in final form. This Offe"l;hpgi;@fgﬁﬁ}gg&ﬁﬁqgained in this Offering Memorandum is not complete and may be changed. The Issuer will not sell these Notes until the Offering Memorandum is in final form. This Offering Memorandum is
not an offer to sell these Notes and is not soliciting an offer to buy these Notes in any jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED MARCH 4, 2024
OFFERING MEMORANDUM . .
Fannie Mae

$751,299,000
CONNECTICUT AVENUE SECURITIES TRUST 2024-R02
Issuer

FANNIE MAE
Trustor and Administrator

CONNECTICUT AVENUE SECURITIES,
Series 2024-R02 Notes Due February 2044

Offered Notes: The Class 1M-1, Class 1M-2, Class 1B-1 and Class 1B-2 Notes. The Class 1M-2 Notes and Class 1B-1 Notes are
Classes of RCR Notes. The Class 1B-2 Notes are a Class of Exchangeable Notes. These Notes may be exchanged
for other Classes of Notes and vice versa in the combinations set forth on Schedule I. Schedule I also sets forth
further combinations of other Classes of RCR Notes and Exchangeable Notes. The Offered Notes and the other
Exchangeable and RCR Notes are referred to as the "Notes."

Offering Terms:  The initial purchasers (each, an "Initial Purchaser") named below are offering the Offered Notes.

Closing Date: On or about March 13, 2024.

Initial
Note Original Class CUSIP Expected Ratings Price to Purchaser Proceeds
Classes Principal Balance Coupon Number Maturity Date (S&P / DBRS) Investors Discounts to Issuer
IM-1........ $256,326,000 (1) 2) February 2044 A (sf) / A (high) (sf) % 0.25% 3)
IM-2........ $229,809,000 [@)) 2) February 2044 | BBB+ (sf) / BBB (high) (sf) % 0.25% 3)
1B-1......... $176,776,000 €8] 2) February 2044 BB+ (sf) / BBB (low) (sf) % 0.50% 3)
1B-2......... $88,388,000 1) 2) February 2044 B+ (sf) / BB (sf) % 0.50% 3)

(1) See "Summary of Terms — Interest" herein.
(2) See "Summary of Terms — CUSIP Numbers" herein.
(3) See "Distribution Arrangements" herein.

You should read this Offering Memorandum together with all documents that are incorporated by reference in this Offering
Memorandum. See "Additional Information" herein. Each recipient of this Offering Memorandum 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 2024-R02 Notes are complex financial instruments and may not be suitable
investments for you. You should consider carefully the risk factors described beginning on page 41 of this Offering
Memorandum and on page 22 of Fannie Mae's Annual Report on Form 10-K for the year ended December 31, 2023. 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 Offering Memorandum and the documents
incorporated by reference in this Offering Memorandum.

THE NOTES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE "SECURITIES ACT"), OR UNDER THE SECURITIES OR BLUE SKY LAWS OF ANY STATE.
ACCORDINGLY, THE NOTES ARE BEING OFFERED AND SOLD ONLY (A) IN THE UNITED STATES TO
"QUALIFIED INSTITUTIONAL BUYERS" WITHIN THE MEANING OF RULE 144A UNDER THE SECURITIES ACT
AND (B) IN OFFSHORE TRANSACTIONS TO PERSONS WHO ARE NOT "U.S. PERSONS" IN RELIANCE ON
REGULATION S UNDER THE SECURITIES ACT. THE NOTES ARE NOT TRANSFERABLE EXCEPT TO QUALIFIED
INSTITUTIONAL BUYERS OR CERTAIN OTHER ENTITIES, EACH IN ACCORDANCE WITH THE RESTRICTIONS
DESCRIBED IN "DISTRIBUTION ARRANGEMENTS — SELLING RESTRICTIONS" ON PAGE 243 OF THIS OFFERING
MEMORANDUM.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved the
notes or determined that this Offering Memorandum is accurate or complete. Any representation to the contrary is a criminal
offense.

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 the Issuer only. The RCR Notes represent interests in the related
Exchangeable Notes. The Notes, including any interest or return of discount on the Notes, are not guaranteed by, and are not
debts or obligations of, Fannie Mae or of the United States or any agency or instrumentality of the United States.

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




SUBJECT TO COMPLETION, DATED MARCH 4, 2024

OFFERING MEMORANDUM
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The Index of Definitions beginning on page 248 of this Offering Memorandum shows where definitions of certain defined

terms appear in this Offering Memorandum.

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.
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Lead Manager and Joint Bookrunner

BofA Securities Cantor Fitzgerald
Co-Manager Co-Manager

Academy Securities, Inc.
Selling Group Member

March __

StoneX Financial Inc.
Co-Lead Manager and Joint Bookrunner

Citigroup Morgan Stanley
Co-Manager Co-Manager

CastleOak Securities, L.P.
Selling Group Member

,2024



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.

SIMULTANEOUSLY WITH THE ISSUANCE OF THE NOTES, THE ISSUER WILL ENTER INTO (I) A
COLLATERAL ADMINISTRATION AGREEMENT WITH FANNIE MAE AND THE INDENTURE TRUSTEE
UNDER WHICH FANNIE MAE WILL BE REQUIRED TO PAY TRANSFER AMOUNTS TO THE ISSUER (IT
BEING UNDERSTOOD THAT THE TRUST ESTATE YIELD FOR A PAYMENT DATE WILL BE DEEMED
TO SATISFY, UP TO THE AMOUNT OF SUCH TRUST ESTATE YIELD, FANNIE MAE'S TRANSFER
AMOUNT PAYMENT OBLIGATION FOR THE RELATED REMITTANCE DATE) AND ANY RETURN
REIMBURSEMENT AMOUNTS, TO THE EXTENT APPLICABLE, AND THE ISSUER WILL BE REQUIRED
TO PAY RETURN AMOUNTS TO FANNIE MAE IF CERTAIN CREDIT EVENTS OR CERTAIN
MODIFICATION EVENTS OCCUR, AND (II) A CAPITAL CONTRIBUTION AGREEMENT WITH FANNIE
MAE UNDER WHICH FANNIE MAE (OR AN ASSIGNEE THEREOF) WILL BE REQUIRED TO PAY TO
THE ISSUER CAPITAL CONTRIBUTION AMOUNTS. THE ISSUER'S RIGHTS, TITLE AND INTEREST IN
THE COLLATERAL ADMINISTRATION AGREEMENT AND CAPITAL CONTRIBUTION AGREEMENT
WILL BE GRANTED TO THE INDENTURE TRUSTEE, ON BEHALF OF NOTEHOLDERS, PURSUANT TO
THE INDENTURE. A TERMINATION OF THE COLLATERAL ADMINISTRATION AGREEMENT WILL
RESULT IN A CONCURRENT TERMINATION OF THE CAPITAL CONTRIBUTION AGREEMENT, AND
VICE VERSA, AND WILL RESULT IN AN EARLY REDEMPTION OF THE NOTES.

AS DESCRIBED IN THIS OFFERING MEMORANDUM, 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
OFFERING MEMORANDUM, 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." PURSUANT TO THE COLLATERAL ADMINISTRATION AGREEMENT, UPON THE
OCCURRENCE OF ANY SUCH CREDIT EVENTS OR MODIFICATION EVENTS RESULTING IN ANY
SUCH WRITE-DOWNS, THE ISSUER WILL BE REQUIRED TO PAY RETURN AMOUNTS TO FANNIE
MAE IN THE AMOUNT OF THE AGGREGATE OF TRANCHE WRITE-DOWN AMOUNTS, IF ANY,
ALLOCATED TO REDUCE THE CLASS PRINCIPAL BALANCES OF THE NOTES, WHICH SUCH
PAYMENTS TO FANNIE MAE WILL BE SENIOR IN PRIORITY TO ANY PAYMENTS MADE ON THE
NOTES. CONVERSELY, PURSUANT TO THE COLLATERAL ADMINISTRATION AGREEMENT, FANNIE
MAE WILL BE OBLIGATED TO PAY TO THE ISSUER A RETURN REIMBURSEMENT AMOUNT IN AN
AMOUNT EQUAL TO THE AGGREGATE OF TRANCHE WRITE-UP AMOUNTS, IF ANY, ALLOCATED TO
INCREASE THE CLASS PRINCIPAL BALANCES OF THE NOTES.

THIS OFFERING MEMORANDUM CONTAINS SUBSTANTIAL INFORMATION ABOUT THE NOTES
AND THE OBLIGATIONS OF THE ISSUER, THE INDENTURE TRUSTEE, THE EXCHANGE
ADMINISTRATOR, INVESTMENT AGENT AND THE CUSTODIAN WITH RESPECT TO THE NOTES.
POTENTIAL INVESTORS ARE URGED TO REVIEW THIS OFFERING MEMORANDUM IN ITS ENTIRETY.

PROSPECTIVE PURCHASERS ARE NOT TO CONSTRUE THE CONTENTS OF THIS OFFERING
MEMORANDUM OR ANY PRIOR OR SUBSEQUENT COMMUNICATIONS FROM FANNIE MAE, THE
INDENTURE TRUSTEE, THE EXCHANGE ADMINISTRATOR, THE INVESTMENT AGENT, AN INITIAL
PURCHASER OR ANY OF THEIR RESPECTIVE OFFICERS, EMPLOYEES OR AGENTS AS INVESTMENT,
LEGAL, ACCOUNTING OR TAX ADVICE. PRIOR TO INVESTING IN THE NOTES A PROSPECTIVE
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PURCHASER SHOULD CONSULT WITH ITS ATTORNEYS 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 OFFERING MEMORANDUM. THIS
OFFERING MEMORANDUM DOES NOT CONSTITUTE AN OFFER TO SELL OR A SOLICITATION OF AN
OFFER TO BUY ANY SECURITIES OTHER THAN THE NOTES. THIS OFFERING MEMORANDUM WILL
NOT CONSTITUTE AN OFFER TO SELL OR THE SOLICITATION OF AN OFFER TO BUY, NOR WILL
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 OFFERING MEMORANDUM AT ANY TIME DOES NOT IMPLY THAT
INFORMATION HEREIN IS CORRECT AS OF ANY TIME SUBSEQUENT TO THE DATE OF THIS
OFFERING MEMORANDUM 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 (I) IN THE UNITED STATES TO QUALIFIED INSTITUTIONAL
BUYERS WITHIN THE MEANING OF RULE 144A AND (II) IN OFFSHORE TRANSACTIONS TO PERSONS
WHO ARE NOT "U.S. PERSONS" IN RELIANCE ON REGULATION S, IN EACH CASE UPON
SATISFACTION OF CERTAIN PROVISIONS OF THIS OFFERING MEMORANDUM. SEE "DISTRIBUTION
ARRANGEMENTS — SELLING RESTRICTIONS" IN THIS OFFERING MEMORANDUM. 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 OFFERING MEMORANDUM HAS BEEN PREPARED BY FANNIE MAE SOLELY FOR USE IN
CONNECTION WITH THE SALE OF THE NOTES.

FANNIE MAE IS IN CONSERVATORSHIP; POTENTIAL RECEIVERSHIP

FANNIE MAE CONTINUES TO OPERATE UNDER THE CONSERVATORSHIP THAT COMMENCED
ON SEPTEMBER 6, 2008, CONDUCTING FANNIE MAE'S BUSINESS UNDER THE DIRECTION OF THE
FEDERAL HOUSING FINANCE AGENCY ("FHFA") AS FANNIE MAE'S 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 FANNIE MAE'S
BUSINESS AND ASSETS. THE CONSERVATOR HAS DIRECTED AND WILL CONTINUE TO DIRECT
CERTAIN OF FANNIE MAE'S BUSINESS ACTIVITIES AND STRATEGIES. UNDER THE HOUSING AND
ECONOMIC RECOVERY ACT ("HERA"), FHFA MUST PLACE FANNIE MAE INTO RECEIVERSHIP IF
THE DIRECTOR OF FHFA MAKES A DETERMINATION IN WRITING THAT FANNIE MAE'S ASSETS
ARE, AND FOR A PERIOD OF 60 DAYS HAVE BEEN, LESS THAN FANNIE MAE'S OBLIGATIONS. FHFA
HAS NOTIFIED FANNIE MAE THAT THE MEASUREMENT PERIOD FOR ANY MANDATORY
RECEIVERSHIP DETERMINATION WITH RESPECT TO FANNIE MAE'S ASSETS AND OBLIGATIONS
WOULD COMMENCE NO EARLIER THAN THE SEC PUBLIC FILING DEADLINE FOR FANNIE MAE'S
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 SENIOR PREFERRED STOCK 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
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UNSOUND CONDITION TO TRANSACT BUSINESS; AN INABILITY TO MEET FANNIE MAE'S
OBLIGATIONS IN THE ORDINARY COURSE OF BUSINESS; A WEAKENING OF FANNIE MAE'S
CONDITION DUE TO UNSAFE OR UNSOUND PRACTICES OR CONDITIONS; CRITICAL
UNDERCAPITALIZATION; THE LIKELIHOOD OF LOSSES THAT WILL DEPLETE SUBSTANTIALLY ALL
OF FANNIE MAE'S 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 FANNIE MAE'S OBLIGATIONS UNDER THE
COLLATERAL ADMINISTRATION AGREEMENT AND CAPITAL CONTRIBUTION AGREEMENT,
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 FANNIE MAE'S OBLIGATIONS
THEREUNDER 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.

HERA 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 Offering Memorandum 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 Offering Memorandum), and the Notes are offered on a "when, as and if issued" basis. Each
prospective investor 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 Initial Purchaser or the Issuer.

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 you and the Issuer, 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, Fannie Mae 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 Fannie Mae 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 Initial Purchasers determine that a condition is not satisfied in any material respect,
prospective investors will be notified, and none of Fannie Mae, the Issuer or the Initial Purchasers 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 Initial Purchasers, Fannie Mae, the Issuer or any of
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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 Initial Purchasers and their respective affiliates, officers, directors,
partners and employees, including persons involved in the preparation or issuance of this Offering Memorandum,
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 Initial Purchasers and their respective affiliates, officers,
directors, partners and employees, including persons involved in the preparation or issuance of this Offering
Memorandum, may have an investment or commercial banking relationship with Fannie Mae. See "Risk Factors —
The Interests of Fannie Mae, the Initial Purchasers and Others May Conflict With and Be Adverse to the Interests of
the Noteholders — Potential Conflicts of Interest of the Initial Purchasers and their Affiliates." Information in this
Offering Memorandum is current only as of the date appearing on such material. Information in this Offering
Memorandum regarding any Notes supersedes all prior information regarding such Notes. The Notes may not be
suitable for all prospective investors.



TABULAR DATA REGARDING THE OFFERED NOTES, THE EXCHANGEABLE NOTES AND
CERTAIN CERTIFICATES AND INTERESTS

FANNIE MAE
CONNECTICUT AVENUE SECURITIES, SERIES 2024-R02

Expected
Expected Principal
Original Approximate Expected Payment
Class or Principal Initial Credit Class Expected Ratings WAL Window Interest Accrual Class or Interest
Interest Balance ($) Support (%) | Coupon (S&P / DBRS) (yrs)® (mos)® Basis Maturity Date® Type
IM-1*® $256,326,000 3.80% (%) A (sf) / A (high) (sf) 1.29 1-33 Actual/360 February 2044 Mezzanine
IM-2A®© $76,603,000 3.37% (5) A- (sf) / A (sf) 3.22 33-45 Actual/360 February 2044 Mezzanine
1M-2B“© $76,603,000 2.93% (5) BBB+ (sf) / A (low) (sf) 4.29 45-59 Actual/360 February 2044 Mezzanine
IM-2C#® $76,603,000 2.50% (%) BBB+ (sf) / BBB (high) (sf) 4.95 59 — 60 Actual/360 February 2044 Mezzanine
1M-2*© $229,809,000 2.50% (5) BBB+ (sf) / BBB (high) (sf) 4.15 3360 Actual/360 February 2044 RCR/Mezzanine
1B-1A®© $88,388,000 2.00% (5) BBB (sf) / BBB (high) (sf) 4.95 60 — 60 Actual/360 February 2044 Subordinate
1B-1BW®© $88,388,000 1.50% (5) BB+ (sf) / BBB (low) (sf) 4.95 60 — 60 Actual/360 February 2044 Subordinate
1B-1*© $176,776,000 1.50% (5) BB+ (sf) / BBB (low) (sf) 4.95 60 — 60 Actual/360 February 2044 RCR/Subordinate
1B-2*4© $88,388,000 1.00% (5) B+ (sf) / BB (sf) 4.95 60 — 60 Actual/360 February 2044 Subordinate
X-107 ™ ™ Excess 10
R® $0 Residual Interest
RL® $0 Residual Interest
Total: $751,299,000%*
*  Offered Notes.
k3

1
)

3)

[©)

(5)
©6)

7)

@®)

Including only Offered Notes.

Each Class of Offered Notes will be sold at a price of par.

Weighted average lives and principal payment windows with respect to the Notes assume that no Credit Events or Modification Events occur,
prepayments occur at the pricing speed of 10% CPR (calculated from the Closing Date), the Notes pay on the 25th day of each month beginning in
March 2024, and the Early Redemption Option is exercised on the Payment Date in February 2029.

The Class Principal Balance of any outstanding Notes will be paid in full on the earlier to occur of the Early Redemption Date, if any, and the
Maturity Date.

The Class 1M-1 Notes, Class IM-2A Notes, Class 1M-2B Notes, Class 1M-2C Notes, Class 1B-1A Notes, Class 1B-1B Notes and Class 1B-2
Notes will have corresponding Reference Tranches for the purpose of making calculations of payments required to be made by the Issuer and
reductions and increases in the principal amounts of the Notes.

See "Summary of Terms — Interest" herein.

The Holders of the Class 1M-2 Notes may exchange all or part of that Class for proportionate interests in the Class 1M-2A, Class IM-2B, and
Class 1M-2C Notes, and vice versa. The Holders of the Class 1B-1 Notes may exchange all or part of that Class for proportionate interests in the
Class 1B-1A and Class 1B-1B Notes, and vice versa. Additionally, the Holders of Class 1M-2A Notes, Class 1M-2B Notes, Class IM-2C Notes,
Class 1B-1A Notes, Class 1B-1B Notes and/or Class 1B-2 Notes may exchange all or part of those Classes for proportionate interests in the RCR
Notes in the applicable combinations set forth on Schedule I hereto, and vice versa. Certain Classes of related RCR Notes may further be
exchanged for proportionate interests in other Classes of RCR Notes in the applicable combinations set forth on Schedule I hereto, and vice versa.
Of the Exchangeable Notes and the RCR Notes, only the Class 1M-2, Class 1B-1 and Class 1B-2 Notes are Offered Notes.

The X-10 Interest will be an uncertificated interest issued by the Issuer and held by Fannie Mae. The X-I1O Interest will have no principal balance.
So long as the X-10 Interest is outstanding, it will represent the entitlement on any Payment Date to the excess, if any, of (i) the amount payable in
respect of the IO Q-REMIC Interest and the Legacy X-10 Interest for such Payment Date over (ii) the Transfer Amount for the related Remittance
Date. The X-1O Interest is not offered under this Offering Memorandum.

The Class R and Class RL Certificates, which will be issued by the Issuer and retained by Fannie Mae, will constitute residual interests under U.S.
Treasury regulations. The Class R and Class RL Certificate are not offered under this Offering Memorandum.
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FORWARD LOOKING STATEMENTS

This Offering Memorandum contains forward looking statements within the meaning of Section 27A of 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
Offering Memorandum, 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 Offering Memorandum. Fannie Mae
expressly disclaims any obligation or undertaking to disseminate any updates or revisions to any forward looking
statements to reflect changes in Fannie Mae's expectations with regard to those statements or any change in events,
conditions or circumstances on which any forward looking statement is based.

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 Fannie Mae
to originate loans or lend money directly to consumers in the primary mortgage market. Fannie Mae's most
significant activity is securitizing mortgage loans originated by lenders into Fannie Mae's mortgage-backed
securities that Fannie Mae guarantees. Fannie Mae also purchases mortgage loans and mortgage-backed securities.
Fannie Mae has been securitizing mortgage loans since 1981. Fannie Mae has been the largest issuer of mortgage-
related securities since 1990.

Fannie Mae obtains 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, Fannie Mae is 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 Fannie Mae's former safety and soundness
regulator, the Office of Federal Housing Enterprise Oversight, and Fannie Mae's former mission regulator, the U.S.
Department of Housing and Urban Development ("HUD"). HUD remains Fannie Mae's regulator with respect to
fair lending matters. Fannie Mae's 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 Fannie Mae's conservator pursuant to its
authority under the Federal Housing Enterprises Financial Safety and Soundness Act of 1992, as amended by the
Federal Housing Finance Regulatory Reform Act of 2008 and the Housing and Economic Recovery Act of 2008.
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 Fannie Mae and its assets. The
conservatorship is a statutory process designed to preserve and conserve Fannie Mae's 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 Fannie Mae, including how long Fannie Mae will continue to exist, the extent of Fannie Mae's role in the
market, what form Fannie Mae will have, and what ownership interest in Fannie Mae, if any, will be held by its
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current common and preferred stockholders after the conservatorship is terminated and whether Fannie Mae will
continue to exist following conservatorship. For more information on the risks to Fannie Mae's business relating to
the conservatorship and uncertainties regarding the future of Fannie Mae, please see, for example, "Risk Factors —
FHFA Could Terminate the Conservatorship by Placing Fannie Mae into Receivership, Which Could Adversely
Affect Fannie Mae's Performance under the Collateral Administration Agreement and/or Capital Contribution
Agreement" and "— Risks Relating to Fannie Mae."

In September 2008, Fannie Mae, through FHFA as its conservator, entered into two agreements with Treasury
— the Senior Preferred Stock Purchase Agreement (as amended, the "Senior Preferred Stock Purchase
Agreement") and the warrant. Pursuant to the Senior Preferred Stock Purchase Agreement, Fannie Mae issued and
sold to Treasury 1,000,000 shares of senior preferred stock with an initial liquidation preference of $1,000 per share.
The warrant allows Treasury to purchase, for a nominal price, shares of common stock equal to 79.9% of the
outstanding common stock of Fannie Mae on a fully diluted basis.

The senior preferred stock and the warrant were issued to Treasury as an initial commitment fee in
consideration of the commitment from Treasury to provide funds to Fannie Mae under the terms and conditions set
forth in the Senior Preferred Stock Purchase Agreement. The Senior Preferred Stock Purchase Agreement provides
that, on a quarterly basis, Fannie Mae generally may draw funds up to the amount, if any, by which Fannie Mae's
total liabilities exceed its total assets, as reflected on its consolidated balance sheet, prepared in accordance with
generally accepted accounting principles, for the applicable fiscal quarter. Under the terms of the Senior Preferred
Stock Purchase Agreement, if Fannie Mae does not have a positive net worth or if its net worth does not exceed the
applicable capital reserve amount as of the end of a fiscal quarter, then no dividend amount will accrue or be payable
for the applicable dividend period. If Fannie Mae does not declare and pay a dividend in the full amount provided
for in the senior preferred stock for any future dividend period, the capital reserve amount will thereafter be zero.
On September 27, 2019, Treasury and Fannie Mae (through FHFA acting on Fannie Mae's behalf in its capacity as
conservator) entered into a letter agreement (the "September 2019 Letter Agreement") increasing the applicable
capital reserve amount to $25.0 billion, effective September 30, 2019. Because Fannie Mae had a net worth of $16.5
billion as of June 30, 2020, no dividends were payable for the third quarter of 2020; and because Fannie Mae had a
net worth of $20.7 billion as of September 30, 2020, no dividends were payable for the fourth quarter of 2020. The
terms of the January 2021 Letter Agreement (as defined below) further amended the dividend provisions of the
senior preferred stock to permit Fannie Mae to retain increases in its net worth until the net worth exceeds the
amount of adjusted total capital necessary for Fannie Mae to meet capital requirements and buffers under FHFA's
regulatory capital framework. Accordingly, while Fannie Mae's net worth was $60.3 billion as of December 31,
2022, increased to $64.0 billion as of March 31, 2023, increased to $69.0 billion as of June 30, 2023, increased to
$73.7 billion as of September 30, 2023 and increased to $77.7 billion as of December 31, 2023, no dividends were
payable for the fourth quarter of 2022 and no dividends were payable for the first, second, third or fourth quarter of
2023.

In the event Fannie Mae has a comprehensive loss for any future quarter, Fannie Mae may also have a net worth
deficit for that quarter. Although Fannie Mae expects to remain profitable on an annual basis for the foreseeable
future, the expected volatility in Fannie Mae's financial results, which may be significant from quarter to quarter,
could result in a net worth deficit in a future quarter.

For any quarter for which Fannie Mae has a net worth deficit, Fannie Mae will be required to draw funds from
Treasury under the Senior Preferred Stock Purchase Agreement in order to avoid being placed into receivership. As
of the date of this Offering Memorandum, the maximum amount of remaining funding under the Senior Preferred
Stock Purchase Agreement is $113.9 billion. If Fannie Mae were to draw additional funds from Treasury under the
Senior Preferred Stock Purchase Agreement in a future period, the amount of remaining funding under the Senior
Preferred Stock Purchase Agreement would be reduced by the amount of Fannie Mae's draw. Dividend payments
Fannie Mae makes to Treasury do not restore or increase the amount of funding available to Fannie Mae under the
Senior Preferred Stock Purchase Agreement.

The Senior Preferred Stock Purchase Agreement and the warrant contain covenants that significantly restrict
Fannie Mae's business activities. These covenants, which are summarized in Fannie Mae's 2023 10-K under the
heading "Business—Conservatorship, Treasury Agreements and Housing Finance Reform" include a prohibition on
the issuance of equity securities (except in limited instances), a prohibition on the payment of dividends or other
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distributions on Fannie Mae's equity securities (other than the senior preferred stock or the warrant), a prohibition on
Fannie Mae's issuance of subordinated debt securities, and limitations on the amount of debt securities Fannie Mae
may have outstanding and the size of its mortgage asset portfolio.

In September 2019, Treasury released a proposal for administrative and legislative reforms to end the
conservatorship of Fannie Mae and Freddie Mac, to effect recapitalizations of the two enterprises, to place
additional limitations on their permitted activities, and to effect widespread reform of the U.S. mortgage finance
system.

On January 14, 2021, Treasury and FHFA, acting on Fannie Mae's behalf as conservator, entered into a letter
agreement (the "January 2021 Letter Agreement") to modify certain provisions of the Senior Preferred Stock
Purchase Agreement and the terms of the senior preferred stock. The modifications include an increase in the
amount of capital Fannie Mae is allowed to retain, a decrease in Fannie Mae's mortgage portfolio and debt caps, and
new covenants that restrict Fannie Mae's single-family and multifamily mortgage business activities, with varying
implementation dates. The January 2021 Letter Agreement also includes a provision requiring Fannie Mae and
Treasury to propose a restructuring of Treasury's investment in Fannie Mae and the dividend amount in a manner
that (i) facilitates an orderly exit from conservatorship, (ii) ensures that Treasury is appropriately compensated and
(iii) permits Fannie Mae to raise third-party capital and make distributions as appropriate. For additional information
about these changes to the Senior Preferred Stock Purchase Agreement and the senior preferred stock, prospective
investors should review Fannie Mae's Form 8-K relating to the January 2021 Letter Agreement, filed with the SEC
on January 20, 2021.

