loan Group 2 and the
corresponding Group 2 Reference Tranches established pursuant to the hypothetical structure is that Fannie Mae is
transferring certain credit risk that it bears with respect to Loan Group 2 to the extent that the Class Principal
Balances of the Group 2 Notes are subject to (i) being written down as a result of the occurrence of Credit Events or
Modification Events on the Reference Obligations in Loan Group 2 and (ii) interest amount reductions as a result of
Modification Events on the Reference Obligations in Loan Group 2, in each case as described in this Prospectus.
Because we are not issuing any notes that correspond to the Class 2A-H, Class 2M-1H, Class 2M-AH, Class 2M-BH
or Class 2B-H Reference Tranches, we are effectively retaining the portion of the credit risk with respect to Loan
Group 2 represented by those Group 2 Reference Tranches.

On the Closing Date, Fannie Mae intends to enter into the Risk Retention Letter irrevocably restricting its
ability to transfer or hedge more than a 95% pro rata share of the credit risk on any of (i) the Class 2A-H Reference
Tranche, (ii) the Class 2M-1 and Class 2M-1H Reference Tranches (in the aggregate), (iii) the Class 2M-2 and Class
2M-2H Reference Tranches (in the aggregate), (iv) the Class 2M-2A and Class 2M-AH Reference Tranches (in the
aggregate), (v) the Class 2M-2B and Class 2M-BH Reference Tranches (in the aggregate) or (vi) the Class 2B and
Class 2B-H Reference Tranches (in the aggregate). Additionally, Fannie Mae does not intend, through this
transaction or any subsequent transactions, to enter into agreements that transfer or hedge more than a 50% pro rata
share of the credit risk on the Class 2B and Class 2B-H Reference Tranches (in the aggregate). Any transfers or
hedges that are not so restricted may be effected by, among others, Fannie Mae issuing a new series of Connecticut
Avenue Securities notes in the future that references the Reference Pool related to the Notes of this transaction. See

6



"EEA Risk Retention " and "Risk Factors — Legislative or Regulatory Actions Could Adversely Affect the Market
Value of the Notes".

Combinable and Recombinable Notes (RCR Notes)

At any time, Holders of Class 1M-2 or Class 2M-2 Notes may exchange all or part of those Notes for
proportionate interests in the related Exchangeable Notes, and vice versa. Additionally, Holders of Class 1M-2A or
Class 2M-2A Notes may further exchange all or part of those Notes for proportionate interests in the other related
RCR Notes, and vice versa. Exchanges may occur repeatedly. Schedule I attached hereto sets forth the available
combinations (the "Combinations") and characteristics of the Exchangeable Notes and RCR Notes and the
exchange procedures and fees.



SUMMARY OF TERMS

The following summary does not purport to be complete and is qualified in its entirety by reference to the
detailed information appearing elsewhere in this Prospectus and related documents referred to herein. See "Index

of Definitions", which appears at the end of this Prospectus. The terms "we,

Prospectus refer to Fannie Mae.

Title of Series.............cooovvvvvviiiiiiiiiiee e

Offered NOTES ..........oooevvviieeieeeiieeeee e,

Exchange Administrator................ccccoooeniinnnnnne.

Group 1 NOLeS ......cc.ooeviiiiieieeieee e

Group 2 NOtes ......cc.ooevueiiiiieieeiieeee ettt

RCR Notes

”non

us" and "our" throughout this

Connecticut Avenue Securities, Series 2016-CO1.

Class 1M-1, Class 1M-2, Class 1B, Class 2M-1, Class
2M-2 and Class 2B Notes.

Notwithstanding anything in this Prospectus to the
contrary, the Class 2B Notes will not be issued on the
Closing Date. See "Special Note" on the cover of this
Prospectus.

Fannie Mae, a government-sponsored enterprise chartered
by Congress, is the "Issuer" of the Notes.

Wells Fargo Bank, N.A. ("Wells Fargo Bank") will act
as global agent (the "Global Agent") pursuant to a global
agency agreement (the "Global Agency Agreement")
entered into with Fannie Mae. See "The Agreements —
The Global Agency Agreement".

Wells Fargo Bank, N.A. will act as the exchange
administrator (the "Exchange Administrator") for the
RCR Notes and the Exchangeable Notes. The Exchange
Administrator will, among other duties, administer all
exchanges of RCR Notes for Exchangeable Notes and
vice versa, which will include receiving notices of
requests for such exchanges from Noteholders, accepting
the Notes to be exchanged, and giving notice to the
Global Agent of all such exchanges.

The Class 1M-1, Class 1M-2, Class 1M-2A, Class
1IM-2F, Class 1M-2I, Class IM-2B and Class 1B Notes.

The Class IM-2A and Class 1M-2B Notes are the
"Group 1 Exchangeable Notes." The Class 1M-2, Class
IM-2F and Class 1M-2I Notes are the Related
Combinable and Recombinable Notes, or "Group 1 RCR
Notes," to which the Group 1 Exchangeable Notes relate.

The Class 2M-1, Class 2M-2, Class 2M-2A, Class
2M-2F, Class 2M-2I, Class 2M-2B Notes and Class 2B
Notes.

The Class 2M-2A and Class 2M-2B Notes are the
"Group 2 Exchangeable Notes." The Class 2M-2, Class
2M-2F and Class 2M-2I Notes are the Related
Combinable and Recombinable Notes, or "Group 2 RCR
Notes," to which the Group 2 Exchangeable Notes relate.

The Group 1 RCR Notes and the Group 2 RCR Notes. At
any time, Holders of Class 1M-2 or Class 2M-2 Notes




Classes........ccccouvveeeeeeenn.

Class Principal Balance

may exchange all or part of those Notes for proportionate
interests in the related Exchangeable Notes, and vice
versa. Additionally, Holders of Class IM-2A or Class
2M-2A Notes may further exchange all or part of those
Notes for proportionate interests in the related RCR
Notes, and vice versa. Exchanges may occur repeatedly.
Schedule I attached hereto sets forth the available
combinations (the "Combinations") and characteristics
of the RCR Notes and the exchange procedures and fees.
RCR Notes that are held by Holders will receive interest
payments from the related Exchangeable Notes at the
applicable class coupon in accordance with the exchange
proportions applicable to the related Combination, and all
principal amounts that are payable by Fannie Mae on the
related Exchangeable Notes will be allocated to and
payable to the related RCR Notes entitled to principal. In
addition, all Tranche Write-down Amounts that are
allocable to Exchangeable Notes will be allocated to
reduce the Class Principal Balance or Class Notional
Amount, as applicable, of the related RCR Notes.
Further, all Tranche Write-up Amounts that are allocable
to Exchangeable Notes will be allocated to increase the
Class Principal Balance or Class Notional Amount, as
applicable, of the related RCR Notes.

Group 1

Class 1A-H, Class 1M-1, Class IM-1H, Class 1M-2,
Class IM-2A, Class 1IM-AH, Class IM-2F, Class 1M-2I,
Class 1M-2B, Class 1IM-BH, Class 1B and Class 1B-H,
as applicable (each, a "Group 1 Class" and together, the
"Group 1 Classes").

Group 2

Class 2A-H, Class 2M-1, Class 2M-1H, Class 2M-2,
Class 2M-2A, Class 2M-AH, Class 2M-2F, Class 2M2I,
Class 2M-2B, Class 2M-BH, Class 2B and Class 2B-H,
as applicable (each, a "Group 2 Class" and together, the
"Group 2 Classes").

The "Class Principal Balance" of each Class of Notes as
of any Payment Date is the maximum dollar amount of
principal to which the Holders of the related Class of
Notes are then entitled, with such amount being equal to
the initial Class Principal Balance of the related Class of
Notes, minus the aggregate amount of principal paid by
Fannie Mae on the related Class of Notes on such
Payment Date and all prior Payment Dates, minus the
aggregate amount of Tranche Write-down Amounts
allocated to reduce the Class Principal Balance of the
related Class of Notes on such Payment Date and on all
prior Payment Dates, and plus the aggregate amount of
Tranche Write-up Amounts allocated to increase the
Class Principal Balance of the related Class of Notes on
such Payment Date and on all prior Payment Dates (in
each case without regard to any exchanges of




Class Notional Amount of

Interest Only RCR Notes..........ccc.cocoeovenieniennnn.

Payment Date....................

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

Record Date.......................

Maturity Date....................

Early Redemption Option

Exchangeable Notes for RCR Notes). The Class
Principal Balance of each Class of Notes will at all times
equal the Class Notional Amount of the Reference
Tranche that corresponds to such Class of Notes. For the
avoidance of doubt, no Tranche Write-up Amount or
Tranche Write-down Amount will be applied twice on the
same Payment Date.

In each case, principal amounts that are payable by
Fannie Mae on the related Exchangeable Notes will be
allocated to and payable on any outstanding RCR Notes
that are entitled to principal.

The Class 1M-21 Notes are not entitled to receive
payments of principal. This Class has a Class Notional
Amount as of any Payment Date equal to the outstanding
Class Principal Balance of the Class 1M-2A Notes.
Similarly, the Class 2M-2I Notes are not entitled to
receive payments of principal. This Class has a Class
Notional Amount as of any Payment Date equal to the
outstanding Class Principal Balance of the Class 2M-2A
Notes. The Class 1M-2I and Class 2M-2I Notes are
referred to as the "Interest Only RCR Notes."

Payments on the Notes will be made by the Global Agent
on the twenty-fifth (25™) day of each month (or, if such
day is not a Business Day, then on the next succeeding
Business Day) beginning in March 2016 (each, a
"Payment Date").

On or about February 18, 2016 (the "Closing Date").

The Business Day immediately preceding a Payment
Date, with respect to Book-Entry Notes, and the last
Business Day of the month preceding a Payment Date,
with respect to Definitive Notes (the "Record Date").

The Payment Date in August 2028 (the "Maturity
Date"). The Group 1 Notes or the Group 2 Notes may be
paid in full prior to the Maturity Date, on the earlier to
occur of (a) the Payment Date on which the Early
Redemption Option, if any, is exercised with respect to
such Notes and (b) the Payment Date on which the
aggregate Class Principal Balance of all outstanding
Group | Notes or Group 2 Notes, as applicable, is
otherwise reduced to zero. If on the Maturity Date a
Class of RCR Notes is outstanding, all amounts payable
on the Exchangeable Notes that were exchanged for such
RCR Notes will be allocated to and payable on the
applicable RCR Notes entitled to receive those amounts,
as further described under "Description of the Notes —
Termination Dates."

Group 1

We may redeem the Class 1M-1 Notes, Class 1M-2 Notes
and Class 1B Notes on any Payment Date on or after the
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earlier to occur of (a) the Payment Date in February 2026
and (b) the Payment Date on which the aggregate unpaid
principal balance of the Reference Obligations in Loan
Group 1 is less than or equal to 10% of the Loan Group 1
Cut-off Date Balance, in each case by paying an amount
equal to the outstanding Class Principal Balance, after
allocation of any Tranche Write-down Amount or
Tranche Write-up Amount for such Payment Date, of
each of the Class 1M-1 Notes, Class 1M-2A Notes, Class
1M-2B Notes and Class 1B Notes, plus accrued and
unpaid interest on such Notes and any related unpaid fees
and expenses of the Global Agent (the "Group 1 Early
Redemption Option"). If on the Group 1 Early
Redemption Date a Class of Group 1 RCR Notes is
outstanding, all principal and interest amounts that are
payable by Fannie Mae on the Group 1 Exchangeable
Notes that were exchanged for such Group 1 RCR Notes
will be allocated to and payable on the applicable Group
1 RCR Notes. In addition, Holders of the Group 1 Notes
(other than the Class 1M-21I Notes) may be entitled to
receive their proportionate shares of the Group 1
Projected Recovery Amount, if any, on that date or the
Group 1 Liquidation Amount, if any, on the Group 1
Liquidation Date, as described under "Projected Recovery
Amount and Liquidation Recovery Amount."

Group 2

We may redeem the Class 2M-1 Notes, Class 2M-2 Notes
and Class 2B Notes on any Payment Date on or after the
earlier to occur of (a) the Payment Date in February 2026
and (b) the Payment Date on which the aggregate unpaid
principal balance of the Reference Obligations in Loan
Group 2 is less than or equal to 10% of the Loan Group 2
Cut-off Date Balance, in each case by paying an amount
equal to the outstanding Class Principal Balance, after
allocation of any Tranche Write-down Amount or
Tranche Write-up Amount for such Payment Date, of
each of the Class 2M-1 Notes, Class 2M-2A Notes, Class
2M-2B Notes and Class 2B Notes, plus accrued and
unpaid interest on such Notes and any related unpaid fees
and expenses of the Global Agent (the "Group 2 Early
Redemption Option"). If on the Group 2 Early
Redemption Date a Class of Group 2 RCR Notes is
outstanding, all principal amounts that are payable by
Fannie Mae on the Group 2 Exchangeable Notes that
were exchanged for such Group 2 RCR Notes will be
allocated to and payable on the applicable Group 2 RCR
Notes entitled to receive principal. In addition, Holders
of the Group 2 Notes (other than the Class 2M-2I Notes)
may be entitled to receive their proportionate shares of
the Group 2 Projected Recovery Amount, if any, on that
date or the Group 2 Liquidation Amount, if any, on the
Group 2 Liquidation Date, as described under "Projected
Recovery Amount and Liquidation Recovery Amount."
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Group 1 Termination Date

Group 2 Termination Date

Each of the Group 1 Early Redemption Option and the
Group 2 Early Redemption Option may be referred to in
this Prospectus as an "Early Redemption Option".

See "Description of the Notes — Early Redemption
Option".

The Group 1 Notes will no longer be outstanding upon
the date (the "Group 1 Termination Date") which is the
earliest of:

(1) the Maturity Date;

(2) the Payment Date (the "Group 1 Early
Redemption Date") on which the Group 1
Notes are redeemed by us pursuant to the Group
1 Early Redemption Option as described under
"Description of the Notes — Early Redemption
Option — Group 1"; and

(3) the Payment Date on which the initial Class
Principal Balances (without giving effect to any
allocations of Tranche Write-down Amounts or
Tranche Write-up Amounts related to the Group
1 Classes on such Payment Date and all prior
Payment Dates) and accrued and unpaid interest
due on the Class 1M-1, Class 1M-2A, Class
IM-2B and Class 1B Notes, plus related fees and
expenses of the Global Agent, have otherwise
been paid in full.

In addition, in the event the requisite Holders of a Class
of Group 1 Notes elect to receive their proportionate
shares of the Group 1 Liquidation Recovery Amount, if
applicable, such amount will be paid on the Group 1
Liquidation Date.

The Group 2 Notes will no longer be outstanding upon
the date (the "Group 2 Termination Date") which is the
earliest of:

(1) the Maturity Date;

(2) the Payment Date (the "Group 2 Early
Redemption Date") on which the Group 2
Notes are redeemed by us pursuant to the Group
2 Early Redemption Option as described under
"Description of the Notes — Early Redemption
Option — Group 2"; and

(3) the Payment Date on which the initial Class
Principal Balances (without giving effect to any
allocations of Tranche Write-down Amounts or
Tranche Write-up Amounts related to the Group
2 Classes on such Payment Date and all prior
Payment Dates) and accrued and unpaid interest
due on the Class 2M-1, Class 2M-2A, Class
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Projected Recovery Amount and Liquidation
Recovery Amount.............ccccceoviiiiiiinienneinnienneen.

Recovery Election Date ..............c..occooiiiiinininnn,

Transaction

No Crossing

Legal Status

Termination Date .................................

Between Loan Groups.........................

2M-2B and Class 2B Notes, plus related fees and
expenses of the Global Agent, have otherwise
been paid in full.

In addition, in the event the requisite Holders of a Class
of Group 2 Notes elect to receive their proportionate
shares of the Group 2 Liquidation Recovery Amount, if
applicable, such amount will be paid on the Group 2
Liquidation Date.

Each of the Group 1 Termination Date and the Group 2
Termination Date may be referred to in this Prospectus as
a "Group Termination Date."

If the Group Termination Date for the Group 1 Notes or
Group 2 Notes is also a Recovery Election Date, Holders
of Written-down Notes may elect either (x) to receive
their proportionate shares of the related Projected
Recovery Amount on such Recovery Election Date or (y)
to receive their proportionate shares of the related
Liquidation Recovery Amount on the applicable
Liquidation Date.

Holders of RCR Notes (other than the Interest Only RCR
Notes) will be entitled to exercise all the election rights
with respect to the related Projected Recovery Amount or
Liquidation Recovery Amount that are otherwise
allocable to the related Exchangeable Notes.

See "Description of the Notes — Recovery Election
Dates."

The Recovery Election Date for a Group of Notes will be
the related Group Termination Date, if Written-down
Notes exist in that Group of Notes on such date.

The transaction will terminate on the date which is the
later of the Group 1 Termination Date and the Group 2
Termination Date (the "Transaction Termination
Date").

The Reference Pool is divided into two separate groups of
Reference Obligations. Payments made on a Group of
Notes will be calculated based on the Reference
Obligations in the related Loan Group only. The
performance of the Reference Obligations in the related
Loan Group will affect only the related Group of Notes,
and the performance of the Reference Obligations in a
Loan Group will have no impact on the unrelated Group
of Notes.

The Notes are unsecured general obligations having the
same priority as all of our other unsecured and
unsubordinated debt. The RCR Notes represent interests
in (i) the Class IM-2A Notes alone or in combination
with Class 1M-2B Notes or (ii) the Class 2M-2A Notes
alone or in combination with Class 2M-2B Notes, as
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Form of Notes..........

Notes Acquired by Fannie Mae ..............................

Hypothetical Structure...............coccoooeniinnnnne.

Reference Tranches

applicable. The United States does not guarantee the
Notes or any interest or return of discount on the
Notes. The Notes are not debts or obligations of the
United States or any agency or instrumentality of the
United States other than Fannie Mae.

The Notes will be issued on the Closing Date as book-
entry Notes (the "Book-Entry Notes") and will be held
through the book-entry system of the DTC, and, as
applicable, Euroclear and Clearstream. The Notes will be
available in fully-registered form ("Definitive Notes")
only in the limited circumstances disclosed under
"Description of the Notes — Form, Registration and
Transfer of the Notes".

Fannie Mae may, from time to time, repurchase or
otherwise acquire any of the Notes at any price or prices,
in the open market or otherwise. Any repurchased or
otherwise acquired Notes may be sold by Fannie Mae
from time to time in negotiated transactions at varying
prices to be determined at the time of sale; provided, that
such Notes will be sold only if they are fungible for U.S.
federal income tax purposes with Notes of the same Class
at the time of such sale and if Fannie Mae obtains a tax
opinion at the time of such sale that, although the matter
is not free from doubt, such Notes will be indebtedness
for U.S. federal income tax purposes. These sales may be
made to or through dealers.

Solely for purposes of making the calculations for each
Payment Date of any principal write-downs (or write-ups)
or reductions in the interest entitlements on the Notes as a
result of Credit Events (or reversals thereof) or
Modification Events on the Reference Obligations in the
related Loan Group and principal payments required to be
made on the Notes by Fannie Mae, a hypothetical
structure of Group 1 Reference Tranches deemed to be
backed by Loan Group 1 and of Group 2 Reference
Tranches deemed to be backed by Loan Group 2 have
been established as set forth in the table under
"Transaction Summary" above. The calculations with
respect to the Group 1 Reference Tranches will be based
on the Credit Events, Modification Events and principal
payment experience of the Reference Obligations in Loan
Group 1 and the hypothetical structure as described in this
Prospectus. Similarly, the calculations with respect to the
Group 2 Reference Tranches will be based on the Credit
Events, Modification Events and principal payment
experience of the Reference Obligations in Loan Group 2
and the hypothetical structure as described in this
Prospectus. See "Description of the Notes —
Hypothetical Structure and Calculations with Respect to
the Reference Tranches".

Group 1

Solely for purposes of making the calculations for each
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Corresponding Classes of Reference Tranches

Payment Date of any principal write-downs (or write-ups)
or reductions in the interest entitlements on the Group 1
Notes as a result of Credit Events (or reversals thereof) or
Modification Events on the Reference Obligations in
Loan Group 1 and principal payments required to be
made on the Group 1 Notes by Fannie Mae, a
hypothetical structure of reference tranches (each, a
"Group 1 Reference Tranche") deemed to be backed by
the Reference Obligations in Loan Group 1 have been
established as set forth in the table under "Transaction
Summary—Group 1" above. The Group 1 Reference
Tranches are the Class 1A-H, Class 1M-1, Class IM-1H,
Class IM-2A, Class 1IM-AH, Class 1M-2B, Class 1M-
BH, Class 1B and Class 1B-H Reference Tranches. See
"Description of the Notes — Hypothetical Structure and
Calculations with Respect to the Reference Tranches".

Group 2

Solely for purposes of making the calculations for each
Payment Date of any principal write-downs (or write-ups)
or reductions in the interest entitlements on the Group 2
Notes as a result of Credit Events (or reversals thereof) or
Modification Events on the Reference Obligations in
Loan Group 2 and principal payments required to be
made on the Group 2 Notes by Fannie Mae, a
hypothetical structure of reference tranches (each, a
"Group 2 Reference Tranche") deemed to be backed by
the Reference Obligations in Loan Group 2 have been
established as set forth in the table under "7Transaction
Summary—Group 2" above. The Group 2 Reference
Tranches are the Class 2A-H, Class 2M-1, Class 2M-1H,
Class 2M-2A, Class 2M-AH, Class 2M- 2B, Class 2M-
BH, Class 2B and Class 2B-H Reference Tranches. See
"Description of the Notes — Hypothetical Structure and
Calculations with Respect to the Reference Tranches".

Group 1

With respect to the Class 1M-1 Notes, the Class 1M-1
Reference Tranche. With respect to the Class IM-2A
Notes, the Class 1M-2A Reference Tranche. With
respect to the Class 1M-2B Notes, the Class IM-2B
Reference Tranche. With respect to the Class 1B Notes,
the Class 1B Reference Tranche.

Group 2

With respect to the Class 2M-1 Notes, the Class 2M-1
Reference Tranche. With respect to the Class 2M-2A
Notes, the Class 2M-2A Reference Tranche. With
respect to the Class 2M-2B Notes, the Class 2M-2B
Reference Tranche. With respect to the Class 2B Notes,
the Class 2B Reference Tranche.
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Corresponding Classes of Notes .................ccccceee.

Senior Reference Tranches

Mezzanine Reference Tranches..............................

Junior Reference Tranches

Group 1

With respect to the Class 1M-1 Reference Tranche, the
Class 1M-1 Notes. With respect to the Class 1IM-2A
Reference Tranche, the Class 1IM-2A Notes. With
respect to the Class 1M-2B Reference Tranche, the Class
1M-2B Notes. With respect to the Class 1B Reference
Tranche, the Class 1B Notes.

Group 2

With respect to the Class 2M-1 Reference Tranche, the
Class 2M-1 Notes. With respect to the Class 2M-2A
Reference Tranche, the Class 2M-2A Notes. With
respect to the Class 2M-2B Reference Tranche, the Class
2M-2B Notes. With respect to the Class 2B Reference
Tranche, the Class 2B Notes.

Group 1

The Class 1A-H Reference Tranche (the "Group 1
Senior Reference Tranche").

Group 2

The Class 2A-H Reference Tranche (the "Group 2
Senior Reference Tranche").

Group 1

The Class 1M-1, Class 1M-1H, Class 1M-2A, Class 1M-
AH, Class 1IM-2B and Class 1IM-BH

Reference Tranches (each, a "Group 1 Mezzanine
Reference Tranche").

Group 2

The Class 2M-1, Class 2M-1H, Class 2M-2A, Class 2M-
AH, Class 2M-2B and Class 2M-BH

Reference Tranches (each, a "Group 2 Mezzanine
Reference Tranche").

The Group 1 Mezzanine Reference Tranches and Group 2
Mezzanine Reference Tranches are collectively referred
to as the "Mezzanine Reference Tranches".

Group 1

The Class 1B and Class 1B-H Reference Tranches (each,
a "Group 1 Junior Reference Tranche").

Group 2

The Class 2B and Class 2B-H Reference Tranches (each,
a "Group 2 Junior Reference Tranche").

The Group 1 Junior Reference Tranches and Group 2
Junior Reference Tranches are collectively referred to as
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Reporting Period for Hypothetical Structure

the "Junior Reference Tranches".

For any Payment Date and for purposes of making
calculations with respect to the hypothetical structure and
the Reference Tranches, the reporting period (each, a
"Reporting Period") will be the second calendar month
preceding the month of such Payment Date. For any
Payment Date, the delinquency status of each Reference
Obligation will be determined as of close of business on
the last day of the related Reporting Period. For example,
the Reporting Period for a March Payment Date is the
preceding January, and determinations of the delinquency
status of the Reference Obligations relative to the March
Payment Date are made as of the preceding January 31.
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Certain Relationships and Affiliations

We are the Issuer of the Notes offered in this transaction. Further, we guarantee the MBS that are backed by the
Reference Obligations. Our guaranty obligations are not collateralized. These roles and our relationships with the
related loan sellers/servicers may give rise to conflicts of interest as further described in this Prospectus under "Risk
Factors — The Interests of Fannie Mae, the Dealers and Others May Conflict With and Be Adverse to the Interests
of the Noteholders — Interests of Fannie Mae May Not Be Aligned With the Interests of the Noteholders". In
addition, Wells Fargo Bank, N.A., which acts as the Global Agent, and Exchange Administrator may, in its separate
capacities as originator, loan seller and servicer with respect to certain of the Reference Obligations, have interests
that are adverse to Noteholders. Wells Fargo Bank, N.A. is the originator, loan seller and/or servicer for
approximately 15.56% of the Reference Obligations (by aggregate principal balance as of the Cut-off Date).
Furthermore, the Dealers listed below are affiliated with the specified loan sellers and servicers of certain Reference
Obligations included in the Reference Pool:

Dealer Affiliated Seller-Servicer % of Reference Obligations (by
Aggregate Cut-off Date Balance)

Citigroup CitiMortgage, Inc. 1.31%

JPMorgan JPMorgan Chase Bank, N.A. 3.75%

Wells Fargo Wells Fargo Bank, N.A. 15.56%

See "Risk Factors — The Interests of Fannie Mae, the Dealers and Others May Conflict With and Be Adverse to the
Interests of the Noteholders — Potential Conflicts of Interest of the Global Agent and Exchange Administrator".
Moreover, the activities of the Dealers and their respective affiliates may result in certain conflicts of interest. See
"Risk Factors — The Interests of Fannie Mae, the Dealers and Others May Conflict With and Be Adverse to the
Interests of the Noteholders — Potential Conflicts of Interest of the Dealers and their Affiliates".

Interest
The Notes bear interest at the applicable per annum interest rate (each, a "Class Coupon") shown in the
following table (subject to the minimum rate shown). The initial Class Coupons apply only to the first Accrual

Period. We determine One-Month LIBOR using the ICE Method as described under "Description of the Notes —
Interest".

Initial Class

Classes Coupon Class Coupon Formula Minimum Rate
IM-1 NOtES .. 2.3795% One-Month LIBOR + 1.95% 0%
IM-2 Notes" ..o 7.1795% One-Month LIBOR + 6.75% 0%
IM-2A Notes® .......overeeeeeeennn. 7.1795% One-Month LIBOR + 6.75% 0%
IM-2B Notes® ... 7.1795% One-Month LIBOR + 6.75% 0%
IM-2E Notes™ ..o 5.6795% One-Month LIBOR + 5.25% 0%
IM-=2I Notes™ ..o, 1.50% 1.50% N/A
IB NOES ..o, 12.1795% One-Month LIBOR + 11.75% 0%
2M-1 NOES e 2.5295% One-Month LIBOR + 2.10% 0%
2M-2 Notes™" ..o, 7.3795% One-Month LIBOR + 6.95% 0%
2M-2A Notes? ..., 7.3795% One-Month LIBOR + 6.95% 0%
2M-2B Notes® ... 7.3795% One-Month LIBOR + 6.95% 0%
2M-2F Notes™ ..o 5.6795% One-Month LIBOR + 5.25% 0%
2M-2I Notes™ .o, 1.70% 1.70% N/A
2B-H Reference Tranche®............ 12.1795% One-Month LIBOR + 11.75% 0%

(1) RCR Notes for which Exchangeable Notes may be exchanged according to the Combinations set forth on
Schedule I hereto.

(2) Exchangeable Notes for which RCR Notes may be exchanged according to the Combinations set forth on
Schedule I hereto.
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(3) The Class 2B-H Reference Tranche is deemed to bear interest at the Class Coupon shown solely for purposes of
calculating allocations of Modification Loss Amount. Each reference herein to the Class 2B Notes Interest
Accrual Amount is deemed to refer to the Class 2B-H Reference Tranche Interest Accrual Amount.

The "Accrual Period" with respect to each Payment Date is the period beginning on and including the prior
Payment Date (or, in the case of the first Payment Date, the Closing Date) and ending on and including the day
preceding such Payment Date.

The amount of interest that will accrue on a given Class of Notes during each Accrual Period is equal to:

« the Class Coupon for such Class of Notes (or Reference Tranche) for such Accrual Period (calculated
using the Class Coupon formula as described above), multiplied by

* the Class Principal Balance or Class Notional Amount of such Class of Notes (or Class Notional
Amount of such Reference Tranche) immediately prior to such Payment Date, multiplied by

*  the actual number of days in the related Accrual Period, divided by
*  360.

The interest entitlement of the Notes may be subject to reduction or increase to the extent that the Reference
Obligations in the related Loan Group experience Modification Events, as further described under "Description of
the Notes—Hypothetical Structure and Calculations with Respect to the Reference Tranches—Allocation of
Modification Loss Amount."

See "Description of the Notes — Interest".
Principal
Group 1

Except as described below, on each Payment Date, we will pay principal to the Holders of each outstanding
Class of Group 1 Notes (other than the Class 1M-21 Notes) in an amount equal to the portion of the related Senior
Reduction Amount and/or Subordinate Reduction Amount, as applicable, allocated to reduce the Class Notional
Amount of the corresponding Reference Tranche on such Payment Date as described under "— Hypothetical
Structure and Calculations with Respect to the Reference Tranches" below.

On the earlier to occur of (x) the Group 1 Early Redemption Date, if any, and (y) the Payment Date in August
2028, we will pay 100% of the then-outstanding Class Principal Balance to Holders of each Class of Group 1 Notes,
after allocations of any related Tranche Write-Down Amount and the Tranche Write-up Amount for such Payment
Date (without regard to any exchanges of Group 1 Exchangeable Notes for Groupl RCR Notes).

In each case, principal amounts that are payable by Fannie Mae on the related Group 1 Exchangeable Notes will
be allocated to and payable on any outstanding Group 1 RCR Notes that are entitled to principal.