On September 14, 2021, Treasury and FHFA, acting on Fannie Mae's behalf as conservator, entered into a letter
agreement (the "September 2021 Letter Agreement") to temporarily suspend certain provisions of the Senior
Preferred Stock Purchase Agreement that constituted business restrictions contained in the January 2021 Letter
Agreement. The suspended provisions include, among other things, a limit on specified higher-risk single-family
mortgage acquisitions. For additional information about these changes to the Senior Preferred Stock Purchase
Agreement, prospective investors should review Fannie Mae's Form 8-K relating to the September 2021 Letter
Agreement, filed with the SEC on September 20, 2021.

For additional information, see "Business—Conservatorship, Treasury Agreements and Housing Finance
Reform—Treasury Agreements—Senior Preferred Stock Purchase Agreement—Senior Preferred Stock—Common
Stock Warrant" in Fannie Mae's Annual Report on Form 10-K for the year ended December 31, 2023.

Fannie Mae continues to rely on support from Treasury to eliminate any net worth deficits Fannie Mae may
experience in the future, which would otherwise trigger Fannie Mae's being placed into receivership. Based on
consideration of all of the relevant conditions and events affecting Fannie Mae's operations, including its
dependence on the U.S. Government, Fannie Mae continues to operate as a going concern and in accordance with
FHFA's provision of authority. Fannie Mae remains liable for all of Fannie Mae's obligations, including its
contractual payment obligations under the Collateral Administration Agreement and the Capital Contribution
Agreement. The Senior Preferred Stock Purchase Agreement is intended to enhance Fannie Mae's ability to meet its
obligations. While the Senior Preferred Stock Purchase Agreement provides holders of Fannie Mae's debt securities
limited rights to bring proceedings against Treasury if Fannie Mae fails to fulfill its payment obligations,
Noteholders will not have the benefit of these rights as the Notes will not be debt obligations of Fannie Mae.

Possibility of Future Receivership

FHFA must place Fannie Mae into receivership if the Director of FHF A makes a written determination that
Fannie Mae's assets are less than its obligations (i.e., a "net worth deficit") or if Fannie Mae has not been paying its
debts, in either case, for a period of 60 days after the deadline for the filing with the SEC of Fannie Mae's annual
report on Form 10-K or Fannie Mae's quarterly report on Form 10-Q, as applicable. Although Treasury committed
to providing Fannie Mae with funds in accordance with the terms of the Senior Preferred Stock Purchase
Agreement, Treasury may not provide these funds to Fannie Mae within the required 60 days if it has exhausted its
borrowing authority or if there is a government shutdown. 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 former Director of FHFA placed Fannie Mae into conservatorship.
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A receivership would terminate the conservatorship. Unlike a conservatorship, the purpose of which is to
conserve Fannie Mae's assets and return Fannie Mae to a sound and solvent condition, the purpose of a receivership
is to liquidate Fannie Mae's assets and resolve claims against Fannie Mae.

See "Risk Factors — Special Risks Associated with the Collateral Administration Agreement and the Capital
Contribution Agreement — FHFA Could Terminate the Conservatorship by Placing Fannie Mae into Receivership,
Which Could Adversely Affect Fannie Mae's Performance under the Collateral Administration Agreement and the
Capital Contribution Agreement" in this Offering Memorandum.



NOTICE TO EUROPEAN ECONOMIC AREA INVESTORS

THE NOTES ARE NOT INTENDED TO BE OFFERED, SOLD OR OTHERWISE MADE AVAILABLE TO
AND SHOULD NOT BE OFFERED, SOLD OR OTHERWISE MADE AVAILABLE TO ANY EU RETAIL
INVESTOR IN THE EUROPEAN ECONOMIC AREA ("EEA"). FOR THESE PURPOSES, THE EXPRESSION
"EU RETAIL INVESTOR" MEANS A PERSON WHO IS ONE (OR MORE) OF: (I) A RETAIL CLIENT AS
DEFINED IN POINT (11) OF ARTICLE 4(1) OF DIRECTIVE 2014/65/EU (AS AMENDED, "MIFID II"); (I) A
CUSTOMER WITHIN THE MEANING OF DIRECTIVE (EU) 2016/97, AS AMENDED, WHERE THAT
CUSTOMER WOULD NOT QUALIFY AS A PROFESSIONAL CLIENT AS DEFINED IN POINT (10) OF
ARTICLE 4(1) OF MIFID II; OR (II[) NOT A QUALIFIED INVESTOR, AS DEFINED IN ARTICLE 2 OF
REGULATION (EU) 2017/1129 (AS AMENDED, THE "EU PROSPECTUS REGULATION").

CONSEQUENTLY, NO KEY INFORMATION DOCUMENT REQUIRED BY REGULATION (EU) NO
1286/2014 (AS AMENDED, THE "EU PRIIPS REGULATION") FOR OFFERING OR SELLING THE NOTES
OR OTHERWISE MAKING THEM AVAILABLE TO EU RETAIL INVESTORS IN THE EEA HAS BEEN
PREPARED AND THEREFORE OFFERING OR SELLING THE NOTES OR OTHERWISE MAKING THEM
AVAILABLE TO ANY EU RETAIL INVESTOR IN THE EEA MAY BE UNLAWFUL UNDER THE EU PRIIPS
REGULATION.

THIS OFFERING MEMORANDUM IS NOT A PROSPECTUS FOR THE PURPOSES OF EU
PROSPECTUS REGULATION.

NOTICE TO UNITED KINGDOM INVESTORS

THE NOTES ARE NOT INTENDED TO BE OFFERED, SOLD OR OTHERWISE MADE AVAILABLE TO
AND SHOULD NOT BE OFFERED, SOLD OR OTHERWISE MADE AVAILABLE TO ANY UK RETAIL
INVESTOR IN THE UNITED KINGDOM ("UK"). FOR THESE PURPOSES, THE EXPRESSION "UK RETAIL
INVESTOR" MEANS A PERSON WHO IS ONE (OR MORE) OF: (I) A RETAIL CLIENT, AS DEFINED IN
POINT (8) OF ARTICLE 2 OF COMMISSION DELEGATED REGULATION (EU) 2017/565, AS IT FORMS
PART OF UK DOMESTIC LAW BY VIRTUE OF THE EUROPEAN UNION (WITHDRAWAL) ACT 2018 (AS
AMENDED, THE "EUWA"), AND AS AMENDED:; (II) A CUSTOMER WITHIN THE MEANING OF THE
PROVISIONS OF THE UK FINANCIAL SERVICES AND MARKETS ACT 2000 (AS AMENDED, THE
"FSMA") AND ANY RULES OR REGULATIONS MADE UNDER FSMA (SUCH RULES AND
REGULATIONS AS AMENDED) TO IMPLEMENT DIRECTIVE (EU) 2016/97, WHERE THAT CUSTOMER
WOULD NOT QUALIFY AS A PROFESSIONAL CLIENT, AS DEFINED IN POINT (8) OF ARTICLE 2(1) OF
REGULATION (EU) NO 600/2014, AS IT FORMS PART OF UK DOMESTIC LAW BY VIRTUE OF THE
EUWA, AND AS AMENDED; OR (III) NOT A QUALIFIED INVESTOR, AS DEFINED IN ARTICLE 2 OF
REGULATION (EU) 2017/1129, AS IT FORMS PART OF UK DOMESTIC LAW BY VIRTUE OF THE EUWA
(AS AMENDED, THE "UK PROSPECTUS REGULATION").

CONSEQUENTLY, NO KEY INFORMATION DOCUMENT REQUIRED BY REGULATION (EU) NO
1286/2014, AS IT FORMS PART OF UK DOMESTIC LAW BY VIRTUE OF THE EUWA (AS AMENDED,
THE "UK PRIIPS REGULATION") FOR OFFERING OR SELLING THE NOTES OR OTHERWISE MAKING
THEM AVAILABLE TO UK RETAIL INVESTORS IN THE UK HAS BEEN PREPARED AND THEREFORE
OFFERING OR SELLING THE NOTES OR OTHERWISE MAKING THEM AVAILABLE TO ANY UK
RETAIL INVESTOR IN THE UK MAY BE UNLAWFUL UNDER THE UK PRIIPS REGULATION.

THIS OFFERING MEMORANDUM IS NOT A PROSPECTUS FOR THE PURPOSE OF THE UK
PROSPECTUS REGULATION.

WITHIN THE UK, THIS OFFERING MEMORANDUM MAY ONLY BE COMMUNICATED OR CAUSED
TO BE COMMUNICATED TO PERSONS (I) WHO HAVE PROFESSIONAL EXPERIENCE IN MATTERS
RELATING TO INVESTMENTS AND QUALIFY AS INVESTMENT PROFESSIONALS IN ACCORDANCE
WITH ARTICLE 19(5) OF THE FINANCIAL SERVICES AND MARKETS ACT 2000 (FINANCIAL
PROMOTION) ORDER 2005 (AS AMENDED, THE "FPO"), (I) WHO FALL WITHIN ARTICLE 49(2)(A) TO
(D) OF THE FPO, OR (III) ARE PERSONS TO WHOM THIS OFFERING MEMORANDUM MAY
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OTHERWISE LAWFULLY BE COMMUNICATED OR CAUSED TO BE COMMUNICATED (ALL SUCH
PERSONS TOGETHER BEING REFERRED TO AS "RELEVANT PERSONS"). IN THE UK, THIS
OFFERING MEMORANDUM MUST NOT BE ACTED ON OR RELIED ON BY PERSONS WHO ARE NOT
RELEVANT PERSONS. IN THE UK, ANY INVESTMENT OR INVESTMENT ACTIVITY TO WHICH THIS
OFFERING MEMORANDUM RELATES, INCLUDING THE NOTES, IS AVAILABLE ONLY TO RELEVANT
PERSONS AND WILL BE ENGAGED IN ONLY WITH RELEVANT PERSONS.

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

EU AND UK SECURITIZATION REGULATION DUE DILIGENCE

IN CONNECTION WITH: (A) REGULATION (EU) 2017/2402 (AS AMENDED, THE "EU
SECURITIZATION REGULATION"), REGULATORY AND IMPLEMENTING TECHNICAL STANDARDS
APPLICABLE THERETO AND OFFICIAL GUIDANCE PUBLISHED BY THE EUROPEAN BANKING
AUTHORITY, THE EUROPEAN SECURITIES AND MARKETS AUTHORITY AND THE EUROPEAN
COMMIISSION IN RELATION THERETO (COLLECTIVELY, THE "EU SECURITIZATION RULES"); AND
(B) REGULATION (EU) 2017/2402 AS IT FORMS PART OF UK DOMESTIC LAW BY VIRTUE OF THE
EUWA, AS AMENDED BY THE SECURITISATION (AMENDMENT) (EU EXIT) REGULATIONS 2019 (AND
AS MAY BE FURTHER AMENDED OR REPLACED FROM TIME TO TIME, THE "UK SECURITIZATION
REGULATION"), TECHNICAL STANDARDS APPLICABLE THERETO AND OFFICIAL GUIDANCE
PUBLISHED BY THE FINANCIAL CONDUCT AUTHORITY OR THE PRUDENTIAL REGULATION
AUTHORITY IN RELATION THERETO (COLLECTIVELY, THE "UK SECURITIZATION RULES"),
FANNIE MAE WILL UNDERTAKE IN THE EU/UK RISK RETENTION LETTER THAT, AMONG OTHER
THINGS, IT (I) WILL RETAIN A MATERIAL NET ECONOMIC INTEREST IN THE TRANSACTION
CONSTITUTED BY THE ISSUANCE OF THE NOTES OF NOT LESS THAN 5% AND (II) WILL NOT
SUBJECT SUCH RETAINED INTEREST OR THE REFERENCE OBLIGATIONS TO ANY CREDIT RISK
MITIGATION OR HEDGING OR SELL, TRANSFER OR OTHERWISE SURRENDER ALL OR PART OF THE
RIGHTS, BENEFITS OR OBLIGATIONS ARISING FROM SUCH RETAINED INTEREST, EXCEPT TO THE
EXTENT PERMITTED IN ACCORDANCE WITH THE EU SECURITIZATION RULES AND UK
SECURITIZATION RULES. EACH PROSPECTIVE INVESTOR IN THE NOTES IS REQUIRED TO
INDEPENDENTLY ASSESS AND DETERMINE ANY APPLICATION OF THE EU SECURITIZATION
RULES AND UK SECURITIZATION RULES TO IT AND THE SUFFICIENCY FOR THE PURPOSES OF
ENABLING SUCH INVESTOR TO COMPLY WITH THE EU SECURITIZATION RULES OR UK
SECURITIZATION RULES WHERE APPLICABLE OF THE INFORMATION DESCRIBED UNDER "EU AND
UK SECURITIZATION RULES" AND IN THIS OFFERING MEMORANDUM GENERALLY. SEE "EU AND
UK SECURITIZATION RULES" AND "RISK FACTORS — INVESTMENT FACTORS AND RISKS RELATED
TO THE NOTES — EU AND UK SECURITIZATION RULES COULD ADVERSELY AFFECT THE MARKET
VALUE OF THE NOTES."

SINGAPORE EXCHANGE

SUBSEQUENT TO ISSUANCE OF THE NOTES, FANNIE MAE INTENDS TO APPLY TO THE
SINGAPORE EXCHANGE SECURITIES TRADING LIMITED (THE "SINGAPORE EXCHANGE") FOR THE
NOTES TO BE LISTED ON THE SINGAPORE EXCHANGE. FOLLOWING ANY SUCH APPLICATION,
THERE CAN BE NO ASSURANCE THAT SUCH LISTING WILL BE GRANTED OR MAINTAINED. SUCH
PERMISSION WILL BE GRANTED WHEN THE NOTES HAVE BEEN ADMITTED TO THE OFFICIAL LIST
OF THE SINGAPORE EXCHANGE. THE SINGAPORE EXCHANGE ASSUMES NO RESPONSIBILITY FOR
THE CORRECTNESS OF ANY OF THE STATEMENTS MADE, OPINIONS EXPRESSED OR REPORTS
CONTAINED HEREIN. THE APPLICATION TO, APPROVAL IN PRINCIPLE FROM, ADMISSION TO THE
OFFICIAL LIST OF, AND LISTING AND QUOTATION OF THE NOTES ON THE SINGAPORE EXCHANGE
ARE NOT TO BE TAKEN AS AN INDICATION OF FANNIE MAE'S MERITS OR THE MERITS OF FANNIE
MAE'S SUBSIDIARIES, ASSOCIATED COMPANIES OR THE NOTES.
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FOR SO LONG AS THE NOTES ARE LISTED ON THE SINGAPORE EXCHANGE AND THE RULES OF
THE SINGAPORE EXCHANGE SO REQUIRE, IN THE EVENT THAT THE BOOK-ENTRY NOTES ARE
EXCHANGED FOR DEFINITIVE NOTES, FANNIE MAE WILL APPOINT AND MAINTAIN A PAYING
AGENT IN SINGAPORE, WHERE THE DEFINITIVE NOTES MAY BE PRESENTED OR SURRENDERED
FOR PAYMENT OR REDEMPTION. IN ADDITION, IN THE EVENT THAT THE BOOK-ENTRY NOTES
ARE EXCHANGED FOR DEFINITIVE NOTES, AN ANNOUNCEMENT OF SUCH EXCHANGE WILL BE
MADE BY OR ON BEHALF OF FANNIE MAE THROUGH THE SINGAPORE EXCHANGE AND SUCH
ANNOUNCEMENT WILL INCLUDE ALL MATERIAL INFORMATION WHICH RESPECT TO THE
DELIVERY OF THE DEFINITIVE NOTES, INCLUDING DETAILS OF THE PAYING AGENT IN
SINGAPORE.

FOR SO LONG AS THE NOTES ARE LISTED ON THE SINGAPORE EXCHANGE AND THE RULES OF
THE SINGAPORE EXCHANGE SO REQUIRE, THE NOTES WILL BE TRADED ON THE SINGAPORE
EXCHANGE IN A MINIMUM BOARD LOT SIZE OF $200,000.

SECTION 309B(1)(c) NOTIFICATION: THE NOTES WILL BE (A) CAPITAL MARKETS PRODUCTS
OTHER THAN PRESCRIBED CAPITAL MARKETS PRODUCTS (AS DEFINED IN THE SINGAPORE
SECURITIES AND FUTURES (CAPITAL MARKETS PRODUCTS) REGULATIONS 2018) AND (B)
SPECIFIED INVESTMENT PRODUCTS (AS DEFINED IN MAS NOTICE SFA 04-N12: NOTICE ON THE
SALE OF INVESTMENT PRODUCTS AND MAS NOTICE FAA-N16: NOTICE ON RECOMMENDATIONS
ON INVESTMENT PRODUCTS).

JAPAN

THE NOTES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE FINANCIAL
INSTRUMENTS AND EXCHANGE LAW OF JAPAN, AS AMENDED (THE "FIEL"), AND DISCLOSURE
UNDER THE FIEL HAS NOT BEEN AND WILL NOT BE MADE WITH RESPECT TO THE NOTES.
ACCORDINGLY, EACH INITIAL PURCHASER HAS REPRESENTED AND AGREED THAT IT HAS NOT,
DIRECTLY OR INDIRECTLY, OFFERED OR SOLD AND WILL NOT, DIRECTLY OR INDIRECTLY, OFFER
OR SELL ANY NOTES IN JAPAN OR TO, OR FOR THE BENEFIT OF, ANY RESIDENT OF JAPAN (WHICH
TERM AS USED IN THIS OFFERING MEMORANDUM MEANS ANY PERSON RESIDENT IN JAPAN,
INCLUDING ANY CORPORATION OR OTHER ENTITY ORGANIZED UNDER THE LAWS OF JAPAN) OR
TO OTHERS FOR REOFFERING OR RE-SALE, DIRECTLY OR INDIRECTLY, IN JAPAN OR TO, OR FOR
THE BENEFIT OF, ANY RESIDENT OF JAPAN EXCEPT PURSUANT TO AN EXEMPTION FROM THE
REGISTRATION REQUIREMENTS OF, AND OTHERWISE IN COMPLIANCE WITH, THE FIEL AND
OTHER RELEVANT LAWS, REGULATIONS AND MINISTERIAL GUIDELINES OF JAPAN. AS PART OF
THIS OFFERING OF THE OFFERED NOTES, THE INITIAL PURCHASERS MAY OFFER THE OFFERED
NOTES IN JAPAN TO UP TO 49 OFFEREES IN ACCORDANCE WITH THE ABOVE PROVISIONS.

JAPANESE RETENTION REQUIREMENT

THE JAPANESE FINANCIAL SERVICES AGENCY ("JFSA") PUBLISHED A RISK RETENTION RULE
AS PART OF THE REGULATORY CAPITAL REGULATION OF CERTAIN CATEGORIES OF JAPANESE
INVESTORS SEEKING TO INVEST IN SECURITIZATION TRANSACTIONS (THE "JRR RULE"). THE JRR
RULE MANDATES AN "INDIRECT" COMPLIANCE REQUIREMENT, MEANING THAT CERTAIN
CATEGORIES OF JAPANESE INVESTORS WILL BE REQUIRED TO APPLY HIGHER RISK WEIGHTING
TO SECURITIZATION EXPOSURES THEY HOLD UNLESS THE RELEVANT ORIGINATOR COMMITS TO
HOLD A RETENTION INTEREST IN THE SECURITIES ISSUED IN THE SECURITIZATION
TRANSACTION EQUAL TO AT LEAST 5% OF THE EXPOSURE OF THE TOTAL UNDERLYING ASSETS
IN THE SECURITIZATION TRANSACTION (THE "JAPANESE RETENTION REQUIREMENT"), OR
SUCH INVESTORS DETERMINE THAT THE UNDERLYING ASSETS WERE NOT "INAPPROPRIATELY
ORIGINATED." IN THE ABSENCE OF SUCH A DETERMINATION BY SUCH INVESTORS THAT SUCH
UNDERLYING ASSETS WERE NOT "INAPPROPRIATELY ORIGINATED," THE JAPANESE RETENTION
REQUIREMENT WOULD APPLY TO AN INVESTMENT BY SUCH INVESTORS IN SUCH SECURITIES.

NO PARTY TO THE TRANSACTION DESCRIBED IN THIS OFFERING MEMORANDUM HAS
COMMITTED TO HOLD A RISK RETENTION INTEREST IN COMPLIANCE WITH THE JAPANESE

xiii



RETENTION REQUIREMENT, AND NO PARTY TO THE TRANSACTION DESCRIBED IN THIS OFFERING
MEMORANDUM MAKES ANY REPRESENTATION AS TO WHETHER THE TRANSACTION DESCRIBED
IN THIS OFFERING MEMORANDUM WOULD OTHERWISE COMPLY WITH THE JRR RULE.
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ADDITIONAL INFORMATION

Fannie Mae's common stock is registered with the SEC under the Securities Exchange Act of 1934 ("Exchange
Act"). Fannie Mae files reports and other information with the SEC.

As described below, Fannie Mae incorporates certain documents by reference in this Offering Memorandum,
which means that Fannie Mae is disclosing information to you by referring you to those documents rather than by
providing you with separate copies. Fannie Mae incorporates by reference in this Offering Memorandum (1) its
Annual Report on Form 10-K for the year ended December 31, 2023, filed with the SEC on February 15, 2024; (2)
all other reports Fannie Mae has 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 Fannie Mae "furnishes" to the SEC on Form
8-K; and (3) all documents that Fannie Mae files with the SEC pursuant to Section 13(a), 13(c) or 14 of the
Exchange Act after the date of this Offering Memorandum and prior to the termination of the offering of the Notes,
excluding any information Fannie Mae "furnishes" to the SEC on Form 8-K. These documents are collectively
referred to as the "Incorporated Documents" and are considered part of this Offering Memorandum. You should
read this Offering Memorandum in conjunction with the Incorporated Documents. Information that Fannie Mae
incorporates by reference will automatically update information in this Offering Memorandum. Therefore, you
should rely only on the most current information provided or incorporated by reference in this Offering
Memorandum. No documents incorporated by reference are part of this Offering Memorandum for purposes of the
admission of the Notes to trading on the Global Exchange Market.

You may read and copy any document Fannie Mae files 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 https://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, final copies of this Offering Memorandum, the
Incorporated Documents, the Collateral Administration Agreement, the Capital Contribution Agreement, the
Indenture, the Trust Agreement and the EU/UK Risk Retention Letter from:

Fannie Mae — Investor Inquiry
1100 15th Street, NW
Washington, DC 20005
Telephone: 1-800-232-6643

Fannie Mae also makes these documents available on its internet website at this address: www.fanniemae.com™

In addition, such documents will be made available on the internet website of the Indenture Trustee, located as
of the date hereof at www.ctslink.com.

Prior to the pricing date of this transaction, you can obtain, without charge, initial draft copies of the Collateral
Administration Agreement, the Capital Contribution Agreement, the Indenture and the Trust Agreement by
requesting them from an Initial Purchaser.

Fannie Mae also makes available on its internet website certain pool- and loan-level information regarding each
of the mortgage loans backing its MBS, and will make available comparable information regarding the mortgage
loans included in the Reference Pool, based on information furnished to Fannie Mae by the loan sellers and servicers
of the mortgage loans. Certain pool- or loan-level information provided in this Offering Memorandum, similarly, is
based upon information reported and furnished to Fannie Mae by loan sellers and servicers of the mortgage loans.
Fannie Mae generally does not independently verify information furnished to it by loan sellers and servicers
regarding the mortgage loans and make no representations or warranties concerning the accuracy or completeness of

Fannie Mae provides this and other internet addresses solely for the information of investors. Fannie Mae does not intend these internet
addresses to be active links and Fannie Mae is not using references to these addresses to incorporate additional information into this Offering
Memorandum, except as specifically stated in this Offering Memorandum.

An investor may access the Selling Guide (as defined in this Offering Memorandum) at https://selling-guide.fanniemae.com/. An investor may
access the Servicing Guide (as defined in this Offering Memorandum) at https://servicing-guide.fanniemae.com/.
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that information. In addition, loan sellers sometimes provide information about certain mortgage loans that they sell
to Fannie Mae in separate additional supplements ("Additional Supplements"). Fannie Mae has not verified the
information in Additional Supplements and makes no representations or warranties concerning the accuracy or
completeness of that information.

XV1



TABLE OF CONTENTS

FANNIE MAE IS IN CONSERVATORSHIP; POTENTIAL RECEIVERSHIP ......c.ccoeciiiiiiieiriieseeeeeeie il
IMPORTANT NOTICE REGARDING THE NOTES ......c.c.cciniiiiiiiiininicininiecnieieiteeeseeteit et iv
TABULAR DATA REGARDING THE OFFERED NOTES, THE EXCHANGEABLE NOTES AND CERTAIN
CERTIFICATES AND INTERESTS ...ttt ettt st vi
FORWARD LOOKING STATEMENTS ..ottt ettt ettt sttt ettt vii
FANNIE MAE ...ttt bbbttt b e et b bbbt s e bt e st b et e st e bt se b e e e st ebe e e vii
GEMIETAL ...ttt ettt ettt et b e s bt b e eh ettt a e st b e e h e h ettt bt sa e bttt e st e ne e vii
Regulation and ConSErVAOTSIIP ........oouiiiiiiiiiieietieee et ettt ettt et et e e ae s be e bt ebeebe et eneeneeneeneeee vii
Possibility of FUture RECEIVEISIIP .....c.coiuiiiiiiiiii ettt sttt ee e e ix
NOTICE TO EUROPEAN ECONOMIC AREA INVESTORS .....c.cocoiiiiniiiineieincteeneteeneeeeie et neens xi
NOTICE TO UNITED KINGDOM INVESTORS ......ccoociniiiiiiiiniinteintetetneeetsteeeie sttt sttt st aenesaens xi
EU AND UK SECURITIZATION REGULATION DUE DILIGENCE ........cccctieiiirieieieieieieieeeee e Xii
SINGAPORE EXCHANGE .......ociiiiiiiiiiieeeee ettt sttt st sttt et e ne st saeane Xii
JAPAN .ot e st ae e e a e Xiil
JAPANESE RETENTION REQUIREMENT ......ccociiiiiiiiiiiiiicieenecteenee ettt sttt s eene xiii
ADDITIONAL INFORMATION ...ttt ettt ettt st b et b et b et ebe et ene XV
TRANSACTION SUMMARY ...ttt sttt ettt bttt b et b et b e bt e bt b e na et e b e st ebe s eneene 1
Transaction DIAGIAIMNS ... ..coueeiuiiieieiieiiee et ettt ettt et e st este et e e et en e esteeseees e e st e st emaeemeeemeesneesseaseanseenteenseeneasseennean 3
SUMMARY OF TERMS ...ttt ettt ettt ettt ettt et et b et b ettt st et bt st et be st eenens 9
RISK FACTORS ...ttt eh ettt bttt b et eh bttt e b et et eb et et eb bt ebenae e enes 41
GEMETAL ...ttt ettt bbbt e b bbbt bbbt e h e bbb et b e b e ene 41
Reference Obligations Are or May Become Subject to Forbearance and Payment Deferral Plans ................... 42
Special Risks Associated with the Collateral Administration Agreement and the Capital Contribution
F N2 (STS) 1111 1 OO OO OSSP URTUPRUPRR 42
The Notes are Subordinate to Certain Payments Payable to Fannie Mae ............ccocevieriieciiecienienieieeeeeeen 42
Payments from Fannie Mae are not Guaranteed by the United States or any Other Person .........c.ccccceevenienene 42
Fannie Mae is Permitted to Assign its Obligation to Pay Capital Contribution Amounts to a Third
o PSP 43
The Notes are Subject to Event of Default or Redemption in the Event of an Early Termination under
the Collateral Administration Agreement and the Capital Contribution Agreement ............ccccecceevereeruenne. 43
Risks Relating to the Notes Being Linked to the Reference Obligations ...........cccceeeeieieiieneneneseeeeeeeiee e 44
The Notes Bear the Risk of Credit Events and Modification Events on the Reference Obligations.................. 44
Delay in Liquidation May Reduce Liquidation Proceeds ...........ccvecviviiiiiiieiieiieii e 45
The Timing of Credit Events and Modification Events (and the Severity of Losses Realized with
Respect Thereto) May Affect Yields on the NOES ........coveevieriiiciiiiericteeceeeeeee e e 45
Loan Seller/Servicer Willingness to Repurchase Reference Obligations on a Timely Basis May Affect
YIElds 0N the NOLES ......eiiieiiiiiiciecee ettt 45
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............cccccoeceeienne. 46
Fannie Mae's Quality Control and Quality Assurance Processes are Not Designed to Protect
INOLEROLARTS ...ttt ettt et et sttt et b sa e bt e bt eae et et e bt see bt eueeanennennen 47
Fannie Mae's Review of Reference Obligations That Become Credit Event Reference Obligations
May Not Result in Reversed Credit Event Reference Obligations ...........c.cceeeieierienienenenenenceceeeieene 47
Discovery of Certain Data Corrections May Not Result in a Repurchase of the Related Reference
[©5) F1-:7 o) s KOO USSP 48
Limited Scope and Size of Review of the Mortgage Loans in the Reference Pool May Not Reveal
Aspects of the Reference Obligations That Could Lead to Credit Events and Modification Events........... 48
Certain Loan Sellers May Originate Loans Under Variances to Fannie Mae's Selling Guide ...........cccccceevene. 50

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; Appraisals May Be Waived.........ccccceeverivieneennne 50
Credit Scores May Not Accurately Predict the Likelihood of Default...........cccooceeiiiiiiiiniiieeeeen 50
Fannie Mae May Replace or Discontinue Use of the Credit Score Products Used in Its Disclosure................. 51

Xvii



Residential Real Estate Values May Fluctuate and Adversely Affect the NOtes .......ccccoceeveveeieiienencncncncnans 51
Reduced Lending Capacities and/or Increases in Mortgage Rates May Hinder Refinancing and

Increase the Risk of Credit Events and Modification Events on the Reference Obligations ...................... 52
The Rate and Timing of Principal Payment Collections on the Reference Obligations Will Affect the

YIELAS 0N the NOLES ...eeiinieiiiiiiceree ettt ettt sttt s b et b et be st b e 52
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............cccceeeeeeienieienciencieececnee 54
The Performance of the Reference Obligations Could Be Dependent on the Servicers..........ccoecvevverivenieennenen. 55
Servicers May Not Follow the Requirements of Fannie Mae's Servicing Guide and Servicing

Standards May Change PeriodiCally ...........ccciieiiiieiiieniieiieieetesteete ettt ste e eae e sreesseessesssesseesseenseens 55

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

INOLES ettt ettt et et e b e bt e b et e bt e bt e e b et e bt e e bt e e bt e e bt e e bt e e bt e e bt e e bt e e beeebteebeeebeeenne 55
Stricter Enforcement of Foreclosure Rules and Documentation Requirements May Cause Delays and

INCrease the RISK OF LLOSS .....iiuiiiiieiieieeee ettt ettt b et es et e et e besbesaeebeeneenseeens 56
Insurance Related to the Mortgaged Properties May Not Be Sufficient to Compensate for Losses .................. 56
Servicing Transfers May Result in Decreased or Delayed Collections and Credit Events ...........cccccoceeeeenee. 57
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..........ccceevvereereeieieeneenieene 57
The Performance of Loan Sellers and Servicers May Adversely Affect the Performance of the

REferenCe ODIIZAtIONS ......c.veieieiiieiieie ettt ettt et et e et e st e be e e easesaeesaeesseeseenseenseessassaanseesseenseenseensesnsennns 58

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 PrOCEAUIES.........coiiiieiieit ettt ettt et ettt et eesee s s e e beeteenaeeneeenes 58
Solicitation May Result in Erosion in the Overall Credit Quality of the Reference Pool ............cccoccoveieine 59
Borrowers May Have, or May in the Future Incur, Additional Indebtedness Secured by Mortgaged

Properties Securing the Reference Obliations..........cceeviiriiiiiiiieiienieieieee e 59
Geographic Concentration May Increase Risk of Credit Events Due to Adverse Economic

Conditions, Natural Disasters or Climate Change............cccceoieoierieieiiiiieeieieeee et 59
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...................... 60
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 ...........coccoceveririeiinininenenenceicenenienene 61
Mortgage Loans Made to Certain Borrowers May Present a Greater Risk .......c..ccccoevenininniiiincincncncnns 61
Mortgage Loans Secured by Manufactured Homes May Present a Greater Risk .........c.ccocooeviiiinieniinicnnnen. 61
Special Assessments and Energy Efficiency and Homeowner Association Liens May Take Priority

OVer the MOTtZage LACIS ....oc.eiiiiiieieieeie ettt ettt et e et e bt et e est e e s eess e e be e seenseenaeeneeenes 61
Impact of Potential Military Action Or Terrorist AtACKS .........ceerieierierieieseeere et 62
Mortgage Loan Historical Information Is Not Indicative of Future Performance of the Reference Pool .......... 62

Governance, Regulation and General Economic COnSiderations ..............coererereeirieieienienieseese e eeeeeeeeeeeneeneas 62
The Policies of the U.S. Administration, Geopolitical Events and Related Impacts on the U.S.
Economy May Affect the Market Value of the NOtes........cccvevviiviiiiiiieieiieieeeeteeee e e 62

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

INOLES ettt ettt et ettt b et e a e et a e bt ettt et s e s s bt et eab e ean e satesaee bt eneenne e 63
Bank Failures and Related Developments in the Financial Services Industry May Adversely Affect

L TS A 0] £ S 65
The Dodd-Frank Act and Regulatory Changes in the Financial Services Industry May Negatively

Impact Fannie Mae's Business and the Reference Pool ..............ccoooiiiiiiiiiiiiniee e 65
Future Regulatory Developments May Result in Investor Obligations to Provide Fannie Mae with

Personally Identifying Information and DoCUMENtation ...........cccceieiieriinerenieceieie e 67
Violation of Various Federal, State and Local Laws May Result in Losses on the Reference

ODBIIZALIONS ....uveevtieiieieieiteeste ettt et e et e ste et e et e esbeeteesseeseesseessesssesseesseesseenseasseessassensaessaessasssesaesaenseenseensensns 67

Risks Relating t0 FANNIE IMAC.........cccuiiiiiiiiiieiieie ettt ettt ettt et esteebeesaessaesaaesaeesseesseessessseessassaesseesseessesssenses 68

Xviil



A Receiver May Transfer or Sell Fannie Mae's Assets and Liabilities; Risks Associated with the
Assignment of Fannie Mae's Obligations to Pay Capital Contribution Amounts ............ccccceeeereeeenienncnns
FHFA Could Terminate the Conservatorship by Placing Fannie Mae into Receivership, Which Could
Adversely Affect NOtEROIACTS. ... .ccuiiieiieiiee ettt et s e e e neeeneeens
Insolvency of the Capital Contribution Assignee Could Cause LOSSES.........ceoveierieriinerirenereeieieieie e
Fannie Mae's Changes in Business Practices May Negatively Impact the Noteholders ...........cccccoeierininnnen.
Risks Related to ELigible INVESTMENLS .....c.oouiiiiitieeieieieieeste sttt ettt st ebe ettt et et s aesbesbeseeeeeeneeneeneeneas
Noteholders Are Exposed to the Value of the Eligible Investments in the Cash Collateral Account ................
There May be Delays or Losses in the Redemption of Eligible Investments..............ccceovveveeienienieerieneeseennnn
Redeeming Units of an Eligible Investment During an Unfavorable Market Environment May Affect
the Net Asset Value of Such Eligible INVeStMEnt ............cceeierieiiieiinieieeeie et
Unfavorable Market Conditions May Cause Changes in an Investment's Yield.........c.ccocvereninicniinicncncnene.
Investment Factors and Risks Related to the NOES ........cuiiieiieiieiecie e
The Issuer May Not Be Able to Repay Your Notes in Full ...
Limited Source of Payments; No Recourse to Reference Obligations...........ccccevvevieiiiiienienienieeee e
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 ........c.cccceeeeienienienieneenee.
Subordination of Corresponding Classes of Reference Tranches Increases Risk of Loss on the Notes.............
Significant Write-downs of the Notes That are Subsequently Subject to Write-ups Will Result in Lost
ACCTUGH INTETESE ...ttt ettt h bttt e et s bt e bt e bt eb e e st en s et e et ebesueebeententenaens
The Secured Overnight Financing Rate is a Relatively New Market IndeX.........cccocoevvieviieciieienienieciecieeeeenn
Changes to, or Elimination of, SOFR Could Adversely Affect Your Investment in the Floating Rate
INOLES. .ttt ettt et ettt b et et e a e et a e bt ettt e a e e e s s a e bt a e esneean e saeesaee bt e bt enne e
The Use of an Alternative Reference Rate in Place of SOFR for Determining Monthly Interest Rates
May Adversely Affect the Value of Certain NOtES. .......cceiririiiieiiei et
Changes in the Market Value of the Notes May Not Be Reflective of the Performance or Anticipated
Performance of the Reference ObIIZations ..........c.cooueiiiiiiiieit et
There May be Limited Liquidity of the Notes, Which May Limit Your Ability to Sell the Notes ....................
Legal Investment Considerations May Restrict Certain INVESIOrS ..........ccerireiieieieieie e
Risks Associated with the Commodity EXChange ACt.........cccueieiiiiiiiiiie ettt
Additional Governmental Actions in the U.S. and Abroad Could Adversely Affect the Market Value
OF T8 NNOTES ...ttt ettt b e bt b e a et e e e s bt ee bt s bt eb e e st en b et e s beabesbeebeentensenaens
EU and UK Securitization Rules Could Adversely Affect the Market Value of the Notes ..........cccccevenenennene
The Restrictions on Transfer on the Notes May Limit Investors' Ability to Sell the Notes .........ccccccevencniennene
The Notes May Be Redeemed Early ..........c.oociviiiieiiieiicieeeeeeee ettt
The Projected Recovery Amount and the Actual Subsequent Recoveries for the Notes Are Likely to
Differ and May Significantly Affect the Amounts Received by the Noteholders...........ccccoeverenieneennne
The Early Redemption Feature May Cause the Notes to Fluctuate in Value Based on Prevailing
TIEETEST RALES..c.eeeiiniiiiiie ittt et e st e st e sat e sabeesat e e sabeesateesmaeenene
Exchanges of Notes May Result in Investors Holding Lower Rated NOtes ..........ccooeieriiininiiieeieeeeee
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 NOLES .......c.cccverieriieiiieiieieiieie e
The Ratings on the Rated Notes May Not Reflect Al RiSKS .......cccooieriiiciiiiiiieieicccceeeeeee e
The Ability to Exchange Exchangeable Notes and RCR Notes May Be Limited.........c.ccocevveveriinieiiencncnennns
Investors Have No Direct Right to Enforce Remedies..........c.eoveiieiiieiiiieiiecieeec e
Legality Of INVESTMENL ......eevieiieiietieieeie ettt ettt et e et et et et e ssteesaesseesseeseenseensessseeseenseenseenseansesssesseennees
Rights of Note Owners May Be Limited by Book-Entry SyStem ...........cccoooiiiiiiiiiiiiieeececeeee e
TaX AUt PTOCEAUIES. ... eeeuietietieieee ettt ettt et ettt e e e e e st e s bt e st enteeaeeeneeeae e et enteenteenteeneesseenneas
Risks Relating to REMIC StatUs ........c.ceouiiiiiieiieii ettt ettt ettt st seeesae et e et e e enteeseesseesneas
Changes in Tax Law; No Gross Up in Respect 0f the NOtes ........cocveoiiiiieiiiiii e
ERISA CONSIAGTATIONS .....eeutientieiieiieeiieitte ittt ettt ettt et e sttt eate st eesb e e s be e beeabesaeesaeesbeenbeenbeenteenseentesneenbeenaean
The Interests of Fannie Mae, the Initial Purchasers and Others May Conflict With and Be Adverse to the
Interests Of the NOtEROIACTS .......cc.uiiiiiietie ettt sttt sttt
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 .........c.cccceecveeeiennnne.

XiX

74

75



Interests of Fannie Mae May Not Be Aligned with the Interests of the Noteholders..........c..cocceceeveiiinincncnnn. 84
Federal Housing Policy Objectives Adopted by Fannie Mae May Not Be Aligned with the Interests of

LTSN 0] 1] 1T 14 1< ¢SSP 85
Potential Conflicts of Interest of the Initial Purchasers and their Affiliates..........ccoccovieiieiininieieeeeee, 86
Potential Conflicts of Interest of the Delaware TTUSIEE ..........ceeeiieierireie et 87
There May Be Conflicts of Interest Between the Classes 0f NOES..........ccceiiririiieieiieieee et 87
Combination or "Layering" of Multiple Risk Factors May Significantly Increase the Risk of Loss on
Y OUL NNOTES. .ttt ettt sttt et ettt b et et e e e bt s bt e bt et e e st sbt e sbeesbtemt e eat e e bt e sb e et e e bt e bt emaesaeesaeesbeenbeenseens 88
THE ISSUER ...ttt sttt ettt eb bbbttt e bbbt a et e sa s st nnennenin 89
THE TRUSTOR AND ADMINISTRATOR......coutiiitiiiiieeee ettt st 91
THE DELAWARE TRUSTEE .. ..ottt ettt st sttt ettt ettt nes 91
THE INDENTURE TRUSTEE, EXCHANGE ADMINISTRATOR, CUSTODIAN AND INVESTMENT AGENT
..................................................................................................................................................................................... 91
DESCRIPTION OF THE NOTES.....ct ettt ettt ettt sttt ettt ettt nne e enes 93
(63113 Y SRR 93
Form, Registration and Transfer of the NOtES..........coiiiiiiiiiiee e 94
PAYIMENLS ...ttt et h ettt et a e b e h e bt e et e et e eht e eh e e bt e bt et e en bt eh e ebeeebee bt e bt e bt eaeeeaee 98
IMATUTTEY DIAEE......eeiuiieiie ittt ettt ettt e a e s b e b e et e e et e s et e s atesb e e nb e e bt et e en bt es b e ebeeebeenbee bt enaeemeeenee 99
Early RedempPtion OPHiON ........ccveeiieriieiieieiieiteste et eteete et esteesteesseesbeessessaesseessaessesssesssesssesssesseessessseessenssesseenses 100
Early Redemption Date.........cc.ociiiiiiiiiieiicie ettt ettt et e e s st esbe e seesbeesaessaesseeseenseesseessessaenseensens 100
TErMINAtION DALE .....eeiiuiiiieietiert ettt b et s et et e s bttt e bt s bt eb e e st e st et e st e e b e sbeebe e st ententens 100
Projected RECOVEIY AMOUNL .........ccueiieiiieiieit et ete ettt et ettt e et e stte bt e e ebesaeseeessee st anseenseenseseenseensesssensaenseensenn 100
IIEETEST ..ottt et et sttt ettt et h et ea e et et sae e a e bt ent e ean e ean e be e beeane s 100
PLINCIPAL. ...ttt ettt ettt eeae et e et e ent e e s e et b e e st e st e st e ense et e eneeenteeseenseenteenteenteesaenseennean 102
Reductions in Class Principal Balances or Class Notional Amounts of the Notes Due to Allocation of
Tranche WIite-dOWN AMOUINES .......ccueeiiriertieieeieee ettt ettt st e st e et e et et e esee st eteenteeneeeseesseeseeseeneesneesns 103
Increases in Class Principal Balances or Class Notional Amounts of the Notes Due to Allocation of
Tranche WITLE-UD ATTIOUNES .......eieruieeiieeiieetieeeeeeeteeesteeeteesteeeseesseeesseessseeasseesssseassesssseesssessnsssesseessssesnseennns 103
Hypothetical Structure and Calculations with Respect to the Reference Tranches ............cccocceviiiiiiiniinienieens 103
Allocation of Senior Reduction Amount and Subordinate Reduction Amount............cc.coocevererinceneenieniene. 104
Allocation of Tranche Write-dOWN AMOUNTS........c..coiririiirietieteieteee sttt sbe e ese e eene 107
Allocation of Tranche Write-Up AMOUNLS.........c.eecuieviriertieieeteeeeseesieesreetestesreesseesseesseeseessaesseesseessessesseesses 110
Allocation of Supplemental Subordinate Reduction Amount and Supplemental Senior Increase
AINOUNL ...ttt et et et sae et e bt eab e sas e eae e s bt e bt esaeemn e sat e saee bt enn e et eenesan e beenneen 112
Allocation of Modification LOSS AMOUNE .......ccceciiiiririirininirceitete ettt ettt nens 113
ROCR NOTES ..ottt sttt sttt s h et b et et eb e bt eb e b et bt st e e eb e st et eb e st et eb e st et ebe st eneebesteneenens 115
THE AGREEMENTS ...ttt ettt b et b et b et et b e st et bt st e e e bt st et ebe st et ebesaeneebens 115
The Collateral Administration AGIEEMENL. ........eeiuiiruieiteieeiieetiesteet et eeeeeesee st este e et eeeeeesseesseenseeneeeneeeseesseeneas 115
The Capital CONtribULION AGIEEIMENL. . ...eiuiitieuietieiieieierteete ettt ete et et et e e stesteebesseeteeseeseensesesesseaseabesseeseeneeneensens 117
TRE TIACIILUTE ... ...ttt ettt ettt ekt b e eteeb e e st ea e e e et e beeeeebeeseeseemeensenseeseabeseeeneeneeneennans 118
The Investment AZENCY AZIEEIMENL ........eo.iiuiiuieeieieieieeteete ettt eteeseeaeeste e ssesteaseeseaseeseensensesseaseaseesesbesseeseeneensensans 126
The Securities Account Control AGIEEIMENL ...........ccueeruierieeiieeieriesteesteeteetestesreesseesseesessesseesseessessseessesssesseessees 127
The AdMINIStration AGIEEIMENL ........c.eccvieeiiiieiiertierieerte et etesteesteesteesseessessaesseesseesseessesssesssesssesseessessseessesssesseensens 127
LOAN ACQUISITION PRACTICES AND SERVICING STANDARDS ......cccooiiiiiiiirieieieeesese e 127
Single-Family BUSINESS OVEIVIEW.........ccveiuieriieiieiieiestiesieeteeteeetesstesseesseesessesseesseesseenseessesssesssesseesessesnsesssesses 127
Delegated APPIOACKH.......c.eecvieiieieeie ettt ettt et e sttt e et e st e re et e e te e st e enteenae st e seenteenseennennes 128
Single-Family Credit Risk Management APProach ............ceecverieriierieriiesiiesieneesie et eeveseee e eseesesseenseas 128
Loan Seller and Servicer Management and OVersiht...........ccceeueiieiiinieiiee e 129
Initial Loan Seller and Servicer Requirements and APProvals ............ccoveerieiieienienieseee e 129
Ongoing Loan Seller and Servicer Management.............cceeiueereeieiieriereesie e eieeeeestee e seeseee e eeeeneeees 129
Additional Monitoring 0f Loan SEIIETS ..........cccieiiiiiiiiiiiiiee ettt ettt nes 130
Credit STANAATAS. ......eeeeeeee ettt ettt ettt e teeteebeeh e ea e et et e beeteebeeaeeseeneansenseseeabeseeeneeneensensans 130
Loan Underwriting and EHGIDIIILY .......coveeiieiiiiiiiieiieieeieeteetesese ettt seesbaeseesaeenaeens 130
PeIMITEEd VAITAICES ....eeuviuiiiitiiiieiieiiet ettt ettt ettt b e aeeh et e et et b e sh e bt e ateates s e b e besbeebesbeebeeneeneenee 131
UNAETWITHING PTOCESS .....vviviievieiieieeteetesite st et eteetesttestee bt esbeesseesaesseesseesseessesssesseesssenseassesssesseessensseessesseensens 132
Appraisal Standards and CONIIOLS .........cc.eeriieiiieiieiecieree ettt ettt e s et eseesesnaesneesseesseenseensenns 135

XX



Temporary Interest Rate BUYAOWIS .......ooieiiiiiieiiiiicie ettt st sae e seeseesteenseessessaenseensens 136

HOMEREAAY® MOTLZAZES ......vvcvceieeeeeeeeeeteteteteteeceeeeeeeeeee s et et te s s esessessesesesesesesesessasasssesesesesesesesesssssssssssssassseseseseens 137
High LTV RefiNAncCe OPTION ...c..eeueieiieiiieiieitieiteeie ettt et ettt et e et e et e s st eteesteemeeemeesmeesseenseanseenseeneeeseenseensean 137
REFINOW™ PLOGIAIM. .......covevevieieieeececeeeeetete et teeeeeeee e e ettt et es e s s s et e s et et eaesesessas s s s esesesesesesesssessssesasasanesesesaens 138
L0AN DELIVETY CONLIOLS ....uiitiieite ettt sttt ettt ettt eb e e st ese et et e e beeteebeeaeeseeneanseseneeabesseeneeneeneeneans 139
Loan Data Delivery and QUality ASSUTANCE ........cecutrtiriiertieiieieeie ettt ettt ettt sbeesbeebeebe e seeesee 139
Loan Documents and Custodial PrOCESS .........ccueueiiiriiiiiiiiet ettt 139
QUALIEY CONEIOL ....eeutiiiieiiieieeiieet ettt ettt et e st et ebe et e eseeeteesse e seesseesseesseasaesssessaesseessesssesssesssenseesseasseassenssensennsens 140
Fannie Mae Quality Control Policy and PrOCESS..........cciiiiiiiiieniieiicieeteseeie et eee 140
Loan RemEdiation PIOCESS ........c.cetiiiiiierieiterieet ettt ettt b e sttt et be bbbt et e enee 145
Loan Seller Quality Control REQUITEIMENTS ..........ccuieiieiieiieiieie et ettt et et eseesseesseeseenseeseensesnnesees 147
Ongoing Surveillance and FEedbDaCK ...........ccciioiiiiiriiieiee ettt sseeneas 148
(131153 21 SRS 148
Loan Seller Training and FEEADACK. .........cciiiiiiiiiiieieeeeee ettt 148
Loan Performance MONIEOTING .........ceoueiuieruieriieieeieetieeti ettt ettt esteete s e saeesaeeeeenteeneeeseesse e neenseenseeneesneeens 149
SErVICING SANAATAS ......etietieeieeiei ettt et e et e et e bt sa e ebe e st ea e e ae et e ebeeeeeseeneenbeaseeteebeeneeneeneeneenes 149
(€15 1T 1 OSSPSR 149
SErVICET EIIZIDIIILY .....eviitieeieee ettt ettt b ettt e sttt se e e bt estese et et e ebesaeebeeseeneeneenean 149
Servicer Compliance Oversight and Performance Management...............cceecvereerveniienieereneeseeseesieeseenesenas 150
Delinquent Loan ManagemeEnt ..............ccueeiieierierieerieeteseeieesteesseetesstesseesseessesssesssessesssesssesssesssessesssesssesseesses 150
L0AN MOGITICALIONS ...ttt ettt b ettt b e s bbbt bt e st et e e st et e besbeebesbeebeeneeneenee 153
FOTecloSUIe AILETNALIVES ....c.eeutiuiiiiitinteiteiteeie ettt ettt ettt bbbt ebt ettt sa et be e bt bt ebt et ensenee 153
Non-Performing LOan SALES...........ecuieiirierieiieieeie ettt ettt et et e e essesstessaesseeseesesnsesnsesssesseenseenseans 153
BaNKIUPICY ..ttt ettt ettt et et et e e st e s et et e e s e easeeatesnaeenee st enseenteenteenteenae s e eseenreensesnnennes 154
203 (< od Lo 1 (USRS 154
Delinquent Loan STAtISTICS .....c.eeruierierieiieriiesti ettt ettt et et et e eiee st esteesteeeeeaeeeaee st e e st anteeneeeseesseenseenseeneesneesnee 154
REO Property Management and Valuation ...........ccccoorioiiieiiiiinieeeeee ettt sne e 155
Reference Pool Criteria and PrOCESS. ......coouiiuiiiiiiiiiei ettt sttt ettt et bee b as 156
EIGIDIE LLOANS ...ttt ettt et h e a et e et e s e e et e ke ee e e b e eaeea e eme e s en s e e e s e aseeaeebeeneeneeneeneenes 156
Reference POOI FOIMALION. .......ciiiiiieieieeee ettt ettt sttt et e et e be e ebe st eneeneeneenes 156
Reference Pool Servicing and Risk Management .............ccccverierieriiiieiienieeieeieeeeeeeesteeseesesneseeesseessessneses 157
THE REFERENCE OBLIGATIONS ......ooitiiiieiieste ettt ettt sb ettt st s b e bbbt eae e e aens 158
Results of Fannie Mae QC LOAn REVIEWS ......c.cooiuiiiiiiiiiiiiciie ettt eveeeveeseveeseveesaveesaveestseesabeesaeetseeseeenns 159
Borrower Credit and Property Valuation FINdings ..........cccoccverieiiioiiiieniee et e 160
Limited Compliance ReVIeW FINAINGS.........cccoeriiiiiieiiiiieriieiieeee ettt ees 162
DUE DiIlIZENCE REVIEW ...ttt ettt ettt et et e et e s aee s st e bt eneeemeees e e st eneeenseenseeseenneennean 163
(131153 21 PRSI 163
Credit and Property REVIEWS........oouiiiiiieiiee ettt ettt st e st ettt esteeseesseenbeeseeneeeneeene 164
COMPIANCE REVIEWS......iiiiiiiiieeiieciieeite st et stt e et e st e e sttt e s teessbeessbeeasseesssaeasseesssaaasseessseenssessseenssessseenseennes 164
MALETIAL FINAINES ..ottt ettt et be et e et et e e et et e e bt eee e bt e aten s e e enseabeeaeebeeneeneeneensenes 165
APPTAISAL REVIEWS ...oiviiiiiiiciiciicie ettt ettt ettt ettt e et e et e e saesteesaeesbeesseesbeessesseabeesbeessesssesssesseenseessesseesees 167
Data INTEEIILY REVIEWS.....eiiuiiiiiiiieiecie ettt ettt ettt e st taesteesaeesbeesaessaesseesseesseesseessesssesseessaensesnsenseenses 168
Limitations of the Diligence Provider's REVIEW ProOCESS .........c.eevveriiiriiiiiiiieiie ettt sne s 171
HISTORICAL INFORMATION. ...ttt ettt st b sttt et ettt be s bt bt eat et e b et e e besbeebeeseennentens 171
PREPAYMENT AND YIELD CONSIDERATIONS.......coueiitiieiriirieiirtenieteeteret ettt sttt sttt st ene 172
Credit Events and Modification EVENES .........cccoiviiiiiiiiieiiie ettt 172
Prepayment Considerations and RISKS..........cccociriirieiiiiiieeeeseee ettt et snaenseensean 174
RECR NS ...ttt ettt ettt et eh et e bt e bt e bt st e e aeeeaeess e et e aaeeem e e es e e ese e st enseemseemsesmeesmeesseenseanseenseeneeeseenseensean 175
Assumptions Relating to Weighted Average Life Tables, Declining Balances Tables, Credit Event
Sensitivity Table, Cumulative Note Write-down Amount Tables and Yield Tables..........cccccoccerierienreenns 175
Weighted Average Lives 0f the NOTES ........oiiiiiiiieieeee ettt ettt ettt st eae et eneeneens 177
Weighted AVerage Life TabIES .......ccooiiiiiiiiieiieee ettt ettt seeebeeaeene e eneenes 179
Declining Balances TabIEs ........ccuiiouiiiiiieiieiieie ettt ettt saeesteeaessaeseeeste e seesseessesssesseesseensesnsesssesses 183
Yield Considerations with ReSpect t0 the NOTES .......c.iviiiieriieiiiiiiieseesie ettt ees 194
Credit Event SensitiVIty TabIe .......c.cccuiiviiiiiiieiiciicieeteseee ettt et be b esbestaessaesaesseessessnenes 194
Cumulative Note Write-down Amount TabIes.........c..cceviririririiiiiiienene ettt 194