In addition, on the Group 1 Recovery Election Date, if any, the Holders of Written-down Group 1 Notes (other
than the Class 1M-21 Notes) may elect either (x) to receive their proportionate shares of the related Projected
Recovery Amount on the Group 1 Recovery Election Date or (y) to receive their proportionate shares of the related
Liquidation Recovery Amount on the Group 1 Liquidation Date. If more than 50% of the Holders of a Class of
Written-down Group 1 Notes (other than the Class 1M-2I Notes) elect to receive the Projected Recovery Amount,
all Holders of such Class will receive such amount. Otherwise, those Holders who so elect to receive the Projected
Recovery Amount will receive their proportionate shares of such amount on the Group 1 Recovery Election Date
and each Holder not electing to receive the Group 1 Projected Recovery Amount (including any Holder who makes
no election) will receive its proportionate share of the Group 1 Liquidation Recovery Amount on the Group 1
Liquidation Date.
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Holders of Group 1 RCR Notes (other than Class 1M-21 Notes) will be entitled to exercise all the election rights
with respect to the Group 1 Projected Recovery Amount or Group 1 Liquidation Recovery Amount that are
otherwise allocable to the related Group 1 Exchangeable Notes.

Group 2

Except as described below, on each Payment Date, we will pay principal to the Holders of each outstanding
Class of Group 2 Notes (other than the Class 2M-21 Notes) in an amount equal to the portion of the related Senior
Reduction Amount and/or Subordinate Reduction Amount, as applicable, allocated to reduce the Class Notional
Amount of the corresponding Reference Tranche on such Payment Date as described under "— Hypothetical
Structure and Calculations with Respect to the Reference Tranches" below.

On the earlier to occur of (x) the Group 2 Early Redemption Date, if any, and (y) the Payment Date in August
2028, we will pay 100% of the then-outstanding Class Principal Balance to Holders of each Class of Group 2 Notes,
after allocations of any related Tranche Write-Down Amount and the Tranche Write-up Amount for such Payment
Date (without regard to any exchanges of Group 2 Exchangeable Notes for Group 2 RCR Notes).

In each case, principal amounts that are payable by Fannie Mae on the related Group 2 Exchangeable Notes will
be allocated to and payable on any outstanding Group 2 RCR Notes that are entitled to principal.

In addition, on the Group 2 Recovery Election Date, if any, the Holders of Written-down Group 2 Notes (other
than the Class 2M-21 Notes) may elect either (x) to receive their proportionate shares of the related Projected
Recovery Amount on the Group 2 Recovery Election Date or (y) to receive their proportionate shares of the related
Liquidation Recovery Amount on the Group 2 Liquidation Date. If more than 50% of the Holders of a Class of
Written-down Group 2 Notes (other than the Class 2M-21 Notes) elect to receive the Projected Recovery Amount,
all Holders of such Class will receive such amount. Otherwise, those Holders who so elect to receive the Projected
Recovery Amount will receive their proportionate shares of such amount on the Group 2 Recovery Election Date
and each Holder not electing to receive the Group 2 Projected Recovery Amount (including any Holder who makes
no election) will receive its proportionate share of the Group 2 Liquidation Recovery Amount on the Group 2
Liquidation Date.

Holders of Group 2 RCR Notes (other than Class 2M-21 Notes) will be entitled to exercise all the election rights
with respect to the Group 2 Projected Recovery Amount or Group 2 Liquidation Recovery Amount that are
otherwise allocable to the related Group 2 Exchangeable Notes.

Reductions in Class Principal Balances or Class Notional Amounts of the Notes Due to Allocation of Tranche
Write-down Amounts

On each Payment Date, including the related Group Termination Date, the Class Principal Balance or Class
Notional Amount, as applicable, of each Class of Notes will be reduced, without any corresponding payment of
principal, by the amount of the reduction, if any, in the Class Notional Amount of the corresponding Reference
Tranche due to the allocation of the Tranche Write-down Amount to such Reference Tranche on such Payment Date
pursuant to the terms of the hypothetical structure described under "Description of the Notes — Hypothetical
Structure and Calculations with Respect to the Reference Tranches — Allocation of Tranche Write-down Amounts".

If on the Maturity Date a Class of RCR Notes is outstanding, all Tranche Write-down Amounts that are
allocable to the Exchangeable Notes that were exchanged for such RCR Notes will be allocated to reduce the Class
Principal Balances or Class Notional Amounts, as applicable, of the applicable RCR Notes.

Increases in Class Principal Balances or Class Notional Amounts of the Notes Due to Allocation of Tranche
Write-up Amounts

On each Payment Date, including the related Group Termination Date, the Class Principal Balance or Class
Notional Amount, as applicable, of each Class of Notes will be increased by the amount of the increase, if any, in
the Class Notional Amount of the corresponding Reference Tranche due to the allocation of Tranche Write-up
Amounts to such Reference Tranche on such Payment Date pursuant to the terms of the hypothetical structure
described under "Description of the Notes — Hypothetical Structure and Calculations with Respect to the Reference
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Tranches — Allocation of Tranche Write-up Amounts". For the avoidance of doubt, through the related Group
Termination Date, a Tranche Write-up Amount related to a Loan Group may be applied to any related Reference
Tranche even if the Class Notional Amount of such Reference Tranche has previously been reduced to zero (until
the cumulative Tranche Write-up Amount allocated to such Class is equal to the cumulative Tranche Write-down
Amount previously allocated to such Class).

If on the Maturity Date a Class of RCR Notes is outstanding, all Tranche Write-up Amounts that are allocable
to the Exchangeable Notes that were exchanged for such RCR Notes will be allocated to increase the Class Principal
Balances or Class Notional Amounts, as applicable, of the applicable RCR Notes.

Hypothetical Structure and Calculations with Respect to the Reference Tranches

Group 1

Solely for purposes of making the calculations for each Payment Date of (i) any principal write-downs (or
write-ups) on the Group 1 Notes as a result of Credit Events (or reversals thereof) or Modification Events on the
Reference Obligations in Loan Group 1, (ii) any reduction or increase in interest amounts on the Group 1 Notes as a
result of Modification Events on the Reference Obligations in Loan Group 1 and (iii) principal payments required to
be made on the Group 1 Notes entitled to principal by us, a hypothetical structure of Group 1 Reference Tranches
(the Class 1A-H, Class 1M-1, Class 1M-1H, Class IM-2A, Class 1M-AH, Class 1M-2B, Class IM-BH, Class 1B
and Class 1B-H Reference Tranches) deemed to be backed by the Reference Obligations in Loan Group 1 has been
established as indicated in the table set forth under "Transaction Summary—Group 1" above. Pursuant to the
hypothetical structure, the Class 1A-H Reference Tranche is senior to all the other Group 1 Reference Tranches and
therefore does not provide any credit enhancement to the other Group 1 Reference Tranches. The Class IM-1 and
Class 1M-1H Reference Tranches are pari passu with each other, are subordinate to the Class 1A-H Reference
Tranche and are senior to the Class 1M-2A, Class 1IM-AH, Class 1M-2B, Class 1IM-BH, Class 1B and Class 1B-H
Reference Tranches. The Class IM-2A and Class 1M-AH Reference Tranches are pari passu with each other, are
subordinate to the Class 1A-H, Class 1M-1 and Class 1M-1H Reference Tranches and are senior to the Class 1M-
2B, Class 1IM-BH, Class 1B and Class 1B-H Reference Tranches. The Class 1M-2B and Class 1M-BH Reference
Tranches are pari passu with each other, are subordinate to the Class 1A-H, Class 1M-1, Class IM-1H, Class 1M-
2A and Class IM-AH Reference Tranches and are senior to the Class 1B and Class 1B-H Reference Tranches. The
Class 1B and Class 1B-H Reference Tranches are pari passu with each other and are subordinate to all the other
Group 1 Reference Tranches and therefore do not benefit from any credit enhancement. Each Group 1 Reference
Tranche will have an initial Class Notional Amount indicated in the table set forth under "Transaction Summary—
Group 1" above and the aggregate of the initial Class Notional Amounts of all the Group 1 Reference Tranches will
equal the Loan Group 1 Cut-off Date Balance of the Reference Obligations in Loan Group 1.

Group 2

Solely for purposes of making the calculations for each Payment Date of (i) any principal write-downs (or
write-ups) on the Group 2 Notes as a result of Credit Events (or reversals thereof) or Modification Events on the
Reference Obligations in Loan Group 2, (ii) any reduction or increase in interest amounts on the Group 2 Notes as a
result of Modification Events on the Reference Obligations in Loan Group 2 and (iii) principal payments required to
be made on the Group 2 Notes entitled to principal by us, a hypothetical structure of Group 2 Reference Tranches
(the Class 2A-H, Class 2M-1, Class 2M-1H, Class 2M-2A, Class 2M-AH, Class 2M-2B, Class 2M-BH, Class 2B
and Class 2B-H Reference Tranches) deemed to be backed by the Reference Obligations in Loan Group 2 has been
established as indicated in the table set forth under "Transaction Summary—Group 2" above. Pursuant to the
hypothetical structure, the Class 2A-H Reference Tranche is senior to all the other Group 2 Reference Tranches and
therefore does not provide any credit enhancement to the other Group 2 Reference Tranches. The Class 2M-1 and
Class 2M-1H Reference Tranches are pari passu with each other, are subordinate to the Class 2A-H Reference
Tranche and are senior to the Class 2M-2A, Class 2M-AH, Class 2M-2B, Class 2M-BH, Class 2B and Class 2B-H
Reference Tranches. The Class 2M-2A and Class 2M-AH Reference Tranches are pari passu with each other, are
subordinate to the Class 2A-H, Class 2M-1 and Class 2M-1H Reference Tranches and are senior to the Class 2M-
2B, Class 2M-BH, Class 2B and Class 2B-H Reference Tranches. The Class 2M-2B and Class 2M-BH Reference
Tranches are pari passu with each other, are subordinate to the Class 2A-H, Class 2M-1, Class 2M-1H, Class 2M-
2A and Class 2M-AH Reference Tranches and are senior to the Class 2B and Class 2B-H Reference Tranches. The
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Class 2B and Class 2B-H Reference Tranches are pari passu with each other and are subordinate to all the other
Group 2 Reference Tranches and therefore do not benefit from any credit enhancement. Each Group 2 Reference
Tranche will have an initial Class Notional Amount indicated in the table set forth under "Transaction Summary—
Group 2" above and the aggregate of the initial Class Notional Amounts of all the Group 2 Reference Tranches will
equal the Loan Group 2 Cut-off Date Balance of the Reference Obligations in Loan Group 2.

Class Notional Amount of Reference Tranches

The "Class Notional Amount" of each Reference Tranche as of any Payment Date is a notional amount equal
to the initial Class Notional Amount of such Reference Tranche, minus the aggregate amount of Senior Reduction
Amounts and/or Subordinate Reduction Amounts allocated to such Reference Tranche on such Payment Date and all
prior Payment Dates, minus the aggregate amount of Tranche Write-down Amounts allocated to reduce the Class
Notional Amount of such Reference Tranche on such Payment Date and on all prior Payment Dates, and plus the
aggregate amount of Tranche Write-up Amounts allocated to increase the Class Notional Amount of such Reference
Tranche on such Payment Date and on all prior Payment Dates. For the avoidance of doubt, no Tranche Write-up
Amount or Tranche Write-down Amount will be applied twice on the same Payment Date.

Allocation of Senior Reduction Amount and Subordinate Reduction Amount

Group 1

On each Payment Date on or prior to the Group 1 Termination Date, the Senior Reduction Amount with respect
to Loan Group 1 will be allocated to reduce the Class Notional Amount of each Group 1 Reference Tranche in the
following order of priority, in each case until its Class Notional Amount is reduced to zero:

first, to the Class 1A-H Reference Tranche,

second, to the Class 1M-1 and Class 1M-1H Reference Tranches, pro rata, based on their Class Notional
Amounts immediately prior to such Payment Date,

third, to the Class IM-2A and Class 1IM-AH Reference Tranches, pro rata, based on their Class Notional
Amounts immediately prior to such Payment Date,

fourth, to the Class 1M-2B and Class 1M-BH Reference Tranches, pro rata, based on their Class Notional
Amounts immediately prior to such Payment Date, and

fifth, to the Class 1B and Class 1B-H Reference Tranches, pro rata, based on their Class Notional Amounts
immediately prior to such Payment Date.

For the definition of Senior Reduction Amount, see "Description of the Notes — Hypothetical Structure and
Calculations with Respect to the Reference Tranches — Allocation of Senior Reduction Amount and Subordinate
Reduction Amount".

On each Payment Date on or prior to the Group 1 Termination Date, the Subordinate Reduction Amount with
respect to Loan Group 1 will be allocated to reduce the Class Notional Amount of each Group 1 Reference Tranche
in the following order of priority, in each case until its Class Notional Amount is reduced to zero:

first, to the Class 1M-1 and Class 1M-1H Reference Tranches, pro rata, based on their Class Notional
Amounts immediately prior to such Payment Date,

second, to the Class 1IM-2A and Class 1M-AH Reference Tranches, pro rata, based on their Class Notional
Amounts immediately prior to such Payment Date,

third, to the Class IM-2B and Class 1M-BH Reference Tranches, pro rata, based on their Class Notional
Amounts immediately prior to such Payment Date,

fourth, to the Class 1B and Class 1B-H Reference Tranches, pro rata, based on their Class Notional
Amounts immediately prior to such Payment Date, and
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fifth, to the Class 1A-H Reference Tranche.

For the definition of Subordinate Reduction Amount, see "Description of the Notes — Hypothetical Structure
and Calculations with Respect to the Reference Tranches — Allocation of Senior Reduction Amount and
Subordinate Reduction Amount".

Because the Class 1M-1, Class 1IM-2A, Class 1M-2B and Class 1B Notes correspond to the Class 1M-1, Class
IM-2A, Class 1M-2B and Class 1B Reference Tranches, respectively, any portion of the Senior Reduction Amount
or Subordinate Reduction Amount with respect to Loan Group 1 that is allocated to the Class 1M-1, Class 1M-2A,
Class 1M-2B or Class 1B Reference Tranche will result in a corresponding reduction in the Class Principal Balance
of the Class 1M-1, Class IM-2A, Class 1M-2B or Class 1B Notes, as applicable. Such reductions in the Class
Principal Balance of the Class 1M-2A or Class 1M-2B Notes will result in a corresponding reduction in the Class
Principal Balance or Class Notional Amount, as applicable, of the related Group 1 RCR Notes.

See "Description of the Notes — Hypothetical Structure and Calculations with Respect to the Reference
Tranches — Allocation of Senior Reduction Amount and Subordinate Reduction Amount".

Group 2

On each Payment Date on or prior to the Group 2 Termination Date, the Senior Reduction Amount with respect
to Loan Group 2 will be allocated to reduce the Class Notional Amount of each Group 2 Reference Tranche in the
following order of priority, in each case until its Class Notional Amount is reduced to zero:

first, to the Class 2A-H Reference Tranche,

second, to the Class 2M-1 and Class 2M-1H Reference Tranches, pro rata, based on their Class Notional
Amounts immediately prior to such Payment Date,

third, to the Class 2M-2A and Class 2M-AH Reference Tranches, pro rata, based on their Class Notional
Amounts immediately prior to such Payment Date,

fourth, to the Class 2M-2B and Class 2M-BH Reference Tranches, pro rata, based on their Class Notional
Amounts immediately prior to such Payment Date, and

fifth, to the Class 2B and Class 2B-H Reference Tranches, pro rata, based on their Class Notional Amounts
immediately prior to such Payment Date.

For the definition of Senior Reduction Amount, see "Description of the Notes — Hypothetical Structure and
Calculations with Respect to the Reference Tranches — Allocation of Senior Reduction Amount and Subordinate
Reduction Amount".

On each Payment Date on or prior to the Group 2 Termination Date, the Subordinate Reduction Amount with
respect to Loan Group 2 will be allocated to reduce the Class Notional Amount of each Group 2 Reference Tranche
in the following order of priority, in each case until its Class Notional Amount is reduced to zero:

first, to the Class 2M-1 and Class 2M-1H Reference Tranches, pro rata, based on their Class Notional
Amounts immediately prior to such Payment Date,

second, to the Class 2M-2A and Class 2M-AH Reference Tranches, pro rata, based on their Class Notional
Amounts immediately prior to such Payment Date,

third, to the Class 2M-2B and Class 2M-BH Reference Tranches, pro rata, based on their Class Notional
Amounts immediately prior to such Payment Date,

fourth, to the Class 2B and Class 2B-H Reference Tranches, pro rata, based on their Class Notional
Amounts immediately prior to such Payment Date, and

fifth, to the Class 2A-H Reference Tranche.
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For the definition of Subordinate Reduction Amount, see "Description of the Notes — Hypothetical Structure
and Calculations with Respect to the Reference Tranches — Allocation of Senior Reduction Amount and
Subordinate Reduction Amount".

Because the Class 2M-1, Class 2M-2A, Class 2M-2B and Class 2B Notes correspond to the Class 2M-1, Class
2M-2A, Class 2M-2B and Class 2B Reference Tranches, respectively, any portion of the Senior Reduction Amount
or Subordinate Reduction Amount with respect to Loan Group 2 that is allocated to the Class 2M-1, Class 2M-2A,
Class 2M-2B or Class 2B Reference Tranche will result in a corresponding reduction in the Class Principal Balance
of the Class 2M-1, Class 2M-2A, Class 2M-2B or Class 2B Notes, as applicable. Such reductions in the Class
Principal Balance of the Class 2M-2A or Class 2M-2B Notes will result in a corresponding reduction in the Class
Principal Balance or Class Notional Amount, as applicable, of the related Group 2 RCR Notes.

See "Description of the Notes — Hypothetical Structure and Calculations with Respect to the Reference
Tranches — Allocation of Senior Reduction Amount and Subordinate Reduction Amount".

Allocation of Tranche Write-down Amounts

Group 1

On each Payment Date on or prior to the Group 1 Termination Date, after allocation of the Senior Reduction
Amount and Subordinate Reduction Amount with respect to Loan Group 1, the Tranche Write-down Amount for
Loan Group 1, if any, for such Payment Date, will be allocated, first, to reduce any Overcollateralization Amount for
such Payment Date, until such Overcollateralization Amount is reduced to zero and, second, to reduce the Class
Notional Amount of each Group 1 Reference Tranche in the following order of priority, in each case until its Class
Notional Amount is reduced to zero:

first, to the Class 1B and Class 1B-H Reference Tranches, pro rata, based on their Class Notional
Amounts,

second, to the Class 1M-2B and Class 1M-BH Reference Tranches, pro rata, based on their Class Notional
Amounts,

third, to the Class IM-2A and Class 1IM-AH Reference Tranches, pro rata, based on their Class Notional
Amounts,

fourth, to the Class 1M-1 and Class 1M-1H Reference Tranches, pro rata, based on their Class Notional
Amounts, and

fifth, to the Class 1A-H Reference Tranche.

Because the Class 1M-1, Class 1IM-2A, Class IM-2B and Class 1B Notes correspond to the Class 1M-1, Class
IM-2A, Class IM-2B and Class 1B Reference Tranches, respectively, any Tranche Write-down Amounts allocated
to the Class 1M-1, Class 1M-2A, Class 1M-2B or Class 1B Reference Tranche will result in a corresponding
reduction in the Class Principal Balance of the Class 1M-1, Class IM-2A, Class 1M-2B or Class 1B Notes, as
applicable (without regard to any exchanges of Group 1 Exchangeable Notes for Group 1 RCR Notes for such
Payment Date). If any Group 1 RCR Notes are held by Holders, any Tranche Write-down Amount that is allocable
to the related Group 1 Exchangeable Notes will be allocated to reduce the Class Principal Balance or Class Notional
Amount, as applicable, of the related Group 1 RCR Notes.

See "Description of the Notes — Hypothetical Structure and Calculations with Respect to the Reference
Tranches — Allocation of Tranche Write-down Amounts".

Group 2

On each Payment Date on or prior to the Group 2 Termination Date, after allocation of the Senior Reduction
Amount and Subordinate Reduction Amount with respect to Loan Group 2, the Tranche Write-down Amount for
Loan Group 2, if any, for such Payment Date, will be allocated, first, to reduce any Overcollateralization Amount for
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such Payment Date, until such Overcollateralization Amount is reduced to zero and, second, to reduce the Class
Notional Amount of each Group 2 Reference Tranche in the following order of priority, in each case until its Class
Notional Amount is reduced to zero:

first, to the Class 2B and Class 2B-H Reference Tranches, pro rata, based on their Class Notional
Amounts,

second, to the Class 2M-2B and Class 2M-BH Reference Tranches, pro rata, based on their Class Notional
Amounts,

third, to the Class 2M-2A and Class 2M-AH Reference Tranches, pro rata, based on their Class Notional
Amounts,

fourth, to the Class 2M-1 and Class 2M-1H Reference Tranches, pro rata, based on their Class Notional
Amounts, and

fifth, to the Class 2A-H Reference Tranche.

Because the Class 2M-1, Class 2M-2A, Class 2M-2B and Class 2B Notes correspond to the Class 2M-1, Class
2M-2A, Class 2M-2B and Class 2B Reference Tranches, respectively, any Tranche Write-down Amounts allocated
to the Class 2M-1, Class 2M-2A, Class 2M-2B or Class 2B Reference Tranche will result in a corresponding
reduction in the Class Principal Balance of the Class 2M-1, Class 2M-2A, Class 2M-2B or Class 2B Notes, as
applicable (without regard to any exchanges of Group 2 Exchangeable Notes for Group 2 RCR Notes for such
Payment Date). If any Group 2 RCR Notes are held by Holders, any Tranche Write-down Amount that is allocable
to the related Group 2 Exchangeable Notes will be allocated to reduce the Class Principal Balance or Class Notional
Amount, as applicable, of the related Group 2 RCR Notes.

See "Description of the Notes — Hypothetical Structure and Calculations with Respect to the Reference
Tranches — Allocation of Tranche Write-down Amounts".

Allocation of Tranche Write-up Amounts

Group 1

On each Payment Date on or prior to the Group 1 Termination Date, after allocation of the Senior Reduction
Amount, Subordinate Reduction Amount and Tranche Write-down Amounts with respect to Loan Group 1, the
related Tranche Write-up Amount, if any, for such Payment Date will be allocated to increase the Class Notional
Amount of each Group 1 Reference Tranche in the following order of priority until the cumulative Tranche Write-up
Amount allocated to each such Group 1 Reference Tranche is equal to the cumulative Tranche Write-down Amount
previously allocated to such Group 1 Reference Tranche on or prior to such Payment Date:

first, to the Class 1A-H Reference Tranche,

second, to the Class 1M-1 and Class 1M-1H Reference Tranches, pro rata, based on their Class Notional
Amounts,

third, to the Class IM-2A and Class 1IM-AH Reference Tranches, pro rata, based on their Class Notional
Amounts,

fourth, to the Class IM-2B and Class 1M-BH Reference Tranches, pro rata, based on their Class Notional
Amounts, and

fifth, to the Class 1B and Class 1B-H Reference Tranches, pro rata, based on their Class Notional Amounts
immediately prior to such Payment Date.

Because the Class 1M-1, Class 1IM-2A, Class 1M-2B Notes and Class 1B Notes correspond to the Class 1M-1,
Class IM-2A, Class 1M-2B and Class 1B Reference Tranches, respectively, any Tranche Write-up Amounts
allocated to the Class 1M-1, Class IM-2A, Class 1M-2B or Class 1B Reference Tranche will result in a
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corresponding increase in the Class Principal Balance of the Class 1M-1, Class 1M-2A, Class 1M-2B or Class 1B
Notes, as applicable (without regard to any exchanges of Group 1 Exchangeable Notes for Group 1 RCR Notes for
such Payment Date). If any Group 1 RCR Notes are held by Holders, any Tranche Write-up Amount that is
allocable to the related Group 1 Exchangeable Notes will be allocated to increase the Class Principal Balance or
Class Notional Amount, as applicable, of the related Group 1 RCR Notes.

See "Description of the Notes — Hypothetical Structure and Calculations with Respect to the Reference
Tranches — Allocation of Tranche Write-up Amounts".

Group 2

On each Payment Date on or prior to the Group 2 Termination Date, after allocation of the Senior Reduction
Amount, Subordinate Reduction Amount and Tranche Write-down Amounts with respect to Loan Group 2, the
related Tranche Write-up Amount, if any, for such Payment Date will be allocated to increase the Class Notional
Amount of each Group 2 Reference Tranche in the following order of priority until the cumulative Tranche Write-up
Amount allocated to each such Group 2 Reference Tranche is equal to the cumulative Tranche Write-down Amount
previously allocated to such Group 2 Reference Tranche on or prior to such Payment Date:

first, to the Class 2A-H Reference Tranche,

second, to the Class 2M-1 and Class 2M-1H Reference Tranches, pro rata, based on their Class Notional
Amounts,

third, to the Class 2M-2A and Class 2M-AH Reference Tranches, pro rata, based on their Class Notional
Amounts,

fourth, to the Class 2M-2B and Class 2M-BH Reference Tranches, pro rata, based on their Class Notional
Amounts, and

fifth, to the Class 2B and Class 2B-H Reference Tranches, pro rata, based on their Class Notional Amounts
immediately prior to such Payment Date.

Because the Class 2M-1, Class 2M-2A, Class 2M-2B Notes and Class 2B Notes correspond to the Class 2M-1,
Class 2M-2A, Class 2M-2B and Class 2B Reference Tranches, respectively, any Tranche Write-up Amounts
allocated to the Class 2M-1, Class 2M-2A, Class 2M-2B or Class 2B Reference Tranche will result in a
corresponding increase in the Class Principal Balance of the Class 2M-1, Class 2M-2A, Class 2M-2B or Class 2B
Notes, as applicable (without regard to any exchanges of Group 2 Exchangeable Notes for Group 2 RCR Notes for
such Payment Date). If any Group 2 RCR Notes are held by Holders, any Tranche Write-up Amount that is
allocable to the related Group 2 Exchangeable Notes will be allocated to increase the Class Principal Balance or
Class Notional Amount, as applicable, of the related Group 2 RCR Notes.

See "Description of the Notes — Hypothetical Structure and Calculations with Respect to the Reference
Tranches — Allocation of Tranche Write-up Amounts".

26




Allocation of Modification Loss Amount

On each Payment Date on or prior to the related Group Termination Date, losses associated with Modification
Events on Reference Obligations in the related Loan Group will be allocated to a Group in reduction of interest
and/or principal, as described under "Description of the Notes—Hypothetical Structure and Calculations with
Respect to the Reference Tranches—Allocation of Modification Loss Amount."

The Reference Pool

The Reference Pool will consist of the Reference Obligations, which are mortgage loans that meet the
Eligibility Criteria.

The "Eligibility Criteria" to be satisfied with respect to each mortgage loan included as a Reference Obligation
in the Reference Pool are as follows:

(a) is a fully amortizing, fixed rate, first-lien mortgage loan secured by a one- to four-family dwelling unit,
townhouse, individual condominium unit, individual unit in planned unit development, individual cooperative
unit or manufactured home, with an original term of 301 to 360 months;

(b) was acquired by us between January 1, 2015 and February 28, 2015;

(c) has not been 30 or more days delinquent from the date of acquisition to the Cut-off Date and has been
current on each of the three consecutive payment dates immediately preceding the Cut-off Date (with
delinquency calculated based on the "MBA delinquency method");

(d) was not originated under our Refi Plus program (which includes but is not limited to the Home
Affordable Refinance Program ("HARP"));

(e) has an original combined loan-to-value ratio that is less than or equal to 97%;
(f) as of the Cut-off Date, is not subject to an Origination Rep and Warranty Settlement;

(g) is not subject to any form of risk sharing with the loan seller (other than limited seller indemnification
in certain cases);

(h) was not originated under certain non-standard programs;

(1) is a conventional loan (i.e. is not guaranteed by the Federal Housing Administration ("FHA") or the U.S.
Department of Veterans Affairs ("VA"));

(j) with respect to Reference Obligations in Loan Group 1 only, has an original loan-to-value ratio that is (i)
greater than 60% and (ii) less than or equal to 80%;

(k) with respect to Reference Obligations in Loan Group 1 only, is not covered by private mortgage
insurance or pool insurance;

(1) with respect to Reference Obligations in Loan Group 2 only, has an original loan-to-value ratio that is (i)
greater than 80% and (ii) less than or equal to 97%; and

(m) with respect to Reference Obligations in Loan Group 2 only, (i) is not covered by pool insurance and
(i1) is covered by private mortgage insurance as of the Cut-off Date or was covered by private mortgage
insurance at the time of acquisition that has since been cancelled or otherwise eliminated by the borrower as
permitted under Fannie Mae's Servicing Guide or in the case of certain Reference Obligations secured by
mortgaged properties in the State of New York, was not covered by private mortgage insurance at the time of
acquisition as permitted under Fannie Mae's Selling Guide.
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Characteristics of the Reference Obligations

We expect the Reference Obligations to have the approximate characteristics set forth below as of December
31, 2015 (the "Cut-off Date"). Whenever reference is made in this Prospectus to the characteristics of the
Reference Obligations or to a percentage of the Reference Obligations, unless otherwise noted, that reference is
based on the Cut-off Date Balance for the related Loan Group.

The figures below are approximate and may not correspond exactly to the related figures in Appendix A to this
Prospectus due to rounding differences.

Selected Reference Obligation Data as of the Cut-off Date
Loan Group 1

Average or
Weighted
Range or Total Average
Number of Reference Obligations ............cceccveveeeienieneeneeneeenen. 80,606 -
Aggregate Original Principal Balance ............cccoccoevivieiieiceenenn, $19,419,726,000 -
Original Principal Balance..............cccovevevevieevereeieiereeeeeeveveeeeveeeenas $16,000 to $1,180,000 $240,922
Cut-off Date Balance .............coovevuvviiiiiiiiiiieeeeeeeeeeee e $18,999,684,441 -
Unpaid Principal Balance.............cccooeeveueeueeieuieeeeeeeeeeeeeeee e $6,123 to $1,164,196 $235,711
Gross Mortgage Rate ..........coceeveeieiiniiniiniiiiicecccenesese e 3.125% to 5.875% 4.184%
Remaining Term to Stated Maturity (months)...........ccceevevvevrennn. 292 to 351 months 349 months
Original Term (MONthS) ......cccovveviieieeieriieieeieeee e 301 to 360 months 360 months
Loan Age (IMONLIS) ....ocviivieeiieiieciieieeie ettt sieens 9 to 14 months 11 months
Original Loan-to-Value Ratio .........ccccvevvreienienieieeie e 61.00% to 80.00% 75.25%
Original Combined Loan-to-Value Ratio...........ccccceevvevivrcieneennne, 61.00% to 97.00% 76.23%
Debt-to-Income Ratio .......ccccevirininininieiiieicnencse e 0.05% to 50.00% 34.23%
Credit SCOTE ..ottt ettt ettt 620 to 839 749
Latest Maturity Date ..........coccoeiiriiiiiiieeee e March 2045 -

Top Five Geographic Concentration of Mortgaged Properties By State

(@81 1oy 5 1 L - RS 29.71%
TEXAS 1vvvuvrvueereeeeierterisiettrerrusasrersrsraasaareraaaaaaraessasrarsrsaaarssrarsnssannrees 6.84%
S (o) & T £ RPN 4.78%
(070 (o) v Ta Lo F TR 4.05%
WaShiNGLOn ....cc.evveuiriiiiiiincireee e 3.52%

Top Five Geographic Concentration of Mortgaged Properties By Zip Code

4513 s 0.15%
02330 e 0.15%
OSTAT .o 0.14%
92880 ... 0.14%
92656 ... 0.14%
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Loan Group 2

Average or
Weighted
Range or Total Average
Number of Reference Obligations ...........cccceveververieniierieeieeienieans 47,896 -
Aggregate Original Principal Balance ...........ccccoecoevieiiieieieniennnn, $11,050,179,000 -
Original Principal Balance..........cccccoeevieviineiieieieieieieieeeeveeens $17,000 to $689,000 $230,712
Cut-off Date Balance ............coovevveiveiiiciieeceeceeecee e $10,827,710,232 -
Unpaid Principal Balance...........cccoecveviieienienienesieeeeeiereieienens $5,774 to $677,128 $226,067
Gross Mortgage Rate ..........coceeveeieniiniinininiiecececcenesc e 2.750% to 5.890% 4.254%
Remaining Term to Stated Maturity (months) .........cccceeeveiveinnnees 293 to 351 months 349 months
Original Term (MOnths) .......ccooviviirienieiirieeeeeeee e 304 to 360 months 360 months
Loan Age (MONhS) ....cc.oiuiiiieieieie et 9 to 14 months 11 months
Original Loan-to-Value Ratio ........ccccoeeerineceniincrniinccicnecneen 81.00% to 97.00% 91.63%
Original Combined Loan-to-Value Ratio...........ccccceevveeireieneenene. 81.00% to 97.00% 91.67%
Debt-to-Income Ratio .......cceoueviriiinininiiieeeece e 2.85% t0 49.13% 34.91%
Credit SCOTE ..cuveiieiieiieieie ettt et 608 to 832 744
Latest Maturity Date .........ccocveeieeieiieiierieeeee e March 2045 -

Top Five Geographic Concentration of Mortgaged Properties By State

CalifOrnia ....ooeviieiieciee et et e 12.79%
TEXAS 1.utvieeeiiie ettt e ettt e earaeas 8.52%
FIOTIA@ ..o e 5.61%
COLOTAAO.....veieevieciieecee ettt e et e eanee e 3.77%
WaASHINGLON ...eoviiiiieiieiicieceeee e 3.73%

Top Five Geographic Concentration of Mortgaged Properties By Zip Code

TS0T0 ettt 0.16%
TS008 ...t 0.13%
BOT34 .. 0.13%
BA06 ... 0.13%
O8012 .. 0.12%

The characteristics of the Reference Obligations in each Loan Group will change from time to time to reflect
subsequent scheduled payments, prepayments, Credit Events and Modification Events with respect to such
Reference Obligations. In addition, the characteristics of the Reference Obligations in each Loan Group may
change after the issuance of the Notes to reflect the removal of Reference Obligations from the Reference Pool.

Reference Pool Removals

A Reference Obligation will be removed from the Reference Pool upon the occurrence of any of the following:
(1) the Reference Obligation becomes a Credit Event Reference Obligation; (ii) the Reference Obligation is paid in
full; (iii) the Reference Obligation is seized pursuant to an eminent domain proceeding with respect to the
underlying mortgage loan; (iv) the related loan seller or servicer repurchases the Reference Obligation, enters into a
full indemnification agreement with Fannie Mae with respect to the Reference Obligation or pays a fee in lieu of
repurchase with respect to the Reference Obligation; (v) Fannie Mae determines that as a result of a data correction
the Reference Obligation does not meet certain Eligibility Criteria; or (vi) the party responsible for the
representations and warranties and/or servicing obligations or liabilities with respect to the Reference Obligation has
declared bankruptcy or has been put into receivership and an Eligibility Defect is identified that could otherwise
have resulted in a repurchase. A Reference Obligation that undergoes a temporary or permanent modification will
not be removed from the Reference Pool if it does not otherwise meet any of the criteria for a removal set forth in
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the prior sentence. For the avoidance of doubt, we will not request the repurchase of any Reference Obligation with
minor technical violations, minor data corrections or minor missing documentation if Fannie Mae determines that
the Reference Obligation otherwise satisfies Fannie Mae's eligibility and underwriting criteria.

Reference Obligations will be removed from the Reference Pool if a data change occurs that causes a Reference
Obligation to no longer meet one or more of the criteria set forth in clauses (a), (e), (f), (g), (j), (k), (1) or (m) of the
definition of Eligibility Criteria.

When a Reference Obligation becomes subject to a removal (except in the case of a Reference Obligation that
becomes a Credit Event Reference Obligation), the unpaid principal balance of such Reference Obligation will be
allocated to the related Reference Tranches as Unscheduled Principal.

The removal of any Reference Obligation from the Reference Pool as described in the four immediately
preceding paragraphs is referred to as a "Reference Pool Removal. "

In addition, Fannie Mae at its option may amend the Debt Agreement to provide, among other things, that the
mortgage note sales referred to in clause (iv) of the definition of Credit Event will thereafter be treated as Reference
Pool Removals rather than as Credit Events.

See "Description of the Notes — Hypothetical Structure and Calculations with Respect to the Reference
Tranches — Allocation of Senior Reduction Amount and Subordinate Reduction Amount" for a description of how
Reference Pool Removals impact the Notes. See "Loan Acquisition Practices — Quality Control" for a description
of how defects or deficiencies with respect to a Reference Obligation may be discovered through our quality control
process.

As changes to the Reference Pool occur, such changes may materially alter the Reference Obligation
characteristics shown above as well as the weighted average lives and yields to maturity of the related Groups of
Notes.

Additional information on the Reference Pool appears under "7The Reference Obligations" and Appendix A.

Prepayment and Yield Considerations

The yield to maturity on each Class of Notes will also be sensitive to the rate and timing of principal payments
on the Reference Obligations in the related Loan Group (which will be affected by prepayments, removals of
Reference Obligations from the related Loan Group, and Credit Events and Modification Events on the related
Reference Obligations). As a result, the yield on the Notes may fluctuate significantly:

* In general, yields on a Group of Notes are sensitive to the rate and timing of Credit Events and
Modification Events on the Reference Obligations in the related Loan Group (and the severity of losses
with respect thereto), as (i) Credit Events and Modification Events may result in Tranche Write-down
Amounts that are allocable to reduce the Class Principal Balances or Class Notional Amounts, as
applicable, of the related Notes and (ii) Modification Events on the Reference Obligation in the related
Loan Group may reduce the interest due on the related Notes, in each case as described under
"Description of the Notes—Hypothetical Structure and Calculations with Respect to the Reference
Tranches."

» If investors purchased Notes at a premium and principal payments on the related Reference
Obligations occur at a rate faster than such investors assumed, such investors' actual yield to maturity
will be lower than anticipated and such investors may not recover their entire investment in the related
Notes.

*  Conversely, if investors purchased Notes at a discount, and principal payments on the related
Reference Obligations occur at a rate slower than such investors assumed, such investors' actual yield
to maturity will be lower than anticipated.
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Group 1

The yield to maturity on the floating rate Group 1 Notes will be sensitive to changes in the rate of One-Month
LIBOR. In addition, the yield to maturity of the Group 1 Notes will be increasingly sensitive to the level and timing
of Credit Events and Modification Events on the Reference Obligations in Loan Group 1 (and the severity of losses
realized with respect thereto) because the aggregate amount of all Tranche Write-down Amounts with respect to the
Group 1 Classes are allocated first, to reduce any Overcollateralization Amount for Loan Group 1 for such Payment
Date, until the Overcollateralization Amount is reduced to zero and, second, to reduce the Class Notional Amount of
each Class of Group 1 Reference Tranches in the following order of priority, in each case, until the Class Notional
Amount is reduced to zero:

first, to reduce to zero the Class 1B and Class 1B-H Reference Tranches, pro rata, based on their Class
Notional Amounts;

second, to reduce to zero the Class 1M-2B and Class 1M-BH Reference Tranches, pro rata, based on their
Class Notional Amounts;

third, to reduce to zero the Class 1M-2A and Class 1M-AH Reference Tranches, pro rata, based on their
Class Notional Amounts;

fourth, to reduce to zero the Class 1M-1 and Class 1M-1H Reference Tranches, pro rata, based on their
Class Notional Amounts; and

fifth, to reduce to zero the Class Notional Amount of the Class 1 A-H Reference Tranche.

Any such Tranche Write-down Amounts will be allocated, in the case of each Group 1 Class, after allocation of the
related Senior Reduction Amount and Subordinate Reduction Amount. Any such Tranche Write-down Amounts
allocated to reduce the Class Notional Amount of the Class 1M-1, Class 1M-2A, Class 1IM-2B or Class 1B
Reference Tranche will result in a corresponding reduction in the Class Principal Balance of the Class 1M-1, Class
IM-2A, Class 1M-2B or Class 1B Notes, as applicable, in each case, until the aggregate Tranche Write-down
Amounts allocated to each such Group 1 Reference Tranche reduces its Class Notional Amount to zero. As such, (i)
because the Class 1B Reference Tranche is subordinate to the Class 1M-1, Class 1M-2A and Class 1M-2B
Reference Tranches and has no Reference Tranches subordinate to it, the Class 1B Notes will be more sensitive than
the Class 1M-1, Class 1M-2A and Class 1M-2B Notes to Tranche Write-down Amounts; (ii) because the Class 1M-
2B Reference Tranche is subordinate to the Class 1M-1 and Class 1M-2A Reference Tranches, the Class IM-2B
Notes will be more sensitive than the Class 1M-1 and Class 1M-2A Notes to Tranche Write-down Amounts after the
Class Notional Amount of the Class 1B Reference Tranche is reduced to zero; and (iii) because the Class 1M-2A
Reference Tranche is subordinate to the Class 1M-1 Reference Tranche, the Class IM-2A Notes will be more
sensitive than the Class 1M-1 Notes to Tranche Write-down Amounts after the Class Notional Amounts of the Class
1B and Class 1M-2B Reference Tranches are reduced to zero.

Because the Reference Obligations in Loan Group 1 may be prepaid by the borrowers without penalty at any
time, it is not possible to predict the exact rate at which investors in the Group 1 Notes will receive payments of
principal.

On the Closing Date, the initial Group 1 Subordinate Percentage will be 4.00% and will not satisfy the
Minimum Credit Enhancement Test for Group 1 until it equals 4.75%. As a result, all unscheduled principal
payments will be credited to the Class 1 A-H Reference Tranche until the Minimum Credit Enhancement Test and
Delinquency Test for Group | are met, which will delay payments of principal to the Group 1 Notes and may affect
their yields.

See "Prepayment and Yield Considerations".
Group 2

The yield to maturity on the Group 2 Notes will be sensitive to changes in the rate of One-Month LIBOR. In
addition, the yield to maturity of the Group 2 Notes will be increasingly sensitive to the level and timing of Credit
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Events and Modification Events on the Reference Obligations in Loan Group 2 (and the severity of losses realized
with respect thereto) because the aggregate amount of all Tranche Write-down Amounts with respect to the Group 2
Classes are allocated first, to reduce any Overcollateralization Amount for Loan Group 2 for such Payment Date,
until the Overcollateralization Amount is reduced to zero and, second, to reduce the Class Notional Amount of each
Class of Group 2 Reference Tranches in the following order of priority, in each case, until the Class Notional
Amount is reduced to zero:

first, to reduce to zero the Class 2B and Class 2B-H Reference Tranches, pro rata, based on their Class
Notional Amounts;

second, to reduce to zero the Class 2M-2B and Class 2M-BH Reference Tranches, pro rata, based on their
Class Notional Amounts;

third, to reduce to zero the Class 2M-2A and Class 2M-AH Reference Tranches, pro rata, based on their
Class Notional Amounts;

fourth, to reduce to zero the Class 2M-1 and Class 2M-1H Reference Tranches, pro rata, based on their
Class Notional Amounts; and

fifth, to reduce to zero the Class Notional Amount of the Class 2A-H Reference Tranche.

Any such Tranche Write-down Amounts will be allocated, in the case of each Group 2 Class, after allocation of the
related Senior Reduction Amount and Subordinate Reduction Amount. Any such Tranche Write-down Amounts
allocated to reduce the Class Notional Amount of the Class 2M-1, Class 2M-2A, Class 2M-2B or Class 2B
Reference Tranche will result in a corresponding reduction in the Class Principal Balance of the Class 2M-1, Class
2M-2A, Class 2M-2B or Class 2B Notes, as applicable, in each case, until the aggregate Tranche Write-down
Amounts allocated to each such Group 2 Reference Tranche reduces its Class Notional Amount to zero. As such, (i)
because the Class 2B Reference Tranche is subordinate to the Class 2M-1, Class 2M-2A and Class 2M-2B
Reference Tranches and has no Reference Tranches subordinate to it, the Class 2B Notes will be more sensitive than
the Class 2M-1, Class 2M-2A and Class 2M-2B Notes to Tranche Write-down Amounts; (ii) because the Class 2M-
2B Reference Tranche is subordinate to the Class 2M-1 and Class 2M-2A Reference Tranches, the Class 2M-2B
Notes will be more sensitive than the Class 2M-1 and Class 2M-2A Notes to Tranche Write-down Amounts after the
Class Notional Amount of the Class 2B Reference Tranche is reduced to zero; and (iii) because the Class 2M-2A
Reference Tranche is subordinate to the Class 2M-1 Reference Tranche, the Class 2M-2A Notes will be more
sensitive than the Class 2M-1 Notes to Tranche Write-down Amounts after the Class Notional Amounts of the Class
2B and Class 2M-2B Reference Tranches are reduced to zero.

Because the Reference Obligations in Loan Group 2 may be prepaid by the borrowers without penalty at any
time, it is not possible to predict the exact rate at which investors in the Group 2 Notes will receive payments of
principal.

On the Closing Date, the initial Group 2 Subordinate Percentage will be 4.00% and will not satisfy the
Minimum Credit Enhancement Test for Group 2 until it equals 4.75%. As a result, all unscheduled principal
payments will be credited to the Class 2A-H Reference Tranche until the Minimum Credit Enhancement Test and
Delinquency Test for Group 2 are met, which will delay related payments of principal to the Group 2 Notes and may
affect their yields.

See "Prepayment and Yield Considerations".

United States Federal Tax Consequences

We will receive an opinion from Hunton & Williams LLP that, although the matter is not free from doubt, each
of the Class 1M-1, Class IM-2A, Class 1M-2B, Class 2M-1, Class 2M-2A and Class 2M-2B Notes sold on the
Closing Date to a person unrelated to Fannie Mae, including Notes sold by virtue of a sale of the related RCR Notes,
will be characterized as indebtedness for U.S. federal income tax purposes. Fannie Mae and each Holder of such a
Note, by acceptance of such Note, will agree to treat such Note as indebtedness of Fannie Mae for all U.S. federal
income tax purposes unless otherwise required by law. The arrangement under which the RCR Notes are created
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will be classified as a grantor trust for U.S. federal income tax purposes. The RCR Notes represent beneficial
ownership interests in the applicable Exchangeable Notes for U.S. federal income tax purposes.

The Class 1B and Class 2B Notes could be characterized as either derivatives or equity instruments, rather than
debt, for U.S. federal income tax purposes. While the characterization is not entirely clear, Fannie Mae intends to
take the position that each Class 1B and Class 2B Note will be treated as a notional principal contract for U.S.
federal income tax purposes (other than for purposes of U.S. federal withholding tax).

Because the U.S. federal income tax characterization of the Class 1B and Class 2B Notes is uncertain, the
characterization of payments on the Class 1B and Class 2B Notes for U.S. withholding tax purposes is also
uncertain. As a result, to the extent that Fannie Mae makes payments to a non-U.S. holder with respect to a Class
1B or Class 2B Note, Fannie Mae and its paying agent intend to withhold U.S. federal income tax on the entire
amount of each class coupon payment (as adjusted as a result of any Modification Events) with respect to such Class
1B or Class 2B Note, other than in the situations described below. Further, Fannie Mae expects that other
withholding agents making such payments to a non-U.S. holder will also withhold on such payments. Fannie Mae
will not gross up for such withheld amounts.

If payments with respect to the Class 1B and Class 2B Notes are effectively connected with a non-U.S. person's
conduct of a trade or business in the United States (and if an income tax treaty applies, such payments are
attributable to a U.S. permanent establishment), these payments would not be subject to U.S. withholding tax,
regardless of the characterization of the Class 1B and Class 2B Notes (but would be subject to U.S. federal income
tax in the same manner as they would be if received by a U.S. person). In addition, if the non-U.S. person is entitled
to the benefits of an income tax treaty with the United States, the non-U.S. person may provide a properly executed
IRS Form W-8BEN, IRS Form W-8BEN-E or other documentation as may be prescribed by U.S. tax authorities to
the withholding agent to reduce or eliminate such U.S. withholding tax. Non-U.S. persons should consult with their
tax advisors regarding the possibility of obtaining a refund for any U.S. federal income tax withheld on payments on
the Class 1B and Class 2B Notes. Fannie Mae will not gross up for any withheld amounts.

Potential investors that are not U.S. persons should consult with their tax advisors regarding the suitability of
the Class 1B and Class 2B Notes for investment.

See "Certain United States Federal Tax Consequences" in this Prospectus for additional information.

Legal Investment

Investors may be subject to restrictions on investment in the Notes to the extent that their investment activities
are subject to investment laws and regulations, regulatory capital requirements or review by regulatory authorities.
Prospective investors should consult their legal, tax and accounting advisers for assistance in determining the
suitability of and consequences to them of the purchase, ownership and sale of the Notes.

*  Prospective investors should be aware that the Notes do not represent an interest in and are not secured
by the Reference Pool or any Reference Obligation.

*  The Notes will not constitute "mortgage related securities" for purposes of the Secondary Mortgage
Market Enhancement Act of 1984, as amended ("SMMEA").

See "Legal Investment" in this Prospectus for additional information.
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ERISA Considerations

Fiduciaries or other persons acting on behalf of or using the assets of (i) any employee benefit plan or other
arrangement, including an individual retirement account (an "IRA"), subject to the Employee Retirement Income
Security Act of 1974, as amended ("ERISA"), Section 4975 of the Internal Revenue Code of 1986, as amended (the
"Code"), or any foreign, United States federal, state or local law which is similar to ERISA or Section 4975 of the
Code (each, a "Similar Law") or (ii) an entity which is deemed to hold the assets of such plan or arrangement (each,
a "Plan"), should carefully review with their legal advisors whether the purchase, holding or disposition of a Note
could give rise to a transaction prohibited or not otherwise permissible under ERISA, the Code or Similar Law.

Subject to the considerations and conditions described under "Certain ERISA Considerations" in this
Prospectus, it is expected that the Notes may be acquired by Plans or persons acting on behalf of, using the assets of
or deemed to hold the assets of a Plan. See "Certain ERISA Considerations" in this Prospectus.

Rating of the Notes

We have engaged Moody's Investors Service, Inc. ("Moody's") and Kroll Bond Rating Agency, Inc. ("Kroll"),
each a nationally recognized statistical rating organization ("NRSRO") as defined in Section 3(a)(62) of the
Securities Exchange Act of 1934, as amended (the "Exchange Act"), to rate the Class 1M-1 Notes, Class IM-2A
Notes, Class IM-2B Notes, Class 1M-2 Notes, Class 1M-2F Notes, Class 1M-2I Notes, Class 2M-1 Notes, Class
2M-2A Notes, Class 2M-2B Notes and Class 2M-2 Notes, Class 2M-2F Notes and Class 2M-2I Notes (collectively,
the "Rated Notes"). On the Closing Date, the Rated Notes are expected to receive the ratings specified on the cover
of this Prospectus. Moody's and Kroll each will monitor its rating using its normal surveillance procedures and may
change or withdraw its assigned rating at any time. No transaction party will be responsible for monitoring any
changes to the ratings on the Rated Notes.

The ratings address the likelihood of the timely receipt of payments of interest to which the Holders of the
Rated Notes are entitled and the ultimate payment of principal by the Maturity Date. The ratings of the Rated Notes
should be evaluated independently from similar ratings on other types of securities. The ratings are not a
recommendation to buy, sell or hold the Rated Notes and may be subject to revision or withdrawal at any time by
the engaged NRSROs.

In addition, these ratings do not address:

« the likelihood, timing, or frequency of prepayments (both voluntary and involuntary) on the related
Reference Obligations and their impact on interest payments or the degree to which such prepayments
might differ from those originally anticipated;

» the possibility that a Noteholder might suffer a lower than anticipated yield;
» the tax treatment of the Rated Notes or the effect of taxes on the payments received;

» the likelihood or willingness of the parties to the respective documents to meet their contractual
obligations or the likelihood or willingness of any party or court to enforce, or hold enforceable, the
documents in whole or in part;

+ anassessment of the yield to maturity that investors may experience; or
»  other non-credit risks, including, without limitation, market risks or liquidity.

The ratings take into consideration certain credit risks with respect to the related Reference Obligations.
However, as noted above, the ratings do not represent an assessment of the likelihood, timing or frequency of
principal prepayments (both voluntary and involuntary) on the related Reference Obligations, or the degree to which
such prepayments might differ from those originally anticipated. In general, the ratings address credit risk and not
prepayment risk.
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Other NRSROs that we have not engaged to rate the Rated Notes may issue unsolicited credit ratings or
commentaries on one or more Classes of the Notes. If any such unsolicited ratings or commentaries are issued, we
cannot assure you that they will not be different from the ratings assigned by the engaged NRSROs and, if lower
than the engaged NRSROs, whether such unsolicited ratings or commentaries will have an adverse impact on the
liquidity, market value and regulatory characteristics of such Notes. Further, a determination by the SEC that either
or both of the engaged NRSROs no longer qualifies as an NRSRO or is no longer qualified to rate the Rated Notes,
could adversely impact the liquidity, market value and regulatory characteristics of the Rated Notes.

See "Risk Factors—Investment Factors and Risks Related to the Notes—A Reduction, Withdrawal or
Qualification of the Ratings on the Rated Notes, or the Issuance of an Unsolicited Rating on the Rated Notes, May
Adversely Affect the Market Value of Those Notes and/or Limit an Investor's Ability to Resell Those Notes," "—The
Ratings on the Rated Notes May Not Reflect All Risks" and "Rating of the Notes" in this Prospectus for more
information regarding the ratings.

We have not engaged any NRSRO to rate the Class 1B Notes or the Class 2B Notes on the Closing Date and we
have no obligation to do so in the future. The absence of ratings on the Class 1B Notes or the Class 2B Notes may
adversely affect the ability of an investor to purchase, finance or retain, or may otherwise impact the liquidity,
market value and regulatory characteristics of, the Class 1B Notes or the Class 2B Notes. See "Risk Factors—
Investment Factors and Risks Related to the Notes—The Class 1B Notes or the Class 2B Notes Will Not Be Rated by
any Engaged NRSRO on the Closing Date" in this Prospectus.

EU Risk Retention

In connection with Article 405(1) of EU Regulation 575/2013, Fannie Mae will retain a material net economic
interest in the underlying exposure related to this Notes issuance transaction of not less than 5%. See "Risk
Factors—Investment Factors and Risks Related to the Notes—Legislative or Regulatory Actions Could Adversely
Affect the Market Value of the Notes" and "EEA Risk Retention" in this Prospectus. For the avoidance of doubt and
notwithstanding the retention of the above-mentioned material net economic interest in the underlying exposure
related to this Notes issuance transaction, Fannie Mae is not required to retain credit risk with respect to the Notes
under U.S. securities laws and regulations.
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RISK FACTORS
General

We have listed below some of the principal risk factors associated with an investment in the Notes. The risk
factors relating to us include risks that may affect an investment in and the value of the Notes. You should review all
of these risk factors before investing in the Notes. Because each investor has different investment needs and a
different risk tolerance, each investor should consult its own financial or legal advisor to determine whether the
Notes are a suitable investment. In particular, prospective investors in the Notes should be aware that:

*  The risks and uncertainties described below are not the only ones relating to the Notes. Additional
risks and uncertainties not presently known to us or that we currently deem to be immaterial may also
impair an investment in the Notes. If any of the following risks actually occur, an investment in the
Notes could be materially and adversely affected.

*  The risks and uncertainties of the RCR Notes reflect the risks and uncertainties of the related
Exchangeable Notes that may be exchanged for such RCR Notes, and vice versa. Accordingly,
investors in the RCR Notes should consider the risks described herein of the related Exchangeable
Notes as if they were investing directly in such Exchangeable Notes, and vice versa.

*  This Prospectus contains forward-looking statements that involve risks and uncertainties. Actual
results could differ materially from those anticipated in these forward-looking statements as a result of
certain factors, including the risks described below and elsewhere in this Prospectus.

»  Prospective investors should investigate any legal investment restrictions that may apply to them.

*  The Notes are our corporate obligations and are not secured by the Reference Obligations, the
mortgaged properties or the borrowers' payments under the Reference Obligations. Investors in the
Notes will be our general creditors and will be subject to the risk that we will be unable to meet our
obligation to pay the principal and interest of the Notes according to their terms.

*  The Notes will not constitute "mortgage related securities" for purposes of SMMEA, and the Notes
may be regarded as high-risk, derivative, risk-linked or otherwise complex securities. The Notes
should not be purchased by prospective investors who are prohibited from acquiring securities having
the foregoing characteristics.

*  The Notes are not suitable investments for all prospective investors. The Notes are complex financial
instruments. Because the Notes are linked to the Reference Obligations in the related Loan Group and
Reference Tranches established pursuant to the hypothetical structure described in this Prospectus,
prospective investors should not purchase any Note unless they or their financial advisors possess the
necessary expertise, tools and metrics to analyze the potential risks of the Notes being offered and the
information contained in this Prospectus and the documents incorporated by reference.

*  Prospective investors should not purchase any Notes unless they understand, and are able to bear, the
prepayment, credit, liquidity, market and other risks associated with the Notes.

*  Prospective investors should not construe the issuance of the Notes as an endorsement by us of the
performance of the Reference Obligations.

Investors should exercise particular caution if their circumstances do not permit them to hold the Notes until
maturity.
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Risks Relating to the Notes Being Linked to the Reference Obligations in the Related Loan Group

The Notes Bear the Risk of Credit Events and Modification Events on the Reference Obligations in the Related
Loan Group

In addition to the risk of nonpayment by us of principal or interest on the Notes, the performance of the Notes
will also be affected by the Credit Event and Modification Event experience of the Reference Obligations in the
related Loan Group. The Notes are not backed by the Reference Obligations and payments on the Reference
Obligations will not be available to make payments on the Notes. However, each Class of Notes will have credit
exposure to the Reference Obligations in the related Loan Group, and, assuming payments are made by us as
described herein, the yield to maturity on the Notes will be directly related to the amount and timing of Credit
Events and Modification Events on the Reference Obligations in the related Loan Group and the severity of losses
realized with respect thereto, any prepayments by the borrowers of the Reference Obligations in the related Loan
Group, and any removals of Reference Obligations in the related Loan Group from the Reference Pool due to
eminent domain proceedings involving the seizure of any such Reference Obligation. In the event that Credit Events
or Modification Events related to the Reference Obligations in a Loan Group result in the reduction of the Class
Principal Balance of any related Class of Notes, investors in each affected Class will incur a loss of some and
possibly all of their investments.

A Credit Event or Modification Event may occur due to one or more of a wide variety of factors, including a
decline in real estate values, and adverse changes in a borrower's financial condition and a borrower's employment.
A decline in real estate values or economic conditions nationally or in the regions where the related mortgaged
properties are concentrated may increase the risk of Credit Events and Modification Events on the Reference
Obligations as well as the severity of losses realized with respect thereto. In addition, Reference Obligations
secured by second homes and investment properties may have a higher risk of being subject to a Credit Event or
Modification Event than those secured by primary residences. Furthermore, as loan-to-value ratios increase, certain
borrowers may find themselves with limited or no equity in the related mortgaged properties, which may in turn lead
to increased rates of delinquency. In such event, the rate at which Reference Obligations experience Modification
Events or become Credit Event Reference Obligations may increase and investor losses may result.

Following a Credit Event or Modification Event with respect to a Reference Obligation, pursuant to the
hypothetical structure, a Tranche Write-down Amount on a Group of Notes may be applied to reduce the Class
Notional Amount of the most subordinate Reference Tranche in the related Group that still has a Class Notional
Amount greater than zero. Because the Class 1M-1, Class 1M-2A, Class 1M-2B and Class 1B Notes correspond to
the Class 1M-1, Class 1IM-2A, Class 1M-2B and Class 1B Reference Tranches, respectively, any Tranche Write-
down Amounts allocated to the Class 1M-1, Class 1M-2A, Class 1M-2B or Class 1B Reference Tranche will result
in a corresponding decrease in the Class Principal Balance of the Class 1M-1, Class IM-2A, Class 1M-2B or Class
1B Notes, as applicable (without regard to any exchanges of Group 1 Exchangeable Notes for Group 1 RCR Notes
for such Payment Date). If any Group 1 RCR Notes are held by Holders, any Tranche Write-down Amount that is
allocable to the related Group 1 Exchangeable Notes will be allocated to decrease the Class Principal Balance or
Class Notional Amount, as applicable, of the related Group 1 RCR Notes. Similarly, because the Class 2M-1, Class
2M-2A, Class 2M-2B and Class 2B Notes correspond to the Class 2M-1, Class 2M-2A, Class 2M-2B and Class 2B
Reference Tranches, respectively, any Tranche Write-down Amounts allocated to the Class 2M-1, Class 2M-2A,
Class 2M-2B or Class 2B Reference Tranche will result in a corresponding decrease in the Class Principal Balance
of the Class 2M-1, Class 2M-2A, Class 2M-2B or Class 2B Notes, as applicable (without regard to any exchanges of
Group 2 Exchangeable Notes for Group 2 RCR Notes for such Payment Date). If any Group 2 RCR Notes are held
by Holders, any Tranche Write down Amount that is allocable to the related Group 2 Exchangeable Notes will be
allocated to decrease the Class Principal Balance or Class Notional Amount, as applicable, of the related Group 2
RCR Notes. Any such reductions in Class Principal Balance as described in this paragraph will result in a loss of all
or a portion of the investor's investment in the related Notes. Additionally, allocations of Modification Loss
Amounts following Modification Events may result in reductions in the Interest Payment Amounts on the Notes, as
further described under "Description of the Notes — Hypothetical Structure and Calculations with Respect to the
Reference Tranches — Allocation of Modification Loss Amount."

As such, (i) because the Class 1B Reference Tranche is subordinate to the Class 1M-1, Class 1M-2A and Class
1M-2B Reference Tranches and has no Reference Tranches subordinate to it, the Class 1B Notes will be more
sensitive than the Class 1M-1, Class 1M-2A and Class 1M-2B Notes to Tranche Write-down Amounts; (ii) because
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the Class 1M-2B Reference Tranche is subordinate to the Class 1M-1 and Class 1M-2A Reference Tranches, the
Class 1M-2B Notes will be more sensitive than the Class 1M-1 and Class 1M-2A Notes to Tranche Write-down
Amounts after the Class Notional Amount of the Class 1B Reference Tranche is reduced to zero; and (iii) because
the Class 1IM-2A Reference Tranche is subordinate to the Class 1M-1 Reference Tranche, the Class 1M-2A Notes
will be more sensitive than the Class 1M-1 Notes to Tranche Write-down Amounts after the Class Notional
Amounts of the Class 1B and Class 1M-2B Reference Tranches are reduced to zero.