XX1



4 15 (e B 11 o) 1PNt 198

USE OF PROCEEDS ...ttt ettt ettt ettt ettt et et e tessesse et e eseeseessensansesseseeseeseaseansensensansesesseaseeneansansansan 213
CERTAIN LEGAL ASPECTS OF THE REFERENCE OBLIGATIONS........ooiiiiieieieieieiee e 213
SECUTITEY TNSLIUIMEIIES ......eeiitietieteete ettt ettt e et e et e et ese e s st e s st e bt e abeemeeemeeeaee st enseenseeneeeneenseenseenseensesneennee 214
FOTECLOSUIE ...ttt ettt et et e bt et e st e et e e bt e s bt e s bt e bt et e s et e sheesbee bt emteenteeueenbeenbeensean 214
Rights Of REAGMPLION ...ttt ettt a et e e e et e st e be e st eseene e s e besbeebeseeeneeneeneensans 217
Anti-Deficiency Legislation and Other Limitations on Lenders...........ccooeiiiiiiiiiinieieeee e 217
Enforceability 0f DUe-On-Sale CIAUSES........c.cccuerieriieriieiieieeteesteeieereevestesee e e sseesseessesssesseesseesseesseessesssesseenses 218
SUDOIAINALE FINANCING .......ocviiiiiiieiieiecieseete ettt ste ettt e et e e teesta e beesbeesbessaesseesseesseesseesseessesssesseessaensesssesseenses 219
Servicemembers CiVil REHET ACE ....c..oiuiiuiiiiiiiiieees ettt 219
CERTAIN U.S. FEDERAL INCOME TAX CONSEQUENCES.........ccoitiiiririeirtinieiteereit sttt eenens 220
LS. POISOMS ...ttt ettt et ettt st st et et et e ae e bt et et eab e et s saee bt et eat e eaneeta e heenreen 220
REMIC Elections and Special Tax AtITDULES .........ccuieiirieiieieeie ettt e st eneeeseesseeneeas 221
Taxation of Beneficial Owners of Regular INOTES .........coiieiiriiriiiieiiere e 222
Taxation of Beneficial Owners of Class 1M-1, Class 1M-2A, Class 1M-2B, Class 1M-2C, Class 1B-
1A, Class 1B-1B and ClIass 1B-=2 NOES ........ccoouiiiiieiieeeeieeeeeeeeeeeeee e eeee e e e eeeeeaeeeeseraeeeseaeeesenaseessaaeeeeas 226
Treatment Of RCR INOLES. ..ottt ettt ettt et ettt ee e sbee s bt e nbe e beeaaesaeenee 227
INONEULS. PEISOIS. ...ttt ettt ettt et b ettt s e e s aeesh e et e em bt e s e e bt e e bt e b e e bt emtesaeesaeenbeenteenteeaeeebeenbeensean 229
INEEIESt ANA OID ....ccuiiiiiiiiiee et b bt et a et e et b e bt bt e bt e st e s et e et sbeeb e bt ebe et e e enee 229
Disposition or RetiremMent OF NOLES........ceiiiriiiiiiieiierieeie ettt ettt e steesae e b e esbeseeesseeseessaesseensesnsesseesees 230
Information Reporting and Backup WithhOIding ............ccecieiiieiiiiiiiiiniieic et 230
U.S. FATCA WithhOIAING TaX .....ccuieitieiieiieriieiieieeitesteste st et ete et e stte e ebeensessaesseesseeseensesnsesseenseenseensesssenseenses 231
General INFOrMATION. ...c..coutiiiiiiiirr ettt ettt ettt e b et e et e st b sbe e bt e bt eneennens 232
STATE, LOCAL AND FOREIGN TAX CONSEQUENCES ......cceotiiiieirieieiteieieteee et 232
LEGAL INVESTMENT ..ottt ittt ettt sttt et et et et et e s sesse et e estessensassesaeseeseeseassensansensessessesseaseaneensensans 232
EU AND UK SECURITIZATION RULES ......ooiiiiieiiieieieee ettt ettt ettt estetessessessesnesneeseeneensensens 233
CERTAIN ERISA CONSIDERATIONS ..ottt ettt ettt ettt et et et e bessesteeseese et e entensensassessesseeseensansennans 238
(€15 1T 1 SO OO URURRPSRRSRRROt 238
Prohibited TIANSACTIONS ....c..eeutiiiiieiieitiet ettt et ettt et e b e bt et et s ate s bt e s bt e bt enteeatesbee bt enteenteeseesbeenbeennean 239
(€15 1T 1 USSR 239
Plan ASSEt REGUIALION ......eecviiiieiieiecie ettt ettt e e et e e e e s e e ste e beesaessaesteesseenseesseessesssessaessaensesssenssenses 239
Prohibited Transaction EXCMPLIONS .........ccccecvieriieiieiesiiesieetieteeeeseesteesesaeseeesseeseessesssesseesseesseessesssesssesseesses 239
ReVIEW DY Plan FIQUCIATIES ......eecvieieeieieieeiiestt ettt ettt sttt et e s ae st et e e teenseessessaesseeseensesnsesnnenees 240
DISTRIBUTION ARRANGEMENTS ...ttt ettt sttt ettt ettt b e st ettt sae bbbt et enenens 241
PriCe StADIIIZALION ....c..eviiiiiieieteteetee ettt b et ea ettt et bbbt et ea b et st besb e bttt enens 242
Delivery and SEttISIMENL..........coiiiieieeeee ettt ettt ettt s e bttt e a e et et e s et e bt et e et e eneeeneenneenean 243
LAMItEA LIGUIATLY -.o.veeteeteeiieeieieie ettt ettt et ettt e st e et e st e st ese e s es s e seeseeseeseessensansensessessesseeseensansensans 243
N TSN B0 el T s g 1o o) o SRS 243
RATINGS OF THE NOTES ...ttt ettt sttt a et et e st e st e e bt ebees e emeensenseebeebesaeeneeneensennans 245
LEGAL MATTERS ...ttt ettt ettt ae e h e st e st et e b et e eee et e ebeeates e enean s e seebeabesaeeneeneaneennans 247
INDEX OF DEFINITIONS ...ttt sttt ea ettt st et e e et eh e ese e e s e eb e et e eaeebeeneantesesseabeseeeneeneensennans 248
SCHEDULE L.ttt ettt ettt bt bt e bt eatea e et e e e bt e bt e bt sheeb e emten b et e st e abesbeene et ennenee S-1
Appendix A The Reference Pool as of the Cut-off Date of December 31, 2023 .........cccovvvviivcieiienieieeie e, A-1
Appendix B Diligence Provider's Data Integrity Reviews DiSCrepancies ...........coecueeveriereenieesieeeenieseesieenseenne e B-1
Appendix C Assumed Characteristics of the Reference Obligations...........cccevveriierieeierienieiieieeie e C-1
Appendix D Seller RESIIICHIONS ......ccuieiirieiieiieriieste et etesteseeste et et e e teesseesteesseessessaesseesseeseensesnnesseesseenseenseensennsens D-1
Appendix E Benchmark Replacement TEIrmS..........c.cccuvrieiiieriieiiieieiiesieeie ettt ettt ae e e ense e ses E-1

XXii



TRANSACTION SUMMARY

On the Closing Date, the Issuer expects to issue the Class 1M-1 Notes, the Class 1M-2 Notes, the Class 1B-1
Notes and the Class 1B-2 Notes (the "Offered Notes"), which will represent non-recourse debt obligations of the
Issuer. The Holders of Class 1M-2 Notes may exchange all or part of that Class for proportionate interests in the
Class IM-2A, Class 1M-2B and Class 1M-2C Notes, and vice versa. The Holders of Class 1B-1 Notes may
exchange all or part of that Class for proportionate interests in the Class 1B-1A and Class 1B-1B Notes, and vice
versa. The Class 1M-2A, Class 1M-2B, Class IM-2C, Class 1B-1A, Class 1B-1B and Class 1B-2 Notes are
collectively referred to as the "Exchangeable Notes." Additionally, the Holders of Class IM-2A Notes, Class 1M-
2B Notes, Class 1M-2C Notes, Class 1B-1A Notes, Class 1B-1B Notes and/or Class 1B-2 Notes may exchange all
or part of those Classes for proportionate interests in the Classes of "Related Combinable and Recombinable Notes"
(the "RCR Notes") in the applicable combinations set forth on Schedule I, and vice versa. Certain Classes of related
RCR Notes may further be exchanged for proportionate interests in other Classes of RCR Notes in the applicable
combinations set forth on Schedule I, and vice versa. The Offered Notes and the other Exchangeable Notes and
RCR Notes are collectively referred to as the "Notes." 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 aggregate unpaid principal balance as of December 31, 2023
(the "Cut-off Date") of approximately $18,608,126,176 (the "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,
individual condominium units, individual units in planned unit developments, individual co-operative units or
manufactured homes (each, a "mortgaged property"). Each mortgage note and related mortgage loan is the
obligation 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 Fannie Mae between April 1, 2023
and July 31, 2023 and securitized into Fannie Mae's Guaranteed Mortgage Pass-Through Certificates ("MBS") and
meet the additional Eligibility Criteria described under "Summary of Terms — The Reference Pool." The 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, as described in this Offering Memorandum. In addition, the
interest entitlement of the Notes may be subject to reduction based on the occurrence of Modification Events with
respect to the Reference Obligations, as described in this Offering Memorandum. 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 the Issuer on the Notes on each Payment Date will be based on the principal
payment experience of the Reference Obligations.

This transaction is structured to afford investors pass-through economic exposure to the Reference Obligations
and provide Fannie Mae reimbursement for specified losses it incurs with respect to Reference Obligations that
experience losses relating to Credit Events and Modification Events.

On the Closing Date, the Issuer will enter into the Collateral Administration Agreement with Fannie Mae and
the Indenture Trustee. The Collateral Administration Agreement will provide that, on each Remittance Date, (a)
Fannie Mae will pay to the Issuer, by deposit into the Note Distribution Account, (i) the Transfer Amount for such
Payment Date, it being understood that the Trust Estate Yield for the related Payment Date will be deemed to
satisfy, up to the amount of such Trust Estate Yield, Fannie Mae's Transfer Amount payment obligation for such
Remittance Date and (ii) the Return Reimbursement Amount, if any, for such Remittance Date; and (b) the Issuer
will pay to Fannie Mae the Return Amount, if any, for such Remittance Date, in each case subject to the satisfaction
of certain conditions as described in this Offering Memorandum.

In addition, on the Closing Date, the Issuer, Fannie Mae (as "Capital Contribution Provider") and the
Indenture Trustee will enter into the Capital Contribution Agreement, pursuant to which the Capital Contribution
Provider (or an assignee thereof) will be required to pay Capital Contribution Amounts to the Issuer.

Following the occurrence of certain trigger events under one or both of the Collateral Administration
Agreement and/or the Capital Contribution Agreement, both agreements may terminate concurrently on the CAA
Termination Date and the Notes will be subject to an early redemption.



The Issuer will be obligated to make monthly payments of accrued interest and monthly payments of principal
to the Noteholders.

The sources of payments on the Notes consist of investment earnings and liquidation proceeds of short-term,
liquid investments (i.e., Eligible Investments) held in a securities account (the "Cash Collateral Account"),
amounts received by the Issuer under the Collateral Administration Agreement and the Capital Contribution
Agreement, and certain interest amounts received in respect of REMIC interests (i.e., the Designated Q-REMIC
Interests and the Legacy X-1O Interest) issued by separate REMIC trusts previously established by Fannie Mae and
assigned by Fannie Mae to the Issuer as further described in this Offering Memorandum. See "The Agreements —
The Collateral Administration Agreement," "— The Capital Contribution Agreement" and "— The Indenture" in this
Offering Memorandum.

The Cash Collateral Account will be maintained by the Custodian. Cash held in the Cash Collateral Account
will be invested only in Eligible Investments. The Investment Agent will promptly after the Closing Date invest
proceeds from the sale of the Notes in Eligible Investments and will cause such Eligible Investments to be credited
to the Cash Collateral Account. Pursuant to the Investment Agency Agreement, the Investment Agent will direct the
Custodian in writing to invest amounts held in the Cash Collateral Account in specific Eligible Investments (unless
the Investment Agent and Custodian are the same entity, in which event no such written direction will be required),
which investments will mature not later than the related Remittance Date and must qualify as "cash flow
investments" within the meaning of Treasury Regulation section 1.860G-2(g)(1). All such Eligible Investments will
be made in the name of the Issuer, subject to the lien of the Indenture Trustee for the benefit of the Secured Parties.

Proceeds of the liquidation of Eligible Investments will be used to pay any Return Amounts due to Fannie Mae
and, to the extent available after payment of such Return Amounts, will be deposited in the Note Distribution
Account for payment to Noteholders. In addition, Transfer Amounts, Capital Contribution Amounts and Return
Reimbursement Amounts, if any, will be deposited in the Note Distribution Account and will be available for
payment to Noteholders, as described in this Offering Memorandum.

For the avoidance of doubt, the Notes are not secured or backed by the Reference Obligations and, except in
respect of certain Designated Q-REMIC Interests, the actual cash flows from the Reference Obligations will not 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 will be paid on the Notes by the Issuer solely from assets of
the Issuer after making any payments owed to 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,
each investor in the Notes should review and understand all the information in this Offering Memorandum and
information otherwise made available to such investor as if it were investing in securities backed by such Reference
Obligations. If Credit Events or Modification Events on the Reference Obligations cause losses to be allocated to a
Class or Classes of Reference Tranches, the Class Principal Balance(s) of the related Class or Classes of Notes will
be written down on the related Payment Date by a Tranche Write-down Amount equal to such allocated losses. On
any such Payment Date, Fannie Mae will be entitled to receive Return Amounts equal to the aggregate amount of
Tranche Write-down Amounts, which amounts will be unavailable for making future payments on the Notes.

Fannie Mae will be obligated to pay the Issuer the Return Reimbursement Amounts equal to the aggregate Tranche
Write-up Amounts, if any, allocated to increase the Class Principal Balances of the applicable outstanding Classes of
Notes on the related Payment Date (without regard to any exchanges of Exchangeable Notes for any RCR Notes).

Solely for purposes of making the calculations for each Payment Date of (i) any principal write-downs (or
write-ups) on the Notes as a result of Credit Events (or reversals thereof) or Modification Events on the Reference
Obligations, (ii) any reduction or increase in interest amounts as a result of Modification Events on the Reference
Obligations and (iii) principal payments required to be made on the Notes by the Issuer, a hypothetical structure of
reference tranches (each, a "Reference Tranche") deemed to be backed by the Reference Obligations has been
established as set forth in the table below. See "Summary of Terms — Hypothetical Structure and Calculations with
Respect to the Reference Tranches" below.



Transaction Diagrams

For illustrative purposes, described below is a hypothetical structure consisting of the Reference Tranches. The
principal payments by the Issuer to the holders of the Class 1M-1, Class 1M-2, Class 1B-1 and Class 1B-2 Notes
will be based on the Class Notional Amounts of the Class 1M-1, Class 1M-2A, Class 1M-2B, Class 1M-2C, Class
1B-1A, Class 1B-1B and Class 1B-2 Reference Tranches that are included in the hypothetical structure.
Accordingly, principal payments on the Reference Obligations that are hypothetically allocated to the Class 1M-1,
Class 1IM-2A, Class 1M-2B, Class 1M-2C, Class 1B-1A, Class 1B-1B and Class 1B-2 Reference Tranches will be
paid to Holders of the Class 1M-1, Class 1M-2 (with allocations among the Class IM-2A, Class 1M-2B and Class
IM-2C Reference Tranches to be made as described in this Offering Memorandum), Class 1B-1 (with allocations
between the Class 1B-1A and Class 1B-1B Reference Tranches to be made as described in this Offering
Memorandum) and Class 1B-2 Notes, respectively. Similarly, in the event the Class Notional Amounts of the Class
1M-1, Class 1M-2A, Class 1M-2B, Class IM-2C, Class 1B-1A, Class 1B-1B and Class 1B-2 Reference Tranches
are written down or increased as described herein, the Class Principal Balances of the Class 1M-1, Class 1M-2 (with
allocations among the Class 1M-2A, Class 1M-2B and Class 1M-2C Reference Tranches to be made as described in
this Offering Memorandum), Class 1B-1 (with allocations between the Class 1B-1A and Class 1B-1B Reference
Tranches to be made as described in this Offering Memorandum) and Class 1B-2 Notes, respectively, will also be
written down or increased, as applicable.

Closing Date Transactions

Fannie Mae

Contribution of Designated Q-REMIC Interests and
Legacy X-1O Interest

|
tes proceeds deposited in |
Cash Collateral Account |

z
=)

Issuer pledges Cash Collateral Account,
Designated Q-REMIC Interests, Legacy X-10 Interest and
rights under Transaction Documents to Indenture Trustee

Indenture Trustee



Monthly Transactions

Uncovered

Q-REMIC Loans¥

(subset of loans pooled in =

April 2023 not including
Reference Pool)

Cash proceeds
invested in Eligible
Investments
€«
_—

Earnings on Eligible
Investments (pays
interest on Notes)
and proceeds from

Investments (pays
principal on Notes)

Proceeds from
liquidation of Eligible
Investments to cover

Return Amounts

liquidation of Eligible

(1) "Uncovered Q-REMIC Loans"
represents a portion of the loans
that were pooled in various Fannie
Mae MBS trusts established in
April 2023 that made REMIC
elections. Such loans either (x)
did not meet the Eligibility
Criteria at time of acquisition
and/or the Cut-Off Date or (y)
would meet the Eligibility Criteria
but were included in a previous
Fannie Mae risk sharing
transaction or are expected to be
included in an alternative Fannie
Mae risk sharing transaction. In
no event will an Uncovered Q-
REMIC Loan be a Reference
Obligation or an uncovered Q-
REMIC loan in any other Fannie
Mae REMIC risk sharing
transaction.

Credit and prepayment performance of the Reference Obligations
determines performance of Notes

Reference Pool

(subset of April — July
2023 acquisitions)
$18.608BN

Payments in
respect of IO
Q-REMIC Interest

Issuer issues 20-year Class
1M-1,1M-2,1B-1 and 1B-2
Notes
Receives cash proceeds

é

Issuer pays interest
1 (uncapped SOFR floater)
' Issuer repays principal less
credit and applicable
modification losses

1 Provides for (i) payment by Fannie
Mae of Transfer Amounts (to the
extent not otherwise paid from the IO
Q-REMIC Interest and the Legacy X-
10 Interest) and any Return
Reimbursement Amounts to the
Issuer and (ii) payment by Issuer of
Return Amounts to Fannie Mae.

+1 Provides for payment by Fannie
Mae of Capital Contribution Amounts
to the Issuer.

Transfer Amounts are paid through to
Holders in respect of interest on the
Notes; Return Reimbursement
Amounts are paid through to Holders
in respect of principal of the Notes;
portions of Capital Contributions
Amounts are paid through to Holders
in respect of interest on the Notes and
portions are paid through to Holders
in respect of principal on the Notes.

Class 1A-H
$17.631BN

94.75% thick
5.25% credit support

Class 1M-1H
$13.492MM
(5.00% vertical
slice)

Class 1M-1 pays SOFR+___
$256.326MM
1.45% thick
3.80% credit support

Class 1M-2 pays SOFR+___ Class 1M-2H**

$229.809MM $12.097MM

1.30% thick (5.00% vertical
2.50% credit support* slice) =
il
‘é
Class 1B-1 pays SOFR+___ Class 1B-1H**** %
$176.776 MM $9.305MM @
1.00% thick (5.00% vertical S

1.50% credit support*** slice)

Class 1B-2 pays SOFR+___
$88.388MM
0.50% thick

1.00% credit support

Class 1B-2H
$4.653MM
(5.00% vertical
slice)

Class 1B-3H
$186.081MM

1.00% thick
0.00% credit support (first loss)

* Approximate initial credit support will be
3.37% for the Class 1M-2A Notes, 2.93% for the
Class 1M-2B Notes and 2.50% for the Class 1M-
2C Notes.

** Shown for illustrative purposes only.
Represents the sum of the Class Notional
Amounts of the Class IM-AH, Class IM-BH and
Class 1M-CH Reference Tranches. Losses are
allocated to such Reference Tranches in reverse
order.

*** Approximate initial credit support will be
2.00% for the Class 1B-1A Notes and 1.50% for
the Class 1B-1B Notes.

*#%%* Shown for illustrative purposes only.
Represents the sum of the Class Notional
Amounts of the Class 1B-AH and Class 1B-BH
Reference Tranches. Losses are allocated to such
Reference Tranches in reverse order.



Transaction Parties and Principal Transaction Documents

1,2 and 3

e

~

1. TRUST AGREEMENT

Connecticut Avenue Securities Trust 2024-R02 established as a
Delaware statutory trust.

U.S. Bank Trust National Association appointed as Delaware Trustee.
Fannie Mae appointed as Administrator and agrees to pay expenses of
the Issuer.

Fannie Mae, as Trustor, contributes Designated Q-REMIC Interests

and Legacy X-IO Interest to Issuer. /

~

4. INDENTURE

Computershare Trust Company, N.A. appointed as Indenture Trustee,
Custodian and Exchange Administrator.

Issuer issues Notes and Certificates and pledges trust assets to
Indenture Trustee to secured payment of Return Amounts and payments
on the Notes.

Provides cash flow, payment and allocation priorities.

Provides for exchanges of RCR Notes and Exchangeable Notes. /

N N
2. COLLATERAL ADMINISTRATION AGREEMENT 5. INVESTMENT AGENCY AGREEMENT

Fannie Mae pays Transfer Amounts and Return Reimbursement «  Computershare Trust Company, N.A. appointed as Investment Agent in

Amounts, if any, to Issuer. . respect of the Cash Collateral Account.

Issuer pays Return Amounts, if any, to Fannie Mae.
2N %
N N

3. CAPITAL CONTRIBUTION AGREEMENT 6. NOTE PURCHASE AGREEMENT
. . — . ¢ Issuer sells Notes to the Initial Purchasers.
F M Capital Contribution Amounts, if any, to I. : .. .
anmue Vae pays Lapitl Lontribution Amourts, 1t any, 1o tssuer « Initial Purchasers purchase Notes and offer Notes to investors.

RN J




Approximate

Initial Class Notional Initial
Reference Tranches Amount Subordination”
CLASS TA-H ..ottt e e et e ettt e s e e e senaeeeenes $17,631,199,551 5.25%
Class 1M-1 and Class IM=TH® ...t eeeeeeenas $269,817,830® 3.80%3)
Class 1IM-2 and Class IM-2H® ..........coioiiioeeeeeeeeeeeeeeeeeeeeeee e $241,905,639*% 2.50%)
Class 1B-1 and Class 1B-1H® $186,081,262©) 1.50%7
Class 1B-2 and Class 1B-2H® ... $93,040,631® 1.00%®
ClaSS 1B=3H....c e et er e e e e eaae e $186,081,263 0.00%19

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

(2) 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 $256,326,000 (which corresponds to
the initial Class Principal Balance of the Class 1M-1 Notes) and the initial Class Notional Amount for the Class IM-1H
Reference Tranche is $13,491,830.

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

(4) 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 $229,809,000 (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, Class 1M-2B and Class 1M-2C Notes, which are each $76,603,000) and the
initial Class Notional Amount for the Class IM-2H Reference Tranche is $12,096,639 (which corresponds to the sum of the
initial Class Notional Amounts of the Class 1M-AH, Class 1IM-BH and Class 1M-CH Reference Tranches, which are each
$4,032,213). Pursuant to the hypothetical structure, the Class 1M-2A and Class 1M-AH Reference Tranches are pari passu
with each other, the Class 1M-2B and Class 1M-BH Reference Tranches are pari passu with each other and the Class 1M-
2C and Class IM-CH Reference Tranches are pari passu with each other.

(5) Represents the approximate initial subordination and credit enhancement available to the Class IM-2 and Class IM-2H
Reference Tranches in the aggregate. The approximate initial subordination and credit enhancement available to the Class
IM-2A and Class IM-AH Reference Tranches is 3.37%, the approximate initial subordination and credit enhancement
available to the Class IM-2B and Class 1M-BH Reference Tranches is 2.93% and the approximate initial subordination and
credit enhancement available to the Class 1M-2C and Class 1M-CH Reference Tranches is 2.50%.

(6) Shown for illustrative purposes only. The initial Class Notional Amount shown is the aggregate amount for the Class 1B-1
and Class 1B-1H Reference Tranches combined. The initial Class Notional Amount of the Class 1B-1 Reference Tranche is
$176,776,000 (which corresponds to the initial Class Principal Balance of the Class 1B-1 Notes and the sum of the initial
Class Principal Balances of the Class 1B-1A and Class 1B-1B Notes, which are each $88,388,000) and the initial Class
Notional Amount for the Class 1B-1H Reference Tranche is $9,305,262, which corresponds to the sum of the initial Class
Notional Amounts of the Class 1B-AH and Class 1B-BH Reference Tranches, which are each $4,652,631. Pursuant to the
hypothetical structure, the Class 1B-1A and Class 1B-AH Reference Tranches are pari passu with each other and the Class
1B-1B and Class 1B-BH Reference Tranches are pari passu with each other.

(7) Represents the approximate initial subordination and credit enhancement available to the Class 1B-1 and Class 1B-1H
Reference Tranches in the aggregate. The approximate initial subordination and credit enhancement available to the Class
1B-1A and Class 1B-AH Reference Tranches is 2.00% and the approximate initial subordination and credit enhancement
available to the Class 1B-1B and Class 1B-BH Reference Tranches is 1.50%.

(8) Pursuant to the hypothetical structure, the Class 1B-2 and Class 1B-2H Reference Tranches are pari passu with each other.
The initial Class Notional Amount shown is the aggregate amount for the Class 1B-2 and Class 1B-2H Reference Tranches
combined. The initial Class Notional Amount of the Class 1B-2 Reference Tranche is $88,388,000 (which corresponds to
the initial Class Principal Balance of the Class 1B-2 Notes) and the initial Class Notional Amount for the Class 1B-2H
Reference Tranche is $4,652,631.

(9) Represents the approximate initial subordination and credit enhancement available to the Class 1B-2 and Class 1B-2H
Reference Tranches in the aggregate.

(10) No subordination or credit enhancement is available to the Class 1B-3H Reference Tranche (other than any
Overcollateralization Amount).

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

The effect of the Issuer entering into the Collateral Administration Agreement and Capital Contribution
Agreement with Fannie Mae and linking the Notes to the Reference Pool (and the corresponding Reference
Tranches) pursuant to the Indenture under the hypothetical structure is that Fannie Mae transfers to the Holders a
portion of the economic exposure that it would otherwise bear with respect to the Reference Pool. In particular,
economic exposure is transferred to the extent that the Class Principal Balances of the Notes are subject to (i) being
written down as a result of the occurrence of Credit Events or Modification Events on the Reference Obligations
(with corresponding payments of Return Amounts to Fannie Mae in respect of such occurrences) and (ii) interest
amount reductions as a result of Modification Events on the Reference Obligations, in each case as described in this
Offering Memorandum. In effect, because the Issuer is not issuing any notes that correspond to the Class 1A-H,
Class IM-1H, Class 1IM-AH, Class IM-BH, Class IM-CH, Class 1B-AH, Class 1B-BH, Class 1B-2H or Class 1B-
3H Reference Tranches, Fannie Mae is retaining the economic exposure corresponding to the Reference Obligations
represented by those Reference Tranches.

On the Closing Date, Fannie Mae intends to enter into the EU/UK 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 1A-H
Reference Tranche, (ii) the Class 1M-1 and Class 1M-1H Reference Tranches (in the aggregate), (iii) the Class 1M-
2A and Class IM-AH Reference Tranches (in the aggregate), (iv) the Class 1IM-2B and Class 1M-BH Reference
Tranches (in the aggregate), (v) the Class 1M-2C and Class 1M-CH Reference Tranches (in the aggregate), (vi) the
Class 1B-1A and Class 1B-AH Reference Tranches (in the aggregate), (vii) the Class 1B-1B and Class 1B-BH
Reference Tranches (in the aggregate) or (viii) the Class 1B-2 and Class 1B-2H Reference Tranches (in the
aggregate). Additionally, Fannie Mae does not intend to and will not, through this transaction or any subsequent
transactions, enter into any such agreements with respect to any of the credit risk on the Class 1B-3H Reference
Tranche. Any transfers or hedges that are not so restricted may be effected by, among others, the issuance of a new
series of Connecticut Avenue Securities notes in the future that references the Reference Pool related to the Notes of
this transaction. See "EU and UK Securitization Rules" and "Risk Factors — Investment Factors and Risks Related
to the Notes — EU and UK Securitization Rules Could Adversely Affect the Market Value of the Notes."

Combinable and Recombinable Notes (RCR Notes)

Holders of Class 1M-2 and Class 1B-1 Notes may exchange all or part of those Notes for proportionate interests
in the related Exchangeable Notes, and vice versa, and Holders of Class 1B-2 Notes may exchange all or part of
those Notes for proportionate interests in the related RCR Notes, and vice versa. Additionally, Holders of Class 1M-
2A, Class 1M-2B, Class 1M-2C, Class 1B-1A and Class 1B-1B Notes may further exchange all or part of those
Notes for proportionate interests in the other related RCR Notes, and vice versa, at any time on or after the earlier of
(i) the tenth (10™) Business Day following the Closing Date or (ii) the first Business Day following the first Payment
Date (the "Initial Exchange Date"); provided that no such exchange will occur on any Payment Date or Record
Date. Certain Classes of related RCR Notes may further be exchanged for proportionate interests in other Classes of
RCR Notes in the applicable combinations set forth on Schedule I, 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. For the avoidance of doubt, an investor
that would otherwise become a Holder of Class 1M-2, Class 1B-1 or Class 1B-2 Notes on the Closing Date may
specify, no later than 2:00 P.M. (New York City time) on the third Business Day prior to the Closing Date, any
permissible combination of proportionate interests in related RCR Notes or Exchangeable Notes for receipt by such



investor on the Closing Date, in which case any exchange procedures and fees otherwise applicable to such
exchange will be waived.



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 Offering Memorandum and related documents referred to herein.
See "Index of Definitions," which appears at the end of this Offering Memorandum.

Title Of Series...........oooovviiiiiiiiiiiiiieeeeeeeeeeeeeen

Offered NOTES .........cooovvvvveiiiieiiieeeee e,

Issuer.......

Trustor and Administrator.....................cccccoveee.

Delaware Trustee..........cccooeeeeeeeeeeeieieieiiieieeeeeeeeeeennn

Indenture

Trustee.......eeveeeeeeeeeec e

Exchange Administrator....................cccccoiveeneennne.

Custodian

Connecticut Avenue Securities, Series 2024-R02.

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

Connecticut Avenue Securities Trust 2024-R02, a
Delaware statutory trust, is the "Issuer" of the Notes.

Fannie Mae, a government-sponsored enterprise chartered
by Congress, will act as trustor (the "Trustor") and as
administrator (the "Administrator") of the Issuer.

Fannie Mae is also the master servicer with respect to the
Reference Obligations (the "Master Servicer").

U.S. Bank Trust National Association, not in its
individual capacity but solely in its capacity as Delaware
Trustee (the "Delaware Trustee") pursuant to an
amended and restated trust agreement (the "Trust
Agreement") entered into among the Delaware Trustee,
Fannie Mae, as Trustor and Administrator, and
Computershare Trust Company, N.A., as certificate
registrar and certificate paying agent.

Computershare Trust Company, N.A. ("Computershare
Trust Company") will act as indenture trustee (the
"Indenture Trustee") pursuant to an indenture (the
"Indenture") entered into with the Issuer and the
Administrator. See "The Agreements — The Indenture."

Computershare Trust Company 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 written notice to
the Indenture Trustee of all such exchanges (unless the
Exchange Administrator and Indenture Trustee are the
same entity, in which event no such written direction will
be required).

Computershare Trust Company will act as custodian (the
"Custodian"), pursuant to the Indenture, with respect to
investments held in the Cash Collateral Account.




Investment Agent............

Assets of the Issuer .........

Designated Q-REMIC Interests ...............ccceene.ee.

Legacy X-1O Interest......

Cash Collateral Account

Computershare Trust Company or an affiliate thereof will
act as investment agent (the "Investment Agent"),
pursuant to the Investment Agency Agreement (the
"Investment Agency Agreement"), by and among the
Issuer, the Administrator, the Investment Agent and the
Custodian, with respect to investments held in the Cash
Collateral Account.

The assets of the Issuer will consist of the Cash Collateral
Account (including the investments held therein), the
Designated Q-REMIC Interests, the Legacy X-IO
Interest, the Note Distribution Account, and the right, title
and interest of the Issuer in, to and under the Collateral
Administration Agreement the Capital Contribution
Agreement, the Securities Account Control Agreement,
the Investment Agency Agreement and the
Administration Agreement, all of which will be pledged
to the Indenture Trustee for the benefit of Fannie Mae
under the Collateral Administration Agreement and the
Noteholders.

The "Designated Q-REMIC Interests" are REMIC
regular interests issued by a Fannie Mae trust pursuant to
a master trust agreement dated as of May 1, 2018.

The Designated Q-REMIC Interests consist of (i) one or
more interest-only REMIC regular interests related to
certain interest cash flows from the Reference Obligations
and certain of the Uncovered Q-REMIC Loans (the "IO
Q-REMIC Interest") and (ii) one or more subordinate
REMIC regular interests related to the Reference
Obligations, as further described herein (the
"Subordinate Q-REMIC Interest").

On the Closing Date, Fannie Mae will contribute the
Designated Q-REMIC Interests to the Issuer and the
Issuer will pledge the Designated Q-REMIC Interests to
the Indenture Trustee for the benefit of Fannie Mae under
the Collateral Administration Agreement and the
Noteholders.

The Designated Q-REMIC Interests will be held in an
account (the "Designated Q-REMIC Interests
Account") established pursuant to the Indenture.

The X-10 REMIC regular interest issued by a previous
Connecticut Avenue Securities Trust. On the Closing
Date, Fannie Mae will contribute the Legacy X-I1O
Interest to the Issuer as part of the consideration for the
X-IO Interest. The Legacy X-10 Interest will be held in
the Designated Q-REMIC Interests Account established
pursuant to the Indenture.

The "Cash Collateral Account" will be established on
the Closing Date in the name of the Issuer and subject to
the lien of the Indenture Trustee on behalf of the Secured
Parties under the Indenture. The Custodian will invest (at
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Eligible Investments

the written direction of the Investment Agent, unless the
Custodian and the Investment Agent are the same entity,
in which event no such written direction will be required)
amounts held in the Cash Collateral Account in specific
Eligible Investments pursuant to the Investment Agency
Agreement. The Investment Agent will direct the
Custodian in writing to liquidate Eligible Investments
held in the Cash Collateral Account to pay any Return
Amounts due to Fannie Mae on any Remittance Date
(unless the Investment Agent and Custodian are the same
entity, in which event no such written direction will be
required) and, to the extent available after payment of
such Return Amounts, deposit the proceeds in the Note
Distribution Account for payment to Noteholders in
respect of principal due on the Notes on the related
Payment Date. Investment earnings on Eligible
Investments held in the Cash Collateral Account during
the related Investment Accrual Period will be deposited in
the Note Distribution Account for payment to
Noteholders in respect of interest; provided that any
investment earnings in excess of the SOFR Interest
Component for such Payment Date will be retained in the
Cash Collateral Account and will be held in a sub-account
thereof, and will at no time be available for payment to
Noteholders. The Custodian will, upon instruction from
the holder of the Ownership Certificate from time to time,
withdraw any such excess investment earnings then held
in such sub-account and distribute them to the holder of
the Ownership Certificate.

The rights of the Holders in the Cash Collateral Account
will be subordinate to Fannie Mae's right to receive
Return Amounts for so long as the Notes remain
outstanding.

The "Investment Accrual Period" with respect to a
Payment Date is the calendar month immediately
preceding the month of such Payment Date.

"Eligible Investments" means each of the following
investments; provided that such investment is scheduled
to mature on or before the immediately following
Remittance Date, and all cash proceeds thereof: (a)
obligations issued or fully guaranteed by the U.S.
government; (b) repurchase obligations involving any
security that is an obligation of, or fully guaranteed by,
the U.S. government or any agency or instrumentality
thereof, and entered into with a depository institution or
trust company (as principal) subject to supervision by
U.S. federal or state banking or depository institution
authorities; provided that (i) such institution has a short-
term issuer rating of "A-1+," "P1," "F1+" or equivalent
from an NRSRO, (ii) if Fitch Ratings, Inc. has been
engaged to provide a rating on the Rated Notes, such
institution must have a short-term issuer rating of "F1+,"
(ii1) if S&P Global Ratings, a Standard & Poor's Financial
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Note Accrual Period ..........

Note Distribution Account

Services LLC business, has been engaged to provide a
rating on the Rated Notes, such institution must have a
short-term issuer rating of "A-1+," and (iv) if Moody's
has been engaged to provide a rating on the Rated Notes,
such institution must have a short-term issuer rating of 'P-
1' from Moody's; and (c) U.S. government money market
funds that are designed to meet the dual objective of
preservation of capital and timely liquidity; provided that,
if Moody's has been engaged to provide a rating on the
Rated Notes, such money market funds must be rated at
least 'AAA-mf from Moody's. Notwithstanding the
foregoing, in the event an investment fails to qualify
under (a), (b) or (c) above, the proceeds of the sale of
such investment will be deemed to be liquidation
proceeds of an Eligible Investment for all purposes of the
Indenture; provided that such liquidation proceeds are
promptly reinvested in Eligible Investments that qualify
in accordance with one of the foregoing. With respect to
money market funds, the maturity date will be determined
under Rule 2a-7 under the Investment Company Act.

For the Notes and each Payment Date, 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 (and will be deemed to accrue on the Class 1B-
3H Reference Tranche for purposes of calculating
allocations of any Modification Loss Amounts) during
each Note Accrual Period is equal to:

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

e 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

e the actual number of days in the related Note
Accrual Period, divided by

e 360.

The "Note Distribution Account" will be established on
the Closing Date by the Indenture Trustee for the benefit
of the Noteholders. The Note Distribution Account will
include deposits from time to time of (a) investment
income earned on Eligible Investments held in the Cash
Collateral Account (up to the amount of the SOFR
Interest Component for a Payment Date), (b) proceeds
from the liquidation of those Eligible Investments, (c¢) any
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Collateral Administration Agreement ....................

Transfer Amount

Transfer Amounts, Capital Contribution Amounts and
Return Reimbursement Amounts and (d) without
duplication of the amounts set forth in clauses (a) through
(c) above, other amounts payable to the Issuer in respect
of the Designated Q-REMIC Interests and the Legacy X-
10 Interest; provided that, so long as the X-10 Interest is
outstanding, amounts payable in respect of the X-10
Interest will not be deposited in the Note Distribution
Account and instead will be paid to the holder thereof.

Simultaneously with the issuance of the Notes, Fannie
Mae, the Issuer and the Indenture Trustee will enter into a
Collateral Administration Agreement (the "Collateral
Administration Agreement").

Under the Collateral Administration Agreement, Fannie
Mae will, on each Remittance Date, pay to the Issuer, an
amount equal to (i) the Transfer Amount, if any, for such
Remittance Date (it being understood that the Trust Estate
Yield for the related Payment Date will be deemed to
satisfy, up to the amount of such Trust Estate Yield,
Fannie Mae's Transfer Amount payment obligation for
such Remittance Date) and (ii) the Return Reimbursement
Amount, if any, for such Remittance Date. In addition,
on each Remittance Date, under the Collateral
Administration Agreement, the Issuer will pay to Fannie
Mae an amount equal to the Return Amount for such
Remittance Date.

As a result of Fannie Mae and the Issuer entering into the
Collateral Administration Agreement, as well as the
Indenture linking the Notes to the performance of the
Reference Pool and corresponding Reference Tranches,
Fannie Mae will pass through to Noteholders the
economic exposure to specified losses that Fannie Mae
would otherwise bear with respect to the Reference Pool.
See "Description of the Notes — Hypothetical Structure
and Calculations with Respect to the Reference
Tranches." See "The Agreements — The Collateral
Administration Agreement" and "— The Capital
Contribution Agreement."

The "Transfer Amount" for a Remittance Date is the
excess of (i) the aggregate Interest Payment Amount for
the related Payment Date over (ii) the SOFR Interest
Component for such Payment Date.

The "SOFR Interest Component" means, for a Payment
Date, an amount equal to the product of (i) 30-day
Average SOFR for the related Note Accrual Period, (ii)
the aggregate Class Principal Balance of the Classes of
Notes outstanding immediately prior to such Payment
Date and (iii) a fraction, the numerator of which is the
actual number of days in the related Note Accrual Period
and the denominator of which is 360.
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Trust Estate Yield.......................

Return Amount.................c.ovuveeee.

Return Reimbursement Amount

Capital Contribution Agreement

The "Trust Estate Yield" for a Payment Date is the cash
flow yield on the assets contributed by Fannie Mae and
constituting part of the trust estate of the Issuer (including
the IO Q-REMIC Interest and the Legacy X-IO Interest,
but excluding the Subordinate Q-REMIC Interest and
Eligible Investments held in the Cash Collateral Account)
in respect of such Payment Date.

The "Return Amount" for a Remittance Date is the
aggregate Tranche Write-down Amounts, if any,
allocated to reduce the Class Principal Balance of each
applicable outstanding Class of Notes on the related
Payment Date (without regard to any exchanges of
Exchangeable Notes for any RCR Notes).

The rights of the Holders will be subordinate to Fannie
Mae's right to receive Return Amounts for so long as the
Notes remain outstanding.

Fannie Mae will be obligated to pay to the Issuer a
"Return Reimbursement Amount" for any Remittance
Date in an amount equal to the aggregate Tranche Write-
up Amounts, if any, allocated to increase the Class
Principal Balance of each applicable outstanding Class of
Notes on the related Payment Date (without regard to any
exchanges of Exchangeable Notes for any RCR Notes).

Simultaneously with the issuance of the Notes, Fannie
Mae, the Issuer and the Indenture Trustee will enter into a
Capital Contribution Agreement (the "Capital
Contribution Agreement").

Under the Capital Contribution Agreement, Fannie Mae
will, on each Remittance Date, pay to the Issuer an
amount equal to the Capital Contribution Amount for
such Remittance Date. Upon confirmation from each
engaged NRSRO that the ratings on the applicable Notes
will not be downgraded or withdrawn as a result, Fannie
Mae may assign its obligation to a third party, in which
case the assignee will pay to the Issuer an amount equal
to the Capital Contribution Amount for such Remittance
Date. The Capital Contribution Amount is intended to
afford limited protection to Noteholders in the event that
investment earnings on Eligible Investments are
insufficient to pay interest for any Payment Date or in the
event of losses in respect of liquidations of Eligible
Investments. See "The Agreements — The Capital
Contribution Agreement."

The Capital Contribution Agreement is subject to
termination following the occurrence of a CAA Early
Termination Date under the Collateral Administration
Agreement.
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Securities Account Control Agreement ..................

Capital Contribution Amount .......................c.c.e.

On the Closing Date, the Issuer will enter into the
Securities Account Control Agreement with the
Custodian, the Indenture Trustee and the Administrator.
Pursuant to the Securities Account Control Agreement,
the Custodian will act as securities intermediary for the
Designated Q-REMIC Interests Account and the Cash
Collateral Account.

The Capital Contribution Amount for any Remittance
Date is the sum of the SOFR Interest Component
Contribution, if any, for such Remittance Date and the
Investment Liquidation Contribution, if any, for such
Remittance Date.

The "SOFR Interest Component Contribution" for any
Remittance Date is the excess, if any, of (a) the SOFR
Interest Component for the related Payment Date over (b)
investment earnings on Eligible Investments in the Cash
Collateral Account during the related Investment Accrual
Period.

The "Investment Liquidation Contribution" for any
Remittance Date is an amount equal to the excess, if any,
of (a) the principal amount (book value) of Eligible
Investments liquidated in respect of such Remittance Date
over (b) the liquidation proceeds of such Eligible
Investments.

If Fannie Mae assigns its obligations to pay Capital
Contribution Amounts under the Capital Contribution
Agreement, such assignee will be responsible for
payments of the Capital Contribution Amounts. See "The
Agreements — The Capital Contribution Agreement —
General."

Because the first Payment Date will have no related
Investment Accrual Period, it is expected that the Capital
Contribution Provider's SOFR Interest Component
Contribution for the first Payment Date will be equal to
the SOFR Interest Component for such Payment Date.

The Class 1M-1, Class 1M-2A, Class 1M-2B, Class 1M-
2C, Class 1B-1A, Class 1B-1B and Class 1B-2 Notes,
together with the "Related Combinable and
Recombinable Notes" (the "RCR Notes") set forth on
Schedule I (including the Class 1M-2 and Class 1B-1
Notes).

The Class 1M-2A, Class 1M-2B, Class IM-2C, Class 1B-
1A, Class 1B-1B and Class 1B-2 Notes are the
"Exchangeable Notes" to which the RCR Notes relate.
The Notes will receive principal payments, if entitled to
receive principal, and will be allocated reductions and
increases in Class Principal Balance or Class Notional
Amount, as applicable, in accordance with such
allocations to the related Reference Tranches.
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Exchanges of RCR Notes............cccoecevrviinniiinnennen.

Classes........cccoovveeeeennnn.

Class Principal Balance

Holders of Class 1M-2 and Class 1B-1 Notes may
exchange all or part of those Notes for proportionate
interests in the related Exchangeable Notes, and vice
versa, and Holders of the Class 1B-2 Notes may exchange
all or part of those Notes for proportionate interests in the
related RCR Notes, and vice versa. Additionally, Holders
of Class IM-2A, Class 1M-2B and Class 1M-2C, Class
1B-1A and Class 1B-1B Notes may further exchange all
or part of those Exchangeable Notes for proportionate
interests in the related RCR Notes, and vice versa.
Holders of certain Classes of RCR Notes may further
exchange all or part of those Classes for proportionate
interests in other RCR Notes in the applicable
combinations set forth on Schedule I hereto, and vice
versa. Exchanges may occur repeatedly. Schedule I
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 that are
allocable to the related Exchangeable Notes, calculated at
the applicable class coupon rate, and all principal
amounts that are payable by the Issuer 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 (to the extent such
RCR Notes have a Class Principal Balance or Class
Notional Amount, as applicable, greater than zero).
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. If any Tranche
Write-down Amounts are allocated to a Class or Classes
of Exchangeable Notes on any Payment Date, the Issuer
will owe Fannie Mae a Return Amount in respect of such
Payment Date. To the extent that any Tranche Write-up
Amounts are allocated to increase the Class Principal
Balances or Class Notional Amounts of the related RCR
Notes, Fannie Mae will owe the Issuer a Return
Reimbursement Amount (without regard to any
exchanges of Exchangeable Notes for RCR Notes), which
will be paid to Noteholders as described herein.

Class 1A-H, Class 1M-1, Class 1M-1H, Class IM-2A,
Class 1IM-AH, Class 1M-2B, Class 1M-BH, Class 1M-
2C, Class IM-CH, Class 1B-1A, Class 1B-AH, Class 1B-
1B, Class 1B-BH, Class 1B-2, Class 1B-2H, Class 1B-3H
and the Classes of RCR Notes (including Class 1M-2 and
Class 1B-1) set forth on Schedule [ hereto, as applicable
(each, a "Class" and together, the "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
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Class Notional Amount of
Interest Only RCR Notes............cccocoeivrienienne

Payment Date

Closing Date ..

Record Date...

Maturity Date

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
the Issuer 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 Exchangeable Notes for RCR
Notes). The Class Principal Balance of each Class of
Notes (other than RCR 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. The aggregate Class Principal Balance of
each outstanding Class of RCR Notes entitled to principal
will be equal to the aggregate outstanding Class Principal
Balance of the Exchangeable Notes that were exchanged
for such RCR Notes.

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

Certain of the RCR Notes set forth on Schedule I hereto
are interest-only RCR Notes ("Interest Only RCR
Notes") and are not entitled to receive payments of
principal. Each of these Classes has a Class Notional
Amount as of any Payment Date equal to a specified
percentage of the outstanding Class Principal Balance of
the related Class of Exchangeable Notes or RCR Notes,
as the case may be.

Payments on the Notes will be made by the Indenture
Trustee 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 2024
(each, a "Payment Date"). The "Remittance Date" is
the Business Day immediately preceding each Payment
Date.

On or about March 13, 2024 (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 Issuer will be obligated to retire the Notes by paying
an amount equal to their full remaining Class Principal
Balances, plus accrued and unpaid interest, and all unpaid
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Early Redemption Option................ccoccoerinninnnne.

CAA Termination Date.....................oooevveiiiiiinnnnnn.

Termination Date

fees, expenses and indemnities of the Indenture Trustee,
Exchange Administrator, Custodian, Investment Agent
and Delaware Trustee, on the Payment Date in February
2044 (the "Maturity Date").

The Notes will be retired prior to the Maturity Date on the
earlier to occur, if any, of (a) the Early Redemption Date
or (b) the Payment Date on which the aggregate Class
Principal Balance of all outstanding Notes is otherwise
reduced to zero.

If on such 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."

Fannie Mae, as holder of the Ownership Certificate, may
direct the Issuer to redeem the Notes on any Payment
Date on or after the earlier to occur of (x) the Payment
Date on which the aggregate unpaid principal balance of
the Reference Obligations is less than or equal to 10% of
the Cut-off Date Balance and (y) the Payment Date in
February 2029, by paying an amount equal to the
outstanding Class Principal Balance of the Notes, plus
accrued and unpaid interest and all unpaid fees, expenses
and indemnities of the Indenture Trustee, Exchange
Administrator, Custodian, Investment Agent and
Delaware Trustee (the "Early Redemption Option"). If
on the Early Redemption Date a Class of RCR Notes is
outstanding, all principal and interest amounts that are
payable by the Issuer on the Exchangeable Notes that
were exchanged for such RCR Notes will be allocated to
and payable on the applicable RCR Notes.

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

The earliest to occur of: (a) the Payment Date occurring
in February 2044; (b) the CAA Early Termination Date;
(c) the Payment Date related to the Reporting Period in
which there occurs the final payment or other liquidation
of the last Reference Obligation remaining in the
Reference Pool or the disposition of any REO in respect
thereof; and (d) the Payment Date related to the Reporting
Period in which there occurs the removal of the last
Reference Obligation remaining in the Reference Pool or
any REO in respect thereof.

The Notes will no longer be entitled to payments of
principal or interest after the date (the "Termination
Date") which is the earliest of:

(1) the Maturity Date;
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Projected Recovery Amount..............occooceenieneenns

Legal Status...

Listing............

Form of Notes

(2) the Payment Date (the "Early Redemption
Date") that is the earlier to occur of (x) the date
on which the Notes are redeemed by the Issuer
pursuant to the Early Redemption Option as
described under "Description of the Notes —
Early Redemption Option"; and (y) the CAA
Early Termination Date (if such date is a result
of the occurrence of a CAA Trigger Event); and

(3) the Payment Date on which the aggregate initial
Class Principal Balances (without giving effect
to any allocations of Tranche Write-down
Amounts or Tranche Write-up Amounts on such
Payment Date and all prior Payment Dates) and
accrued and unpaid interest due on the Class
1M-1, Class 1M-2A, Class 1M-2B, Class 1M-
2C, Class 1B-1A, Class 1B-1B and Class 1B-2
Notes, plus all unpaid fees, expenses and
indemnities of the Indenture Trustee, Exchange
Administrator, Custodian, Investment Agent and

Delaware Trustee, have otherwise been paid in
full.

On the Termination Date, the Projected Recovery
Amount will be included in the calculation of the
Principal Recovery Amount. See "Description of the
Notes — Projected Recovery Amount."

The Notes will be issued by the Issuer and will be debt
obligations of the Issuer only. The Notes will be
subordinated to Fannie Mae's rights to receive certain
amounts under the Collateral Administration Agreement,
and the Noteholders will have recourse solely to the
assets of the Issuer. The RCR Notes (other than the Class
1B-2Y Notes and Class 1B-2X Notes) represent interests
in the Class IM-2A Notes, Class 1M-2B Notes, Class
1M-2C Notes, Class 1B-1A Notes, Class 1B-1B Notes
and/or a combination thereof. The Class 1B-2Y Notes
and Class 1B-2X Notes represent interests in the Class
1B-2 Notes. Neither the United States nor Fannie Mae
guarantees the Notes or any interest or return of
discount on the Notes. The Notes are not debts or
obligations of the United States, Fannie Mae or any
agency or instrumentality of the United States.

Subsequent to issuance of the Notes, Fannie Mae intends
to apply to the Singapore Exchange for the Notes to be
listed for trading on the Singapore Exchange. Following
any such application, there can be no assurance that any
such listing will be granted or maintained. For so long as
any Notes may be listed on the Singapore Exchange and
the rules of the exchange so require, such Notes will be
traded on the Singapore Exchange in a minimum board
lot size of $200,000.

The Notes will be issued on the Closing Date as book-
entry Notes (the "Book-Entry Notes") and will be held
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Notes Acquired by Fannie Mae

Hypothetical Structure and Reference Tranches...

Corresponding Classes of Notes

Senior Reference Tranche.........

Mezzanine Reference Tranches

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, purchase or
otherwise acquire any of the Notes at any price or prices,
in the open market or otherwise. Any such 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 the Notes will be sold only (i) in the
United States to "Qualified Institutional Buyers" in
reliance on Rule 144A and (ii) in offshore transactions to
persons who are not "U.S. Persons" in reliance on
Regulation S. 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 and
principal payments required to be made on the Notes by
the Issuer, a hypothetical structure of reference tranches
(each, a "Reference Tranche") deemed to be backed by
the Reference Obligations have been established as set
forth in the table under "Transaction Summary" above.
The Reference Tranches are the Class 1A-H, Class IM-1,
Class 1M-1H, Class 1M-2A, Class 1M-AH, Class 1M-
2B, Class 1IM-BH, Class 1M-2C, Class 1IM-CH, Class
1B-1A, Class 1B-AH, Class 1B-1B, Class 1B-BH, Class
1B-2, Class 1B-2H and Class 1B-3H Reference Tranches.