Similarly, (i) because the Class 2B Reference Tranche is subordinate to the Class 2M-1, Class 2M-2A and Class
2M-2B Reference Tranches and has no Reference Tranches subordinate to it, the Class 2B Notes will be more
sensitive than the Class 2M-1, Class 2M-2A and Class 2M-2B Notes to Tranche Write-down Amounts; (ii) because
the Class 2M-2B Reference Tranche is subordinate to the Class 2M-1 and Class 2M-2A Reference Tranches, the
Class 2M-2B Notes will be more sensitive than the Class 2M-1 and Class 2M-2A Notes to Tranche Write-down
Amounts after the Class Notional Amount of the Class 2B Reference Tranche is reduced to zero; and (iii) because
the Class 2M-2A Reference Tranche is subordinate to the Class 2M-1 Reference Tranche, the Class 2M-2A Notes
will be more sensitive than the Class 2M-1 Notes to Tranche Write-down Amounts after the Class Notional
Amounts of the Class 2B and Class 2M-2B Reference Tranches are reduced to zero.

Delay in Liquidation May Reduce Liquidation Proceeds

Substantial delays in payments of principal on a Group of Notes could be encountered in connection with the
liquidation of delinquent Reference Obligations included in the related Loan Group. Delays in foreclosure
proceedings may occur in certain states experiencing increased volumes of delinquent mortgage loans. Further,
reimbursement of servicing advances (exclusive of any delinquency advances) made by the loan sellers or servicers
and liquidation expenses such as legal fees, real estate taxes, servicing and maintenance and preservation expenses
will reduce Net Liquidation Proceeds for the related Loan Group and could result in greater losses being allocated to
that Group of Notes.

The Timing of Credit Events and Modification Events (and the Severity of Losses Realized with Respect
Thereto) May Affect Yields on the Notes

The timing of the occurrence of Credit Events and Modification Events with respect to Reference Obligations in
a Loan Group, which may result in Tranche Write-down Amounts and reduced Interest Payment Amounts, may
impact the return earned on the related Notes. The timing of the occurrence of Credit Events and Modification
Events with respect to Reference Obligations in a Loan Group may significantly affect the actual yield on the related
Notes, even if the average rates of the Credit Event occurrences and Modification Event occurrences are consistent
with your expectations. In general, the earlier the occurrence of related Credit Events and Modification Events the
greater the effect on your yield to maturity. The timing of Tranche Write-down Amounts and the allocation of
Modification Loss Amounts could be affected by one or more of a wide variety of factors, including the
creditworthiness of the related borrowers, the related borrowers' willingness and ability to continue to make
payments, and the timing of market economic developments, as well as legislation, legal actions or programs that
allow for the modification of loans or forbearance or for borrowers to obtain relief through bankruptcy or other
avenues. Any Tranche Write-down Amounts allocated to the Class 1M-1, Class 1M-2A, Class 1M-2B or Class 1B
Reference Tranche will result in a corresponding decrease in the Class Principal Balance of the Class 1M-1, Class
IM-2A, Class IM-2B or Class 1B Notes, as applicable (without regard to any exchanges of Group 1 Exchangeable
Notes for Group 1 RCR Notes for such Payment Date). If any Group 1 RCR Notes are held by Holders, any
Tranche Write-down Amount that is allocable to the related Group 1 Exchangeable Notes will be allocated to
decrease the Class Principal Balance or Class Notional Amount, as applicable, of the related Group 1 RCR Notes.
Similarly, because the Class 2M-1, Class 2M-2A, Class 2M-2B Notes and Class 2B Notes correspond to the Class
2M-1, Class 2M-2A, Class 2M-2B and Class 2B Reference Tranches, respectively, any Tranche Write-down
Amounts allocated to the Class 2M-1, Class 2M-2A, Class 2M-2B or Class 2B Reference Tranche will result in a
corresponding decrease in the Class Principal Balance of the Class 2M-1, Class 2M-2A, Class 2M-2B or Class 2B
Notes, as applicable (without regard to any exchanges of Group 2 Exchangeable Notes for Group 2 RCR Notes for
such Payment Date). If any Group 2 RCR Notes are held by Holders, any Tranche Write down Amount that is
allocable to the related Group 2 Exchangeable Notes will be allocated to decrease the Class Principal Balance or
Class Notional Amount, as applicable, of the related Group 2 RCR Notes. Any such allocations will cause an
investment loss to the affected Noteholders as well as a reduction in the interest paid on those Notes as a result of
the reduced Class Principal Balance or Class Notional Amount, as applicable. Therefore, the timing of Tranche
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Write-down Amounts, and not just the overall level of such Tranche Write-down Amounts, will impact the return on
the related Notes. Additionally, allocations of Modification Loss Amounts following Modification Events may
result in reductions in the Interest Payment Amounts on the Notes, as further described under "Description of the
Notes — Hypothetical Structure and Calculations with Respect to the Reference Tranches — Allocation of
Modification Loss Amount."

Further, to the extent that Credit Events occur and are later reversed resulting in the allocation of Tranche
Write-up Amounts to write up the Class Notional Amounts of the Reference Tranches, during the period in which
the Tranche Write-up Amounts had not yet occurred, the Minimum Credit Enhancement Test and the Delinquency
Test may not be satisfied due to such Credit Events. As a result, any Unscheduled Principal that may otherwise
have been allocated to the Class 1M-1, Class IM-2A, Class 1M-2B and/or Class 1B Reference Tranches during such
period will instead be allocated to the Class 1 A-H Reference Tranche and any Unscheduled Principal that may
otherwise have been allocated to the Class 2M-1, Class 2M-2A, Class 2M-2B and/or Class 2B Reference Tranches
during such period will instead be allocated to the Class 2A-H Reference Tranche, thereby reducing the amount of
principal that Fannie Mae is required to pay to the related Noteholders during such period.

Loan Seller/Servicer Willingness to Repurchase Reference Obligations on a Timely Basis May Affect Yields on
the Notes

Credit Events may ultimately be reversed and/or make-whole payments may be collected from loan sellers,
resulting in Tranche Write-up Amounts that increase the Class Notional Amounts of the related Reference Tranches.
The timing of reversals of Credit Events or collection of make-whole payments resulting in Tranche Write-up
Amounts will also affect the yield on the related Notes. A loan seller's or servicer's willingness, or the amount of
time it may take, to repurchase a Reference Obligation, agree to a full indemnification of us with respect to a
Reference Obligation, provide a make-whole payment with respect to a Reference Obligation or pay a fee in lieu of
repurchase with respect to a Reference Obligation will impact the rate at which Tranche Write-up Amounts are
allocated to increase the Class Notional Amounts of the related Reference Tranches. This process could result in
delays in allocation, or ultimately result in no allocation, of Tranche Write-up Amounts. In addition, certain actions
related to the pursuit of remedies will be subject to our discretion and we may have interests that conflict with those
of the Noteholders. Any delay or failure in the pursuit of such remedies with respect to any Reference Obligations
could delay or eliminate potential Tranche Write-up Amounts. Finally, to the extent that Credit Events occur and
are later reversed resulting in the allocation of Tranche Write-up Amounts to increase the Class Notional Amounts
of the related Reference Tranches, during the period in which the Tranche Write-up Amounts had not yet been
allocated, the Minimum Credit Enhancement Test for the related Loan Group may not be satisfied due to such Credit
Events. As a result, any Unscheduled Principal that may otherwise have been allocated to the Class 1M-1, Class
IM-2A, Class 1M-2B, Class 1B, Class 2M-1, Class 2M-2A, Class 2M-2B or Class 2B Reference Tranches during
such period will instead be allocated to the Class 1A-H or Class 2A-H Reference Tranche, as applicable, thereby
reducing the amount of principal that we would have paid to the related Noteholders during such period.

Fannie Mae's Limited Review of a Sample of a Small Percentage of the Reference Obligations May Not
Reveal All Aspects That Could Lead to Credit Events and Modification Events

On an ongoing basis, we perform certain limited post-purchase loan review procedures with respect to the
underwriting and eligibility of the loans we acquire. Out of all mortgage loans that met the Eligibility Criteria at the
time we acquired them between January 1, 2015 and February 28, 2015, we reviewed 12,233 loans, including
10,874 mortgage loans included in the Reference Pool, of which 6,706 are included in Loan Group 1 and 4,168 are
included in Loan Group 2. See "The Reference Obligations — Results of Fannie Mae Quality Control". Our
reviews were not conducted specifically in connection with the Reference Pool, but with respect to a sample of all
our mortgage loans in the normal course of our quality control processes. In conducting our review procedures, we
relied on information and documentation delivered to us by the respective loan sellers and on additional information
and resources otherwise available to us. Our review procedures were designed to discover certain significant
discrepancies and possible instances of non-compliance with our underwriting and eligibility guidelines of the
sample of the mortgage loans we reviewed. While a subset of loans was selected for complete reviews of certain
loan criteria, our procedures did not constitute a re-underwriting of the mortgage loans, were not designed or
intended to discover every possible defect, and may not be consistent with the type and scope of review that any
individual investor would deem appropriate. In addition, to the extent that our limited review did reveal factors that
could affect how the Reference Obligations may perform, we may have incorrectly assessed the potential
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significance of the defects that we identified or that we failed to identify. There can be no assurance that any review
process we conducted would have uncovered relevant facts that could be indicative of how any reviewed Reference
Obligations will perform. Investors should note that we undertook this limited loan file review with respect to only
a small sample of the Reference Obligations and did not undertake any loan file review for the remaining Reference
Obligations. The selection of the mortgage loans that we reviewed was made by us and not by any independent
third party.

Furthermore, the scope of our limited reviews does not include tests to validate whether or not the originators
abided by each applicable federal, state and local law and regulation, such as consumer protection laws, in
originating the loans, other than certain laws where we may face legal liability for the originators' noncompliance.
We rely on representations and warranties from the loan sellers that the Reference Obligations were originated in
compliance with all applicable federal, state and local laws and regulations of any federal regulatory agencies that
are responsible for enforcing laws that protect borrowers in this regard. We rely on agreements with the servicers
that the Reference Obligations are being serviced in compliance with all applicable federal, state and local laws and
regulations of any federal regulatory agencies that are responsible for enforcing laws that protect borrowers in this
regard. If a Credit Event or Modification Event occurs with respect to a Reference Obligation and we perform a
review of such Reference Obligation, we do not have procedures in place to review the Reference Obligation to
determine whether a breach of representations and warranties may have occurred with respect to compliance with
each applicable federal, state and local law and regulation. As a result, investors should note that to the extent a
Credit Event or Modification Event with respect to a Reference Obligation occurs and the Reference Obligation
does not comply with all applicable laws, we may not discover a breach related thereto.

Fannie Mae's Quality Control and Quality Assurance Processes are Not Designed to Protect Noteholders

As part of our ongoing quality control, we undertake quality control reviews and quality assurance reviews of a
small number of the mortgage loans that loan sellers deliver to us. These processes are intended to determine,
among other things, the accuracy of the representations and warranties made by the loan sellers in respect of the
mortgage loans that are sold to us. While investors may benefit from the quality control and quality assurance
processes to the extent that any Credit Event Reference Obligation becomes a Reversed Credit Event Reference
Obligation, resulting in a Tranche Write-up Amount, our quality control processes are not designed or intended to
protect Noteholders. In addition, we have considerable discretion in determining whether to pursue remedies, and
what type of remedy to pursue, relating to breaches of representations and warranties identified through the quality
control and quality assurance processes and have no express obligation to do so. Furthermore, certain loan seller
representations and warranties will be subject to "sunset" upon satisfaction of specified performance and other
conditions. See "Loan Acquisition Practices — Quality Control — Fannie Mae Quality Control and Process" for a
description of this feature. Moreover, we may at any time change our quality control and quality assurance processes
in a manner that is detrimental to the Noteholders. See "Loan Acquisition Practices — Quality Control" in this
Prospectus.

Fannie Mae's Review of Reference Obligations That Become Credit Event Reference Obligations May Not
Result in Reversed Credit Event Reference Obligations

If a Credit Event occurs with respect to a Reference Obligation and we determine through our quality control
process that a breach of representations or warranties exists with respect to such Reference Obligation, related Notes
that previously had their Class Principal Balances reduced as a result of being allocated Tranche Write-down
Amounts may be entitled to have their Class Principal Balances increased to the extent of any resulting Tranche
Write-up Amounts that are allocated to the related Class of Notes as described under "Description of the Notes —
Hypothetical Structure and Calculations with Respect to the Reference Tranches — Allocation of Tranche Write-up
Amounts". However, as described under "Loan Acquisition Practices—Quality Control", we will not examine
through our quality control process every Reference Obligation for which a Credit Event occurs and it is possible
that Reference Obligations with Loan File or Underwriting Errors may go undetected despite being subjected to our
quality control process. In addition, Holders of the Notes will have no right to direct us to perform a review of any
Reference Obligation that becomes subject to a Credit Event. See "— Investors Have No Direct Right to Enforce
Remedies" below. Furthermore, we will have the sole discretion to determine (i) whether to undertake such review,
(i1) upon undertaking such review, whether we deem any Loan File or Underwriting Errors to exist, and (iii) upon
concluding that a Loan File or Underwriting Error exists, whether to require the loan seller or servicer to repurchase
the related Reference Obligation, agree to a full or partial indemnification of us in respect of the Reference
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Obligation, or pay a fee in lieu of repurchase in respect of the Reference Obligation or other remedy. We note that
only repurchases, indemnifications in full or fee payments in lieu of repurchases will result in Reference Obligations
becoming subject to Reference Pool Removals; partial indemnifications will not result in Reference Pool Removals.

It should be noted that we do not differentiate between the Reference Obligations and mortgage loans that are
not in the Reference Pool in pursuing remedies and in determining which mortgage loans are reviewed pursuant to
our quality control process. In addition, even if we were to determine that an Eligibility Defect exists with respect to
a Reference Obligation, we cannot assure you that we will require the related loan seller or servicer to repurchase
the related Reference Obligation or agree to a full indemnification or pay a fee in lieu of repurchase in respect
thereof. Moreover, to the extent we do require any such action, we cannot assure you that the related loan seller or
servicer will ultimately repurchase such Reference Obligation, agree to a full or partial indemnification or pay a fee
in lieu of repurchase. The failure of the related loan seller or servicer to so repurchase, agree to a full
indemnification or pay a fee in lieu of repurchase may result in such Reference Obligation not being subject to a
Reference Pool Removal. Furthermore, certain loan seller representations and warranties will be subject to "sunset"
upon satisfaction of specified performance and other conditions. See "Loan Acquisition Practices — Quality Control
— Fannie Mae Quality Control and Process" in this Prospectus for a description of this feature. Investors in the
Notes are encouraged to make their own determination as to the extent to which they place reliance on our limited
loan review procedures.

Investors should note that with respect to any Reference Obligation that is removed from the Reference Pool as
a result of becoming a Credit Event Reference Obligation and as to which we subsequently discover that the
applicable servicer breached its servicing obligations to us, the servicer may ultimately repurchase such Reference
Obligation, agree to a full or partial indemnification or pay a fee in lieu of repurchase, among other possible
remedies. Any such repurchase, full indemnification or fee payment in lieu of repurchase by the servicer will result
in a Tranche Write-up Amount that is allocated to the related Reference Tranches (and which may be allocated to
the related Notes). However, under no circumstances will compensatory fees, partial indemnification or other
arrangements with the servicer result in a Tranche Write-up Amount.

Discovery of Certain Data Corrections May Not Result in a Repurchase of the Related Reference Obligation

Reference Obligations will be removed from the Reference Pool if a data correction occurs that causes a
Reference Obligation to no longer meet certain specified criteria within the definition of Eligibility Criteria as
further described in "Summary of Terms — The Reference Pool — Characteristics of the Reference Obligations".
However, we will not request the repurchase of any Reference Obligation with a data correction if we determine that
the Reference Obligation otherwise satisfies our eligibility and underwriting criteria based on the updated loan data.
This is the case even if the data correction results in a more adverse risk profile for the Reference Obligation in
question. In addition, we will not request the repurchase of any Reference Obligation with minor technical
violations or minor missing documentation if we determine that the Reference Obligation otherwise satisfies our
eligibility and underwriting criteria. Any reduction in repurchases of Reference Obligations that have experienced
Credit Events or Modification Events would reduce the occurrence of Tranche Write-up Amounts and, in turn,
increase the risk of losses to Noteholders.

Limited Scope and Size of Review of the Reference Obligations May Not Reveal Aspects of the Reference
Obligations That Could Lead to Credit Events or Modification Events

In connection with the offering of the Notes, we engaged a third party diligence provider to undertake certain
limited loan review procedures with respect to various aspects of a very limited number of Reference Obligations
(666 by loan count). Of the 666 loans in the diligence sample, 599 are in the Reference Pool; 395 of these loans are
included in Loan Group 1 and 204 of these loans are included in Loan Group 2. The diligence provider undertook
no additional loan review procedures for the remaining Reference Obligations. The 666 loans were selected by the
diligence provider on a random basis rather than on a targeted basis. As a result the 666 loan random sample may be
of more limited use than a targeted sample for identifying errors with respect to loans that may have a higher
propensity for default. Had the 666 loan sample been selected on a targeted basis, the results may have been
different and potentially may have had a higher error rate than the error rate found by us in our quality control
process. The review was performed on a statistical sample selected from a subset of the Reference Obligations that
did not include all of the Reference Obligations included in the Reference Pool. As a result the Reference
Obligations that were not included in the review may have characteristics that were not discovered, noted or
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analyzed as part of the diligence provider's review that could, nonetheless, result in those Reference Obligations
experiencing Credit Events or Modification Events in the future. Additionally, the Fannie Mae quality control
process, which as of January 20, 2016 provided for a review of 12,233 mortgage loans, or approximately 8.73% by
loan count of the mortgage loans that met the Eligibility Criteria as of their dates of acquisition, revealed Loan File
or Underwriting Errors and possible Eligibility Defects at a rate of approximately 2.4%. Accordingly, if the rate of
Loan File or Underwriting Errors and possible Eligibility Defects on the entire Initial Cohort Pool is 2.4% and such
errors or defects increase the likelihood of a Credit Event or Modification Event, then investors may fail to recover
their initial investment in the Notes. Investors are encouraged to make their own determination as to value of the
due diligence undertaken by the diligence provider, the extent to which the characteristics of the Reference Pool can
be extrapolated from the error and defect rate and the extent to which investors believe that errors and defects found
during the various loan reviews described herein may indicate an increased likelihood of Credit Events or
Modification Events and an increased likelihood of principal write-downs and/or interest reductions on the related
Group of Notes.

The procedures included, among others, a review of the underwriting of certain of the Reference Obligations
conducted by the related originators and verification of certain aspects of the Reference Obligations subject to the
limited review. In selecting the samples for review, we and the diligence provider were limited to Reference
Obligations that previously were reviewed by us as part of our quality control process. In conducting these review
procedures, we relied on information and resources available to us and on the third party diligence provider. These
review procedures were intended to discover certain Loan File or Underwriting Errors and possible Eligibility
Defects in the Reference Obligations reviewed. However, these procedures did not constitute a re-underwriting of
the Reference Obligations, were not designed or intended to discover every possible discrepancy or defect, and were
substantially more limited than the scope of diligence review undertaken on recent residential mortgage loan
securitization transactions. In addition, the diligence provider conducted procedures designed by us and the
diligence provider to sample our data regarding characteristics of the Reference Obligations, which data was used to
generate the numerical information about the Reference Pool included in this Prospectus. In connection with such
data review, the diligence provider identified certain discrepancies with respect to the data fields it reviewed, as
described under "The Reference Obligations — Due Diligence Review — Data Integrity Review". Further, because
we did not update the mortgage loan data tape to reflect these discrepancies, the numerical disclosure in this
Prospectus does not reflect any of these discrepancies with respect to the related Reference Obligations. There can
be no assurance that any review process conducted uncovered relevant facts that could be determinative of how the
reviewed Reference Obligations will perform.

The diligence provider's review included a limited review for compliance with certain federal, state and local
laws and regulations that specifically provide for assignee liability or affect the calculation of points and fees under
the Federal Truth-in-Lending Act/Regulation Z (and other similar laws) and did not include any review for
compliance with the Real Estate Settlement Procedures Act. The results of the diligence review are described under
"The Reference Obligations —Due Diligence Review".

Furthermore, to the extent that the limited review conducted by the diligence provider did reveal factors that
could affect how the Reference Obligations will perform, the diligence provider may have incorrectly assessed the
potential severity of those factors. For example, in cases where the diligence provider reviewed documentation of
the borrower's income provided by the loan seller and determined that it did not support the original determination
that the Reference Obligation met our underwriting guidelines, the diligence provider may have also reviewed
information regarding the borrower's employment and income that we gathered in our post-purchase quality control
review process to determine whether the Reference Obligation met our underwriting guidelines. The analysis of this
information by the diligence provider may erroneously have failed to indicate a defect in the documentation of the
borrower's income, which could result in an increased risk that a Credit Event or Modification Event on the
Reference Obligation may occur. The process for identifying and determining the factors that could affect how the
Reference Obligations will perform is subject to judgment. In two instances, the diligence provider identified
Reference Obligations with factors that we did not initially assess that could have affected how the Reference
Obligations would perform. Of these two Reference Obligations, one was excluded from the Reference Pool and
one will remain in the Reference Pool. Investors are encouraged to make their own determination of the extent to
which they place reliance on the limited review procedures of the diligence provider engaged by us.

See "The Reference Obligations —Due Diligence Review".
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Certain Loan Sellers May Originate Loans Under Variances to Our Selling Guide

As described under "Loan Acquisition Practices — Credit Standards", certain of our loan sellers have
negotiated contracts with us that enable them to sell mortgage loans to us under permitted contract variances
("Permitted Variances") that vary from the terms of our Selling Guide. Mortgage loans originated pursuant to
Permitted Variances may experience a higher rate of Credit Events and Modification Events (and greater losses
realized with respect thereto) than mortgage loans originated in accordance with the Selling Guide. In addition,
because the Permitted Variances vary by loan seller, the performance of the Reference Obligations across a Loan
Group may not be uniform or consistent, which may adversely impact the related Notes.

Recent Developments in the Residential Mortgage Market, Turbulence in the Financial Markets and Lack of
Liquidity for Mortgage-Related Securities May Adversely Affect the Performance and Market Value of the
Notes

The single-family housing market showed improvement in 2014 and 2015 despite a significant inventory of
seriously delinquent loans and real estate owned properties ("REQ") available in the market. The serious
delinquency rate of our single-family loans declined during that time period, but the serious delinquency rate of the
loans we acquired from 2005 through 2008 remains high compared to the rates of loans we acquired in years prior to
2005 due to weakness in home prices in the last several years, persistently high unemployment in many areas,
extended foreclosure timelines and continued challenges faced by servicers in processing large volumes of problem
loans, including adjusting their processes to accommodate changes in servicing standards, such as those dictated by
legislative or regulatory authorities. Residential loan performance has been generally worse in areas with higher
unemployment rates and where declines in property values have been more significant during recent years. In its
National Delinquency Survey, the Mortgage Bankers Association presents delinquency rates both for mortgages it
classifies as subprime and for mortgages it classifies as prime conventional. The delinquency rates of subprime
mortgages are markedly higher than those of prime conventional loan products in the Mortgage Bankers Association
survey; however, the delinquency experience in prime conventional mortgage loans originated during the years 2005
through 2008 has been significantly worse than in any year since the 1930s. These developments could adversely
affect the performance and market value of the Notes.

Market and economic conditions during the past several years have caused significant disruption in the credit
markets. Continued concerns about the availability and cost of credit, the U.S. mortgage market, some real estate
markets in the U.S., economic conditions in the U.S. and Europe and the systemic impact of inflation or deflation,
energy costs and geopolitical issues have contributed to increased market volatility and diminished expectations for
the U.S. economy. Increased market uncertainty and instability in both U.S. and international capital and credit
markets, combined with declines in business and consumer confidence and increased unemployment, have
contributed to volatility in domestic and international markets.

There is particular uncertainty about the prospects for growth in the U.S. economy. A number of factors
influence the potential uncertainty, including, but not limited to, weakness in the employment market, government
debt levels, prospective Federal Reserve policy shifts, the withdrawal of government interventions into the financial
markets, changing U.S. consumer spending patterns, and changing expectations for inflation and deflation. Income
growth and unemployment levels affect borrowers' ability to repay mortgage loans, and there is risk that economic
activity could be weaker than anticipated following the recent serious recession. See "— Governance and
Regulation" below when considering the impact of regulation on Noteholders. Although the U.S. economy, by most
measurements, has emerged from the recent recession, the recovery could be fragile and unsustainable, in which
circumstances another, possibly more severe, recession may ensue. Continued concerns about the economic
conditions in the United States, China and Europe, including downgrades of the long-term debt ratings of Eurozone
nations and the United States, generally have contributed to increased market volatility and diminished growth
expectations for the U.S. economy.

Subsequent to the financial crisis, the Federal Reserve has adopted an easing stance in monetary policy referred
to as "quantitative easing". For example, buying mortgage-backed securities and cutting interest rates, actions that
are intended to lower the cost of borrowing, result in higher investment activity which, in turn, stimulates the
economy. Based on the stabilization of unemployment, as well as the increase in home prices, the Federal Reserve
began in January 2014 to reduce quantitative easing and in October 2014 announced the end of its quantitative
easing program. This development may have a negative impact on the Reference Obligations. To the extent that
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interest rates increase as a result of the Federal Reserve actions, the availability of refinancing alternatives for the
Reference Obligations may be reduced. The economic conditions experienced from 2007 to the present have been
unique and unprecedented in terms of the level of home price declines, as well as the subsequent government
intervention. There can be no assurance that the factors that caused such financial crisis (or any other factors) will
not have similar effects on the mortgage market in the future.

As a result of market conditions and other factors, the cost and availability of credit has been and may in the
future be adversely affected by illiquid credit markets and wider credit spreads. Concern about the stability of the
markets and the creditworthiness of counterparties has led many lenders and institutional investors to reduce, and in
some cases discontinue, lending to certain borrowers. Continued turbulence in the U.S. and international markets
and economies may negatively affect the U.S. housing market and the credit performance and market value of
residential mortgage loans.

In addition, the difficult economic environment and other factors (which may or may not affect real property
values) may affect the borrowers' timely payment of scheduled payments of principal and interest on the Reference
Obligations and, accordingly, may increase the occurrence of delinquencies, Credit Events and Modification Events
with respect to the Reference Obligations and adversely affect the amount of liquidation proceeds realized in
connection with certain Credit Events. Further, the time periods to resolve defaulted mortgage loans may be
lengthy, and those periods may be further extended due to borrower bankruptcies, related litigation and any federal
and state legislative, regulatory or administrative actions or investigations.

Further, the secondary market for mortgage-related securities is experiencing extremely limited liquidity. These
conditions may continue or worsen in the future. Limited liquidity in the secondary market may continue to have an
adverse effect on the market value of mortgage-related securities, especially those that are more sensitive to
prepayment or credit risk, and could adversely affect a Noteholder's ability to sell the Notes or the price such
Noteholder receives for the Notes.

These factors and general market conditions, together with the limited amount of credit enhancement available
to the Noteholders (as further described in this Prospectus), could adversely affect the performance and market value
of the Notes and result in a full or partial loss of your initial principal investment. See "Prepayment and Yield
Considerations — Yield Considerations with Respect to the Notes". There can be no assurance that governmental
intervention or other actions or events will improve these conditions in the near future.

Appraisals May Not Accurately Reflect the Value or Condition of the Mortgaged Properties; Loan-to-Value
Ratios May Be Calculated Based on Appraised Values at Origination, Which May Not Be Accurate Reflections
of Current Market Values

In general, an appraisal represents the analysis and opinion of the person performing the appraisal at the time
the appraisal is prepared and is not a guaranty of, and may not be indicative of, present or future value. We cannot
assure you that another person would not have arrived at a different valuation, even if such person used the same
general approach to and same method of valuing the property, or that different valuations would not have been
reached by any originator based on its internal review of such appraisal.

The appraisals obtained in connection with the origination of the Reference Obligations sought to establish the
amount a typically motivated buyer would pay a typically motivated seller at the time the appraisals were prepared.
In determining the price a typically motivated buyer would be willing to pay, appraisers examine comparable sales
in a specified locality and adjust the price upward or downward based on characteristics of the related property. An
appraisal does not reflect the insurance replacement value of a particular home. The price a typically motivated
buyer would be willing to pay is subject to the appraiser's analysis and opinion and could be significantly higher
than the amount that would be obtained for a related mortgaged property under a distressed or liquidation sale. In
addition, in certain real estate markets property values may have declined since the time the appraisals were
obtained, and therefore the appraisals may not be an accurate reflection of the current market values of the related
mortgaged properties. The Reference Obligations were originated on or after August 1, 2014 and the appraisals
were generally prepared at the times of origination. The current market values of the related mortgaged properties
could be lower, and in some cases significantly lower, than the values indicated in the appraisals obtained at the
origination of the Reference Obligations and included in the original loan-to-value ratios reflected in this Prospectus.
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Because appraisals may not accurately reflect the value or condition of the related mortgaged properties and
because property values may have declined since the time appraisals were obtained, the original loan-to-value ratios
and the original combined loan-to-value ratios that are disclosed in this Prospectus may be lower, in some cases
significantly lower, than the loan-to-value ratios that would be determined if current appraised values of the related
mortgaged properties were used to determine loan-to-value ratios. Investors are encouraged to make their own
determination as to the degree of reliance they place on the original loan-to-value ratios and the original combined
loan-to-value ratios that are disclosed in this Prospectus.

Credit Scores May Not Accurately Predict the Likelihood of Default

The statistical information presented in this Prospectus and the accompanying loan level information includes
data on borrower Credit Scores. "Credit Scores" are generated by models developed by third party credit reporting
organizations that analyze data on consumers in order to establish patterns which are believed to be indicative of a
borrower's probability of default. A Credit Score represents an opinion of the related credit reporting organization
of a borrower's creditworthiness. The Credit Score is based on a borrower's historical credit data, including, among
other things, payment history, delinquencies on accounts, levels of outstanding indebtedness, length of credit
history, types of credit and bankruptcy experience. Credit Scores range from approximately 300 to approximately
850, with higher scores indicating an individual with a more favorable credit history compared to an individual with
a lower score. A Credit Score purports only to be a measurement of the relative degree of risk a borrower represents
to a lender, i.e., that a borrower with a higher score is statistically expected to be less likely to default in payment
than a borrower with a lower score. In addition, it should be noted that Credit Scores were developed to indicate a
level of default probability over a two-year period, which does not correspond to the life of most mortgage loans.
Furthermore, Credit Scores were not developed specifically for use in connection with mortgage loans, but for
consumer loans in general. Therefore, Credit Scores do not address particular mortgage loan characteristics that
influence the probability of repayment by the borrower. Fannie Mae does not make any representation or warranty
as to any borrower's current Credit Score or the actual performance of any Reference Obligation, or that a particular
Credit Score should be relied upon as a basis for an expectation that a borrower will repay the related Reference
Obligation according to its terms.