With respect to the Class 1M-1 Reference Tranche, the
Class IM-1 Notes. With respect to the Class IM-2A
Reference Tranche, the Class IM-2A Notes. With
respect to the Class 1M-2B Reference Tranche, the Class
IM-2B Notes. With respect to the Class IM-2C
Reference Tranche, the Class IM-2C Notes. With respect
to the Class 1B-1A Reference Tranche, the Class 1B-1A
Notes. With respect to the Class 1B-1B Reference
Tranche, the Class 1B-1B Notes. With respect to the
Class 1B-2 Reference Tranche, the Class 1B-2 Notes.
The Class 1B-3H Reference Tranche will not have
corresponding Notes.

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

The Class 1M-1, Class 1M-1H, Class 1M-2A, Class 1M-
AH, Class IM-2B, Class 1M-BH, Class 1M-2C and Class
IM-CH Reference Tranches (each, a "Mezzanine
Reference Tranche" and collectively referred to as the
"Mezzanine Reference Tranches").
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Junior Reference Tranches.........................ccoennn.

Reporting Period for Hypothetical Structure.........

CUSIP Numbers

The Class 1B-1A, Class 1B-AH, Class 1B-1B, Class 1B-
BH, Class 1B-2, Class 1B-2H and Class 1B-3H
Reference Tranches (each, a "Junior Reference
Tranche" and together referred to as the "Junior
Reference Tranches").

For any Payment Date and for purposes of making
calculations with respect to the hypothetical structure and
the Reference Tranches, in the case of all principal
collections, other than full prepayments, 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 second calendar month
preceding the month of such Payment Date. For example,
assuming no full prepayments, 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.

In the case of full principal prepayments on the Reference
Obligations, the reporting period will be the period from
but excluding the first Business Day of the second
calendar month preceding the month in which such
Payment Date occurs through and including the first

Business Day of the calendar month immediately
preceding such Payment Date.

The CUSIP Numbers for the Classes of Notes are as

follows:

Class Rule 144A | Regulation S
1M-1 Notes 20754GAA8 | U19449AA2
1M-2 Notes 20754GAEQ0 | U19449AE4

IM-2A Notes | 20754GAB6 | U19449AB0
IM-2B Notes | 20754GAC4 | U19449AC8
IM-2C Notes | 20754GAD2 | U19449AD6
1B-1 Notes 20754GAF7 | U19449AF1
1B-1A Notes | 20754GAG5 | U19449AG9
1B-1B Notes | 20754GAH3 | U19449AH7
1B-2 Notes 20754GAJ9 | UI19449AJ3
1A-I1 Notes | 20754GAK6 | U19449AK0
1A-12 Notes 20754GAL4 | U19449AL8
1A-I3 Notes | 20754GAM2 | U19449AM6
1A-14 Notes | 20754GANO | U19449AN4
1E-A1l Notes | 20754GAPS5 | U19449AP9
1E-A2 Notes | 20754GAQ3 | U19449AQ7
1E-A3 Notes | 20754GARI1 | U19449AR5
1E-A4 Notes | 20754GAS9 | U19449AS3
1B-11 Notes 20754GAT7 | U19449ATI1
1B-12 Notes 20754GAU4 | U19449AU8
1B-13 Notes 20754GAV2 | U19449AV6
1B-14 Notes | 20754GAWO0 | U19449AW4
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Class Rule 144A | Regulation S
1E-B1 Notes | 20754GAXS8 | U19449AX2
1E-B2 Notes | 20754GAY6 | U19449AY0
1E-B3 Notes 20754GAZ3 | U19449AZ7
1E-B4 Notes | 20754GBA7 | U19449BA1
1C-I1 Notes 20754GBB5 | U19449BB9
1C-12 Notes 20754GBC3 | U19449BC7
1C-I3 Notes 20754GBD1 | U19449BD5
1C-14 Notes 20754GBE9 | U19449BE3
1E-C1 Notes 20754GBF6 | U19449BF0
1E-C2 Notes | 20754GBG4 | U19449BGS8
1E-C3 Notes | 20754GBH2 | U19449BH6
1E-C4 Notes 20754GBJ8 | U19449BJ2
1E-DI1 Notes | 20754GBKS | U19449BK9
1E-D2 Notes | 20754GBL3 | U19449BL7
1E-D3 Notes | 20754GBM1 | U19449BM5
1E-D4 Notes | 20754GBN9 | U19449BN3
1E-D5 Notes 20754GBP4 | U19449BP8§
1E-F1 Notes 20754GBQ2 | U19449BQ6
1E-F2 Notes 20754GBRO | U19449BR4
1E-F3 Notes 20754GBS8 | U19449BS2
1E-F4 Notes 20754GBT6 | U19449BT0
1E-FS5 Notes 20754GBU3 | U19449BU7

1-J1 Notes 20754GBV1 | U19449BVS
1-J2 Notes 20754GBW9 | U19449BW3
1-J3 Notes 20754GBX7 | U19449BX1
1-J4 Notes 20754GBYS | U19449BY9
1-K1 Notes 20754GBZ2 | U19449BZ6
1-K2 Notes 20754GCA6 | U19449CA0
1-K3 Notes 20754GCB4 | U19449CB8
1-K4 Notes 20754GCC2 | U19449CC6
1-X1 Notes 20754GCD0 | U19449CD4
1-X2 Notes 20754GCES8 | U19449CE2
1-X3 Notes 20754GCF5 | U19449CF9
1-X4 Notes 20754GCG3 | U19449CG7
1-Y1 Notes 20754GCH1 | U19449CHS5
1-Y2 Notes 20754GCJ7 | U19449CJ1
1-Y3 Notes 20754GCK4 | U19449CKS8
1-Y4 Notes 20754GCL2 | U19449CL6
IM-2Y Notes | 20754GCMO0 | U19449CM4
IM-2X Notes | 20754GCNS8 | U19449CN2
1B-1Y Notes | 20754GCP3 | U19449CP7
1B-1X Notes | 20754GCQ1 | U19449CQ5
1B-2Y Notes | 20754GCR9 | U19449CR3
1B-2X Notes | 20754GCS7 | U19449CSl1
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Certain Relationships and Affiliations

Fannie Mae guarantees the MBS that are backed by the Reference Obligations, but Fannie Mae does not
guarantee the Notes that will be issued by the Issuer. Fannie Mae's guaranty obligations with respect to the MBS are
not collateralized. Fannie Mae also serves as Trustor and Administrator of the Issuer and as Master Servicer of the
Reference Obligations. These roles and Fannie Mae's relationships with the related loan sellers and/or servicers may
give rise to conflicts of interest as further described in this Offering Memorandum under "Risk Factors — The
Interests of Fannie Mae, the Initial Purchasers 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,

U.S. Bank Trust National Association, as Delaware Trustee, is affiliated with U.S. Bank National Association,
which in a separate capacity is, or is affiliated with, the loan seller and/or servicer of 2.25% of the Reference
Obligations (by Cut-off Date Balance). Furthermore, the Initial Purchasers listed below are affiliated with the
specified loan seller and/or servicer of certain Reference Obligations included in the Reference Pool. No other Initial
Purchaser is affiliated with a loan seller and/or servicer of 1% or more of the Reference Obligations (by Cut-off Date
Balance).

Initial Purchaser Affiliated Seller Servicer % of Reference Obligations (by Cut-
off Date Balance)
Citigroup Global Markets Inc. CitiMortgage, Inc. 1.47%
Wells Fargo Securities, LLC Wells Fargo Bank, National 1.44%
Association

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

Interest

Each Class of Notes bears 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 initial Note
Accrual Period. The Indenture Trustee will calculate the Class Coupons for the Notes (including the RCR Notes)
for each subsequent Note Accrual Period on the related Index Determination Date. SOFR will be established using
30-day Average SOFR as described under "Description of the Notes — Interest." See also "Risk Factors —
Investment Factors and Risks Related to the Notes — The Secured Overnight Financing Rate is a Relatively New
Market Index" and "— The Use of an Alternative Reference Rate in Place of SOFR for Determining Monthly Interest
Rates May Adversely Affect the Value of Certain Notes."

Initial Class Minimum
Class Coupon Class Coupon Formula Rate
IM-1 NOEES ..eeieeeiiieeeeeieeeeeeee e % SOFR+ % 0%
IM-2 NotesV ..o % SOFR+ % 0%
IM-2A NOtes® .....ovvereeiececeeeeeeeen % SOFR+ % 0%
IM-2B Notes@ ..o % SOFR+ % 0%
IM-2C NoteSP .....oovoviieeeeeeeeeeeeeeenn % SOFR+ % 0%
TA-I1 Notes™ ..o % %W 0%
TA-I2 Notes™ ..o % %O 0%
TA-I3 Notes™D ..o % %O 0%
TA-T4 Notes™ ..o % %O 0%
1E-A1 Notes™ ..o % SOFR+ % 0%
1E-A2 Notes™! ... % SOFR+ % 0%
1B-A3 Notes!D .....ovirereieiiieerenen, % SOFR+ % 0%
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Class

1E-A4 Notes® .
1B-I1 Notes ..
1B-12 Notes ..
1B-I3 Notes ..
1B-14 Notes ..
1E-B1 Notes) .
1E-B2 Notes) .
1E-B3 Notes) .
1E-B4 Notes) .
1C-11 Notes" ..
1C-12 NotesV ..
1C-I3 Notes) ..
1C-14 Notes ..
1E-C1 Notes) .
1E-C2 Notes) .
1E-C3 Notes) .
1E-C4 Notes) .
1E-D1 Notes".
1E-D2 Notes".
1E-D3 Notes".
1E-D4 Notes® .
1E-D5 Notes™).
1E-F1 Notes™®..
1E-F2 Notes™V..
1E-F3 NotesV..
1E-F4 NotesV..
1E-F5 NotesV..
1-J1 Notes®......
1-J2 Notes®......
1-J3 Notes®......
1-J4 Notes®......
1-K1 Notes®....
1-K2 Notes®....
1-K3 Notes(V....
1-K4 Notes™....
1-X1 Notes™....
1-X2 Notes™....
1-X3 Notes™....
1-X4 Notes™....
1-Y1 Notes™....
1-Y2 Notes™....
1-Y3 Notes....
1-Y4 Notes(....

IM-2Y Notes
1M-2X Notes

1B-1Y Notes®.
1B-1X Notes®.
1B-1 Notes®....
1B-1A Notes?@.
1B-1B Notes® ..
1B-2Y Notes™.
1B-2X Notes®.
1B-2 Notes®....

Initial Class Minimum
Coupon Class Coupon Formula Rate
% SOFR+ % 0%
% %W 0%
% L %® 0%
% %W 0%
% %W 0%
% SOFR+ % 0%
% SOFR+ % 0%
% SOFR+ % 0%
% SOFR + % 0%
% %W 0%
% %W 0%
% %W 0%
% %W 0%
% SOFR+ % 0%
% SOFR+ % 0%
% SOFR+ % 0%
% SOFR+ % 0%
% SOFR+ % 0%
% SOFR+ % 0%
% SOFR+ % 0%
% SOFR+ % 0%
% SOFR+ % 0%
% SOFR+ % 0%
% SOFR+ % 0%
% SOFR+ % 0%
% SOFR+ % 0%
% SOFR+ % 0%
% @ 0%
% @ 0%
% @ 0%
% @ 0%
% @ 0%
% @ 0%
% @ 0%
% @ 0%
% %W 0%
% %W 0%
% %W 0%
% %W 0%
% %W 0%
% L %® 0%
% L %® 0%
% %3 0%
% ® 0%
% (6 0%
% ® 0%
% ©® 0%
% SOFR+ % 0%
% SOFR+ % 0%
% SOFR+ % 0%
% ® 0%
% © 0%
% SOFR+ % 0%
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Initial Class Minimum
Class Coupon Class Coupon Formula Rate

1B-3H Reference Tranche..................... % SOFR + 10.00%7 0%

(1) RCR Notes for which Exchangeable Notes or other RCR Notes, as applicable, 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.

(3) The interest payment on each Class of Interest Only RCR Notes for a Payment Date will be as set forth on
Schedule I hereto.

(4) The interest payment on each of these Classes of RCR Notes for a Payment Date represents the sum of the
interest payments on the Classes of Exchangeable and RCR Notes included in the related Combination for that
Payment Date. The Class Coupon for each of these Classes of RCR Notes with respect to any Payment Date
will be a fraction, expressed as a per annum rate, equal to (i) the aggregate interest amount payable on such
Payment Date in respect of the Classes of Notes included in the applicable Combination and exchanged for such
Class of RCR Notes, divided by (ii) the Class Principal Balance of such Class of RCR Notes immediately prior
to such Payment Date, multiplied by (iii) a fraction, the numerator of which is 360 and the denominator of
which is the actual number of days in the related Note Accrual Period; provided that on any Payment Date
following the reduction of the Class Principal Balance of such Class of RCR Notes to zero, the interest
entitlement of such Class of RCR Notes will be equal to the interest accrued on the remaining Class of Interest
Only RCR Notes included in the applicable Combination that was exchanged for such Class of RCR Notes.

(5) The interest payment on this Class of RCR Notes for a Payment Date represents the portion of such interest that
is received in respect of the REMIC regular interest component of the related Class or Classes of Exchangeable
Notes or RCR Notes.

(6) The interest payment on this Class of Interest Only RCR Notes for a Payment Date represents the portion of
such interest attributable to a notional principal contract and does not constitute interest in respect of the
REMIC regular interest component of the related Class or Classes of Exchangeable Notes or RCR Notes.

(7) The Class 1B-3H Reference Tranche is deemed to bear interest at the Class Coupon shown solely for purposes
of calculating allocations of any Modification Loss Amounts.

The "Note 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 (and will be deemed to accrue on the Class
1B-3H Reference Tranche for purposes of calculating allocations of any Modification Loss Amounts) during each
Note Accrual Period is equal to:

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

e 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

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

The interest entitlement of the Notes may be subject to reduction or increase to the extent that the Reference
Obligations 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."

As described in this Offering Memorandum, the Class Principal Balance of any outstanding Class of Notes will
be reduced to the extent of any Tranche Write-down Amounts that are allocated to reduce the Class Notional
Amount of the corresponding Class of Reference Tranche. Any such reduction in the Class Principal Balance of an
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outstanding Class of Notes will result in a corresponding reduction in the related amount of interest that will accrue
on such Class of Notes during subsequent Note Accrual Periods.

See "Description of the Notes — Interest."
Principal

On each Remittance Date, the Investment Agent will direct the Custodian in writing to liquidate Eligible
Investments in the Cash Collateral Account and deposit in the Note Distribution Account an amount necessary to
pay principal on the Notes as required under the Indenture (unless the Investment Agent and Custodian are the same
entity, in which event no such written direction will be required). Additionally, on each Remittance Date, Fannie
Mae will deposit in the Note Distribution Account any Investment Liquidation Contribution included in the Capital
Contribution Amount under the Capital Contribution Agreement for payment of principal on the Notes.

Except as described below, on each Payment Date, the Indenture Trustee will distribute principal to the Holders
of each outstanding Class of Notes (other than the Interest Only RCR Notes) in an amount equal to the portion of the
Senior Reduction Amount, the Subordinate Reduction Amount and/or Supplemental 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 Early Redemption Date, if any, and (y) the Maturity Date, the Issuer will pay
100% of the then-outstanding Class Principal Balance to Holders of each Class of Notes, after allocations of any
Tranche Write-down Amount and the Tranche Write-up Amount for such Payment Date (without regard to any
exchanges of Exchangeable Notes for RCR Notes) and after payment of all unpaid fees, expenses and indemnities of
the Indenture Trustee, Exchange Administrator, Custodian, Investment Agent and Delaware Trustee.

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

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 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 (to the extent such RCR
Notes have a Class Principal Balance or Class Notional Amount, as applicable, greater than zero).

If any Tranche Write-down Amounts are allocated to a Class or Classes of Reference Tranches corresponding to
a Class or Classes of Notes on any Payment Date, the Issuer will owe Fannie Mae a Return Amount on the Payment
Date on which the Tranche Write-down Amounts were allocated, equal to the aggregate amount of Tranche Write-
down Amounts so allocated to reduce the Class Principal Balances of the Notes (without regard to any exchanges of
Exchangeable Notes for RCR Notes). On each Remittance Date on which the Issuer is required to pay a Return
Amount under the Collateral Administration Agreement, the Indenture Trustee on behalf of the Issuer will apply
liquidation proceeds of Eligible Investments for the payment of the Return Amount and thereafter will deposit
remaining liquidation proceeds of Eligible Investments to the Note Distribution Account for payment of principal on
the Notes.
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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 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 Tranches —
Allocation of Tranche Write-up Amounts." For the avoidance of doubt, through the Termination Date, a Tranche
Write-up Amount 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.

If any Tranche Write-up Amounts are allocated to a Class or Classes of Reference Tranches corresponding to a
Class or Classes of Notes on any Payment Date, Fannie Mae will owe the Issuer a Return Reimbursement Amount
on the Payment Date on which the Tranche Write-up Amounts were allocated, equal to the aggregate amount of
Tranche Write-up Amounts so allocated to increase the Class Principal Balances of the Notes (without regard to any
exchanges of Exchangeable Notes for RCR Notes). Any Return Reimbursement Amount paid by Fannie Mae on a
Payment Date under the Collateral Administration Agreement will be deposited in the Note Distribution Account.

Hypothetical Structure and Calculations with Respect to the Reference Tranches

As described previously, solely for purposes of making the calculations for each Payment Date of (i) any
principal write-downs (or write-ups) on the Notes as a result of Credit Events (or reversals thereof) or Modification
Events on the Reference Obligations, (ii) any reduction or increase in interest amounts on the Notes as a result of
Modification Events on the Reference Obligations and (iii) principal payments required to be made on the Notes, a
hypothetical structure of Reference Tranches deemed to be backed by the Reference Obligations has been
established as indicated in the table set forth under "Transaction Summary" above. Pursuant to the hypothetical
structure:

e the Class 1A-H Reference Tranche is senior to all the other Reference Tranches and therefore does not
provide any credit enhancement to the other Reference Tranches,

e 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 1M-AH, Class IM-2B,
Class IM-BH, Class 1M-2C, Class 1M-CH, Class 1B-1A, Class 1B-AH, Class 1B-1B, Class 1B-BH,
Class 1B-2, Class 1B-2H and Class 1B-3H Reference Tranches,

e the Class IM-2A and Class IM-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 1M-2C, Class 1IM-CH, Class 1B-1A, Class 1B-AH, Class 1B-1B,
Class 1B-BH, Class 1B-2, Class 1B-2H and Class 1B-3H Reference Tranches,

e 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 1M-1H, Class IM-2A and Class IM-AH Reference
Tranches and are senior to the Class 1M-2C, Class IM-CH, Class 1B-1A, Class 1B-AH, Class 1B-1B,
Class 1B-BH, Class 1B-2, Class 1B-2H and Class 1B-3H Reference Tranches,

e the Class IM-2C and Class 1M-CH Reference Tranches are pari passu with each other, are
subordinate to the Class 1A-H, Class 1M-1, Class 1M-1H, Class IM-2A, Class IM-AH, Class 1IM-2B
and Class IM-BH Reference Tranches and are senior to the Class 1B-1A, Class 1B-AH, Class 1B-1B,
Class 1B-BH, Class 1B-2, Class 1B-2H and Class 1B-3H Reference Tranches,
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the Class 1B-1A and Class 1B-AH Reference Tranches are pari passu with each other, are subordinate
to the Class 1A-H, Class 1M-1, Class IM-1H, Class 1M-2A, Class 1M-AH, Class 1M-2B, Class 1M-
BH, Class 1M-2C and Class 1M-CH Reference Tranches and are senior to the Class 1B-1B, Class 1B-
BH, Class 1B-2, Class 1B-2H and Class 1B-3H Reference Tranches,

the Class 1B-1B and Class 1B-BH Reference Tranches are pari passu with each other, are subordinate
to the Class 1A-H, Class 1M-1, Class IM-1H, Class IM-2A, Class IM-AH, Class 1M-2B, Class 1M-
BH, Class 1M-2C, Class IM-CH, Class 1B-1A and Class 1B-AH Reference Tranches and are senior to
the Class 1B-2, Class 1B-2H and Class 1B-3H Reference Tranches,

the Class 1B-2 and Class 1B-2H Reference Tranches are pari passu with each other, are subordinate to
the Class 1A-H, Class 1M-1, Class IM-1H, Class 1IM-2A, Class 1IM-AH, Class 1M-2B, Class 1IM-BH,
Class 1M-2C, Class 1IM-CH, Class 1B-1A, Class 1B-AH, Class 1B-1B and Class 1B-BH Reference
Tranches and are senior to the Class 1B-3H Reference Tranche, and

the Class 1B-3H Reference Tranche is subordinate to all the other Reference Tranches and therefore
does not benefit from any credit enhancement (other than any Overcollateralization Amount).

Each Reference Tranche will have an initial Class Notional Amount indicated in the table set forth under
"Transaction Summary" above and the aggregate of the initial Class Notional Amounts of all the Reference
Tranches will be approximately equal to the Cut-off Date Balance of the Reference Obligations.

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, Subordinate Reduction Amounts and
Supplemental 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,

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, and

plus, in the case of the Class 1A-H Reference Tranche, the aggregate amount of Supplemental Senior
Increase Amounts allocated to increase the Class Notional Amount thereof 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

On each Payment Date on or prior to the Termination Date, the Senior Reduction Amount will be allocated to
reduce the Class Notional Amount of each 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,
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fourth, to the Class 1IM-2B and Class 1M-BH Reference Tranches, pro rata, based on their Class Notional
Amounts immediately prior to such Payment Date,

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

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

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

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

ninth, to the Class 1B-3H Reference Tranche.

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 Termination Date, the Subordinate Reduction Amount will be
allocated to reduce the Class Notional Amount of each 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 IM-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 IM-BH Reference Tranches, pro rata, based on their Class Notional
Amounts immediately prior to such Payment Date,

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

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

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

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

eighth, to the Class 1B-3H Reference Tranche, and
ninth, 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 Notes correspond to the related Reference Tranches, any portion of the Senior Reduction Amount
or Subordinate Reduction Amount allocated to the Reference Tranches will result in a corresponding reduction in
the Class Principal Balance of the related Notes. Any such reductions in the Class Principal Balance of a Class of
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Exchangeable Notes will result in a corresponding reduction in the Class Principal Balance or Class Notional
Amount, as applicable, of the related Class or Classes of 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

On each Payment Date on or prior to the Termination Date, after allocation of the Senior Reduction Amount
and Subordinate Reduction Amount, the Tranche Write-down Amount, 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 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-3H Reference Tranche,

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

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

fourth, to the Class 1B-1A and Class 1B-AH Reference Tranches, pro rata, based on their Class Notional
Amounts,

fifth, to the Class 1M-2C and Class 1M-CH Reference Tranches, pro rata, based on their Class Notional
Amounts,

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

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

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

ninth, to the Class 1A-H Reference Tranche (up to the amount of any remaining unallocated Tranche
Write-down Amounts Jess the amount attributable to clause (d) of the definition of "Principal Loss Amount").

Because the Notes correspond to the related Reference Tranches, any Tranche Write-down Amounts allocated
to a Reference Tranche will result in a corresponding reduction in the Class Principal Balance of the related Class of
Notes (without regard to any exchanges of Exchangeable Notes for RCR Notes for such Payment Date). If any RCR
Notes are held by Holders, any Tranche Write-down Amount allocable to a Class of Exchangeable Notes will be
allocated to reduce the Class Principal Balance or Class Notional Amount, as applicable, of the related Class or
Classes of RCR Notes (to the extent such RCR Notes have a Class Principal Balance or Class Notional Amount, as
applicable, greater than zero).

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

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

fifth, to the Class IM-2C and Class 1M-CH Reference Tranches, pro rata, based on their Class Notional
Amounts,

sixth, to the Class 1B-1A and Class 1B-AH Reference Tranches, pro rata, based on their Class Notional
Amounts,

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

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

ninth, to the Class 1B-3H Reference Tranche.

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

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

Allocation of Supplemental Subordinate Reduction Amount and Supplemental Senior Increase Amount

On each Payment Date on or prior to the Termination Date, after allocation of the Senior Reduction Amount,
the Subordinate Reduction Amount and any Tranche Write-down Amounts and Tranche Write-up Amounts, the
Supplemental Subordinate Reduction Amount, if any, for such Payment Date will be allocated to reduce the Class
Notional Amount of each of the following Reference Tranches 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,

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

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

fourth, to the Class IM-2C and Class 1M-CH Reference Tranches, pro rata, based on their Class Notional
Amounts,
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fifth, to the Class 1B-1A and Class 1B-AH Reference Tranches, pro rata, based on their Class Notional
Amounts,

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

seventh, to the Class 1B-2 and Class 1B-2H Reference Tranches, pro rata, based on their Class Notional
Amounts.

Because the Notes correspond to the related Reference Tranches, any portion of the Supplemental Subordinate
Reduction Amount allocated to the Reference Tranches will result in a corresponding reduction in the Class
Principal Balance of the related Notes. Any such reductions in the Class Principal Balance of a Class of
Exchangeable Notes will result in a corresponding reduction in the Class Principal Balance or Class Notional
Amount, as applicable, of the related Class or Classes of RCR Notes.

Simultaneously, on each Payment Date on or prior to the Termination Date, after allocation of the Senior
Reduction Amount, the Subordinate Reduction Amount and any Tranche Write-down Amounts and Tranche Write-
up Amounts, the Supplemental Senior Increase Amount, if any, for such Payment Date will be allocated to increase
the Class Notional Amount of the Class 1 A-H Reference Tranche.

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

Allocation of Modification Loss Amount

On each Payment Date on or prior to the Termination Date, losses associated with Modification Events on
Reference Obligations will be allocated 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,
individual condominium unit, individual unit in planned unit development, individual co-operative unit or
manufactured home, with an original term of 241 to 360 months;

(b) was acquired by Fannie Mae between April 1, 2023 and July 31, 2023 and held in various Fannie Mae
MBS trusts established between April 1, 2023 and December 31, 2023;

(¢) is held in Fannie Mae MBS trusts with respect to which a REMIC election has been made;
(d) has not been 30 or more days delinquent from the date of acquisition to the Cut-off Date;
(e) was not reported as being in forbearance as of the Cut-Off Date;

(f) was not originated under Fannie Mae's Refi Plus program (which includes but is not limited to the Home
Affordable Refinance Program ("HARP"));

(g) has an original combined loan-to-value ratio that is less than or equal to 97%;
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(h) is not subject to any form of risk sharing (other than limited seller or servicer indemnification or limited
future loss protection settlements in certain cases);

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

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

(k) has an original loan-to-value ratio that is (i) greater than 60% and (ii) less than or equal to 80%;
(1) is not covered by mortgage or pool insurance; and

(m) has a borrower who is not a borrower under any other mortgage loan in the Reference Pool; provided,
however, that if such mortgage loan is secured by an investment property, such mortgage loan may have the
same borrower as only one other mortgage loan secured by an investment property in the Reference Pool, so
long as both such mortgage loans are secured by separate investment properties;

provided, however, that upon the refinancing of a Reference Obligation under Fannie Mae's High LTV
Refinance Option, the resulting refinance mortgage loan (a "High LTV Refinance Reference Obligation")
will be deemed a Reference Obligation and will be included in the Reference Pool in replacement of the original
Reference Obligation. For a description of the High LTV Refinance Option, see "Loan Acquisition Practices
and Servicing Standards — High LTV Refinance Option" in this Offering Memorandum.

Characteristics of the Reference Obligations

The Reference Obligations are expected to have the approximate characteristics set forth below as of December
31, 2023 (the "Cut-off Date"). Whenever reference is made in this Offering Memorandum 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.

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

Selected Reference Obligation Data as of the Cut-off Date

Average or
Weighted
Range or Total Average

Number of Reference Obligations ...........ccceeveeveeienienieneeeeee 55,685 -
Aggregate Original Principal Balance .............ccocoeeviniencnienennen. $19,060,990,000 -
Original Principal Balance.............ccocvevvevveeiivieiiieeeeeeeeeeeenea, $22,000 to $2,095,000 $342,300
Cut-off Date BalancCe ..........ccouvveviiiiiiiiiiiiiee e $18,608,126,176 -
Unpaid Principal Balance ..........cccooveveeeueereeerieeeeceeeeeeeeee e $5,602 to $2,082,044 $334,168
Gross Mortgage Rate .......c.coecueeviiieeiiiiiiieeeecieeseesee e 3.125% to 8.125% 6.424%
Remaining Term to Stated Maturity (months)...........ccccceverveennenen. 245 to 356 months 354 months
Original Term to Stated Maturity (months) .........c.cccceeeververreenenen. 252 to 360 months 360 months
Loan Age (IMONLIS) ......eevieieeiieiieieeie et 4 to 14 months 6 months
Original Loan-to-Value Ratio.........c.ccoeceevieniieciiniecieeeeee e 61.00% to 80.00% 75.57%
Original Combined Loan-to-Value Ratio ............cccecvevvecienienieennn. 61.00% to 97.00% 75.89%
Debt-to-Income Ratio ......c.cceoueiieriiniiiiiiienieeceeeeeceeee, 1% to 50% 37%
Credit SCOTE ....ueiiiiiiiiiieri ettt 600 to 835 760%*
Latest Maturity Date.........ccoevveeierieriieieeiesieseesie e August 2053 -

* The weighted average Credit Score does not take into account any Reference Obligation for which such
data was unavailable.
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Top Five Geographic Concentration of Mortgage Loans By State

CA e e 11.59%
X et e 10.75%
FL ettt 9.49%
NC e s 4.04%
GA e 3.98%

Top Five Geographic Concentration of Mortgage Loans By Zip Code

B5T42 o 0.16%
TBOAL . 0.16%
T5035 e 0.15%
TTA33 ettt 0.15%
TS0TE ettt s 0.14%

The characteristics of the Reference Obligations 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 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 (except as provided below with regard to a refinancing under the High LTV Refinance Option); (iii) the
mortgaged property securing the Reference Obligation is seized pursuant to an eminent domain proceeding; (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 elects to sell (A) a delinquent Reference Obligation that is less than 12
months delinquent at the time it is offered for sale or (B) a Reference Obligation that previously had been seriously
delinquent and is current at the time it is offered for sale; (vi) Fannie Mae determines that as a result of a data
correction the Reference Obligation does not meet the Eligibility Criteria specified in the following paragraph; (vii)
the party responsible for the representations and warranties with respect to the Reference Obligation was granted
relief by Fannie Mae from liability for potential breaches of specified Eligibility Defects at the time Fannie Mae
acquired the Reference Obligation and an Eligibility Defect is identified that could otherwise have resulted in a
repurchase but for the aforementioned relief; provided that the Eligibility Defect is identified on or before the 36th
month following the date of Fannie Mae's acquisition of the Reference Obligation; or (viii) the party responsible for
the representations and warranties and/or servicing obligations or liabilities with respect to the Reference Obligation
(A) has declared bankruptcy or has been put into receivership or (B) has otherwise been relieved of such obligations
or liabilities by operation of law or by agreement, and an Eligibility Defect is identified that could otherwise have
resulted in a repurchase. For the avoidance of doubt, Fannie Mae 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 or will become a Reversed Credit Event
Reference Obligation if a loan data change occurs that causes a Reference Obligation to no longer meet one or more
of the criteria set forth in clauses (a), (g), (h), (k), (1) and (m) of the definition of Eligibility Criteria.

The removal of any Reference Obligation from the Reference Pool as described above is referred to as a
"Reference Pool Removal"; provided, however, that the removal of a Reference Obligation from the Reference
Pool as a result of a refinancing under Fannie Mae's High LTV Refinance Option will not constitute a "Reference
Pool Removal."

A Reference Obligation that becomes subject to an Origination Rep and Warranty Settlement subsequent to the
Cut-off Date may be removed from the Reference Pool by Fannie Mae at any time in its sole discretion; provided
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that the aggregate unpaid principal balance of the Reference Obligations so removed during any single Reporting
Period does not result in a reduction of the Class Notional Amount of any Reference Tranche in excess of 1.00% of
the Class Notional Amount thereof immediately prior to such reduction. The removal of any Reference Obligation
from the Reference Pool as described above will be treated as a "Reference Pool Removal"; provided, however, that
the removal of a Reference Obligation from the Reference Pool as a result of a refinancing under Fannie Mae's High
LTV Refinance Option as described below will not constitute a "Reference Pool Removal."

When a Reference Obligation becomes subject to a Reference Pool 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 Reference Tranches as Unscheduled Principal.

If a Reference Obligation meeting the High LTV Refinance Hold Criteria (defined below) is paid in full, the
Reference Obligation will not be removed from the Reference Pool until the earlier of (i) the date Fannie Mae is able
to confirm whether such payment in full was made in connection with the High LTV Refinance Option and (ii) the
date that is 180 days following such payment in full (the earlier of (i) and (ii), the "Release Date").

On the Release Date, the following will apply:

e if Fannie Mae confirms that the payment in full was made in connection with the High LTV
Refinance Option, the original Reference Obligation will be removed from the Reference Pool and
the resulting High LTV Refinance Reference Obligation will be included in the Reference Pool as
a replacement of the original Reference Obligation (which removal and replacement will not
constitute a Reference Pool Removal);

e if Fannie Mae confirms that the payment in full was not made in connection with the High LTV
Refinance Option, the related Reference Obligation will be removed from the Reference Pool
(which removal will constitute a Reference Pool Removal); and

e if neither such confirmation can be made, the related Reference Obligation will be removed from
the Reference Pool (which removal will constitute a Reference Pool Removal).

A Reference Obligation meets the "High LTV Refinance Hold Criteria" if it (i) was originated on or after
October 1, 2017, (ii) was originated at least 15 months prior to the date it was paid in full, (iii) had no 30-day
delinquency in the six-month period immediately preceding the date it was paid in full, and no more than one 30-day
delinquency in the 12-month period immediately preceding the date it was paid in full and (iv) is secured by a
mortgaged property with a current estimated property value that is reasonably believed by Fannie Mae to result in
eligibility under the High LTV Refinance Option. See "Loan Acquisition Practices and Servicing Standards —
High LTV Refinance Option" for a description of program eligibility criteria.

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 and Servicing Standards — Quality
Control" for a description of how defects or deficiencies with respect to a Reference Obligation may be discovered
through Fannie Mae's 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 Notes.

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

Prepayment and Yield Considerations

The yield to maturity on each Class of Notes will be sensitive to, among other factors, the rate and timing of
principal payments on the Reference Obligations (which will be affected by prepayments, removals of Reference
Obligations, and Credit Events and Modification Events on the Reference Obligations). As a result, the yield on the
Notes may fluctuate significantly:
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e In general, yields on the Notes are sensitive to the rate and timing of Credit Events and
Modification Events on the Reference Obligations (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
Notes and (ii) Modification Events on the Reference Obligation may reduce the interest due on the
Notes, in each case as described under "Description of the Notes—Hypothetical Structure and
Calculations with Respect to the Reference Tranches."

e Ifinvestors purchase Notes at a premium and principal payments on the 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 Notes.

e Conversely, if investors purchase Notes (other than Interest Only RCR Notes) at a discount, and
principal payments on the Reference Obligations occur at a rate slower than such investors
assumed, such investors' actual yield to maturity will be lower than anticipated.

The yield to maturity on the floating rate Notes will be sensitive to changes in the rate of 30-day Average
SOFR. In addition, the yield to maturity of the Notes will be increasingly sensitive to the level and timing of Credit
Events and Modification Events on the Reference Obligations (and the severity of losses realized with respect
thereto) because the aggregate amount of all Tranche Write-down Amounts with respect to the Classes are allocated
first, to reduce any Overcollateralization Amount for such Payment Date, until the Overcollateralization Amount is
reduced to zero and, second, to reduce the Class Notional Amount of each Class of 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-3H Reference Tranche;

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

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

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

fifth, to reduce to zero the Class IM-2C and Class IM-CH Reference Tranches, pro rata, based on their
Class Notional Amounts;

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

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

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

ninth, to reduce to zero the Class Notional Amount of the Class 1A-H Reference Tranche (up to the amount
of any remaining unallocated Tranche Write-down Amounts /ess the amount attributable to clause (d) of the
definition of "Principal Loss Amount").

Any such Tranche Write-down Amounts will be allocated, in the case of each Class, after allocation of the
Senior Reduction Amount and Subordinate Reduction Amount. Any such Tranche Write-down Amounts allocated
to reduce the Class Notional Amount of a Reference Tranche will result in a corresponding reduction in the Class
Principal Balance of the related Class of Notes, in each case, until the aggregate Tranche Write-down Amounts
allocated to each such Reference Tranche reduces its Class Notional Amount to zero. As such:
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e because the Class 1B-2 Reference Tranche is subordinate to the Class 1M-1, Class IM-2A, Class 1M-
2B, Class 1M-2C, Class 1B-1A and Class 1B-1B Reference Tranches, the Class 1B-2 Notes will be
more sensitive than the Class 1M-1, Class 1M-2A, Class 1M-2B, Class 1M-2C, Class 1B-1A and Class
1B-1B Notes to Tranche Write-down Amounts after the Class Notional Amount of the Class 1B-3H
Reference Tranche is reduced to zero;

e because the Class 1B-1B Reference Tranche is subordinate to the Class 1M-1, Class IM-2A, Class
1M-2B, Class 1M-2C and Class 1B-1A Reference Tranches, the Class 1B-1B Notes will be more
sensitive than the Class 1M-1, Class IM-2A, Class 1M-2B, Class 1M-2C and Class 1B-1A Notes to
Tranche Write-down Amounts after the Class Notional Amounts of the Class 1B-3H and Class 1B-2
Reference Tranches are reduced to zero;

e because the Class 1B-1A Reference Tranche is subordinate to the Class 1M-1, Class 1IM-2A, Class
1M-2B and Class 1M-2C Reference Tranches, the Class 1B-1A Notes will be more sensitive than the
Class 1M-1, Class 1M-2A, Class 1M-2B and Class 1M-2C Notes to Tranche Write-down Amounts
after the Class Notional Amounts of the Class 1B-3H, Class 1B-2 and Class 1B-1B Reference
Tranches are reduced to zero;

e because the Class IM-2C Reference Tranche is subordinate to the Class 1M-1, Class IM-2A and Class
1M-2B Reference Tranches, the Class 1M-2C Notes will be more sensitive than the Class 1M-1, Class
IM-2A and Class 1M-2B Notes to Tranche Write-down Amounts after the Class Notional Amounts of
the Class 1B-3H, Class 1B-2, Class 1B-1B and Class 1B-1A Reference Tranches are reduced to zero;

e  because the Class 1M-2B Reference Tranche is subordinate to the Class 1M-1 and Class IM-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 Amounts of the Class 1B-3H,
Class 1B-2, Class 1B-1B, Class 1B-1A and Class 1M-2C Reference Tranches are reduced to zero; and

e  because the Class IM-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-3H, Class 1B-2, Class 1B-1B, Class 1B-
1A, Class 1M-2C and Class 1M-2B Reference Tranches are reduced to zero.

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

See "Prepayment and Yield Considerations."

U.S. Federal Income Tax Consequences

For U.S. federal income tax purposes, the sources of payments on the Notes will be structured as regular
interests in one or more real estate mortgage investment conduits (each, a "REMIC"). Accordingly, the Issuer will
be treated as holding assets in the form of one or more REMIC regular interests for U.S. federal income tax
purposes.

The Issuer will make one or more proper and timely elections to treat certain segregated portions of its assets
(exclusive of any assets, rights, obligations and arrangements excluded under the Indenture) as one or more REMICs
for U.S. federal income tax purposes. For U.S. federal income tax purposes, the Class 1M-1, Class 1M-2A, Class
1M-2B, Class 1M-2C, Class 1B-1A, Class 1B-1B and Class 1B-2 Notes will represent beneficial ownership of
regular interests in a REMIC coupled with rights under a notional principal contract. 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.

See "Certain U.S. Federal Income Tax Consequences" in this Offering Memorandum for additional
information.
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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.

e  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.

e 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 Offering Memorandum for additional information.

Investment Company Act Considerations

In reliance on Section 2(b) of the Investment Company Act, the Issuer has not registered and will not register
with the SEC as an investment company under the Investment Company Act.

Volcker Rule Considerations

The Issuer has been structured so as not to constitute a "covered fund" for purposes of the regulations adopted to
implement Section 619 of the Dodd-Frank Wall Street Reform and Consumer Protection Act, commonly known as
the Volcker Rule.

Commodity Pool Considerations

The Issuer is not expected to be considered a "commodity pool" and, therefore, it is expected that there will be
no need for a "commodity pool operator” to be registered pursuant to the Commodity Exchange Act. In the event
the Issuer is determined to be a "commodity pool" and Fannie Mae does not elect to designate a CAA Early
Termination Event in respect of any resulting CAA Trigger Event, the Indenture Trustee will be directed in writing
under the Indenture to take reasonable steps to assist Fannie Mae in satisfying any requirements that arise from such
a determination and to notify Noteholders of such steps. See "Risk Factors—Investment Factors and Risks Related
to the Notes — Risks Associated with the Commodity Exchange Act" in this Offering Memorandum.

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, U.S. federal, state or local law which is similar to Title I of 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,
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 Offering
Memorandum, it is expected that the Notes (other than the Class 1B-2 Notes or RCR Notes for which Class 1B-2
Notes may be exchanged) may be acquired by plans or persons acting on behalf of, using the assets of or deemed to
hold the assets of a plan. The Class 1B-2 Notes (and RCR Notes for which Class 1B-2 Notes may be exchanged)
may not be acquired by plans or using assets of a plan. See "Certain ERISA Considerations" in this Offering
Memorandum.

Rating of the Notes

Fannie Mae has engaged S&P Global Ratings, a Standard & Poor's Financial Services LLC business ("S&P")
and DBRS, Inc. ("DBRS") each a nationally recognized statistical rating organization ("NRSRO") as defined in
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Section 3(a)(62) of the Securities Exchange Act of 1934, as amended (the "Exchange Act"), to rate the Class 1M-1
Notes, Class 1M-2A Notes, Class 1M-2B Notes, Class 1M-2C Notes, Class 1M-2 Notes, Class 1B-1A Notes, Class
1B-1B Notes, Class 1B-1 Notes, Class 1B-2 Notes and certain additional Classes of RCR Notes set forth on
Schedule I hereto on the Closing Date. The Notes rated by either or both of these NRSROs are collectively referred
to as the "Rated Notes." On the Closing Date, the Rated Notes are expected to receive the ratings specified on the
cover of this Offering Memorandum and on Schedule [ hereto. S&P and DBRS 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. 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" in this Offering Memorandum.

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:

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

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

e 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;

e an assessment of the yield to maturity that investors may experience; or
e other non-credit risks, including, without limitation, market or liquidity risk.

The ratings take into consideration certain credit risks with respect to the 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 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.

Other NRSROs that Fannie Mae has 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,
Fannie Mae cannot assure you that they will not be different from the ratings assigned by the engaged NRSROs and,
if lower than the ratings assigned by 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 Offering Memorandum for
more information regarding the ratings.
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EU and UK Risk Retention

In connection with the EU Securitization Rules and the UK Securitization Rules, Fannie Mae will retain a
material net economic interest in the transaction constituted by this Notes issuance of not less than 5%. See "EU
and UK Securitization Rules" and "Risk Factors—Investment Factors and Risks Related to the Notes—EU and UK
Securitization Rules Could Adversely Affect the Market Value of the Notes" in this Offering Memorandum. For the
avoidance of doubt and notwithstanding the retention of the above-mentioned material net economic interest in 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, including Regulation RR under the Exchange Act.

Use of Proceeds

The Issuer will deliver the gross proceeds of the offering of the Notes to the Custodian, which will deposit them
in the Cash Collateral Account. From time to time, the Investment Agent will direct the Custodian to invest the
proceeds in Eligible Investments pursuant to the terms of the Investment Agency Agreement, as further described
herein under "Risk Factors — Risks Related to Eligible Investments" and "The Agreements — The Indenture."
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RISK FACTORS
General

Listed below are some of the principal risk factors associated with an investment in the Notes. The risk factors
relating to Fannie Mae 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 Fannie Mae or that Fannie Mae currently deems 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 Offering Memorandum 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 Offering
Memorandum.

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

*  The Notes are not secured by the Reference Obligations, the mortgaged properties or the borrowers'
payments under the Reference Obligations, and Noteholders should not look to the Reference
Obligations as a source of payment on the Notes.

*  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 and Reference Tranches
established pursuant to the hypothetical structure described in this Offering Memorandum, 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 Offering Memorandum 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 the Issuer,
the Indenture Trustee, Fannie Mae or any other person, with respect to the performance of the
Reference Obligations or the Eligible Investments.

*  The Notes, including any yield on the Notes, will not be insured or guaranteed by Fannie Mae, the
United States or any governmental agency or instrumentality of the United States, or of any other
person, and are not debts or obligations of any of the foregoing.

*  The Notes will be obligations (or interests in obligations) of the Issuer only and will be payable
without recourse to the Issuer except to the extent of the assets of the Issuer, which the Issuer will
pledge on the Closing Date to the Indenture Trustee for the benefit of the Secured Parties.

*  The Issuer's obligations to pay Return Amounts to Fannie Mae under the Collateral Administration
Agreement upon the occurrence of certain Credit Events or Modification Events that result in the
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allocation of Tranche Write-down Amounts will reduce amounts available for payment of principal on
the Notes.

*  Although investment earnings on Eligible Investments in the Cash Collateral Account and distributions
on the IO Q-REMIC Interest and the Legacy X-10 Interest will be deposited in the Note Distribution
Account prior to each Payment Date, such amounts may be less than the amounts needed to pay the
full amount of interest payable on the Notes. If Fannie Mae does not make payments required under
the Collateral Administration Agreement or the Capital Contribution Agreement, the Issuer may be
unable to pay the full amount of interest payable on the Notes.

» If Fannie Mae fails to pay any Return Reimbursement Amount, or any amount required to be paid by it
in respect of the Transfer Amount or Capital Contribution Amount due on a Remittance Date, there
may be insufficient funds available to pay principal or interest, as applicable, on the Notes for the
related Payment Date.

Investors should exercise particular caution if their circumstances do not permit them to hold the Notes until
maturity.

Reference Obligations Are or May Become Subject to Forbearance and Payment Deferral Plans

The Servicing Guide makes payment deferral plans, including disaster payment deferral plans, available to
borrowers under specified circumstances. Borrowers qualifying for payment relief under the Cares Act and the
Servicing Guide may potentially include borrowers on the Reference Obligations. As of the Cut-off Date, none of
the Reference Obligations were subject to forbearance or payment deferral plans. Reference Obligations may
become subject to forbearance or payment deferral plans subsequent to the Cut-off Date. The historical experience
of Fannie Mae and the loan sellers regarding the performance of mortgage loans subject to forbearance or payment
deferral plans may not be indicative of the future performance of Reference Obligations that are or become subject
to such plans. It is possible that a Reference Obligation that is or later becomes subject to a forbearance or payment
deferral plan may, following the conclusion of the plan, have a higher likelihood of delinquency and default when
compared to Reference Obligations that have not been subject to such plans. The foregoing considerations, along
with workout options that are available upon the expiration of a forbearance plan, may increase the risk of Credit
Events and Modification Events on the Reference Obligations as well as the severity of losses arising therefrom.

See "Loan Acquisition Practices and Servicing Standards—Servicing Standards—Delinquent Loan
Management" for additional information regarding payment deferral plans generally.

Special Risks Associated with the Collateral Administration Agreement and the Capital Contribution
Agreement

The Notes are Subordinate to Certain Payments Payable to Fannie Mae

Under the Collateral Administration Agreement, on each Payment Date, the Issuer may be required to pay to
Return Amounts to Fannie Mae equal to the aggregate of Tranche Write-down Amounts, if any, allocated to the
Notes on such Payment Date (before giving effect to payments made on such Payment Date). If any Return
Amounts are payable to Fannie Mae on a Payment Date, the Issuer will make such payment prior to payments to
Noteholders from the Note Distribution Account. As a result, the amounts available to make payments of principal
on the Notes will be reduced to the extent of any payments of Return Amounts to Fannie Mae.

Payments from Fannie Mae are not Guaranteed by the United States or any Other Person

The Notes are not guaranteed by the United States or any agency or instrumentality of the United States.
Moreover, unlike previous "credit risk transfer" notes issued by Fannie Mae, the Notes are not debt obligations of
Fannie Mae.

As described in this Offering Memorandum, the occurrence of certain Credit Events or Modification Events on
the Reference Obligations could result in write-downs of the Class Principal Balances of the Notes to the extent
losses are realized on such Reference Obligations as a result of these events. In addition, the interest entitlement of
the Notes may be subject to reduction due to certain Modification Events as further described in this Offering
Memorandum. The Issuer is required to pay Fannie Mae Return Amounts in respect of Tranche Write-down
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Amounts and Fannie Mae is required to pay Return Reimbursement Amounts to the Issuer to the extent of any
Tranche Write-up Amounts. The failure of Fannie Mae to pay Return Reimbursement Amounts to the Issuer on a
Remittance Date could result in a shortfall of funds available to pay principal on the Notes on the related Payment
Date.

Fannie Mae is obligated to pay Transfer Amounts under the Collateral Administration Agreement (it being
understood that the Trust Estate Yield for a Payment Date will be deemed to satisfy, up to the amount of such Trust
Estate Yield, Fannie Mae's Transfer Amount payment obligation for the related Remittance Date) and Capital
Contribution Amounts under the Capital Contribution Agreement. The obligations of Fannie Mae to make these
payments under the Collateral Administration Agreement and the Capital Contribution Agreement are unsecured
contractual obligations of Fannie Mae. Noteholders bear the risk that Fannie Mae may fail to pay any such amounts
due to the Issuer for a Remittance Date, which could result in a shortfall of funds available to pay interest on the
Notes on the related Payment Date.

Fannie Mae is Permitted to Assign its Obligation to Pay Capital Contribution Amounts to a Third Party

Upon satisfaction of the Rating Agency Condition, Fannie Mae is permitted to assign its obligation to pay
Capital Contribution Amounts to a third party. Upon any such assignment, Noteholders would be exposed to the
credit risk of such third party, and Noteholders could fail to receive the full amount of principal or interest payable
on a Payment Date in the event such third party assignee does not pay the Investment Liquidation Contribution
portion or the SOFR Interest Component Contribution portion of the Capital Contribution Amount, if any, for such
date. In addition, assignment to a third party assignee may negatively impact the value and liquidity of the Notes in
the secondary market.

The Notes are Subject to Event of Default or Redemption in the Event of an Early Termination under the
Collateral Administration Agreement and the Capital Contribution Agreement

The Collateral Administration Agreement and the Capital Contribution Agreement are subject to early
termination on the CAA Early Termination Date.

The CAA Early Termination Date will be the Payment Date following the occurrence of any of the following
CAA Early Termination Events:

e final SEC determination that the Issuer must register as an investment company under the
Investment Company Act;

e acceleration of the maturity of the Notes under the Indenture; or

e failure of Fannie Mae to make a required payment under the Collateral Administration
Agreement, which failure continues unremedied for 30 days following receipt of written
notice of such failure.

Any termination of the Collateral Administration Agreement and the Capital Contribution Agreement as a result
of the occurrence of a CAA Early Termination Event will constitute an Event of Default under the Indenture.

Additionally, Fannie Mae may in its sole discretion designate as the CAA Early Termination Date the Payment
Date following the occurrence of any of the following CAA Trigger Events:

e accounting, insurance or regulatory changes after the Closing Date that, in Fannie Mae's
reasonable determination, have a material adverse effect on Fannie Mae;

e legal, regulatory or accounting requirements or guidelines that, in Fannie Mae's
reasonable determination, materially affect the financial position, accounting treatment or
intended benefit with respect to Fannie Mae;

e arequirement, in Fannie Mae's reasonable determination, after consultation with external
counsel (which will be a nationally recognized and reputable law firm), that Fannie Mae
or any other transaction party must register as a "commodity pool operator" under the
Commodity Exchange Act solely because of its participation in the transaction;
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e material impairment of Fannie Mae's rights under the Collateral Administration
Agreement due to the amendment or modification of any Transaction Document; or

e failure of the Issuer to make a required payment under the Collateral Administration
Agreement, which failure continues unremedied for 30 days following receipt of written
notice of such failure.

Investors should consider that if the Collateral Administration Agreement and the Capital Contribution
Agreement are terminated prior to the Maturity Date as a result of the occurrence of a CAA Trigger Event, the Notes
will be redeemed under the Indenture. Such early redemption may occur earlier, and may occur significantly earlier,
than the Maturity Date and investors will bear the reinvestment risk of any payment received from such early
redemption.

See "The Agreements — The Collateral Administration Agreement" and "— The Capital Contribution
Agreement."

Risks Relating to the Notes Being Linked to the Reference Obligations
The Notes Bear the Risk of Credit Events and Modification Events on the Reference Obligations

Principal and interest on the Notes will be paid by the Issuer solely from assets of the Issuer and, in the case of
principal, will be paid solely from amounts available after payments of Return Amounts to Fannie Mae, if any. The
Notes are not backed by the Reference Obligations and payments on the Reference Obligations (other than certain
interest payments from the Reference Obligations distributable in respect of the IO Q-REMIC Interest) will not be
available to make payments on the Notes, and Noteholders will have no rights to vote or exercise any other rights or
remedies with respect to the Reference Obligations. However, each Class of Notes will have credit exposure to the
Reference Obligations, and 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 and the severity of losses realized with respect
thereto, any prepayments by the borrowers of the Reference Obligations and any removals of Reference Obligations
from the Reference Pool due to eminent domain proceedings involving the seizure of the mortgaged property
securing any such Reference Obligation.

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 the Notes may be applied to reduce the Class Notional
Amount of the most subordinate Reference Tranche that still has a Class Notional Amount greater than zero.
Because the Class 1M-1, Class 1M-2A, Class 1M-2B, Class 1M-2C, Class 1B-1A, Class 1B-1B and Class 1B-2
Notes correspond to the Class IM-1, Class 1M-2A, Class 1M-2B, Class 1M-2C, Class 1B-1A, Class 1B-1B and
Class 1B-2 Reference Tranches, respectively, any Tranche Write-down Amounts allocated to the Class IM-1, Class
1M-2A, Class 1M-2B, Class 1M-2C, Class 1B-1A, Class 1B-1B or Class 1B-2 Reference Tranche will result in a
corresponding decrease in the Class Principal Balance of the Class 1M-1, Class 1M-2A, Class IM-2B, Class 1M-
2C, Class 1B-1A, Class 1B-1B or Class 1B-2 Notes, as applicable (without regard to any exchanges of
Exchangeable Notes for RCR Notes for such Payment Date). If any RCR Notes are held by Holders, any Tranche
Write-down Amount that is allocable to the related Exchangeable Notes will be allocated to decrease the Class
Principal Balance or Class Notional Amount, as applicable, of the related RCR Notes (to the extent such RCR Notes
have a Class Principal Balance or Class Notional Amount, as applicable, greater than zero). 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
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"Description of the Notes — Hypothetical Structure and Calculations with Respect to the Reference Tranches —
Allocation of Modification Loss Amount." As such, a Class of Notes will be more sensitive than each more senior
Class of Notes to Tranche Write-down Amounts after the Class Notional Amount of each more subordinate
Reference Tranche is reduced to zero.