We May Replace or Discontinue Use of the Credit Score Products Used in our Disclosure

Third party credit reporting organizations may alter the models, pricing and availability of their Credit Score
products from time to time. As a result, we may at our discretion either replace or discontinue use of the Credit
Score products that we currently use to disclose certain mortgage loan borrower information. Our decision to use a
replacement Credit Score product or to discontinue the use of Credit Scores in our Payment Date Statements could
impair the ability of investors to track and compare reported Credit Score data over time.

Residential Real Estate Values May Fluctuate and Adversely Affect the Notes

No assurance can be given that values of the mortgaged properties have remained or will remain at their levels
on the dates of origination of the Reference Obligations. If the residential real estate market should experience an
overall decline in property values so that the outstanding balances of the Reference Obligations, and any secondary
financing on the mortgaged properties, become equal to or greater than the value of the mortgaged properties, the
actual rates of delinquencies, foreclosures and losses could be higher than expected. The Reference Obligations
with relatively higher loan-to-value ratios will be particularly affected by any decline in real estate values. Any
decline in real estate values may be more severe for Reference Obligations secured by high cost properties than
those secured by low cost properties. Any decrease in the value of Reference Obligations in a Loan Group may
increase realized losses with respect to those Reference Obligations, resulting in (i) allocations of Tranche
Write-down Amounts to the related Group of Notes to the extent Credit Events or Modification Events occur or (ii)
reductions in the Interest Payment Amounts on the related Group of Notes to the extent Modification Events occur.

The United States recently went through a recession with a large number of mortgage loan delinquencies and
defaults, resulting in a large number of foreclosure properties being placed on the market and losses realized by
owners of mortgage loans, including securitization trusts. Many of these problems still exist with respect to the level
of foreclosure properties and undercollateralized mortgage loans. Although economic indicators are beginning to
show that the United States has emerged from the recent recession, losses on mortgage loans may continue to rise, or
may remain at high levels, as a result of factors such as persistent high unemployment rates, high levels of
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foreclosures, and large inventories of unsold properties. Investors in the Notes should note that the ratings of the
Notes are not a guaranty of the value of the mortgaged properties related to the Reference Obligations and
Noteholders may incur losses regardless of the ratings.

Reduced Lending Capacities and/or Increases in Mortgage Interest Rates May Hinder Refinancing and
Increase the Risk of Credit Events and Modification Events on the Reference Obligations

Since 2006, a number of originators and servicers of residential mortgage loans have experienced serious
financial difficulties and, in some cases, have gone out of business. These difficulties have resulted, in part, from
declining markets for their mortgage loans as well as from claims for repurchases of mortgage loans previously sold
under provisions that require repurchase in the event of early payment defaults or for breaches of representations and
warranties regarding loan quality and characteristics. Many originators with large servicing portfolios have
experienced rising costs of servicing as mortgage loan delinquencies have increased, without a compensating
increase in servicing compensation. Moreover, mortgage interest rates have been at historical lows for several years.
Mortgage rates have recently increased such that many Reference Obligations have interest rates below current
mortgage rates. Furthermore, interest rates may continue to increase over time. Such further increase in interest
rates, as well as reduced availability of affordable mortgage products, may result in slower prepayments on, and an
adverse performance of, the Reference Obligations. Such performance may differ from historical performance.
Additionally, efforts to impose stricter mortgage qualifications for borrowers or reduce the presence of Fannie Mae
or Freddie Mac could lead to fewer alternatives for borrowers.

The Consumer Financial Protection Bureau published a final rule implementing Sections 1411 and 1412 of the
Dodd-Frank Act, which generally requires creditors to make a reasonable, good faith determination of a consumer's
ability to repay any consumer credit transaction secured by a dwelling and establishes certain protection from
liability under this requirement for qualified mortgages. The final rule defines "qualified mortgage" and became
effective on January 10, 2014. The final rule may result in a reduction in the availability of mortgage loans in the
future that do not meet the criteria of a qualified mortgage as outlined in the final rule and may adversely affect the
ability of borrowers to refinance the Reference Obligations. No assurances are given as to the effect of the new rule
on the value of your Notes.

These trends may reduce alternatives for borrowers seeking to refinance their mortgage loans. The reduced
availability of refinancing options for borrowers may result in higher rates of delinquencies and other Credit Events
and Modification Events on the Reference Obligations and losses realized with respect thereto.

The Rate and Timing of Principal Payment Collections on the Reference Obligations Will Affect the Yields on
the Notes

Assuming Fannie Mae meets its payment obligations described herein, the rate and timing of payments of
principal and the yield to maturity on each Class of Notes will be directly related to the rate and timing of collections
of principal payments on the Reference Obligations in the related Loan Group and the rate and timing of Credit
Events and Modification Events affecting the related Loan Group. Borrowers are permitted to prepay their
Reference Obligations, in whole or in part, at any time, without penalty.

The principal payment characteristics of the Notes have been designed so that the Notes amortize based on the
collections of principal payments on the Reference Obligations in the related Loan Group. The Mezzanine and
Junior Reference Tranches will not be allocated Unscheduled Principal on the related Reference Obligations unless a
target credit enhancement percentage has been satisfied and maintained. Unlike securities in a senior/subordinate
private label residential mortgage-backed securitization, the principal payments required to be paid by Fannie Mae
on the Notes will be based in part on Scheduled Principal that is collected on the related Reference Obligations,
rather than on scheduled payments due on such Reference Obligations, as described under "Description of the Notes
— Hypothetical Structure and Calculations with Respect to the Reference Tranches — Allocation of Senior
Reduction Amount and Subordinate Reduction Amount" in this Prospectus. In other words, to the extent that there is
a delinquent borrower who misses a payment (or makes only a partial scheduled payment) on a Reference
Obligation, Fannie Mae will not make principal payments on the related Notes based on the amount that was due on
such Reference Obligation; instead, Fannie Mae will only make principal payments on the related Notes based on
Scheduled Principal and Unscheduled Principal actually collected on such Reference Obligation and any Recovery
Principal. Additionally, the Notes will only receive principal based on Unscheduled Principal for the related Loan
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Group upon the satisfaction of the Minimum Credit Enhancement Test and Delinquency Test for the related Loan
Group as described under "Description of the Notes —Hypothetical Structure and Calculations with Respect to the
Reference Tranches — Allocation of Senior Reduction Amount and Subordinate Reduction Amount" in this
Prospectus.

On the Closing Date, the initial Group 1 Subordinate Percentage will be 4.00% and will not satisfy the
Minimum Credit Enhancement Test for Group 1 until it equals 4.75%. As a result, unscheduled principal payments
will be credited to the Class 1 A-H Reference Tranche until the Minimum Credit Enhancement Test for Group 1 is
satisfied and thus will delay payments of principal to the Group 1 Notes. Similarly, on the Closing Date, the initial
Group 2 Subordinate Percentage will be 4.00% and will not satisfy the Minimum Credit Enhancement Test for
Group 2 until it equals 4.75%. As a result, unscheduled principal payments will be credited to the Class 2A-H
Reference Tranche until the Minimum Credit Enhancement Test for Group 2 is satisfied and thus will delay
payments of principal to the Group 2 Notes.

With respect to a Credit Event Reference Obligation that becomes a Reversed Credit Event Reference
Obligation, all collections of principal on such Reversed Credit Event Reference Obligation will be treated as
Unscheduled Principal for the related Loan Group. Investors should make their own determination as to the effect
of these features on the Notes.

The rate and timing of principal payments (including prepayments) on mortgage loans is influenced by a variety
of economic, geographic, social and other factors, but may depend greatly on the level of mortgage interest rates:

* Ifprevailing interest rates for similar mortgage loans fall below the interest rates on the Reference
Obligations, the rate of principal prepayments would generally be expected to increase due to
refinancings.

*  Conversely, if prevailing interest rates for similar mortgage loans rise above the interest rates on the
Reference Obligations, the rate of principal prepayments would generally be expected to decrease.

The rate and timing of principal payments on the Reference Obligations will also be affected by the following:
» the amortization schedules of the Reference Obligations,

» the rate and timing of partial prepayments and full prepayments by borrowers, due to refinancing, job
transfers, changes in property value or other factors,

* liquidations of, or Modification Events resulting in the reduction of the principal balance of, Reference
Obligations,

» the time it takes for defaulted Reference Obligations to be modified or liquidated,
» the availability of loan modifications for delinquent or defaulted Reference Obligations, and

» the rate and timing of payment in full of Reference Obligations or other removals from the Reference
Pool.

In addition, the occurrence of Credit Events and Reference Pool Removals could have the same effect on the
Reference Pool as prepayments in full. As such, (i) the rate and timing of Credit Events (and any reversals thereof)
and Modification Events, (ii) the severity of any losses with respect thereto and (iii) Reference Pool Removals may
also affect the yield on the related Group of Notes.

Mortgage originators make general solicitations for refinancings. Any such solicited refinancings may result in
a rate of principal prepayments that is higher than prospective investors might otherwise expect.

In addition, a number of municipalities in various States throughout the U.S. have expressed an interest in
exploring the potential for seizing undercollateralized mortgage loans under the power of eminent domain. In
certain instances, municipalities have made a determination to pursue this policy. In the event any such seizures
were to occur with respect to Reference Obligations, the result would be the removal of each affected mortgage loan
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from the Reference Pool and a corresponding allocation of Unscheduled Principal to the related Notes in an amount
equal to the aggregate unpaid principal balance of the Reference Obligations so removed.

No representation is made as to the rate of principal payments, including principal prepayments, on the
Reference Obligations or as to the yield to maturity of any Class of Notes. In addition, there can be no assurance
that any of the Reference Obligations will or will not be prepaid prior to their maturity. An investor is urged to
make an investment decision with respect to any Class of Notes based on the anticipated yield to maturity of that
Class of Notes resulting from its purchase price and the investor's own determination as to anticipated Reference
Obligation prepayment, Credit Event and Modification Event experience under a variety of scenarios. The extent to
which the Notes are purchased at a discount or a premium and the degree to which the timing of payments on the
Notes is sensitive to prepayments will determine the extent to which the yield to maturity of the Notes may vary
from the anticipated yield.

If investors are purchasing Notes at a discount, such prospective investors should consider the risk that if
principal payments on the Reference Obligations in the related Loan Group occur at a rate slower than such
prospective investors expected, such prospective investors' yield will be lower than expected. If prospective
investors are purchasing Notes at a premium, such prospective investors should consider the risk that if principal
payments on the Reference Obligations in the related Loan Group occur at a rate faster than such investors expected,
such prospective investors' yield will be lower than expected and such investors may not even recover their
investment in the Notes. Notwithstanding the price an investor paid for the Notes, if principal payments on the
Reference Obligations in the related Loan Group are faster than expected, then, depending on then-prevailing
economic conditions and interest rates, an investor may be unable to reinvest those funds at a yield that is equal to or
greater than the yield on the related Notes. By contrast, if principal payments on the Reference Obligations in the
related Loan Group are slower than expected and the yield on the related Notes is lower than comparable
investments available when an investor expected to, but did not, receive principal, an investor will be at a
disadvantage by not having as much principal available to reinvest at that time.

If prospective investors are investing in Interest Only RCR Notes, such prospective investors should consider
the risk that if principal payments allocated to the related Class of Exchangeable Notes occur at a fast rate, such
investors may not even recover their investments in such Interest Only RCR Notes. In the event that Holders of the
Interest Only RCR Notes do not fully recover their investment as a result of (i) a high rate of Credit Events and
Modification Events that result in losses being realized with respect thereto, or (ii) rapid principal prepayments on
the Reference Obligations, all amounts "due" to such Holders will nevertheless have been paid, and such result is
consistent with the ratings received on the Interest Only RCR Notes. For example, if the Reference Obligations
were to prepay in the initial month following the Closing Date, Holders of the Interest Only RCR Notes would
receive only a single month's interest and, therefore, would suffer a nearly complete loss of their investment. The
Class Notional Amounts of the Interest Only RCR Notes on which interest is calculated will be reduced by the
allocation under the hypothetical structure described in this Prospectus of Tranche Write-down Amounts and
prepayments, whether voluntary or involuntary, to the related Reference Tranches and Exchangeable Notes from
which their respective Class Notional Amounts are derived. The ratings do not address the timing or magnitude of
reductions of such Class Notional Amounts, but only the obligation to pay interest timely on the Class Notional
Amounts as so reduced from time to time. Therefore, the ratings of the Interest Only RCR Notes should be
evaluated independently from similar ratings on other types of securities.

The timing of changes in the rate of prepayments may significantly affect the actual yield to you, even if the
average rate of principal prepayments is consistent with your expectations. In general, the earlier the payment of
principal of the Reference Obligations in each Loan Group, the greater the effect on the yields to maturity of the
related Notes. As a result, the effect on an investor's yield due to principal prepayments on the Reference
Obligations in the related Loan Group occurring at a rate higher (or lower) than the rate anticipated during the period
immediately following the issuance of the related Notes may not be offset by a subsequent like reduction (or
increase) in the rate of principal prepayments. See "Summary of Terms — Prepayment and Yield Considerations"
and "Prepayment and Yield Considerations" in this Prospectus.

For a more detailed discussion of these factors, see "Prepayment and Yield Considerations" and "The Reference
Obligations" in this Prospectus.
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Fannie Mae Does Not Re-Underwrite the Mortgage Loans It Acquires from Its Loan Sellers, Which May
Adversely Affect the Performance of the Reference Obligations

We do not originate any mortgage loans, including the Reference Obligations. As described under "Loan
Acquisition Practices", we acquire mortgage loans, including the Reference Obligations, from our approved loan
sellers pursuant to our contracts with such loan sellers. We do not re-underwrite the mortgage loans that we acquire
and we have not done so with respect to the Reference Obligations. Our quality control reviews encompass only a
small percentage of mortgage loans or Reference Obligations that we have acquired, and our quality control reviews
do not constitute a re-underwriting of the Reference Obligations we do review, as described under "Loan Acquisition
Practices — Quality Control". We depend on our loan sellers' compliance with our contracts and rely on the loan
sellers' representations and warranties to us that the mortgage loans being sold satisfy the underwriting standards and
other requirements specified in the loan sellers' contracts with us. We generally do not independently verify
compliance by our loan sellers with respect to their representations and warranties and, other than with respect to
any Reference Obligations that we may have reviewed under our quality control process described in this
Prospectus, we have not done so with respect to the Reference Obligations. As a result, it is possible that if loan
sellers have not complied with their obligations under their contracts with us that certain Reference Obligations may
have defects or deficiencies that we are not aware of. Reference Obligations with substantial defects are likely to
experience Credit Events and Modification Events (and losses realized with respect thereto) at a higher rate than
Reference Obligations without such defects, which could result in (i) Tranche Write-down Amounts being allocated
to reduce the Class Principal Balances or Class Notional Amounts, as applicable, of the related Notes (to the extent
Credit Events and Modification Events occur with respect to such Reference Obligations that result in realized
losses) and (ii) interest reduction amounts on the related Notes (to the extent Modification Events occur with respect
to such Reference Obligations that result in reduced mortgage rates or principal forbearance) and, in turn,
investment losses to the related Noteholders.

Additionally, we do not independently verify all of the loan-level information and data reported or furnished to
us by our loan sellers and servicers of the mortgage loans. Discrepancies in the loan-level information and data may
come to our attention from loan sellers, servicers, vendors retained by us, third parties or through our quality control
processes.

The Performance of the Reference Obligations Could Be Dependent on the Servicers

The performance by the servicers of the Reference Obligations could have an impact on the amount and timing
of principal collections on the related Reference Obligations and the rate and timing of the occurrence of Credit
Events and Modification Events (and the severity of losses realized with respect thereto). As described under "Loan
Acquisition Practices — Servicing Standards" in this Prospectus, servicers are generally required to service the
Reference Obligations in accordance with the terms of our Servicing Guide. The servicers are servicing only for the
benefit of Fannie Mae and have no duties or obligations to service for the benefit of investors in the Notes. We are
the master servicer of the Reference Obligations and generally supervise and monitor the performance of the
servicers, although we have no such duty to supervise and monitor the servicers' performance for the benefit of the
investors in the Notes. We cannot assure you that any supervision and monitoring of the servicers that we may
undertake will be sufficient to determine substantial compliance by the servicers of their contractual obligations
owed to us. The Reference Obligations will be serviced by many different servicers, and the individual performance
of servicers will vary. As a result, the performance of the Reference Obligations may similarly vary, which may
adversely affect the related Notes. For example, the servicing practices of each servicer could have an impact on the
timing and amount of Unscheduled Principal allocated to any Reference Obligation, which as a result will have an
impact on the timing of principal payments made by Fannie Mae on the related Notes.

In addition, the servicing practices could affect the Net Liquidation Proceeds received by Fannie Mae and
therefore result in an increase in Tranche Write-down Amounts allocated to the Reference Tranches (and the
corresponding Notes). Investors should consider that in the case of any Reference Obligation that is removed from
the Reference Pool upon becoming a Credit Event Reference Obligation, if we subsequently discover that the
applicable servicer breached any of its servicing obligations to us with respect to such Reference Obligation we may
ultimately recover from the servicer indemnification or fee payment in lieu of repurchase in respect thereof or the
servicer may repurchase the Reference Obligation from us. A Tranche Write-up Amount will be allocated to the
related Reference Tranches or the related Notes only to the extent that Principal Recovery Amounts exceed Principal
Loss Amounts with respect to the related Loan Group.
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Investors should note that if a servicer fails to service the Reference Obligations in accordance with our
standards, we have certain contractual remedies, including the ability to require such servicer to pay us
compensatory or other fees. Under no circumstances will investors receive the benefit of the payment to Fannie
Mae of compensatory fees or similar fees nor will the payment of such fees to Fannie Mae result in a Principal
Recovery Amount being allocated to the Notes.

Servicers May Not Follow the Requirements of Our Servicing Guide and Servicing Standards May Change
Periodically

There is a risk that servicers will commit reporting errors or otherwise fail to follow the Servicing Guide, which
may result in such Reference Obligations experiencing a higher rate of Credit Events than the Reference Obligations
serviced in accordance with the Servicing Guide or, in certain limited instances, removal from the Reference Pool.
Also, in the normal course of our business we may make periodic changes to the servicing provisions of the
Servicing Guide. Any such future changes will become applicable to the servicing of the Reference Obligations at
such future time. We are under no obligation to consider the impact these changes may have on the Reference
Obligations or the Notes and we cannot assure you that any future changes will not have an adverse impact on the
Reference Obligations and the Notes.

Statutory and Judicial Limitations on Foreclosure Procedures May Delay Recovery in Respect of the
Mortgaged Properties and, in Some Instances, Limit the Amount That May Be Recovered by the Servicers,
Resulting in Losses on the Reference Obligations That Might Be Allocated to the Notes

Foreclosure procedures may vary from state to state. Two primary methods of foreclosing a mortgage
instrument are judicial foreclosure, involving court proceedings, and non-judicial foreclosure based on a power of
sale granted in the mortgage instrument. A foreclosure action is subject to most of the delays and expenses of other
lawsuits if defenses are raised or counterclaims are asserted. Delays may also result from difficulties in locating
necessary defendants. Non-judicial foreclosures may be subject to delays resulting from state laws mandating the
recording of notice of default and notice of sale and, in some states, notice to any party having an interest of record
in the real property, including junior lienholders. Some states have adopted "anti-deficiency" statutes that limit the
ability of a lender to collect the full amount owed on a loan if the property sells at foreclosure for less than the full
amount owed. In addition, United States courts have traditionally imposed general equitable principles to limit the
remedies available to lenders in foreclosure actions that are perceived by the court as harsh or unfair. The effect of
these statutes and judicial principles may be to delay and/or reduce distributions in respect of the Notes. See
"Certain Legal Aspects of the Reference Obligations—Foreclosure."

Stricter Enforcement of Foreclosure Rules and Documentation Requirements May Cause Delays and Increase
the Risk of Loss

Recently, courts and administrative agencies have more strictly enforced existing rules regarding the conduct of
foreclosures and, in some circumstances, have imposed new rules regarding foreclosures. Some courts have delayed
or prohibited foreclosures based on perceived failures to comply with technical requirements. State legislatures
have enacted new laws regarding foreclosure procedures. In some cases, law enforcement personnel have refused to
enforce foreclosure judgments. At least one county is reported to be refusing to allow foreclosure sales to be
conducted on the courthouse steps. In addition, borrowers are bringing legal actions, or filing for bankruptcy, to
attempt to block or delay foreclosures. As a result, the servicers of the Reference Obligations may be subject to
delays in conducting foreclosures and the expense of foreclosures may increase, resulting in delays or reductions in
payments on the Notes.

Borrowers have had increased success in challenging or delaying foreclosures based on technical grounds,
including challenges based on alleged defects in mortgage loan documentation and challenges based on alleged
defects in the documentation under which the mortgage loans were securitized. In a number of cases, such
challenges have delayed or prevented foreclosures. It is possible that the number of successful challenges to
foreclosures by borrowers will increase. The process of curing defective documents required to conduct a
foreclosure will cause delays and increase costs, resulting in losses on the Notes. Further, the final servicing rules
promulgated by the CFPB, which took effect on January 10, 2014, require, among other things, that servicers
exhaust all feasible loss mitigation options before proceeding with foreclosures, which will have the effect of
delaying foreclosures of Reference Obligations in certain instances.
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Insurance Related to the Mortgaged Properties May Not Be Sufficient to Compensate for Losses

Although the mortgaged properties may be covered by insurance policies, such as hazard insurance or flood
insurance, no assurance can be made that the proceeds from such policies will be used to repay any amounts owed in
respect of such Reference Obligations or will be used to make improvements to the mortgaged properties
commensurate with the value of any of the damaged improvements. In addition, although an insurance policy may
cover the "replacement cost" of the improvements on any mortgaged property, the proceeds of such insurance policy
may be insufficient to cover the actual replacement cost of such improvements or the appraised value of the
improvements. No assurance can be given that the applicable insurer will have sufficient financial resources to
make any payment on any insurance policy or that any such insurer will not challenge a claim, resulting in a delay or
reduction of the ultimate insurance proceeds, which in turn could have a material adverse effect on the performance
of the Notes. Furthermore, to the extent any mortgaged property becomes an REO property, Fannie Mae does not
provide for third-party hazard insurance on such properties. While it is generally Fannie Mae's practice to restore
REO properties that experience casualties, Fannie Mae is not obligated to do so. In the event a mortgaged property
related to a Reference Obligation becomes an REO property, uninsured hazards on such REO property could result
in lower Net Liquidation Proceeds upon liquidation, potentially leading to a Credit Event Net Loss on the related
Reference Obligation. This risk applies especially in cases where Fannie Mae elects not to restore properties that
experienced casualties.

Servicing Transfers May Result in Decreased or Delayed Collections and Credit Events

Fannie Mae has the right to terminate servicers with or without cause as described in the Servicing Guide. The
removal of servicing from one servicer and transfer to another servicer involves some risk of disruption in
collections due to data input errors, misapplied or misdirected payments, inadequate borrower notification, system
incompatibilities and other reasons. As a result, in the event of any such transfer, the affected Reference Obligations
may experience increased delinquencies and defaults, at least for a period of time, until all of the borrowers are
informed of the transfer and the related servicing records and all the other relevant data has been obtained by the
new servicer. There can be no assurance as to the extent or duration of any disruptions associated with the transfer
of servicing or as to the resulting effects on the payments and yields on the Notes. To the extent Reference
Obligations become delinquent as a result of any such servicing transfer, such delinquencies may result in Credit
Events, which could result in Tranche Write-down Amounts being allocated to reduce the Class Principal Balances
of the related Notes and, in turn, investment losses to the related Noteholders.

Each Servicer's Discretion Over the Servicing of the Related Reference Obligations May Impact the Amount
and Timing of Funds Available to Make Payments on the Notes

Each servicer is obligated to service the related Reference Obligations in accordance with applicable law and
the Servicing Guide, as applicable. See "Loan Acquisition Practices — Servicing Standards" in this Prospectus.
Each servicer has some discretion in servicing the related Reference Obligations as it relates to the application of the
Servicing Guide. Maximizing collections on the related Reference Obligations is not the servicer's only priority in
connection with servicing the related Reference Obligations. Consequently, the manner in which a servicer
exercises its servicing discretion or changes its customary servicing procedures could have an impact on the amount
and timing of principal collections on the related Reference Obligations, which may impact the amount and timing
of principal payments to be made by Fannie Mae on the Notes.

The Performance of Loan Sellers and Servicers May Adversely Affect the Performance of the Reference
Obligations

The financial difficulties of loan sellers and servicers of residential mortgage loans may be exacerbated by
higher delinquencies and defaults that reduce the value of mortgage loan portfolios, requiring loan sellers to sell
their portfolios at greater discounts to par. In addition, the costs of servicing an increasingly delinquent mortgage
loan portfolio may be rising without a corresponding increase in servicing compensation. Many loan sellers and
servicers of residential mortgage loans also have been the subject of governmental investigations and litigation,
which potentially may impact the financial condition of those financial institutions. In addition, any regulatory
oversight, proposed legislation and/or governmental intervention may have an adverse impact on loan sellers and
servicers. These factors, among others, may have the overall effect of increasing costs and expenses of loan sellers
and servicers while at the same time decreasing servicing cash flow and loan origination revenues. This in turn may
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have a negative impact on the ability of loan sellers and servicers to perform their obligations to us with respect to
the Reference Obligations, which could affect the amount and timing of principal collections on the Reference
Obligations and the rate and timing of the occurrence of Credit Events and Modification Events (as well as the
severity of losses realized with respect thereto). For any loan seller or servicer that becomes subject to a bankruptcy
proceeding, Fannie Mae may receive lump sum settlement proceeds from the bankruptcy estate to cover all
liabilities and/or contingent liabilities of such loan seller or servicer to Fannie Mae (net of, if applicable, all
liabilities and/or contingent liabilities of Fannie Mae to such loan seller or servicer), a portion of which may include
proceeds that relate to underwriting and origination representation and warranty breaches or servicing breaches.
Given the difficulty and impracticality to separately and accurately account for the proceeds that relate to
underwriting and origination representation and warranty breaches, no portion of these settlement proceeds that
Fannie Mae may receive will be included in the Rep and Warranty Settlement Coverage Amount, allocated to
reduce the Class Notional Amount of the Reference Tranche or otherwise in a Tranche Write-up Amount.

Determinations of Reversed Credit Event Reference Obligations and Make-Whole Proceeds Will Be Dependent
in Part on Cooperation by the Loan Sellers and Servicers and on Fannie Mae's Quality Control Procedures

If Fannie Mae were to discover a defect or deficiency with respect to any Reference Obligation during the
course of its quality control reviews, Fannie Mae may require the loan seller or servicer to repurchase the related
Reference Obligation, agree to a full or partial indemnification of Fannie Mae in respect of the Reference
Obligation, provide a make-whole payment in respect of the Reference Obligation or pay a fee in lieu of repurchase
in respect of the Reference Obligation, among other remedies, as described under "Loan Acquisition Practices —
Quality Control — Loan Remediation Process — Repurchases" in this Prospectus. However, such loan seller or
servicer may not have the financial ability, or may decide not, to repurchase, indemnify, provide a make-whole
payment or pay a fee in lieu of repurchase with respect to such Reference Obligation. Alternatively, such loan seller
or servicer may appeal Fannie Mae's repurchase request, as described under "Loan Acquisition Practices — Quality
Control — Loan Remediation Process — Appeal Process for Repurchases and Other Remedies". Any of these
actions by a loan seller or servicer may delay or reduce the allocation of any Tranche Write-up Amount to increase
the Class Principal Balances of the related Notes.

Additionally, following a removal of servicing from one servicer and the transfer to another servicer, we in
certain limited cases may permit the extinguishment of the original servicer's liability for breaches of representations
and warranties with respect to the applicable Reference Obligations even if the new servicer is not assuming liability
for such breaches. In such limited cases, following the transfer of servicing no party will have continued liability for
the original representations and warranties and, as a result, any defect or deficiency that may exist with respect to the
related Reference Obligations will fail to result in a Tranche Write-up Amount for the related Loan Group.

Moreover, certain loan seller representations and warranties will be subject to "sunset" upon satisfaction of
specified performance and other conditions. See "Loan Acquisition Practices — Quality Control — Fannie Mae
Quality Control and Process" below for a description of this feature.

Furthermore, if any loan seller or servicer becomes subject to a bankruptcy proceeding, is placed in
receivership, or is terminated by us, we may cease to include mortgage loans sold or serviced by such loan seller or
servicer in the population of mortgage loans that are selected to be reviewed under our quality control process
described under "Loan Acquisition Practices — Quality Control" if we determine that the likelihood of collecting on
any potential remedies for such loans is low. As a result, any defects or deficiencies that may exist with respect to
such Reference Obligations may go undetected, or may fail to result in a Tranche Write-Up Amount for the related
Loan Group.

Solicitation May Result in Erosion in the Overall Credit Quality of the Reference Pool

While we prohibit our servicers from specifically soliciting our borrowers for refinancing or segregating
mortgages in their own portfolio from those sold to Fannie Mae for different treatment in terms of refinance
advertising, offers or practices (except for HARP refinancing where they are required only to treat Fannie Mae- and
Freddie Mac-serviced loans the same), our servicers and other mortgage lenders are not precluded from conducting
broad based consumer advertising and solicitations of borrowers in general to refinance their mortgage loans. These
refinancings may increase the rate of prepayment of the Reference Obligations. The refinancing of a portion of the
Reference Obligations may lead to an erosion of the credit quality of the Reference Obligations remaining in the
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Reference Pool and a resulting increase in the rate of Credit Events and Modification Events (as well as increase the
severity of losses with respect thereto). A Noteholder may receive less interest on the Notes as a result of
prepayments on Reference Obligations in the related Loan Group and as a result may experience a lower yield on its
investment.

Borrowers May Have, or May in the Future Incur, Additional Indebtedness Secured by Mortgaged Properties
Securing the Reference Obligations

As of the Cut-off Date, approximately 8.45% of the Reference Obligations in Loan Group 1 by Loan Group 1
Cut-off Date Balance and approximately 0.62% of the Reference Obligations in Loan Group 2 by Loan Group 2
Cut-off Date Balance are secured by mortgaged properties that also were subject to subordinate mortgage liens at the
respective times of origination of those Reference Obligations and considered in the underwriting of such Reference
Obligations. In addition, borrowers may generally obtain additional mortgage loans secured by their respective
properties at any time and we are not generally entitled to receive notification when a borrower does so. Therefore,
it is possible that borrowers have obtained additional post-origination subordinate mortgages. If such a post-
origination subordinate mortgage is obtained with respect to a Reference Obligation, this additional indebtedness
could increase the risk that the value of the related mortgaged property is less than the total indebtedness secured by
such mortgaged property and could increase the risk of Credit Events on such Reference Obligation. The existence
of subordinate mortgage liens may adversely affect default rates because the related borrowers must make two or
more monthly payments and also because such subordinate mortgages will result in an increased combined loan-to-
value ratio of the mortgage loans. A default on a subordinate mortgage loan could cause the related mortgaged
property to be foreclosed upon at a time when the first mortgage loan remains current as to scheduled payments. If
this should occur with respect to Reference Obligations, it may affect prepayment rates on the Reference Obligations
and could result in increased Credit Events with respect to the Reference Obligations, which could adversely affect
the related Noteholders. Further, with respect to mortgage loans that have subordinate lien mortgages encumbering
the same mortgaged property, the risk of Credit Events may be increased relative to mortgage loans that do not have
subordinate financing since borrowers who have subordinate lien mortgages have less equity in the mortgaged
property. We have not independently verified the existence of any subordinate liens on any mortgaged properties
securing the Reference Obligations, and any information provided in this Prospectus as to subordinate liens on any
mortgaged properties securing the Reference Obligations is based solely on the representation made by the related
loan sellers in connection with our acquisition of the related Reference Obligations.

Mortgage Loans with Higher Loan-to-Value Ratios May Present a Greater Risk

All of the Reference Obligations in Loan Group 2 were originated with loan-to-value ratios in excess of 80%.
Mortgage loans with higher loan-to-value ratios may present a greater risk of borrower default relative to other
mortgage loans to the extent the borrowers with higher loan-to-value ratios have limited or no equity in the related
mortgaged properties. This risk is expected to increase in a declining economic environment when property values
are decreasing and borrowers may experience reduced incentives to continue making their required monthly
payments. Investors should consider the risk that Reference Obligations with higher loan-to-value ratios may
experience higher rates of Credit Events relative to other Reference Obligations and that losses on the related Notes
may result.

Geographic Concentration May Increase Risk of Credit Events Due to Adverse Economic Conditions or
Natural Disasters

As of the Cut-off Date, approximately 29.71% of the Reference Obligations in Loan Group 1 by Loan Group 1
Cut-off Date Balance and approximately 12.79% of the Reference Obligations in Loan Group 2 by Loan Group 2
Cut-off Date Balance are secured by mortgaged properties located in California. If the regional economy or housing
market weakens in California or any other state or region having a significant concentration of mortgaged properties
underlying the Reference Obligations, the Reference Obligations may experience higher rates of Credit Events,
resulting in losses on the related Notes. In addition, California, states in the Gulf coast region and southeastern and
northeastern Atlantic coast, the New England area, Oklahoma, Colorado and other regions have experienced natural
disasters, including earthquakes, fires, floods, tornadoes and hurricanes, which may adversely affect borrowers and
mortgaged properties. Furthermore, recent flood events affecting the southeastern Atlantic coast resulted in
significant damage to properties in certain concentrated areas. We are unable at present to determine whether
mortgaged properties securing Reference Obligations in the affected region may have incurred significant damage
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from these events and, if so, whether the affected properties will be restored to their original condition. Any
concentration of mortgaged properties in a state or region may present unique risk considerations. No assurance can
be given as to the effect of natural disasters on delinquencies and losses on any of the Reference Obligations secured
by the mortgaged properties that might be damaged by such natural disasters or on any other Reference Obligations.
In the event of a natural disaster we may offer relief, such as a deferral of a payment or permanent modification of
the terms of a Reference Obligation, to affected borrowers, which may result in a Modification Event or Credit
Event for that Reference Obligation. Any such relief may also impact the prepayment experience of the related
Reference Obligations. In providing such relief, we will not distinguish between mortgage loans that are or are not
in the Reference Pool.

Any deterioration in housing prices in a state or region due to adverse economic conditions, natural disasters or
other factors, any deterioration of the economic conditions or natural disasters in a state or region that adversely
affects the ability of borrowers to make payments on the Reference Obligations and any deterioration in our
financial position may result in losses on the related Notes. Any losses will adversely affect the yields to maturity of
the related Notes.

See "The Reference Pool" in Appendix A to this Prospectus for further information regarding the geographic
concentration of the Reference Obligations.

The Rate of Credit Events and Modification Events on Mortgage Loans That Are Secured by Second Homes or
Investment Properties May be Higher than the Rate on Other Mortgage Loans

As of the Cut-off Date, approximately 15.46% of the Reference Obligations in Loan Group 1 by Loan Group 1
Cut-off Date Balance and approximately 3.12% of the Reference Obligations in Loan Group 2 by Loan Group 2
Cut-off Date Balance are secured by properties acquired as second homes or investment properties. Mortgage loans
secured by properties acquired as second homes or investments may present a greater risk that the borrower will stop
making monthly payments if the borrower's financial condition deteriorates. Properties acquired as second homes or
investments may have a higher frequency of Credit Events and Modification Events than properties that are owner-
occupied. In a default, a borrower who does not reside in the mortgaged property may be more likely to abandon the
related mortgaged property. This risk may be especially pronounced for borrowers with mortgage loans on more
than two properties. In addition, income expected to be generated from an investment property may have been
considered for underwriting purposes in addition to the income of the borrower from other sources. Should this
income not materialize, it is possible the borrower would not have sufficient resources to make payments on the
mortgage loan.

The percentage of the Reference Obligations described in the preceding paragraph does not include any
mortgage loans secured by second homes or investment properties for which the related borrower identified the
purpose of the loan as owner-occupied. Any such mortgage loan may perform similarly (and demonstrate similar
risks) to mortgage loans described in the preceding paragraph. We have not independently verified the occupancy
status of any home, and any information provided in this Prospectus as to owner occupancy is based solely on the
representation made by the related borrower in connection with the origination of the related Reference Obligation.

The Rate of Credit Events and Modification Events on Mortgage Loans That Are Cash-out Refinance
Transactions May be Higher Than on Other Mortgage Loans

As of the Cut-off Date, approximately 22.52% of the Reference Obligations in Loan Group 1 by Loan Group 1
Cut-off Date Balance and approximately 3.11% of the Reference Obligations in Loan Group 2 by Loan Group 2
Cut-off Date Balance were originated as cash-out refinance transactions. In a cash-out refinance transaction, in
addition to paying off existing mortgage liens, the borrower obtains additional funds that may be used for other
purposes, including paying off subordinate mortgage liens and providing unrestricted cash proceeds to the borrower.
In other refinance transactions, the funds are used to pay off existing mortgage liens and may be used in limited
amounts for certain specified purposes; such refinances are generally referred to as "no cash-out" or "rate and term"
refinances. Cash-out refinancings generally have had a higher risk of Credit Events and Modification Events than
mortgage loans originated in no cash-out, or rate and term, refinance transactions.
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Mortgage Loans Made to Certain Borrowers May Present a Greater Risk

Credit Events and Modification Events on certain Reference Obligations may be higher as a result of the related
borrowers' circumstances. Borrowers of certain Reference Obligations may have less steady or predictable income
than others, which may increase the risk of these borrowers not making timely payments. Further, borrowers who
are significantly increasing their housing payments may have difficulties adjusting to their new housing debt even
though their debt-to-income ratios may be within guidelines. These home buyers may present a greater risk of
default as a result of their circumstances. Investors should consider that a higher number of borrowers that have
these types of issues may result in increased Credit Events and Modification Events (as well as increased severity of
realized losses with respect thereto).

Mortgage Loans Secured by Manufactured Homes May Present a Greater Risk

Approximately 0.23% of the Reference Obligations in Loan Group 1 by Loan Group 1 Cut-off Date Balance
and 0.30% of the Reference Obligations in Loan Group 2 by Loan Group 2 Cut-off Date Balance are secured by
manufactured homes. Reference Obligations secured by manufactured homes may present a greater risk that the
borrower will default on the Reference Obligation as compared to mortgage loans secured by non-manufactured
homes. Consequently, investors should consider that a higher number of Reference Obligations secured by
manufactured homes may result in increased Credit Events and Modification Events (as well as increased severity of
realized losses with respect thereto).

Impact of Major Natural or Other Disasters in the United States

We conduct our business in the residential mortgage markets and own or guarantee the performance of
mortgage loans throughout the United States. The occurrence of a major natural or environmental disaster, terrorist
attack, pandemic, or similar event (a "major disruptive event") in a regional geographic area of the United States
could negatively impact our credit losses and credit-related expenses in the affected area.

The occurrence of a major disruptive event could negatively impact a geographic area in a number of different
ways, depending on the nature of the event. A major disruptive event that either damages or destroys the mortgaged
properties securing the Reference Obligations or negatively impacts the ability of borrowers to continue to make
principal and interest payments could increase the rates at which the Reference Obligations in the affected region or
regions incur Credit Events. There can be no assurance that a major disruptive event, depending on its magnitude,
scope and nature, will not generate significant credit losses and credit-related expenses affecting one or both of the
Loan Groups.

Additionally, federal agencies and non-government lenders have and may continue to defer, reduce or forgive
payments and delay foreclosure proceedings in respect of mortgage loans to borrowers affected in some way by
recent and possible future events.

Impact of Potential Military Action and Terrorist Attacks

The effects that any military action by United States forces in other regions and potential terrorist attacks within
or outside the United States may have on the performance of the Reference Obligations cannot be determined at this
time. Prospective investors should consider the possible effects on delinquency, default and prepayment experience
of the Reference Obligations. Federal agencies and non-government lenders have and may continue to defer, reduce
or forgive payments and delay foreclosure proceedings in respect of mortgage loans to mortgagors affected in some
way by recent and possible future events.

The Servicemembers Civil Relief Act, similar state military relief laws and Fannie Mae's policies relating to
servicemembers may require payment reduction or foreclosure forbearance to some borrowers and their dependents.
Moreover, federal and state agencies have deferred, reduced or forgiven and may continue to defer, reduce or
forgive payments and delay foreclosure proceedings for mortgage loans to borrower affected in some way by
possible future military action, deployment or terrorist attacks whether or not they are servicemembers or their
dependents.
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Mortgage Loan Historical Information Is Not Indicative of Future Performance of the Reference Pool

The information with respect to the Reference Obligations and our mortgage loans generally in this Prospectus
or otherwise made available to investors is historical in nature and should not be relied upon as indicative of the
future performance of the Reference Obligations. In the past, historical information was not indicative of future
performance due to various factors, including changes in lending standards, availability of affordable mortgage
products, the general state of the economy and housing prices.

There is No Crossing Between Loan Groups

The Reference Pool is divided into two separate groups of Reference Obligations. Payments made on a Group
of Notes will be calculated based on the Reference Obligations in the related Loan Group only. The performance of
the Reference Obligations in the related Loan Group will affect only the related Group of Notes, and the
performance of the Reference Obligations in a Loan Group will have no impact on the unrelated Group of Notes.

Governance and Regulation

The Dodd-Frank Act and Regulatory Changes in the Financial Services Industry May Negatively Impact Our
Business and the Reference Pool

The Dodd-Frank Act is significantly changing the regulation of the financial services industry, resulting in new
standards related to regulatory oversight of systemically important financial companies, derivatives transactions,
asset-backed securitization, mortgage underwriting and consumer financial protection. This legislation is affecting
and will, in the future, directly and indirectly affect many aspects of our business and could have a material adverse
effect on the Reference Obligations and on our business, results of operations, financial condition, liquidity and net
worth. The Dodd-Frank Act and related regulatory changes could require us to change certain business practices,
cause us to incur significant additional costs, limit the products we offer, require us to increase our regulatory capital
or otherwise adversely affect our business. Additionally, implementation of this legislation will result in increased
supervision and more comprehensive regulation of our customers and counterparties in the financial services
industry, which may have a significant impact on the business practices of our customers and counterparties, as well
as on our counterparty credit risk. It is possible that any such changes will adversely affect the servicing of the
Reference Obligations.

Examples of aspects of the Dodd-Frank Act and related regulatory changes that may affect us include minimum
standards for residential mortgage loans, which could subject us to increased legal risk for some loans we acquire;
and the development of credit risk retention regulations applicable to residential mortgage loan securitizations,
which could impact the types and volume of loans sold to us. Although the final version of the "ability to repay" rule
of the Consumer Financial Protection Bureau ("CFPB") became effective on January 10, 2014, there is uncertainty
as to whether the rule may increase our legal risk for loans we acquire. We could also be designated as a
systemically important nonbank financial company subject to supervision and regulation by the Federal Reserve. If
this were to occur, the Federal Reserve would have the authority to examine us and could impose stricter prudential
standards on us, including risk-based capital requirements, leverage limits, liquidity requirements, credit
concentration limits, resolution plan and credit exposure reporting requirements, overall risk management
requirements, contingent capital requirements, enhanced public disclosures and short-term debt limits.

Because federal agencies have not completed all of the extensive rule-making processes needed to implement
and clarify many of the provisions of the Dodd-Frank Act, it is difficult to assess fully the impact of this legislation
on our business and industry at this time, and we cannot predict what similar changes to statutes or regulations will
occur in the future. In addition, for many of the provisions of the Dodd-Frank Act, uncertainty regarding how they
will ultimately be implemented is affecting and may in the future affect our actions and those of our customers and
counterparties, which may negatively impact our business, results of operation, financial condition or liquidity.
Related charges could interfere with the servicing of the Reference Obligations, limit default management and our
loss mitigation options and lead to an increased likelihood of Credit Events in the Reference Pool.

In addition to the Dodd-Frank Act and the possible reform of us and Freddie Mac discussed in this Prospectus,
our business operations and those of our loan sellers and servicers may be adversely affected by other legislative and
regulatory actions at the federal, state, and local levels, including by legislation or regulatory action that changes the
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loss mitigation, preforeclosure and foreclosure processes. For example, various states and local jurisdictions have
implemented mediation programs designed to bring servicers and borrowers together to negotiate workout options.
These actions could delay the final resolution of seriously delinquent mortgage loans and lead to increased Credit
Events. We and our servicers could also be affected by any legislative or regulatory changes that would expand the
responsibilities and liability of servicers and assignees for maintaining vacant properties prior to foreclosure.

For example, CFPB rules relating to mortgage servicing, which became effective in January 2014, prohibit a
servicer from commencing a foreclosure until a mortgage loan is more than 120 days delinquent. The rules also
require servicers to provide certain notices and follow specific procedures relating to loss mitigation and foreclosure
alternatives. In addition, the State of California recently enacted the Homeowner's Bill of Rights, which requires
similar changes in delinquent loan servicing and foreclosure procedures.

These laws and regulatory changes could significantly expand mortgage costs and liabilities leading to negative
effects on the Reference Pool. The Reference Pool could also be affected by legislative or regulatory changes that
permit or require principal reductions or forgiveness, including through the bankruptcy process, which could also
affect how we determine principal prepayments (e.g., if we are permitted or required to effect principal reductions
with respect to certain delinquent Reference Obligations, any such forgiven principal with respect to a Payment Date
will result in an increased amount of Unscheduled Principal, which will lead to an increased amount of principal
being paid on the related Notes for such Payment Date). These laws and regulations are sometimes created with little
or no advance warning and we and our loan sellers and servicers may have limited ability to participate in the
legislative or regulatory process.

Furthermore, the actions of Treasury, the Commodity Futures Trading Commission, the SEC, the Federal
Deposit Insurance Corporation ("FDIC"), the Federal Reserve and international central banking authorities directly
or indirectly impact financial institutions' cost of funds for lending, capital-raising and investment activities, which
could increase our borrowing costs or make borrowing more difficult for us. Changes in monetary policy are beyond
our control and difficult to anticipate.

Moreover, Basel III's revisions to international capital requirements also may have a significant impact on us.
Depending on how they are implemented by regulators, the Basel I1I rules could be the basis for a revised
framework for GSE capital standards that could increase our capital requirements.

Overall, these legislative and regulatory changes could affect us in substantial and unforeseeable ways and
could have a material adverse effect on the Reference Pool and our business, results of operations, financial
condition, liquidity and net worth.

Violation of Various Federal, State and Local Laws May Result in Losses on the Reference Obligations

Applicable state and local laws generally regulate interest rates and other charges, require specific disclosure
and require licensing of the originator. In addition, other state and local laws, public policy and general principles of
equity relating to the protection of consumers, unfair and deceptive practices and debt collection practices may apply
to the origination, servicing and collection of the Reference Obligations.

The Reference Obligations are also subject to federal laws, including:

* the Federal Truth-in-Lending Act and Regulation Z promulgated thereunder, which require specific
disclosures to the Mortgagors regarding the terms of the Reference Obligations;

* the Homeownership and Equity Protection Act ("HOEPA"), as amended by the Dodd-Frank Act, and
state, county and municipal "high cost" laws and ordinances enacted to combat predatory or abusive
lending;

« the Equal Credit Opportunity Act and Regulation B promulgated thereunder, which prohibit
discrimination on the basis of age, race, color, sex, religion, marital status, national origin, receipt of
public assistance or the exercise of any right under the Consumer Credit Protection Act, in the
extension of credit; and
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* the Fair Credit Reporting Act, which regulates the use and reporting of information related to the
borrower's credit experience.

Depending on the provisions of the applicable law and the specific facts and circumstances involved, violations
of these federal or state laws, policies and principles may limit the ability to collect all or part of the principal of or
interest on the Reference Obligations, may result in a defense to foreclosure or an "unwinding" or rescission of the
Reference Obligations and may entitle the borrower to a refund of amounts previously paid, which may reduce the
Liquidation Proceeds received with respect to a Reference Obligation and therefore, may increase the Tranche
Write-down Amount allocated to the Reference Tranches and the corresponding principal write-downs on the Notes.
See "Certain Legal Aspects of the Reference Obligations" below.

Special Assessments and Energy Efficiency and Homeowner Association Liens May Take Priority Over the
Mortgage Liens

Mortgaged properties securing the Reference Obligations may be subject to the lien of special property taxes
and/or special assessments and liens that secure payment of periodic dues to homeowner associations. These liens
may be superior to the liens securing the Reference Obligations, irrespective of the date of the mortgage loan.

In some instances, individual borrowers may elect to enter into contracts with governmental agencies for
Property Assessed Clean Energy (PACE) or similar assessments that are intended to secure the payment of energy
and water efficiency and distributed energy generation improvements that are permanently affixed to their
properties, possibly without notice to or the consent of the mortgage lender. These assessments may also have lien
priority over the mortgages securing the Reference Obligations. No assurance can be given that any mortgaged
property so assessed will increase in value to the extent of the assessment lien. Additional indebtedness secured by
the assessment lien would reduce the amount of the value of the mortgaged property available to satisfy the affected
Reference Obligation if certain Credit Events were to occur, and could therefore reduce the Net Liquidation
Proceeds received with respect to such Reference Obligation (and ultimately increase the losses allocated to the
Notes).

In numerous states, unpaid dues owed to a homeowner association may result in a lien on the related mortgaged
property that has priority over the lien of a mortgage. If the holder of such a homeowner association lien forecloses
on the related mortgaged property, the lien of the mortgage may be extinguished, resulting in losses on the related
mortgage loan.

Risks Relating to Fannie Mae

In addition to the risks relating to us set forth below, investors should carefully consider the risk factors set forth
in our Annual Report on Form 10-K for the year ended December 31, 2014 and in our Quarterly Report on Form
10-Q for the quarter ended September 30, 2015, which are incorporated in this Prospectus by reference.

A Receiver May Transfer or Sell Fannie Mae's Assets and Liabilities

On September 6, 2008, FHFA was appointed our conservator by the FHFA director. See "Fannie Mae —
Regulation and Conservatorship" in this Prospectus. If FHFA were to be appointed as receiver for us, the receiver
would have the right to transfer or sell any asset or liability of ours, without any approval, assignment or consent. If
the receiver were to transfer our obligations under the Debt Agreement, to be dated as of the Closing Date among
Fannie Mae and the Holders of the Notes (the "Debt Agreement"), to another party, Holders of the Notes would be
exposed to the credit risk of that party.

FHFA Could Terminate the Conservatorship by Placing Us into Receivership, Which Could Adversely Affect
Our Performance Under the Debt Agreement

Under the Reform Act, FHFA must place us into receivership if the director of FHFA makes a determination in
writing that our assets are, and for a period of 60 days have been, less than our obligations, or if we are not, and for a
period of 60 days have not been, generally paying our debts as they become due. FHFA has notified us that the
measurement period for any mandatory receivership determination with respect to our assets and obligations would
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commence no earlier than the SEC public filing deadline for its quarterly or annual financial statements and would
continue for sixty calendar days after that date.

The director of FHFA may also place us into receivership at his or her discretion for certain other reasons,
including conditions that FHFA has already asserted existed at the time the director of FHFA placed Fannie Mae
into conservatorship. A receivership would terminate the current conservatorship. If FHFA were to become our
receiver, it could exercise certain powers that could adversely affect the Holders of the Notes.

As receiver, FHFA could repudiate any contract entered into by us prior to its appointment as receiver if FHFA
determines, in its sole discretion, that performance of the contract is burdensome and that repudiation of the contract
promotes the orderly administration of our affairs. The Reform Act requires that any exercise by FHFA of its right
to repudiate any contract occur within a reasonable period following its appointment as receiver.

If FHFA, as receiver, were to repudiate our obligations under the Debt Agreement, the receivership estate
would be liable for actual direct compensatory damages as of the date of receivership under the Reform Act. Any
such liability could be satisfied only to the extent that our assets were available for that purpose.

During a receivership, certain rights of the Holders of the Notes under the Debt Agreement may not be
enforceable against FHFA, or enforcement of such rights may be delayed.

The Reform Act also provides that no person may exercise any right or power to terminate, accelerate or declare
an event of default under certain contracts to which we are a party, or obtain possession of or exercise control over
any property of ours, or affect any contractual rights of ours, without the approval of FHFA as receiver, for a period
of 90 days following the appointment of FHFA as receiver.

Fannie Mae's Changes in Business Practices May Negatively Impact the Noteholders

We have a set of policies and procedures that we follow in the normal course of our mortgage loan purchase and
servicing business, which are generally described in this Prospectus. Certain of these practices are subject to change
over time, as a result of changes in the economic environment and as a result of regulatory changes and changes in
requirements of our regulators, including implementation of the "Single Security Initiative", among other reasons.
We may at any time change our servicing requirements, quality control policies and quality assurance policies,
policies governing the pursuit of remedies for breaches of selling representations and warranties and other policies
and procedures as we deem appropriate in light of our then-current business needs, regardless of the resulting impact
on the Noteholders. See "Loan Acquisition Practices — Single-Family Business Overview" in this Prospectus. In
undertaking any changes to our practices or our policies and procedures, we may exercise complete discretion
without regard to the impact of any such changes on the Noteholders, and may undertake changes that negatively
impact the Noteholders in pursuing other interests, including, but not limited to, minimizing losses for the taxpayers
and our shareholders and complying with requirements put forth by our regulators, among others.

Investment Factors and Risks Related to the Notes
Fannie Mae May Not Be Able to Repay Your Notes in Full

The Notes do not represent obligations of any person or entity other than us and do not represent a claim against
any assets other than our assets. No governmental agency or instrumentality will guarantee or insure payment on the
Notes. If we are unable to make payments on the Notes, no other assets will be available to you for payment of the
deficiency, and you will bear the resulting loss.

Limited Source of Payments; No Recourse to Reference Obligations

The Notes are not insured by any financial guaranty insurance policy. The Notes do not represent an interest in
the Reference Obligations nor an obligation of the Global Agent, the Dealers or any of their affiliates. The Notes
are solely the obligations of Fannie Mae. If Fannie Mae is unable to make payments on the Notes, no other assets
will be available to you for payment of the deficiency, and you will bear the resulting loss.
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Credit Support Available to Corresponding Classes of Reference Tranches Pursuant to Hypothetical Structure
Is Limited and May Not Be Sufficient to Prevent Loss on Your Notes

Although subordination provided (i) by the Class IM-2A, Class 1M-AH, Class 1M-2B, Class IM-BH, Class 1B
and Class 1B-H Reference Tranches for the benefit of the Class 1M-1 and Class IM-1H Reference Tranches, (ii) by
the Class 1M-2B, Class 1IM-BH, Class 1B and Class 1B-H Reference Tranches for the benefit of the Class 1IM-2A
and Class 1M-AH Reference Tranches and (iii) by the Class 1B and Class 1B-H Reference Tranches for the benefit
of the Class 1M-2B and Class 1M-BH Reference Tranches is intended to reduce the risk of exposure of Credit
Events and Modification Events to the Class 1M-1, Class IM-2A and Class 1M-2B Notes, which correspond to the
Class 1M-1, Class 1M-2A and Class 1M-2B Reference Tranches, respectively, the amount of such subordination
will be limited and may decline under certain circumstances described in this Prospectus. Further, the Class 1B and
Class 1B-H Reference Tranches are subordinate to all the other Group 1 Reference Tranches and therefor the Class
1B Notes do not benefit from any credit enhancement.

Similarly, although subordination provided (i) by the Class 2M-2A, Class 2M-AH, Class 2M-2B, Class 2M-BH,
Class 2B and Class 2B-H Reference Tranches for the benefit of the Class 2M-1 and Class 2M-1H Reference
Tranches, (ii) by the Class 2M-2B, Class 2M-BH, Class 2B and Class 2B-H Reference Tranches for the benefit of
the Class 2M-2A and Class 2M-AH Reference Tranches and (iii) by the Class 2B and Class 2B-H Reference
Tranches for the benefit of the Class 2M-2B and Class 2M-BH Reference Tranches is intended to reduce the risk of
exposure of Credit Events and Modification Events to the Class 2M-1, Class 2M-2A and Class 2M-2B Notes, which
correspond to the Class 2M-1, Class 2M-2A and Class 2M-2B Reference Tranches, respectively, the amount of such
subordination will be limited and may decline under certain circumstances described in this Prospectus. Further, the
Class 2B and Class 2B-H Reference Tranches are subordinate to all the other Group 2 Reference Tranches and
therefor the Class 2B Notes do not benefit from any credit enhancement.

Regardless of any subordination provided pursuant to the hypothetical structure, if we were to experience
significant financial difficulties, or if FHFA were to place us in receivership and our obligation was repudiated as
described above in "— Governance and Regulation — Risks Relating to Fannie Mae," the Holders of Notes may
suffer losses as a result of the various contingencies described in this "Risk Factors" section and elsewhere in this
Prospectus. The Notes, including interest thereon, are not guaranteed by the United States and do not constitute
debts or obligations of the United States or any agency or instrumentality of the United States.

Subordination of Corresponding Classes of Reference Tranches Increases Risk of Loss on the Notes

The Tranche Write-down Amounts related to Loan Group 1 for any Payment Date will be allocated, first, to
reduce any Overcollateralization Amount for Loan Group 1 for such Payment Date, until such Overcollateralization
Amount is reduced to zero. Thereafter, all additional Tranche Write-down Amounts for Loan Group 1 will be
allocated, first, to the Class 1B and Class 1B-H Reference Tranches, pari passu based on their Class Notional
Amounts after allocation of the Senior Reduction Amount and Subordinate Reduction Amount with respect to Loan
Group 1, second, to the Class 1M-2B and Class 1M-BH Reference Tranches, pari passu based on their Class
Notional Amounts after allocation of the Senior Reduction Amount and Subordinate Reduction Amount with respect
to Loan Group 1; third, to the Class IM-2A and Class 1IM-AH Reference Tranches, pari passu based on their Class
Notional Amounts after allocation of the Senior Reduction Amount and Subordinate Reduction Amount with respect
to Loan Group 1, fourth, to the Class IM-1 and Class 1M-1H Reference Tranches, pari passu based on their Class
Notional Amounts after allocation of the Senior Reduction Amount and Subordinate Reduction Amount for Loan
Group 1; and fifth, to the Class 1A-H Reference Tranche; in each case until the Class Notional Amount of each such
Class is reduced to zero. Any Tranche Write-down Amounts allocated to the Class 1M-1, Class 1M-2A, Class 1M-
2B or Class 1B Reference Tranche will result in a corresponding decrease in the Class Principal Balance of the Class
IM-1, Class IM-2A, Class IM-2B or Class 1B Notes, as applicable (without regard to any exchanges of Group 1
Exchangeable Notes for Group 1 RCR Notes for such Payment Date). If any Group 1 RCR Notes are held by
Holders, any Tranche Write-down Amount that is allocable to the related Group 1 Exchangeable Notes will be
allocated to decrease the Class Principal Balance or Class Notional Amount, as applicable, of the related Group 1
RCR Notes. Any such allocations will result, in turn, in investment losses to the related Noteholders. Moreover,
since the Minimum Credit Enhancement Test for Group 1 is not satisfied on the Closing Date, any reductions in the
Class 1B and Class 1B-H Reference Tranches, Class 1IM-2B and Class 1M-BH Reference Tranches, Class IM-2A
and Class IM-AH Reference Tranches or Class 1M-1 and Class 1M-1H Reference Tranches may further delay the
Group 1 Subordinate Percentage from meeting the related Minimum Credit Enhancement Test and thus further delay
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the allocation of certain payments of principal to the Group 1 Notes. Similarly, Modification Loss Amounts may be
allocated to the Class 1M-1, Class IM-2A, Class 1M-2B or Class 1B Reference Tranche as described under
"Description of the Notes—Hypothetical Structure and Calculations with Respect to the Reference Tranches—
Allocation of Modification Loss Amount—Group 1" and will result in a corresponding reduction of the Interest
Payment Amount of the Class 1M-1, Class IM-2A, Class IM-2B or Class 1B Notes, as applicable. If any Group 1
RCR Notes are held by Holders, any Modification Loss Amount that is allocable to the related Group 1
Exchangeable Notes will be allocated to decrease the Class Principal Balance or Class Notional Amount, as
applicable, of the related Group 1 RCR Notes.

As such, (i) because the Class 1B Reference Tranche is subordinate to the Class 1M-1, Class 1M-2A and Class
1M-2B Reference Tranches and has no Reference Tranches subordinate to it, the Class 1B Notes will be more
sensitive than the Class 1M-1, Class 1M-2A and Class 1M-2B Notes to Tranche Write-down Amounts; (ii) because
the Class 1M-2B Reference Tranche is subordinate to the Class 1M-1 and Class 1M-2A Reference Tranches, the
Class 1M-2B Notes will be more sensitive than the Class 1M-1 and Class 1M-2A Notes to Tranche Write-down
Amounts after the Class Notional Amount of the Class 1B Reference Tranche is reduced to zero; and (iii) because
the Class 1M-2A Reference Tranche is subordinate to the Class 1M-1 Reference Tranche, the Class 1M-2A Notes
will be more sensitive than the Class 1M-1 Notes to Tranche Write-down Amounts after the Class Notional
Amounts of the Class 1B and Class 1M-2B Reference Tranches are reduced to zero.

Similarly, the Tranche Write-down Amounts related to Loan Group 2 for any Payment Date will be allocated,
first, to reduce any Overcollateralization Amount for Loan Group 2 for such Payment Date, until such
Overcollateralization Amount is reduced to zero. Thereafter, all additional Tranche Write-down Amounts for Loan
Group 2 will be allocated, first, to the Class 2B and Class 2B-H Reference Tranches, pari passu based on their Class
Notional Amounts after allocation of the Senior Reduction Amount and Subordinate Reduction Amount with respect
to Loan Group 2, second, to the Class 2M-2B and Class 2M-BH Reference Tranches, pari passu based on their
Class Notional Amounts after allocation of the Senior Reduction Amount and Subordinate Reduction Amount with
respect to Loan Group 2; third, to the Class 2M-2A and Class 2M-AH Reference Tranches, pari passu based on
their Class Notional Amounts after allocation of the Senior Reduction Amount and Subordinate Reduction Amount
with respect to Loan Group 2, fourth, to the Class 2M-1 and Class 2M-1H Reference Tranches, pari passu based on
their Class Notional Amounts after allocation of the Senior Reduction Amount and Subordinate Reduction Amount
for Loan Group 2; and fifth, to the Class 2A-H Reference Tranche; in each case until the Class Notional Amount of
each such Class is reduced to zero. Any Tranche Write-down Amounts allocated to the Class 2M-1, Class 2M-2A,
Class 2M-2B or Class 2B Reference Tranche will result in a corresponding decrease in the Class Principal Balance
of the Class 2M-1, Class 2M-2A, Class 2M-2B or Class 2B Notes, as applicable (without regard to any exchanges of
Group 2 Exchangeable Notes for Group 2 RCR Notes for such Payment Date). If any Group 2 RCR Notes are held
by Holders, any Tranche Write-down Amount that is allocable to the related Group 2 Exchangeable Notes will be
allocated to decrease the Class Principal Balance or Class Notional Amount, as applicable, of the related Group 2
RCR Notes. Any such allocations will result, in turn, in investment losses to the related Noteholders. Moreover,
since the Minimum Credit Enhancement Test for Group 2 is not satisfied on the Closing Date, any reductions in the
Class 2B and Class 2B-H Reference Tranches, Class 2M-2B and Class 2M-BH Reference Tranches, Class 2M-2A
and Class 2M-AH Reference Tranches or Class 2M-1 and Class 2M-1H Reference Tranches may further delay the
Group 2 Subordinate Percentage from meeting the related Minimum Credit Enhancement Test and thus further delay
the allocation of certain payments of principal to the Group 2 Notes. Similarly, Modification Loss Amounts may be
allocated to the Class 2M-1, Class 2M-2A, Class 2M-2B or Class 2B Reference Tranche as described under
"Description of the Notes—Hypothetical Structure and Calculations with Respect to the Reference Tranches—
Allocation of Modification Loss Amount—Group 2" and will result in a corresponding reduction of the Interest
Payment Amount of the Class 2M-1, Class 2M-2A, Class 2M-2B or Class 2B Notes, as applicable. If any Group 2
RCR Notes are held by Holders, any Modification Loss Amount that is allocable to the related Group 2
Exchangeable Notes will be allocated to decrease the Class Principal Balance or Class Notional Amount, as
applicable, of the related Group 2 RCR Notes.

As such, (i) because the Class 2B Reference Tranche is subordinate to the Class 2M-1, Class 2M-2A and Class
2M-2B Reference Tranches and has no Reference Tranches subordinate to it, the Class 2B Notes will be more
sensitive than the Class 2M-1, Class 2M-2A and Class 2M-2B Notes to Tranche Write-down Amounts; (ii) because
the Class 2M-2B Reference Tranche is subordinate to the Class 2M-1 and Class 2M-2A Reference Tranches, the
Class 2M-2B Notes will be more sensitive than the Class 2M-1 and Class 2M-2A Notes to Tranche Write-down
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Amounts after the Class Notional Amount of the Class 2B Reference Tranche is reduced to zero; and (iii) because
the Class 2M-2A Reference Tranche is subordinate to the Class 2M-1 Reference Tranche, the Class 2M-2A Notes
will be more sensitive than the Class 2M-1 Notes to Tranche Write-down Amounts after the Class Notional
Amounts of the Class 2B and Class 2M-2B Reference Tranches are reduced to zero.

If a purchaser of a Class of Notes calculates its anticipated yield based on an assumed rate of Credit Events and
Modification Events with respect to the Reference Obligations in the related Loan Group that is lower than the rate
actually incurred on such Reference Obligations, its actual yield to maturity may be lower than that so calculated
and could be negative such that such purchaser may never receive all of his initial investment. The timing of Credit
Events and Modification Events on the related Reference Obligations and the severity of losses realized with respect
thereto will also affect a purchaser's actual yield to maturity, even if the average rate is consistent with the
purchaser's expectations. In general, the earlier the Notes suffer a reduction in Class Principal Balance due to the
application of related Tranche Write-down Amounts or a reduction in Interest Payment Amounts due to the
allocation of Modification Loss Amounts, the greater the effect on the purchaser's yield to maturity.

For a more detailed description of the subordination feature with respect to the hypothetical structure and the
Reference Tranches, see "Description of the Notes — Hypothetical Structure and Calculations with Respect to the
Reference Tranches" in this Prospectus.

Significant Write-downs of the Notes That are Subsequently Subject to Write-ups Will Result in Lost Accrued
Interest

Any Tranche Write-down Amounts allocated to the Class 1M-1, Class 1M-2A, Class 1IM-2B or Class 1B
Reference Tranche will result in a corresponding decrease in the Class Principal Balance of the Class 1M-1, Class
IM-2A, Class IM-2B or Class 1B Notes, as applicable (without regard to any exchanges of Group 1 Exchangeable
Notes for Group 1 RCR Notes for such Payment Date). If any Group 1 RCR Notes are held by Holders, any
Tranche Write-down Amount that is allocable to the related Group 1 Exchangeable Notes will be allocated to
decrease the Class Principal Balance or Class Notional Amount, as applicable, of the related Group 1 RCR Notes.

Similarly, any Tranche Write-down Amounts allocated to the Class 2M-1, Class 2M-2A, Class 2M-2B or Class
2B Reference Tranche will result in a corresponding decrease in the Class Principal Balance of the Class 2M-1,
Class 2M-2A, Class 2M-2B or Class 2B Notes, as applicable (without regard to any exchanges of Group 2
Exchangeable Notes for Group 2 RCR Notes for such Payment Date). If any Group 2 RCR Notes are held by
Holders, any Tranche Write-down Amount that is allocable to the related Group 2 Exchangeable Notes will be
allocated to decrease the Class Principal Balance or Class Notional Amount, as applicable, of the related Group 2
RCR Notes.

Any subsequent increase in the Class Principal Balance or Class Notional Amount, as applicable, of a Class of
Notes as a result of the reversal of Credit Events involving Reference Obligations in the related Loan Group will not
entitle a Holder of such Class of Notes to any interest that would otherwise have been due during any periods of
reduction of the Class Principal Balance or Class Notional Amount, as applicable, of such Class. Noteholders could
suffer significant loss of accrued interest to the extent of any extended period between a reduction and subsequent
increase of the Class Principal Balance or Class Notional Amount, as applicable, of the related Notes. Credit Events
may ultimately be reversed, resulting in Tranche Write-up Amounts that write up the Class Notional Amounts of the
related Reference Tranches.

LIBOR Levels Could Reduce the Yield on the Floating Rate Notes

Lower than anticipated levels of One-Month LIBOR could result in actual yields on the floating rate Notes that
are lower than anticipated. One-Month LIBOR is not likely to remain constant at any level. The timing of a change
in the level of One-Month LIBOR may affect the actual yield received, even if the average level is consistent with
an investor's expectation. In general, the earlier a change in the level of One-Month LIBOR, the greater the effect
on yield. As a result, the effect on the yield received due to a One-Month LIBOR that is lower (or higher) than the
rate anticipated during earlier periods is not likely to be offset by a later equivalent increase (or reduction).
Moreover, changes may not correlate with changes in interest rates generally or with changes in other indices. The
yield could be either adversely or positively affected if changes in One-Month LIBOR do not reflect changes in
interest rates generally.
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On September 28, 2012, Britain's Financial Services Authority recommended that the British Bankers'
Association be removed from its rate-setting responsibility and proposed additional reforms in connection with the
determination of LIBOR. On February 1, 2014, the Intercontinental Exchange Benchmark Administration ("ICE")
replaced the British Bankers' Association as the administrator of LIBOR. ICE is an autonomous entity acting within
the Intercontinental Exchange Group, Inc., a global network of exchanges and clearinghouses for financial and
commodity markets. Although ICE has provided assurances that there will be no initial changes to the manner in
which the rate is calculated or to data collection methodologies, no assurance can be made that there will be no
changes in the future. In addition, no assurance can be provided that One-Month LIBOR accurately represents the
offered rate applicable to loans in U.S. dollars for a one-month period between leading European banks or that
LIBOR's prominence as a benchmark interest rate will be preserved. No prediction can be made as to future levels
of the LIBOR index or as to the timing of any changes therein, each of which will directly affect the yields of the
floating rate Notes.

The Minimum Credit Enhancement Test Will Not Be Satisfied at Closing With a Potential Effect Over Time of
Extending the Weighted Average Lives of the Notes

Under the cash flow allocation features governing the Notes, no payments of unscheduled principal of the Notes
of either Group will be made until the Minimum Credit Enhancement Test is satisfied with respect to that Group.
On the Closing Date, the initial Group 1 Subordinate Percentage will be 4.00% and will not satisfy the Minimum
Credit Enhancement Test for Group 1 until it equals 4.75%. Similarly, on the Closing Date, the initial Group 2
Subordinate Percentage will be 4.00% and will not satisfy the Minimum Credit Enhancement Test for Group 2 until
it equals 4.75%. It is possible that the Minimum Credit Enhancement Test will not be satisfied for an indefinite
period thereafter. Accordingly, it is possible under certain scenarios that no unscheduled principal payments will be
made on the Notes of either Group for a prolonged period and that the weighted average lives of the affected Classes
of Notes will be extended as a result. Investors should consider the potential impact of this feature on their
investments in the Notes.

The Notes Feature a New Type of Program Loss Structure That May Result in Limited Liquidity of the Notes
and May Limit Investors' Ability to Sell the Notes

The Notes, while similar to prior Connecticut Avenue Securities offerings in certain respects, represent the first
issuance of Connecticut Avenue Securities with a structure that allocates actual losses to the Notes. The Dealers
will have no obligation to make a market in the Notes. As a result, there can be no assurance as to the liquidity of
the market that may develop for the Notes, or if it does develop, that it will continue.

Changes in the Market Value of the Notes May Not Be Reflective of the Performance or Anticipated
Performance of the Reference Obligations

The market value of the Notes may be volatile. These market values can change rapidly and significantly and
changes can result from a variety of factors. However, a decrease in market value may not necessarily be the result
of deterioration in the performance or anticipated performance of the Reference Obligations in the related Loan
Group. For example, changes in interest rates, perceived risk, supply and demand for similar or other investment
products, accounting standards, capital requirements that apply to regulated financial institutions and other factors
that are not directly related to the Reference Obligations can adversely and materially affect the market value of the
Notes.

The Transaction May Result in Limited Liquidity of the Notes, Which May Limit Investors' Ability to Sell the
Notes

The Notes will constitute classes of securities with a trading market that was established only recently. The
Notes are not required to be listed on any national securities exchange or traded on any automated quotation systems
of any registered securities association. The Dealers will have no obligation to make a market in the Notes. In
addition, it is possible that FHFA will reassess its policies with respect to our credit risk transfer transactions and
that any resulting changes could lead to a reduction, material alteration or cancellation of the program under which
the Notes are being issued. As a result, there can be no assurance as to the liquidity of the market that may develop
for the Notes, or if it does develop, that it will continue. It is possible that investors who desire to sell their Notes in
the secondary market may find no or few potential purchasers and experience lower resale prices than expected.
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Investors who desire to obtain financing for their Notes similarly may have difficulty obtaining any credit or credit
with satisfactory interest rates which may result in lower leveraged yields and lower secondary market prices upon
the sale of the Notes.

We make no representation as to the proper characterization of the Notes for legal investment, regulatory,
financial reporting or other purposes, as to the ability of particular investors to purchase the Notes under applicable
legal investment or other restrictions or as to the consequences of an investment in the Notes for such purposes or
under such restrictions. The liquidity of trading markets for the Notes may also be adversely affected by general
declines or disruptions in the credit markets. Such market declines or disruptions could adversely affect the liquidity
of and market for the Notes independent of the credit performance of the Reference Obligations in the related Loan
Group. We have no obligation to continue to issue securities similar to the Notes. FHFA may require us to
discontinue issuing such securities or require that alternative risk sharing transactions be effected, thereby affecting
the development of the market for the Notes. Further, even though Fannie Mae and Freddie Mac are required to
work together in implementing risk sharing transactions, the terms and structures of these transactions may be
different.

Legal Investment Considerations May Restrict Certain Investors

The investment activities of certain investors are subject to legal investment laws and regulations, or review or
regulation by certain authorities. Investors should consult their legal advisors to determine whether and to what
extent the Notes are legal investments for them, the Notes can be used as collateral for various types of borrowing,
and other restrictions apply to their purchase or pledge of the Notes. Financial institutions should consult their legal
advisors or the appropriate regulators to determine the appropriate treatment of the Notes under any applicable risk-
based capital or similar rules.

If an investor is subject to the jurisdiction of agencies of a governmental agency of the United States or any
jurisdiction outside the United States with similar authority (e.g., central banks), they should review and consider
that regulator's rules, guidelines, regulations and policy statements prior to purchasing or pledging the Notes.

Legislative or Regulatory Actions Could Adversely Affect the Market Value of the Notes

In August 2014, the SEC adopted substantial revisions to Regulation AB and other rules regarding the offering
process, disclosure and reporting for asset-backed securities. Among other things, the changes require (i) enhanced
disclosure of loan level information at the time of securitization and on an ongoing basis (commencing with
offerings after November 23, 2016), (ii) that the transaction agreements provide for review of the underlying assets
by an independent asset representations reviewer if certain trigger events occur and (iii) periodic assessments of an
asset-backed security issuer's continued ability to conduct shelf offerings. Also in August 2014, the SEC issued
final rules (effective in June 2015) encompassing a broad category of new and revised rules applicable to NRSROs.
These rules include new provisions that require (i) issuers or underwriters of rated asset-backed securities to furnish
a form that contains the findings and conclusions of reports of third-party due diligence providers, (ii) third-party
due diligence providers to provide a form with certain information to NRSROs regarding their due diligence
services, findings and conclusions, as well as a certification as to their review and (iii) NRSROs to make publicly
available the forms provided by any third-party due diligence providers.

In addition, pursuant to the Dodd-Frank Act in October 2014, various federal agencies adopted rules that
require, among other things, that a sponsor, its affiliate or certain other eligible parties retain at least 5% of the credit
risk underlying a non-exempt securitization, and in general prohibit the transfer or hedging of, and restrict the pledge
of, the retained credit risk for specified periods. These requirements took effect for residential mortgage-backed
securities transaction issued on or after December 24, 2015 and will take effect on December 24, 2016 for all other
non-exempt securitizations issuer on or after that date. We cannot predict what effect these rules will have on the
marketability of asset-backed securities.

The rules described in the two preceding paragraphs should not be applicable to the Notes because the Notes are
not asset-backed securities. However, if the Notes were to be viewed in the financial markets as having traits in
common with asset-backed securities, the Notes may be less marketable than asset-backed securities that are offered
in compliance with the rules.
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In February 2015, FHFA Director Mel Watt announced publicly that the FHFA was studying the opportunities
for including principal forgiveness as part Fannie Mae's loss mitigation strategy. If the FHFA directs Fannie Mae to
reduce the principal balance of Reference Obligations in the Reference Pool through use of principal forgiveness,
Fannie Mae will comply with such direction. In the event that a Reference Obligation is subject to principal
forgiveness, the amount of such principal forgiveness will be treated as Unscheduled Principal on the related
Payment Date. In the event that a Reference Obligation that was subject to principal forgiveness subsequently
becomes a Credit Event Reference Obligation, the amount of the principal forgiveness that was previously treated as
Unscheduled Principal will be allocated as a principal loss and may result in a Tranche Write-down Amount on the
related Group of Notes, as described under "Description of the Notes — Hypothetical Structure and Calculations
with Respect to the Reference Tranches — Allocation of Tranche Write-down Amounts." Such policies may be
adopted with little or no advance warning to Fannie Mae or its sellers or servicers, and Fannie Mae and its sellers
and servicers may have limited ability to participate in the related decision process.

Investors should independently assess and determine whether they are directly or indirectly subject to Articles
404-410 of the European Union Capital Requirements Regulation 575/2013, which apply to both credit institutions
and investment firms resident or domiciled in the European Economic Area ("EEA") and which, among other
things, place certain restrictions on the ability of affected institutions and firms to invest in asset-backed securities.
Articles 404-410 replaced Article 122a of the Capital Requirements Directive 2006/48/EC on January 1, 2014.
Similar requirements apply to European Economic Area-regulated alternative investment fund managers under the
Alternative Investment Fund Managers Directive 2011/61/EU, and other similar requirements are expected to be
implemented for other types of European Union-regulated investors and investment managers in the future. The risk
retention and other requirements included in any such regulations, and any other changes in the regulatory treatment
of the Notes, may negatively affect the regulatory position of affected investors and investment managers and may
have an adverse impact on the value and liquidity of the Notes themselves. The Issuer has provided certain
representations regarding its retention of interests in the Reference Pool. See "Transaction Summary — Group 1"
and "— Group 2" in this Prospectus. However, none of the Issuer, any Dealer or any of their affiliates makes any
representation that the Issuer has complied, or agreement that it will comply, with the requirements of any such
regulations. See "EEA Risk Retention" in this Prospectus.

Investors should also independently assess and determine whether they are directly or indirectly subject to
market risk capital rules jointly promulgated by the Office of the Comptroller of the Currency, the Board of
Governors of the Federal Reserve System and the FDIC that became effective on January 1, 2013. Any prospective
investor that is subject to these rules should independently assess and determine its ability to comply with the
regulatory capital treatment and reporting requirements that may be required with respect to the purchase of a Note
and what impact any such regulatory capital treatment and reporting requirements may have on the liquidity or
market value of the Notes.

All of these events could have a material adverse impact on the Noteholders.
The Restrictions on Transfer on the Notes May Limit Investors' Ability to Sell the Notes

Subject to limited exceptions in connection with the initial sale of the Notes, the Notes may be sold only to
Qualified Institutional Buyers and each prospective investor will be required to represent that it is a Qualified
Institutional Buyer. See "Distribution Arrangements — Selling Restrictions" in this Prospectus for additional
information regarding the applicable restrictions on transfer.

The Notes are also subject to restrictions to avoid certain fiduciary concerns and the potential application of the
prohibited transaction rules under ERISA and Section 4975 of the Code, or, in the case of any governmental plan,
church plan or foreign plan, a violation of Similar Law. The Notes may be acquired by a Plan or persons or entities
acting on behalf of, using the assets of or deemed to hold the assets of, a Plan, only if certain conditions are satisfied.
See "Certain ERISA Considerations" in this Prospectus.

The Notes May Be Redeemed Early

A Group of Notes may be redeemed in their entirety if we exercise our right of early redemption for that Group
of Notes as described under "Description of the Notes — Early Redemption Option". Any such redemption may
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result in the receipt of principal of the related Notes prior to the date anticipated by investors and may reduce
prospective investors' yield or cause prospective investors to incur losses on investments in such Notes.

The Projected Recovery Amount and the Final Liquidation Amount for a Group of Notes, If Applicable, Are
Likely to Differ and May Significantly Affect the Amounts Received by the Noteholders

The Projected Recovery Amount for a Group of Notes will be calculated by Fannie Mae in its sole discretion on
the related Recovery Election Date based on assumptions derived from subsequent recoveries on Reference
Obligations that became Credit Event Reference Obligations during prior periods. However, it is possible that
actual subsequent recoveries on the Liquidation Recovery Mortgage Loans will differ from those assumed, and
those differences may be significant. Holders of Written-down Notes (other than the Interest Only RCR Notes) that
receive their proportionate shares of the Projected Recovery Amount on the related Recovery Election Date will not
benefit from any increased subsequent recoveries that may otherwise be available on the related Liquidation
Recovery Date, if applicable. The related Liquidation Recovery Amount, if any, will be affected by various factors
in effect during the period subsequent to the Recovery Election Date, including regulatory changes and general
economic and housing market conditions, among other factors, which may decrease or increase the actual net
recoveries on Liquidation Recovery Mortgage Loans and, accordingly, may decrease or increase the related Final
Liquidation Amount payable to the applicable Holders. It is likely that the related Projected Recovery Amount and
Liquidation Recovery Amount for a Group of Notes (other than the Interest Only RCR Notes) will differ and
Holders of Written-down Notes (other than the Interest Only RCR Notes) will incur different levels of losses based
on which amount they receive.

The Early Redemption Feature May Cause the Notes to Fluctuate in Value Based on Prevailing Interest Rates

The early redemption feature of the Notes is likely to limit their market value. During periods when we may
elect to redeem a Group of Notes, the market value generally will not rise substantially above the price at which we
can redeem the related Notes. This also may be true prior to any redemption period.

We may be expected to redeem a Group of Notes when our cost of borrowing is lower than the interest rates on
those Notes. Our decision to redeem or not redeem the Notes may also be impacted by any related hedge or
derivative positions that we hold. If we decide to redeem a Group of Notes, an investor in the Notes may be unable
to reinvest the redemption proceeds in a comparable security at an effective interest rate as high as the interest rate
on the Notes being redeemed. The reinvestment may be at a significantly lower rate. Investors should consider
reinvestment risk in light of other investments available at that time.

Exchanges of Notes May Result in Investors Holding Lower Rated Notes

Before making an exchange involving Exchangeable Notes and RCR Notes, investors should consider carefully
the ratings consequences of the contemplated exchange. A rating may have relevance beyond the Rating Agency's
assessment of the credit quality of a security; the rating of a security can determine the treatment of such security for
certain regulatory purposes. Investors should consult with their advisors before exchanging their Notes as described
above.

A Reduction, Withdrawal or Qualification of the Ratings on the Rated Notes, or the Issuance of an Unsolicited
Rating on the Rated Notes, May Adversely Affect the Market Value of Those Notes and/or Limit an Investor's
Ability to Resell Those Notes

We have engaged two NRSROs and will pay them each a fee to assign ratings on the Rated Notes. We note
that a NRSRO may have a conflict of interest where, as is the industry standard and the case with the ratings of the
Rated Notes, the sponsor or the issuer pays the fees charged by each engaged NRSRO for its ratings services. We
have not engaged any other NRSRO to assign a rating on the Rated Notes and are not aware that any other NRSRO
has assigned ratings on the Rated Notes. However, under effective SEC rules, information provided by or on behalf
of us to either engaged NRSRO for the purpose of assigning or monitoring the ratings on the Rated Notes is required
to be made available to all NRSROs in order to make it possible for non-engaged NRSROs to assign unsolicited
ratings on the Rated Notes. An unsolicited rating could be assigned at any time, including prior to the Closing Date,
and none of Fannie Mae, the Dealers or any affiliates of the Dealers will have any obligation to inform you of any
unsolicited rating assigned after the date of this Prospectus. NRSROs, including the engaged NRSROs, have
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different methodologies, criteria, models and requirements. If any non-engaged NRSRO assigns an unsolicited
rating or issues commentary on the Rated Notes, there can be no assurance that such rating will not be lower than
the ratings provided by the engaged NRSROs or that such commentary will not imply a lower rating, which may
adversely affect the market value of the Rated Notes, as applicable, and/or limit an investor's ability to resell such
Notes. In addition, if we fail to make available to the non-engaged NRSROs any information provided to any
engaged NRSRO for the purpose of assigning or monitoring the ratings on the Rated Notes, an engaged NRSRO
could withdraw its rating on the Rated Notes, which may adversely affect the market value of such Notes and/or
limit an investor's ability to resell such Notes. Potential investors in the Rated Notes are urged to make their own
evaluation of such Notes, including the credit enhancement on such Notes, and not to rely solely on the ratings on
such Notes. In particular, a reduction in the credit rating of the U.S. government due to a governmental shutdown, a
failure to raise the national debt limit or for any other reason, may adversely affect our credit rating and,
accordingly, may have an adverse impact on the ratings of the Rated Notes.

The Ratings on the Rated Notes May Not Reflect All Risks

The ratings on the Rated Notes may not reflect the potential impact of all risks related to the structure of, or the
market for, such Notes, or the additional factors discussed herein and other factors that may affect the value of such
Notes. A credit rating is not a recommendation to buy, sell or hold securities and may be revised or withdrawn by a
NRSRO. Investors should be aware that legislative, regulatory or other events involving Fannie Mae could
negatively impact the ratings of the Rated Notes.

The Class 1B and Class 2B Notes Will Not Be Rated by any Engaged NRSRO on the Closing Date

We have not engaged any NRSRO to rate the Class 1B or Class 2B Notes on the Closing Date and we have no
obligation to do so in the future. The lack of a rating reduces the potential liquidity of the Class 1B and Class 2B
Notes and thus may affect the market value of such Notes. In addition, the lack of a rating will reduce the potential
for, or increase the cost of, financing the purchase and/or holding of such Notes. Investors subject to capital
requirements may be required to hold more capital against the Class 1B and Class 2B Notes than would have been
the case had such Class of Notes been rated. An unsolicited rating could be assigned to the Class 1B or Class 2B
Notes at any time, including prior to the Closing Date, and none of us, the Dealers or any affiliates of the Dealers
will have any obligation to inform you of any such unsolicited rating. In addition, if in the future we were to issue
notes similar to the Class 1B or Class 2B Notes or other securities under an alternative risk sharing arrangement, we
may seek to have such securities rated by one or more NRSROs. As a result, the marketability of the Class 1B or
Class 2B Notes, as applicable, may be impaired because they are not so rated.

The Ability to Exchange Exchangeable Notes and RCR Notes May Be Limited

An investor must own the specific Classes in the specific proportions to enter into an exchange involving
Exchangeable Notes and RCR Notes. If you do not own the specific Classes, you may not be able to obtain them
because:

» the owner of a Class that you need for an exchange may refuse or be unable to sell that Class to you at
a reasonable price or at any price; and

»  principal payments over time will decrease the amounts available for exchange.
Investors Have No Direct Right to Enforce Remedies

Noteholders generally do not have the right to institute any suit, action or proceeding in equity or at law under
the Debt Agreement.

These provisions may limit your personal ability to enforce the provisions of the Debt Agreement. In no event
will the Noteholders have the right to direct Fannie Mae to investigate or review whether or not a defect or
deficiency exists with respect to any Reference Obligation. In addition, we will have the sole discretion to
determine whether to undertake such investigation or review, upon taking such investigation or review, whether
Fannie Mae deems any findings to be material, and upon concluding that a finding is material whether to require the
related loan seller or servicer to repurchase the Reference Obligation, to enter into a repurchase settlement in respect
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of the Reference Obligation, and if so, for how much, or whether to waive the loan seller's or servicer's requirement
to repurchase the Reference Obligation.

An Event of Default will not automatically trigger an acceleration of the Notes. In order for the Notes to be
accelerated upon an Event of Default, Noteholders representing not less than 50% of the outstanding Class Principal
Balance of each Class of Notes to which such Event of Default relates (with the outstanding Class Principal
Balances of the Exchangeable Notes to be determined without regard to any exchanges for RCR Notes), must vote
to enforce remedies to make such Notes immediately due and payable. To the extent that such vote does not occur,
you will have no remedies upon an Event of Default. Noteholders may not be successful in obtaining the required
percentage of votes required because it may be difficult to locate other investors to facilitate achieving the required
voting thresholds.

Holders of RCR Notes will be entitled to exercise all the voting or direction rights that are otherwise allocated
to the related Exchangeable Notes; provided, however, that (i) Holders of Class 1M-2F Notes will be entitled to
exercise 99% of the voting or direction rights that are otherwise allocated to the related Class 1M-2A Notes and
Holders of Class 1M-21 Notes will be entitled to exercise 1% of the voting or direction rights that are otherwise
allocated to the related Class 1M-2A Notes, and (ii) Holders of Class 2M-2F Notes will be entitled to exercise 99%
of the voting or direction rights that are otherwise allocated to the related Class 2M-2A Notes and Holders of Class
2M-2F Notes will be entitled to exercise 1% of the voting or direction rights that are otherwise allocated to the
related Class 2M-2A Notes; and provided, further, that the Holders of any outstanding Class 1M-2I Notes and Class
2M-21 Notes will have no rights of election or entitlement with respect to any applicable Projected Recovery
Amount or Liquidation Recovery Amount.

One or more purchasers of Notes may purchase substantial portions of one or more Classes of Notes. If any
Noteholder or group of Noteholders holds more than 50% of the aggregate voting interests of the affected Notes and
disagrees with any proposed action, suit or proceeding requiring consent of more than 50% of the aggregate voting
interests of such Notes, that Noteholder or group of Noteholders may block the proposed action, suit or proceeding.
In some circumstances, the holders of a specified percentage of the Notes will be entitled to direct, consent to or
approve certain actions. In these cases, this direction, consent or approval will be sufficient to bind all holders of the
affected Notes, regardless of whether you agree with such direction, consent or approval.

For a more detailed discussion of Events of Default and Noteholder rights, see "The Agreements — The Debt
Agreement — Events of Default — Debt Agreement", "The Agreements — The Debt Agreement — Rights Upon
Event of Default — Debt Agreement" and "The Agreements — The Debt Agreement — Amendment" in this
Prospectus

Legality of Investment

Each prospective investor in the Notes is responsible for determining for itself whether it has the legal power,
authority and right to purchase such Notes. None of us, the Global Agent, any Dealer or any of our or their
respective affiliates expresses any view as to any prospective investor's legal power, authority or right to purchase
the Notes. Prospective investors are urged to consult their own legal, tax and accounting advisors as to such matters.
See "Legal Investment" in this Prospectus for additional information.

Rights of Note Owners May Be Limited by Book-Entry System

The Notes will be issued as book-entry Notes (the "Book-Entry Notes") and will be held through the
book-entry system of the DTC, and, as applicable, Euroclear and Clearstream. Transactions in the Book-Entry
Notes generally can be effected only through DTC and Participants (including Euroclear and Clearstream or their
respective nominees or depositaries). As a result:

* investors' ability to pledge the Notes to entities that do not participate in the DTC, Euroclear or
Clearstream system, or to otherwise act with respect to the Notes, may be limited due to the lack of a
physical certificate for such Notes;
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* under a book-entry format, an investor may experience delays in the receipt of payments, because
payments will be made by the Global Agent to DTC, Euroclear or Clearstream and not directly to an
investor;

* investors' access to information regarding the Notes may be limited because transmittal of notices and
other communications by DTC to its participating organizations and directly or indirectly through
those participating organizations to investors will be governed by arrangements among them, subject to
applicable law; and

*  you may experience delays in your receipt of payments on book-entry Notes in the event of
misapplication of payments by DTC, DTC participants or indirect DTC participants or bankruptcy or
insolvency of those entities, and your recourse will be limited to your remedies against those entities.

For a more detailed discussion of the Book-Entry Notes, see "Description of The Notes — Form, Registration
and Transfer of the Notes" in this Prospectus.

Tax Characterization of the Notes

There is no authority that directly addresses the proper treatment of instruments such as the Notes for U.S.
federal income tax purposes. On the Closing Date, we will receive an opinion from Hunton & Williams LLP, our
special U.S. federal tax counsel, to the effect that, although the matter is not free from doubt, each of the Class 1M-
1, Class 1M-2A, Class 1M-2B, Class 2M-1, Class 2M-2A and Class 2M-2B Notes sold on the Closing Date to a
person unrelated to Fannie Mae, including Notes sold by virtue of a sale of related RCR Notes, will be characterized
as indebtedness for U.S. federal income tax purposes. This opinion will be based on certain representations and
covenants of ours and will assume compliance with the Debt Agreement and other relevant transaction documents.
Opinions of counsel are not a guarantee of any particular U.S. federal income tax result and are not binding on the
Internal Revenue Service (the "IRS"), the courts or any other third party. As discussed below, the IRS could take a
contrary position with respect to the proper treatment of such Notes. The arrangement under which the RCR Notes
are created will be classified as a grantor trust for U.S. federal income tax purposes. The RCR Notes represent
beneficial ownership interests in the applicable Exchangeable Notes for U.S. federal income tax purposes.

The Class 1B and Class 2B Notes (together, the "Class B Notes") could be characterized as either derivatives or
equity instruments for U.S. federal income tax purposes. While the characterization is not entirely clear, Fannie Mae
intends to take the position that each Class B Note will be treated as a notional principal contract ("NPC") for U.S.
federal income tax purposes (other than for purposes of U.S. federal withholding tax).

If the IRS were to successfully contend that any of the Class 1M-1, Class 1M-2A, Class 1M-2B, Class 2M-1,
Class 2M-2A and Class 2M-2B Notes were not debt instruments for U.S. federal income tax purposes, but instead
were properly characterized as an equity security, a derivative or some other form of financial instrument issued by
Fannie Mae for U.S. federal income tax purposes, the U.S. federal income tax consequences to Holders may differ
materially from the consequences that would otherwise result and non-U.S. persons potentially could be subject to
significant adverse tax consequences. Fannie Mae and each Holder of a Class 1M-1, Class 1M-2A, Class 1M-2B,
Class 2M-1, Class 2M-2A and Class 2M-2B Note unrelated to Fannie Mae, by acceptance of such Note, will agree
to treat such Notes as indebtedness of Fannie Mae for all U.S. federal income tax purposes unless otherwise required
by applicable law. Similarly, if the IRS were to successfully contend that the Class B Notes were not NPCs, but
instead were derivatives other than NPCs, guarantee contracts or equity interests, the U.S. federal income tax
consequences to Holders may differ materially from the consequences that would otherwise result. See "Certain
United States Federal Tax Consequences" in this Prospectus.

Fannie Mae and its Paying Agent Intend to Withhold U.S. Federal Income Tax on the Entire Amount of Each
Class Coupon Payment (as Adjusted as a Result of any Modification Events) with Respect to the Class B Notes
in Respect of Payments Made to Non-U.S. Persons and Fannie Mae Will Not Gross Up for Such Withheld
Amounts

As discussed below in "Certain United States Federal Income Tax Consequences — Non-U.S. Persons — Class
B Notes", the U.S. federal income tax characterization of the Class B Notes is unclear. Accordingly, the
characterization of each payment on the Class B Notes for U.S. federal income tax purposes is also unclear.
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Although we intend to treat the Class B Notes as NPCs for U.S. federal income tax purposes, a number of other
characterizations are possible. For example, the IRS may treat a Class B Note as a derivative other than an NPC, a
guarantee contract or an equity interest. As a result, all or a portion of the payments on the Class B Notes may be
subject to U.S. withholding tax. To the extent that Fannie Mae makes payments to a U.S. person not exempt from
withholding with respect to a Class B Note, Fannie Mae and its paying agent intend to withhold U.S. federal income
tax on the entire amount of each Class Coupon payment (as adjusted as a result of any Modification Events) with
respect to such Class B Note at a rate of 30 percent, other than in the situations described below. Further, Fannie
Mae expects that other withholding agents making such payments to a non-U.S. person will also withhold on such
payments at such rate.

If payments with respect to the Class B Notes are effectively connected with a non-U.S. person's conduct of a
trade or business in the United States (and if an income tax treaty applies, such payments are attributable to a U.S.
permanent establishment), these payments would not be subject to U.S. withholding tax, regardless of the
characterization of the Class B Notes (but would be subject to U.S. federal income tax in the same manner as they
would be if received by a U.S. person). Such non-U.S. persons must timely provide the withholding agent a
properly-executed IRS Form W-8ECI or other documentation as may be prescribed by U.S. tax authorities stating
that the receipt of payments with respect to its Class B Notes is effectively connected with that non-U.S. person's
conduct of a trade or business in the United States (and if an income tax treaty applies, such payments are
attributable to a U.S. permanent establishment).

In situations where payments on the Class B Notes are not effectively connected with the conduct of the non-
U.S. person's U.S. trade or business (or if an income tax treaty applies, are not attributable to a U.S. permanent
establishment), as discussed above, because of the uncertainty as to how the Class B Notes will be characterized, to
the extent that Fannie Mae makes payments to a Holder not exempt from withholding with respect to a Class B
Note, Fannie Mae and its paying agent intend to withhold U.S. federal income tax on the entire amount of each
Class Coupon payment (as adjusted as a result of any Modification Events) with respect to such Class B Note at a
rate of 30 percent. Further, Fannie Mae expects that other withholding agents making such payments to a non-U.S.
person will also withhold on such payments at such rate. If the non-U.S. person is entitled to the benefits of an
income tax treaty with the United States, the non-U.S. person may provide a properly executed IRS Form W-8BEN,
W-8BEN-E or other documentation as may be prescribed by U.S. tax authorities to the withholding agent to reduce
or eliminate such U.S. withholding tax.

If U.S. federal income tax is withheld on a payment with respect to the Class B Notes, Fannie Mae will not pay
an additional amount to non-U.S. persons to compensate them for such tax. Accordingly, non-U.S. persons should
consult with their tax advisors regarding the suitability of the Class B Notes for investment, including the possibility
of obtaining a refund for any U.S. federal income tax withheld on payments on the Class B Notes.

ERISA Considerations

Each person purchasing the Notes (or a beneficial interest therein) will make or will be deemed to make certain
representations and warranties regarding the prohibited transaction rules of ERISA, Section 4975 of the Code and
the applicable provisions of Similar Law. Fiduciaries and other persons contemplating investing "plan assets" of
Plans in such Notes should consider the fiduciary investment standards and prohibited transaction rules of ERISA,
Section 4975 of the Code, Similar Law, and the applicable provisions of any other applicable laws before
authorizing an investment of the plan assets of any Plan in such Notes. See "Certain ERISA Considerations" in this
Prospectus.

Downgrade of Long-term Ratings of the Eurozone Nations and the United States May Adversely Affect the
Market Value of the Notes

In response to the economic situation facing the European Economic and Monetary Union, Eurozone, based on
factors including tightening credit conditions, higher risk premiums on Eurozone sovereigns and disagreement
among European policy makers as to how best to address the declining market confidence with respect to the
Eurozone, on January 13, 2012, Standard & Poor's Ratings Services, a Standard & Poor's Financial Services LLC
business ("S&P"), downgraded the long-term credit ratings on nine members of the Eurozone, including Austria,
Cyprus, France, Italy, Malta, Portugal, Slovakia, Slovenia and Spain. On April 18, 2013, Fitch downgraded the
long-term credit ratings on the United Kingdom. In addition, on October 10, 2014, S&P downgraded Finland's
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sovereign debt rating to AA+ from AAA and the outlook on that rating was changed to negative, and on January 26,
2015, S&P downgraded Russia's sovereign debt rating to BB+ from BBB-, citing the Russian Federation's weakened
monetary policy flexibility and economic growth prospects. Finally, on August 5, 2011, S&P lowered the long-term
sovereign credit rating of U.S. Government debt obligations from AAA to AA+ and on August 8, 2011, S&P also
downgraded the long-term credit ratings of U.S. government-sponsored enterprises, including Fannie Mae.

These actions initially had an adverse effect on financial markets and although we are unable to predict the
longer-term impact on such markets and the participants therein, it might be materially adverse to the value of the
Notes.

The Interests of Fannie Mae, the Dealers and Others May Conflict With and Be Adverse to the Interests of
the Noteholders

Fannie Mae's Actions with Respect to REO Dispositions, Mortgage Note Sales, Third-Party Sales, Short Sales
and Disposition Timelines May Increase the Risk of Loss on the Notes

Fannie Mae has considerable discretion, influence and authority with respect to the ultimate disposition of
Reference Obligations, as further described in "LOAN ACQUISITION PRACTICES AND SERVICING
STANDARDS—Servicing Standards—Delinquent Loan Management." In the exercise of its discretion with respect
to defaulted Reference Obligations, Fannie Mae will have the ability to accept or reject prices and bids on REO
properties, third-party sales, short sales and mortgage note sales. In the event Fannie Mae rejects an offer, such
rejection could result in additional delay affecting the ultimate disposition of a mortgaged property. Any periods
between an offer that is rejected and the ultimate disposition of the mortgaged property may result in additional
expenses (including but not limited to delinquent accrued interest, legal fees, real estate taxes and maintenance and
preservation expenses) that ultimately increase the actual loss realized on a mortgaged property. Subsequent offers
that are ultimately accepted by Fannie Mae could be lower than previous offers presented to Fannie Mae. Any such
additional expenses or reduced offers will reduce the Liquidation Proceeds used to calculate the Credit Event Net
Loss and result in greater losses being allocated to the related Group of Notes.

Fannie Mae May Amend the Transaction Documents to Limit Disposition Alternatives

We may amend the transaction agreements at any time to provide either (x) that the mortgage note sales referred
to in clause (iv) of the definition of "Credit Event" will thereafter be prohibited with respect to the Reference
Obligations or (y) that such mortgage note sales will thereafter be treated as Reference Pool Removals rather than as
Credit Events. At present, we are uncertain whether either such amendment will be adopted and, if so, we are
unable to predict the effect that any such amendment may have on the Liquidation Proceeds used to calculate the
Credit Event Net Loss with respect to Credit Event Reference Obligations from time to time.

Interests of Fannie Mae May Not Be Aligned With the Interests of the Noteholders

In conducting our business, including the acquisition, financing and securitization of mortgage loans, we
maintain ongoing relationships with our loan sellers. As a result, while we may have contractual rights to enforce
obligations that our loan sellers may have, we may elect not to do so or we may elect to do so in a way that serves
our own interests (including, but not limited to, working with our regulators toward housing policy objectives,
maintaining strong ongoing relationships with our loan sellers and maximizing the interests of taxpayers and our
shareholders) without taking into account the interests of the Noteholders. In certain instances, we may, or our
regulators may, have outstanding disputes or litigation with our loan sellers or servicers. We cannot assure you that
the existence of any prior, current or future disputes or litigation will not impact the manner in which we act in the
future.

Our interests, as owner or guarantor of the Reference Obligations or MBS backed by the Reference Obligations,
as the party directing our quality control process for reviewing mortgage loans or as master servicer, may be adverse
to the interests of the Noteholders. The effect of the Notes being linked to the Reference Obligations in the related
Loan Group and the corresponding Classes of Reference Tranches established pursuant to the hypothetical structure
is that we are transferring certain credit risk that we bear with respect to the Reference Obligations to the extent that
the Class Principal Balances of the related Notes are subject to being written down as described in this Prospectus.
We, in any of our capacities with respect to the Notes or the Reference Obligations, are not obligated to consider the
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interests of the Noteholders in taking or refraining from taking any action. Such action may include revising
provisions of the Servicing Guide to provide for alternative modification programs or to provide less or more
stringent servicing requirements. See "— Risks Relating to the Notes Being Linked to the Reference Pool —
Servicers May Not Follow the Requirements of Our Servicing Guide and Servicing Standards May Change
Periodically" above. In implementing new provisions in the Servicing Guide, we do not differentiate between
Reference Obligations and mortgage loans that are not in the Reference Pool. In addition, in connection with our
role as Issuer of the Notes, we will be acting solely for our own benefit and not as agent or fiduciary on behalf of
investors in the Notes. Also, there is no independent third party engaged with respect to the Notes to monitor and
supervise our activities as Issuer of the Notes.

Federal Housing Policy Objectives Adopted by Fannie Mae May Not Be Aligned With the Interests of the
Noteholders

The housing policies reflected in FHFA's most recent conservatorship scorecard incentivize Fannie Mae to
pursue business objectives that may conflict with the interests of the Noteholders. Under the scorecard, Fannie Mae
is to reduce the number of severely aged delinquent loans (referred to in this Prospectus as "non-performing
loans") in its portfolio. Sales of non-performing loans are subject to policy-related considerations established by
FHFA, including requirements applicable to entities bidding on those loans. These requirements may reduce the
market for, and ultimate recoveries on, the affected non-performing loans. See "LOAN ACQUISITION PRACTICES
AND SERVICING STANDARDS—Servicing Standards—Delinquent Loan Management—Non-Performing Loan
Sales" for a discussion of a March 2015 FHFA announcement regarding enhanced requirements for the sale of non-
performing loans by Fannie Mae and Freddie Mac. In certain geographical areas, Fannie Mae's performance under
the conservatorship scorecard is further influenced by the "Neighborhood Stabilization Initiative," a program
developed by FHFA, Fannie Mae and Freddie Mac to assist borrowers who are delinquent on their mortgage
payments, support neighborhood recovery and reduce REO inventory. The Neighborhood Stabilization Initiative
currently applies in Detroit, Michigan and Cook County, Illinois, but is subject to further expansion. As a result of
these policies and other policies that may be announced in the future, an increase in Modification Events may occur
with respect to the Reference Obligations, which in turn may result in interest payment reductions and possible
principal losses being allocated to the related Group of Notes. In addition, the effect of such policies on any
dispositions of non-performing loans that are Reference Obligations may lead to reduced Net Liquidation Proceeds
and greater losses being allocated to the related Group of Notes.

Potential Confflicts of Interest of the Dealers and their Affiliates

The activities of the Dealers and their respective affiliates may result in certain conflicts of interest. The
Dealers and their affiliates may retain, or own in the future, Classes of Notes, and any voting rights of those Classes
could be exercised by them in a manner that could adversely impact the Notes. The Dealers and their affiliates may
invest or take long or short positions in securities or instruments, including the Notes, that may be different from
your position as an investor in the Notes. If that were to occur, such Dealer's or its affiliate's interests may not be
aligned with your interests in Notes you acquire.

The Dealers and their respective affiliates include broker-dealers whose business includes executing securities
and derivative transactions on their own behalf as principals and on behalf of clients. Accordingly, the Dealers and
their respective affiliates and clients acting through them from time to time buy, sell or hold securities or other
instruments, which may include one or more Classes of the Notes, and do so without consideration of the fact that
the Dealers acted as Dealers for the Notes. Such transactions may result in the Dealers and their respective affiliates
and/or their clients having long or short positions in such instruments. Any such short positions will increase in
value if the related securities or other instruments decrease in value. Further, the Dealers and their respective
affiliates may (on their own behalf as principals or for their clients) enter into credit derivative or other derivative
transactions with other parties pursuant to which they sell or buy credit protection with respect to one or more of the
Notes. The positions of the Dealers and their respective affiliates or their clients in such derivative transactions may
increase in value if the Notes default or decrease in value. In conducting such activities, none of the Dealers or their
respective affiliates will have any obligation to take into account the interests of the Holders of the Notes or any
possible effect that such activities could have on them. The Dealers and their respective affiliates and clients acting
through them may execute such transactions, modify or terminate such derivative positions and otherwise act with
respect to such transactions, and may exercise or enforce, or refrain from exercising or enforcing, any or all of their
rights and powers in connection therewith, without regard to whether any such action might have an adverse effect
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on the Notes or the Holders of the Notes. Additionally, none of the Dealers and their respective affiliates will have
any obligation to disclose any of these securities or derivatives transactions to you in your capacity as a Holder of a
Note.

To the extent the Dealers or one of their respective affiliates makes a market in the Notes (which they are under
no obligation to do), they would expect to receive income from the spreads between their bid and offer prices for the
Notes. In connection with any such activity, they will have no obligation to take, refrain from taking or cease taking
any action with respect to these transactions and activities based on the potential effect on an investor in the Notes.
The prices at which the Dealers or one of their respective affiliates may be willing to purchase the Notes, if they
make a market for the Notes, will depend on market conditions and other relevant factors and may be significantly
lower than the issue prices for the Notes and significantly lower than the prices at which they may be willing to sell
the Notes.

Furthermore, the Dealers expect that a completed offering will enhance their ability to assist clients and
counterparties in transactions related to the Notes and in similar transactions (including assisting clients in additional
purchases and sales of the Notes and hedging transactions). The Dealers expect to derive fees and other revenues
from these transactions. In addition, participating in a successful offering and providing related services to clients
may enhance the Dealers' relationships with various parties, facilitate additional business development and enable
them to obtain additional business and to generate additional revenue.

The Dealers and their respective affiliates will have no obligation to monitor the performance of the Notes or
our actions, the loan sellers or servicers, the Global Agent or any other transaction party and will have no authority
to advise any such party or to direct their actions.

Furthermore, the Dealers listed below are affiliated with the specified loan sellers and servicers of certain
Reference Obligations included in the Reference Pool:

Dealer Affiliated Seller-Servicer % of Reference Obligations (by
Aggregate Cut-off Date Balance)

Citigroup CitiMortgage, Inc. 1.31%

JPMorgan JPMorgan Chase Bank, N.A. 3.75%

Wells Fargo Wells Fargo Bank, N.A. 15.56%

Potential Conflicts of Interest of the Global Agent and the Exchange Administrator

Wells Fargo Bank, in addition to acting as Global Agent and Exchange Administrator, is the originator, loan
seller and/or servicer with respect to approximately 15.56% of the Reference Obligations (by aggregate principal
balance as of the Cut-off Date) and, in such capacities, its interests with respect to the Reference Obligations may be
adverse to the interests of the Noteholders. In its roles as originator, loan seller and/or servicer, Wells Fargo Bank is
not obligated to consider the interests of the Noteholders in taking or refraining from taking any action. Wells Fargo
Bank also expects to continue to act as an originator, loan seller and servicer for mortgage loans that are not
included in the Reference Pool.

There May Be Conflicts of Interest Between the Classes of Notes

There may be conflicts of interest between the Classes of Notes due to differing payment priorities and terms.
Investors in the Notes should consider that certain decisions may not be in the best interests of each Class of Notes
and that any conflict of interest among different Noteholders may not be resolved in favor of investors in the Notes.
For example, Noteholders may exercise their voting rights so as to maximize their own interests, resulting in certain
actions and decisions that may not be in the best interests of different Noteholders.

Combination or '""Layering" of Multiple Risk Factors May Significantly Increase the Risk of Loss on Your
Notes

Although the various risks discussed in this Prospectus are generally described separately, prospective investors
in the Notes should consider the potential effects on the Notes of the interplay of multiple risk factors. Where more
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than one significant risk factor is present, the risk of loss on your Notes may be significantly increased. In
considering the potential effects of layered risks, you should carefully review the descriptions of the Reference
Obligations and the Notes. See "The Reference Obligations" and "Description of the Notes" in this Prospectus.
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DESCRIPTION OF THE NOTES
General

On the Closing Date, we expect to issue the Class 1M-1, Class IM-2, Class 1M-2A, Class 1M-2F, Class 1M-21,
Class 1M-2B, Class 1B, Class 2M-1, Class 2M-2, Class 2M-2A, Class 2M-2F, Class 2M-2I, Class 2M-2B and Class
2B Notes, and we expect to offer the Class 1M-1, Class 1M-2, Class 1B, Class 2M-1, Class 2M-2 and Class 2B
Notes (the "Offered Notes"). The Exchangeable Notes and RCR Notes will be exchangeable for the related RCR
Notes and Exchangeable Notes and in the Combinations described on Schedule I hereto. All the Notes will be
issued pursuant to a Debt Agreement (the "Debt Agreement") to be dated as of the Closing Date. Under a Global
Agency Agreement (the "Global Agency Agreement") to be dated as of the Closing Date between us and the
Global Agent, Wells Fargo Bank will act as paying agent, registrar, transfer agent, authenticating agent and
exchange administrator. See "The Agreements" in this Prospectus. Notwithstanding anything in this Prospectus
to the contrary, the Class 2B Notes will not be issued on the Closing Date. See "Special Note" on the cover of
this Prospectus.

The Notes are our unsecured general obligations and are structured to be subject to the performance of the
Reference Obligations in the Reference Pool. The Reference Pool is divided into two Loan Groups. The transaction
is designed to furnish credit protection to us with respect to Reference Obligations that experience losses related to
Credit Events and Modification Events. The Group 1 Notes will be subject to write-down of their Class Principal
Balances based on the occurrence of Credit Events and Modification Events with respect to the Reference
Obligations in Loan Group 1 and the actual losses experienced with respect thereto. Similarly, the Group 2 Notes
will be subject to write-down of their Class Principal Balances based on the occurrence of Credit Events and
Modification Events with respect to the Reference Obligations in Loan Group 2 and the actual losses experienced
with respect thereto. In addition, the Interest Payment Amounts of the Group 1 Notes will be subject to reduction to
the extent that the Reference Obligations in Loan Group 1 experience losses as a result of Modification Events.
Similarly, the Interest Payment Amounts of the Group 2 Notes will be subject to reduction to the extent that the
Reference Obligations in Loan Group 2 experience losses as a result of Modification Events. See "— Hypothetical
Structure and Calculations with Respect to the Reference Tranches — Allocation of Tranche Write-down Amounts"
and "—Allocation of Modification Loss Amount."

The principal payment characteristics of the Notes have been designed so that the Notes amortize based on the
collections of principal payments on the Reference Obligations. The Notes will not be entitled to principal
payments based on Unscheduled Principal collections received on the Reference Obligations in the related Loan
Group unless the Minimum Credit Enhancement Test and the Delinquency Test are satisfied for the related Payment
Date and Loan Group. Unlike securities in a senior/subordinate private label residential mortgage-backed
securitization, the principal payments required to be paid by us on the Notes will be based in part on Scheduled
Principal that is collected on the Reference Obligations in the related Loan Group, rather than on scheduled
payments due on such Reference Obligations, as described under "— Hypothetical Structure and Calculations with
Respect to the Reference Tranches — Allocation of Senior Reduction Amount and Subordinate Reduction Amount"
in this Prospectus. In other words, to the extent that there is a delinquent borrower who misses a payment (or makes
only a partial scheduled payment) on a Reference Obligation, we will not make principal payments on the related
Notes based on the amount that was due on such Reference Obligation; instead, we will only make principal
payments on the related Notes based on Scheduled Principal and Unscheduled Principal actually collected on such
Reference Obligation and any Recovery Principal. Investors should make their own determination as to the effect of
these features on the Notes.

For the avoidance of doubt, the Notes are not secured or backed by the Reference Obligations and under no
circumstances will the actual cash flow from the Reference Obligations be paid to or otherwise be made available to
the Holders of the Notes. We will make monthly payments of accrued interest to the Holders of the Notes (subject
to reduction as a result of the allocation of Modification Loss Amounts). The amounts of principal payments
required to be paid by us on the Notes entitled to principal each month will be based on the amount of principal
collected in respect of the Reference Obligations in the related Loan Group as further described in this Prospectus.
If a Class of RCR Notes is outstanding, all amounts payable by Fannie Mae on Exchangeable Notes that were
exchanged for such RCR Notes will be allocated to and payable on such RCR Notes.
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Form, Registration and Transfer of the Notes

The Notes will be represented by Book-Entry Notes and will be available in fully-registered form (such form,
the "Definitive Notes") only in limited circumstances described below.

The table below sets forth the original Note form, the minimum denomination and the incremental
denomination of the Notes. The Notes are not intended to be and should not be directly or indirectly held or
beneficially owned in amounts lower than such minimum denominations. A single Note of each Class may be
issued in an amount different (but not less) than the minimum denomination described below.

Form and Denominations of Notes

Minimum Incremental
Class Original Form Denomination Denomination
Class IM=1 NOLES ....c.oveveviiereriiereteeeeeteeese et seeas Book-Entry $10,000 $1
Class IM=2 NOES ......ccvrverirriiereererereereeee et eeae e Book-Entry $10,000 $1
Class IM-2A NOLES ......ceevivreererireriereeeteeteeere s eaeseveesens Book-Entry $10,000 $1
Class IM=2F NOES .......ceeviieriiriieriireetereeteeeereereeeeresseesevenens Book-Entry $10,000 $1
Class IM=21 NOLES .....ccveverrireriirieieriireeeereeteeeere e saeeseveseeas Book-Entry $10,000 $1
Class IM=-2B NOLES. ......ccocvivieeririieriirieeristeeeereereeeeresseesesesenas Book-Entry $10,000 $1
Class 1B NOES ......cvovieevereeieiereeieereeeeeeteeee et Book-Entry $10,000 $1
Class 2M=-1 NOLES ......ovveeieereeiiereteeeeeeeeese et Book-Entry $10,000 $1
Class 2M=-2 NOLES ......oveverieereriiereteeeeeeeee e Book-Entry $10,000 $1
Class 2M-2A NOLES ......cvevevereereiriieeeeererererereeeeeseseses s nenans Book-Entry $10,000 $1
Class 2M-2F NOES .......cceveueeriirieieeeeererererereeeeesesees s Book-Entry $10,000 $1
Class 2M-21 NOTES ........cveveverrrrireieeeeeserererereseeeasesensen s senans Book-Entry $10,000 $1
Class 2M-2B NOLES. ......cocvivreriirirerierieereeteeeee e eses e Book-Entry $10,000 $1
Class 2B NOES .....c.eeviveeierireeierieeeeetet ettt Book-Entry $10,000 $1

The Global Agent will initially serve as paying agent, note registrar and transfer agent for purposes of making
calculations and payments with respect to the Notes and providing for registration, transfers and exchanges of the
Notes (except for exchanges of Exchangeable Notes for RCR Notes and vice versa). In addition, we will perform
certain reporting and other administrative functions. The Exchange Administrator will perform certain reporting and
administrative functions with respect to the RCR Notes, including informing the Global Agent of exchanges of
Exchangeable Notes for RCR Notes, and vice versa, so that the Global Agent can make payments on RCR Notes
that have been issued in exchange for Exchangeable Notes and vice versa.

Book-Entry Notes. Persons acquiring beneficial ownership interests in the Book-Entry Notes ("Note Owners")
will hold such Notes through The Depository Trust Company ("DTC") in the United States and Clearstream or
Euroclear outside the United States, if they are participants of such systems (the "Participants"), or indirectly
through organizations which are participants in such systems (the "Indirect Participants"). Each Class of
Book-Entry Notes initially will be represented by one or more physical certificates registered in the name of Cede &
Co., the nominee of DTC. Investors may hold such beneficial interest in the Book-Entry Notes in minimum
denominations of $10,000 and incremental denominations of $1 in excess thereof. Except as described below, no
Note Owner will be entitled to receive a Definitive Note. Unless and until Definitive Notes are issued, it is
anticipated that the only Noteholder of the Book-Entry Notes will be Cede & Co., as nominee of DTC. Note
Owners will not be Noteholders as that term is used in the Debt Agreement. Note Owners are only permitted to
exercise their rights indirectly through Participants, Indirect Participants, Clearstream, Euroclear and DTC.

The Global Agent or another designated institution will act as the custodian for Book-Entry Notes on DTC and
as the "Common Depositary" for Book-Entry Notes which clear and settle through Euroclear and Clearstream.
Upon notification by the Exchange Administrator, the Global Agent will indicate to DTC any exchanges of
Exchangeable Notes for RCR Notes and vice versa.

A Note Owner's ownership of a Book-Entry Note will be recorded on the records of the brokerage firm, bank,
thrift institution or other financial intermediary (each, a "Financial Intermediary") that maintains the Note Owner's
account for such purpose. In turn, the Financial Intermediary's ownership of such Book-Entry Note will be recorded
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on the records of DTC (or of a participating firm that acts as agent for the Financial Intermediary, whose interest
will in turn be recorded on the records of DTC, if the Note Owner's Financial Intermediary is not a Participant but
rather an Indirect Participant), and on the records of Clearstream or Euroclear, and their respective Participants or
Indirect Participants, as applicable.

Note Owners will receive all payments of principal and interest on the Book-Entry Notes from the Global Agent
through DTC (and Clearstream or Euroclear, as applicable) and Participants. While the Book-Entry Notes are
outstanding (except under the circumstances described below), under the rules, regulations and procedures creating
and affecting DTC and its operations (the "Rules"), DTC is required to make book-entry transfers among
Participants on whose behalf it acts with respect to the Book-Entry Notes and is required to receive and transmit
payments of principal of, and interest on, the Book-Entry Notes. Participants and Indirect Participants with whom
Note Owners have accounts with respect to Book-Entry Notes are similarly required to make book-entry transfers
and receive and transmit such payments on behalf of their respective Note Owners. Accordingly, although Note
Owners will not possess certificates representing their respective interests in the Book-Entry Notes, the Rules
provide a mechanism by which Note Owners will receive payments and will be able to transfer their interest. It is
expected that payments by Participants and Indirect Participants to Note Owners will be governed by such standing
instructions and customary practices. However, payments of principal and interest in respect of such Book-Entry
Notes will be the responsibility of the applicable Participants and Indirect Participants and will not be the
responsibility of DTC (or Clearstream or Euroclear, as applicable), the Issuer or the Global Agent once paid or
transmitted by them.

As indicated above, Note Owners will not receive or be entitled to receive certificates representing their
respective interests in the Book-Entry Notes, except under the limited circumstances described below. Unless and
until Definitive Notes are issued, Noteholders who are not Participants may transfer ownership of Book-Entry Notes
only through Participants and Indirect Participants by instructing such Participants and Indirect Participants to
transfer Book-Entry Notes, by book-entry transfer, through DTC (or Clearstream or Euroclear, as applicable), for the
account of the purchasers of such Book-Entry Notes, which account is maintained with their respective Participants
and Indirect Participants. Under the Rules and in accordance with DTC's normal procedures, transfers of ownership
of Book-Entry Notes will be executed through DTC and the accounts of the respective Participants at DTC will be
debited and credited. Similarly, the Participants and Indirect Participants will make debits or credits, as the case
may be, on their records on behalf of the selling and purchasing Note Owners.

The laws of some states require that certain persons take physical delivery of securities in definitive certificated
form. Consequently, this may limit a Note Owner's ability to transfer its interests in a Book-Entry Note to such
persons. Because DTC can only act on behalf of its Participants, the ability of an owner of a beneficial interest in a
Book-Entry Note to pledge such interest to persons or entities that are not DTC Participants, or otherwise take
actions in respect of such interest, may be limited by the lack of a definitive certificate for such interest. In addition,
issuance of the Book-Entry Notes in book-entry form may reduce the liquidity of such Notes in the secondary
market because certain prospective investors may be unwilling to purchase Notes for which they cannot obtain a
physical certificate.

Because of time zone differences, credits of securities received in Clearstream or Euroclear as a result of a
transaction with a Participant will be made during subsequent securities settlement processing and dated as of the
next business day for Clearstream and Euroclear following the DTC settlement date. Such credits or any
transactions in such securities settled during such processing will be reported to the relevant Euroclear or
Clearstream Participants on such business day. Cash received in Clearstream or Euroclear as a result of sales of
securities by or through a Clearstream Participant or Euroclear Participant to a DTC Participant will be received
with value on the DTC settlement date but will be available in the relevant Clearstream or Euroclear cash account
only as of the next business day for Clearstream and Euroclear following settlement in DTC.

Subject to compliance with the transfer restrictions applicable to the Book-Entry Notes set forth above, transfers
between Participants will occur in accordance with the Rules. Transfers between Clearstream Participants and
Euroclear Part