Delay in Liquidation May Reduce Liquidation Proceeds

Substantial delays in payments of principal on the Notes could be encountered in connection with the
liquidation of delinquent Reference Obligations. 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
and could result in greater losses being allocated to the 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,
which may result in Tranche Write-down Amounts and reduced Interest Payment Amounts, may impact the return
earned on the Notes. The timing of the occurrence of Credit Events and Modification Events with respect to
Reference Obligations may significantly affect the actual yield on the 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 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 mortgage 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 IM-2B, Class IM-2C, Class 1B-1A, Class 1B-1B or Class 1B-2 Reference
Tranche will result in a corresponding decrease in the Class Principal Balance of the Class 1M-1, Class IM-2A,
Class 1M-2B, Class 1M-2C, Class 1B-1A, Class 1B-1B or Class 1B-2 Notes, as applicable (without regard to any
exchanges of Exchangeable Notes for RCR Notes for such Payment Date). If any RCR Notes are held by Holders,
any Tranche Write-down Amount that is allocable to the related Exchangeable Notes will be allocated to decrease
the Class Principal Balance or Class Notional Amount, as applicable, of the related RCR Notes (to the extent such
RCR Notes have a Class Principal Balance or Class Notional Amount, as applicable, greater than zero). 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 Write-down Amounts, and not just the overall level of such Tranche Write-down Amounts,
will impact the return on the 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 have not yet occurred, the Minimum Credit Enhancement Test and the Delinquency
Test may not be satisfied due to such Credit Events. If either the Minimum Credit Enhancement Test or the
Delinquency Test is not satisfied, any Scheduled and Unscheduled Principal that may otherwise have been allocated
to the Class 1M-1, Class 1M-2A, Class 1M-2B, Class 1M-2C, Class 1B-1A, Class 1B-1B, Class 1B-2 and/or Class
1B-3H Reference Tranches during such period will instead be allocated to the Class 1A-H Reference Tranche,
thereby reducing the amount of principal that the Issuer is required to pay to the 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 Notes. A loan seller's or servicer's willingness, or the amount of time it
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may take, to repurchase a Reference Obligation, agree to a full indemnification of Fannie Mae 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 Fannie Mae's discretion and Fannie Mae 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 have not yet been allocated, the Minimum Credit Enhancement Test may not be satisfied due to such
Credit Events. As a result, any Scheduled and Unscheduled Principal that may otherwise have been allocated to the
Class 1M-1, Class 1M-2A, Class IM-2B, Class IM-2C, Class 1B-1A, Class 1B-1B, Class 1B-2 and/or Class 1B-3H
Reference Tranches during such period will instead be allocated to the Class 1A-H Reference Tranche, as
applicable, thereby reducing the amount of principal that would have been payable to the 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, Fannie Mae performs certain limited post-purchase mortgage loan review procedures with
respect to the underwriting and eligibility of the mortgage loans Fannie Mae acquires. Of all mortgage loans that (i)
were acquired by Fannie Mae between April 1, 2023 and July 31, 2023, (ii) were held in various Fannie Mae MBS
trusts established between April 1, 2023 and December 31, 2023, (iii) had original loan-to-value ratios greater than
60% and less than or equal to 80% and (iv) satisfied the Preliminary Eligibility Criteria at the time of acquisition,
Fannie Mae selected 4,838 loans (approximately 6.20% by loan count) for either a random or discretionary post-
purchase loan review, including 3,165 mortgage loans included in the Reference Pool. As of January 25, 2024, the
Fannie Mae quality control process revealed Loan File or Underwriting Errors and possible Eligibility Defects at a
rate of approximately 4.51%. Of the 4,838 mortgage loans, 334 mortgage loans remain subject to Fannie Mae's
post-purchase quality control process as of January 25, 2024. Some of these mortgage loans may be determined to
have Eligibility Defects. If the 334 mortgage loans were excluded from the number of mortgage loans selected for
Fannie Mae's post-purchase quality control review selections, the total percentage of mortgage loans identified with
Eligibility Defects would be 4.84%. Accordingly, if the rate of Loan File or Underwriting Errors and possible
Eligibility Defects on the entire Initial Cohort Pool were 4.84% 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. See
"The Reference Obligations — Results of Fannie Mae Quality Control." Fannie Mae's reviews were not conducted
specifically in connection with the Reference Pool, but with respect to a sample of all its mortgage loans in the
normal course of Fannie Mae's quality control processes. In conducting Fannie Mae's post-purchase quality control
reviews, Fannie Mae relied on information and documentation delivered to Fannie Mae by the respective loan sellers
and on additional information and resources otherwise available to Fannie Mae. Fannie Mae's review procedures
were designed to discover certain significant discrepancies and possible instances of non-compliance with Fannie
Mae's underwriting and eligibility guidelines of the sample of the mortgage loans Fannie Mae reviewed. While a
subset of loans was selected for complete reviews of certain mortgage loan criteria, Fannie Mae's 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 Fannie Mae's limited review did reveal factors that could affect how the Reference
Obligations may perform, Fannie Mae may have incorrectly assessed the potential significance of the defects that
Fannie Mae identified or that Fannie Mae failed to identify. There can be no assurance that any review process
Fannie Mae conducted would have uncovered relevant facts that could be indicative of how any reviewed Reference
Obligations will perform. Investors should note that Fannie Mae 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 Fannie Mae reviewed was made by Fannie Mae
and not by any independent third party.

Furthermore, the scope of Fannie Mae's 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 mortgage loans. Fannie Mae relies 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.
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Fannie Mae relies 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 Fannie Mae performs a review of such Reference Obligation, Fannie
Mae does 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, Fannie Mae 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 Fannie Mae's ongoing quality control, Fannie Mae undertakes quality control reviews and quality
assurance reviews of a small number of the mortgage loans that loan sellers deliver to Fannie Mae. 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 Fannie Mae. 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, Fannie Mae's quality control
and quality assurance processes are not designed or intended to protect Noteholders. In addition, Fannie Mae has
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, and may also be subject to relief under
the Rep and Warrant Framework. See "Loan Acquisition Practices and Servicing Standards — Quality Control —
Fannie Mae Quality Control Policy and Process" for a description of these features. Moreover, Fannie Mae may at
any time change its quality control and quality assurance processes in a manner that is detrimental to the
Noteholders. See "Loan Acquisition Practices and Servicing Standards — Quality Control" in this Offering
Memorandum.

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 Fannie Mae determines through its quality
control process that a breach of representations or warranties exists with respect to such Reference Obligation, 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 and Servicing Standards — Quality Control,"
Fannie Mae will not examine through its 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 Fannie Mae's quality control process. In addition, Holders of the Notes will have no right
to direct Fannie Mae 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, Fannie Mae will have the sole
discretion to determine (i) whether to undertake such review, (ii) upon undertaking such review, whether Fannie
Mae deems 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 Fannie Mae in respect of the Reference Obligation, or pay a
fee in lieu of repurchase in respect of the Reference Obligation or other remedy. Fannie Mae notes 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 Fannie Mae does 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 Fannie Mae's quality control process. In addition, even if Fannie Mae were to determine that an
Eligibility Defect exists with respect to a Reference Obligation, Fannie Mae cannot assure you that Fannie Mae 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 Fannie Mae does
require any such action, Fannie Mae cannot assure you that the related loan seller or servicer will ultimately
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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, and may also be subject to relief under the Rep and Warrant
Framework. See "Loan Acquisition Practices and Servicing Standards — Quality Control — Fannie Mae Quality
Control Policy and Process" in this Offering Memorandum for a description of these features. Investors in the
Notes are encouraged to make their own determination as to the extent to which they place reliance on Fannie Mae's
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 Fannie Mae subsequently discovers that
the applicable servicer breached its servicing obligations, 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 being allocated to the related Reference Tranches (and which may be allocated to the
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, Fannie Mae will not request the repurchase of any Reference Obligation with a data correction if Fannie
Mae determines that the Reference Obligation otherwise satisfies Fannie Mae's 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, Fannie Mae will not request the repurchase of any Reference
Obligation with minor technical violations or minor missing documentation if Fannie Mae determines that the
Reference Obligation otherwise satisfies Fannie Mae's 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 Mortgage Loans in the Reference Pool May Not Reveal Aspects of the
Reference Obligations That Could Lead to Credit Events and Modification Events

In connection with the issuance from time to time of Connecticut Avenue Securities, Fannie Mae engages third-
party diligence providers to undertake certain limited loan review procedures with respect to various aspects of
mortgage loans Fannie Mae acquires in specified calendar periods. A very limited number of mortgage loans (999
by loan count) were included in the diligence sample for the fourth calendar quarter 2022 review. The 999 loans in
the fourth calendar quarter 2022 review diligence sample were selected from a broader population of 5,672 loans (all
of which met the Preliminary Eligibility Criteria); of those 999 loans, none are in the Reference Pool. A very limited
number of mortgage loans (999 by loan count) were included in the diligence sample for the first calendar quarter
2023 review. The 999 loans in the first calendar quarter 2023 review diligence sample were selected from a broader
population of 7,108 loans (all of which met the Preliminary Eligibility Criteria); of those 999 loans, none are in the
Reference Pool. A very limited number of mortgage loans (999 by loan count) were included in the diligence
sample for the second calendar quarter 2023 review. The 999 loans in the second calendar quarter 2023 review
diligence sample were selected from a broader population of 7,067 loans (all of which met the Preliminary
Eligibility Criteria); of those 999 loans, 238 are in the Reference Pool. A very limited number of mortgage loans
(333 by loan count) were included in the diligence sample for the July 2023 review. The 333 loans in the July 2023
review diligence sample were selected from a broader population of 2,358 loans (all of which met the Preliminary
Eligibility Criteria); of those 333 loans, 48 are in the Reference Pool.

The diligence providers undertook no additional loan review procedures for the remaining Reference
Obligations. The loans for each such period were selected by the applicable diligence provider on a random basis
rather than on a targeted basis. As a result, the 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 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 Fannie Mae in its quality control process. The review was performed on a
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statistical sample selected from a broader population of loans that were acquired in the applicable calendar period
(all of which met the Preliminary Eligibility Criteria) which 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 analyzed as part of a diligence provider's review that could,
nonetheless, result in those Reference Obligations experiencing Credit Events or Modification Events in the future.
Investors are encouraged to make their own determination as to value of the due diligence undertaken by a 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 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, Fannie Mae and the diligence providers were limited to
Reference Obligations that previously were reviewed by Fannie Mae as part of its quality control process. In
conducting these review procedures, Fannie Mae relied on information and resources available to it and on the third
party diligence providers. 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 providers conducted procedures
designed by Fannie Mae and the diligence providers to sample Fannie Mae's data regarding characteristics of the
Reference Obligations, which data was used to generate the numerical information about the Reference Pool
included in this Offering Memorandum. In connection with such data review, the diligence providers identified
certain discrepancies with respect to the data fields reviewed, as described under "The Reference Obligations — Due
Diligence Review — Data Integrity Reviews." Further, because Fannie Mae did not update the mortgage loan data
tape to reflect these discrepancies, the numerical disclosure in this Offering Memorandum does not reflect any
correction of these discrepancies with respect to the 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 providers' review included a limited review for compliance with a limited subset of those 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 TRID or RESPA. 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 providers did reveal factors that
could affect how the Reference Obligations will perform, the diligence providers may have incorrectly assessed the
potential severity of those factors. For example, in cases where the diligence providers 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 Fannie Mae's underwriting guidelines, the diligence providers may have also
reviewed information regarding the borrower's employment and income that Fannie Mae gathered in its post-
purchase quality control review process to determine whether the Reference Obligation met Fannie Mae's
underwriting guidelines. The analysis of this information by the diligence providers 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 three instances,
the diligence providers identified a Reference Obligation with factors that Fannie Mae did not initially assess that
could affect the performance of the related Reference Obligation. These Reference Obligations will be removed
from the Reference Pool on or prior to the first Payment Date. Investors are encouraged to make their own
determination of the extent to which they place reliance on the limited review procedures of the diligence providers
engaged by Fannie Mae.

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

As described under "Loan Acquisition Practices and Servicing Standards — Credit Standards," certain of
Fannie Mae's loan sellers have negotiated contracts with Fannie Mae that enable them to sell mortgage loans to
Fannie Mae under permitted contract variances ("Permitted Variances") that vary from the terms of the 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 may not be uniform or consistent, which may adversely impact the Notes.

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; Appraisals May Be Waived

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. There can be
no assurance 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 mortgaged 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
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 in or after September 2022 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 Offering Memorandum.

In addition, for loans constituting approximately 20.26% of the Reference Obligations by the Cut-off Date
Balance, the requirement of a property appraisal was waived based on the presence of certain eligibility factors.
There can be no assurance that the future performance of any Reference Obligation originated with a property value
acceptance (appraisal waiver) will be comparable to the performance of Reference Obligations in the Reference
Pool that were subject to customary appraisals. See "Loan Acquisition Standards and Servicing Practices—Credit
Standards—Appraisal Standards and Controls" and "—Underwriting Process—Desktop Underwriter®—
Documentation Requirements—DU Appraisal Requirements" in this Offering Memorandum.

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 Offering Memorandum 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 Offering Memorandum.

Credit Scores May Not Accurately Predict the Likelihood of Default

The statistical and loan-level information presented in this Offering Memorandum 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
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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 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.

Fannie Mae May Replace or Discontinue Use of the Credit Score Products Used in Its Disclosure

Third party credit reporting organizations may alter the models, pricing and availability of their Credit Score
products from time to time. Fannie Mae, in its discretion or at the direction of FHFA, may either replace or
discontinue use of the Credit Score products that it currently uses to disclose certain mortgage loan borrower
information. Fannie Mae's decision to use a replacement Credit Score product or to discontinue the use of Credit
Scores in 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 the mortgaged property values with respect to the Reference Obligations have
remained or will remain at their original levels. If the residential real estate market should experience an overall
decline in property values such that the outstanding balances of the Reference Obligations, together with any
secondary financing on the mortgaged properties, exceed the values of the mortgaged properties, the rates of
delinquencies, foreclosures and losses could be higher than expected. A declining residential real estate market
could also hamper the ability of Fannie Mae to market and dispose of REO properties, which could increase the
likelihood and severity of Credit Event Net Losses on the Reference Obligations. The Reference Obligations with
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 higher cost properties than those secured by
lower cost properties. Any decrease in the value of Reference Obligations may increase realized losses with respect
to those Reference Obligations, resulting in (i) allocations of Tranche Write-down Amounts to the Notes to the
extent Credit Events or Modification Events occur or (ii) reductions in the Interest Payment Amounts on the Notes
to the extent Modification Events occur.

The severe economic recession of 2007 through 2009 gave rise to widespread mortgage loan delinquencies and
defaults, numerous foreclosure properties being placed on the market, and losses realized by owners of mortgage
loans, including securitization trusts. Nationwide home price appreciation rates generally were negative from late
2007 through 2012. Subsequently, housing prices stabilized generally and increased substantially in various regions;
however, adverse conditions persisted in certain areas, including with respect to the level of foreclosure properties
and undercollateralized mortgage loans. In addition, beginning in early 2020, the COVID-19 pandemic led to spikes
in unemployment rates, foreclosure levels and inventories of unsold properties in some areas as well as widespread
mortgage loan forbearance under the CARES Act and under state and local laws and directives. Despite
improvement in the domestic economy subsequent to that time, including a trend toward stable or rising home prices
in many areas, actions taken by the Federal Reserve beginning in 2022 in response to inflationary pressures, among
other factors, had the effect of sharply reducing the rate of overall growth in the economy. Any resumption of
similar anti-inflationary steps in the future, coupled with recent macroeconomic trends, may serve to increase the
risk of economic recession in the near or intermediate term. Any such developments may be expected to slow the
rate of home price increases and may potentially result in declines in domestic home prices in coming years. A
decline in property values, or the failure of property values to increase where the outstanding balances of the
Reference Obligations and any secondary financing on the related mortgaged properties approach or exceed the
related property values, may result in higher delinquencies, foreclosures and losses. In addition, declining property
values may create an oversupply of homes on the market, which may increase negative home equity. Furthermore,
declines in property values may be more severe for Reference Obligations secured by high cost properties. Investors
in the Notes should consider that the ratings of the Notes do not represent a guaranty of the values of the mortgaged
properties securing the Reference Obligations and Noteholders may incur losses regardless of the ratings.

51



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

Since 2006, many originators and servicers of residential mortgage loans have experienced serious financial
difficulties and some 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 as
mortgage loan delinquencies have increased without a compensating increase in servicing compensation. Although
mortgage rates reached historical lows in recent years, they have increased significantly in recent months such that
prevailing mortgage rates generally exceed the rates of the Reference Obligations. Mortgage rate trends may be
affected by shifts in the Federal Reserve interest rate policy. Recent increases in interest rates, as well as reduced
availability of affordable mortgage products, may be expected to result in slower prepayments on, and adverse
performance of, the Reference Obligations. Such performance may differ from historical performance.

The Consumer Financial Protection Bureau (the "CFPB") adopted rules requiring 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. These
rules 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 these rules 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 corresponding principal write-downs on the Notes.

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

Assuming the Issuer 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 and the rate and timing of Credit Events and Modification
Events. 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. The Mezzanine and Junior Reference Tranches will
not be allocated Scheduled and Unscheduled Principal on the Reference Obligations unless a target credit
enhancement percentage has been satisfied and maintained on the Senior Reference Tranche. Unlike securities in a
senior/subordinate private label residential mortgage-backed securitization, the principal payments required to be
paid by the Issuer on the Notes will be based in part on Scheduled Principal that is due and collected on the
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 Offering Memorandum. 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, the Issuer will not make principal payments on the Notes based on
the amount that was due on such Reference Obligation; instead, the Issuer will only make principal payments on the
Notes based on Scheduled Principal and Unscheduled Principal actually collected on such Reference Obligation and
any Excess Credit Event Amounts. Any Unscheduled Principal may result in payments to an investor of amounts
that would otherwise be distributed over the remaining term of the Reference Obligations. Additionally, the Notes
will generally receive principal based on Scheduled and Unscheduled Principal only upon the satisfaction of the
Minimum Credit Enhancement Test and Delinquency Test, 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 Offering Memorandum.

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. Investors should make their own determination as to the effect of these features on the
Notes.
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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 rates:

» Ifprevailing interest rates for similar mortgage loans fall below the interest rates on the Reference
Obligations, the rate of principal prepayments may 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 may 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,

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

» the rate and timing of removals of Reference Obligations from the related MBS.

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 Notes.

Mortgage originators make general solicitations for refinancing. Any such solicited refinancing 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
from the Reference Pool and a corresponding allocation of Unscheduled Principal to the 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 (other than Interest Only RCR Notes) at a discount, such prospective investors
should consider the risk that if principal payments on the Reference Obligations 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 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 are

53



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 Notes. By contrast, if
principal payments on the Reference Obligations are slower than expected and the yield on the 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 Offering Memorandum 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, the greater the effect on the yields to maturity of the Notes. As a result, the
effect on an investor's yield due to principal prepayments on the Reference Obligations occurring at a rate higher (or
lower) than the rate anticipated during the period immediately following the issuance of the 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 Offering Memorandum.

For a more detailed discussion of these factors, see "Prepayment and Yield Considerations" and "The Reference
Obligations" in this Offering Memorandum.

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

Fannie Mae does not originate any mortgage loans, including the Reference Obligations. As described under
"Loan Acquisition Practices and Servicing Standards," Fannie Mae acquires mortgage loans, including the
Reference Obligations, from its approved loan sellers pursuant to contracts with such loan sellers. Fannie Mae does
not re-underwrite the mortgage loans that it acquires and it has not done so with respect to the Reference
Obligations. Fannie Mae's quality control reviews encompass only a small percentage of mortgage loans or
Reference Obligations that Fannie Mae has acquired, and its quality control reviews do not constitute a re-
underwriting of the Reference Obligations Fannie Mae does review, as described under "Loan Acquisition Practices
and Servicing Standards — Quality Control." Fannie Mae depends on its loan sellers' compliance with their
contracts and relies on the loan sellers' representations and warranties to Fannie Mae that the mortgage loans being
sold satisfy the underwriting standards and other requirements specified in the loan sellers' contracts. Fannie Mae
generally does not independently verify compliance by loan sellers with respect to representations and warranties
and, other than with respect to any Reference Obligations that Fannie Mae may have reviewed under its quality
control process described in this Offering Memorandum, Fannie Mae has 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 Fannie Mae that certain Reference Obligations may have defects or deficiencies that Fannie Mae is
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 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 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 Noteholders.
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Additionally, Fannie Mae does not independently verify all of the loan-level information and data reported or
furnished to Fannie Mae by its loan sellers and servicers of the mortgage loans. Discrepancies in the loan-level
information and data may come to Fannie Mae's attention from loan sellers, servicers, vendors it retains, third parties
or through Fannie Mae's 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 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 and Servicing Standards — Servicing Standards" in this Offering Memorandum, servicers are generally
required to service the Reference Obligations in accordance with the terms of the 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. Fannie Mae is the Master Servicer with respect to the Reference Obligations and generally supervises
and monitors the performance of the servicers, although Fannie Mae has no such duty to supervise and monitor the
servicers' performance for the benefit of the investors in the Notes. There can be no assurance that any supervision
and monitoring of the servicers that Fannie Mae undertakes will be sufficient to determine substantial compliance by
the servicers with their contractual obligations owed to Fannie Mae. 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 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 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 Fannie Mae subsequently discovers that
the applicable servicer breached any of its servicing obligations with respect to such Reference Obligation Fannie
Mae 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 Fannie Mae. A Tranche Write-up Amount
will be allocated to the Reference Tranches or the Notes only to the extent that Principal Recovery Amounts exceed
Principal Loss Amounts.

Investors should note that if a servicer fails to service the Reference Obligations in accordance with Fannie
Mae's standards, Fannie Mae has certain contractual remedies, including the ability to require such servicer to pay
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 Fannie Mae's 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 its business Fannie Mae 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. Fannie Mae is under no obligation to consider the impact these changes may have on the
Reference Obligations or the Notes and there can be no assurance 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
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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 mortgage loan if the property sells at foreclosure for less than
the full amount owed. In addition, U.S. 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

In recent years, 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. States
have enacted new laws regarding foreclosure procedures that can, in certain instances, delay foreclosures. In some
cases, law enforcement personnel have refused to enforce foreclosure judgments. In addition, borrowers may bring
legal actions, or file for bankruptcy, to attempt to block or delay foreclosures. Furthermore, federal, state and local
administrative offices and court operations may be adversely affected by future spikes in COVID-19 transmission,
resulting in delays in foreclosures, bankruptcy filings and similar activities and increased servicing expenses. This in
turn may lead to 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 CFPB rules 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.

Insurance Related to the Mortgaged Properties May Not Be Sufficient to Compensate for Losses

Although mortgaged properties can be covered by one or more 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. In particular, hazard insurers may experience financial strain and be unable to make payments on
related claims during any period in which significant numbers of insured properties are damaged by natural or other
disasters, and any resulting losses on the Notes will not be reduced or offset by payments from Fannie Mae or
otherwise. 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 damages, 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 REO properties
that experienced damages.

For flood insurance, single-family mortgage borrowers who carry flood insurance generally rely on the National
Flood Insurance Program ("NFIP"), which was recently extended through March 8, 2024. If at any time the U.S.
Congress fails to re-authorize funding for the NFIP, the Federal Emergency Management Agency ("FEMA") may
not have sufficient funds to pay claims for flood damage, and borrowers would be unable to renew flood insurance
coverage or to obtain new policies through the NFIP. In addition, NFIP insurance, to the extent still in effect, does
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not cover temporary living expenses, and the maximum limit of coverage available under the NFIP for a single-
family residential property is $250,000, which may not be sufficient to cover all losses.

In October 2021, FEMA launched "Risk Rating 2.0," an actuarial and risk-based approach to pricing flood
insurance premiums for properties based on flood risk, irrespective of whether they are located in a FEMA-
designated Special Flood Hazard Area ("SFHA"). Since October 1, 2021, all new flood insurance policies through
FEMA's NFIP have been subject to Risk Rating 2.0 premiums, and all remaining policies that renew after April 1,
2022 are subject to the premiums. Fannie Mae expects that most households with insurance through the NFIP will
experience either a decrease or a slight increase in premiums. However, a relatively small number of households
may experience significant increases in premiums. Annual increases in flood insurance premiums are limited by
statute to 18%. As a result, some households may experience multiple years of increases to get to the premium
calculated under Risk Rating 2.0. The Risk Rating 2.0 and any other sources of premium increases may impact
insurance affordability and uptake and the maintenance of ongoing coverage. Furthermore, these factors may impact
property values for affected properties, including properties securing the Reference Obligations.

The risk of significant flooding in places outside of an SFHA (areas where Fannie Mae does not require flood
insurance) is expected to increase in the coming years as a result of climate change. For example, in September
2022, Hurricane lan caused significant flooding to extensive areas of Florida, including areas outside of SFHAs.
Increases in the intensity or frequency of floods or other weather-related disasters due to climate change will expand
the foregoing risks. To the extent borrowers suffer property damage as a result of a hazard for which Fannie Mae
does not generally require insurance, (e.g., earthquake damage or flood damage on a mortgaged property located
outside an SFHA), and submit insurance claims that are not paid, or are insufficient to cover all losses, borrowers
may be unable or unwilling to make timely payments on their mortgage loans.

In addition, insurers in some areas have become less willing to continue writing coverage or have charged
significantly increased insurance premiums to address the rising risks. As coverage becomes less available or
prohibitively expensive, home prices may decline and fewer loans in an area may be eligible for acquisition by
Fannie Mae. Ultimately, the desirability of homes in areas that frequently experience hurricanes, wildfires or other
natural disasters may diminish over time, which can depress home prices or adversely affect the region's economy.

No prediction can be made regarding the future incidence or severity of insured, under-insured or uninsured
hazards, which may increase over time and could have a greater than expected impact on mortgaged properties
securing the Reference Obligations and could lead to increased Credit Events and Credit Event Net Losses.

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 applicable 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 and Servicing Standards — Servicing
Standards" in this Offering Memorandum. 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 the Issuer on the Notes.
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The Performance of Loan Sellers and Servicers May Adversely Affect the Performance of the Reference
Obligations

Various factors may have the effect of increasing the costs and expenses of loan sellers and servicers during
periods of declining servicing cash flow and loan origination revenues. These factors include the heightened
demands associated with servicing an increasingly delinquent mortgage loan portfolio without a corresponding
increase in servicing compensation and the effects of expanded regulatory oversight and/or governmental
intervention generally. In addition, a heightened risk of cyber security incidents affecting servicers, and the
responses of servicers to such incidents, may impede the timeliness and accuracy of ongoing reporting by servicers
regarding mortgage loans, including the Reference Obligations. The foregoing may have a negative impact on the
ability of loan sellers and servicers to perform their obligations with respect to the Reference Obligations and on
Fannie Mae's ability to obtain accurate mortgage loan performance reporting, which in turn could affect the amount
and timing of principal collections on the Reference Obligations and the rate and timing of Credit Events and
Modification Events (as well as the related loss severity). In the event that any loan seller or servicer 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 (if applicable,
net of 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 and
Servicing Standards — Quality Control — Loan Remediation Process — Repurchases" in this Offering
Memorandum. 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 and Servicing Standards — 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
Notes.

Additionally, following a removal of servicing from one servicer and the transfer to another servicer, Fannie
Mae 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.

Moreover, certain loan seller representations and warranties will be subject to "sunset" upon satisfaction of
specified performance and other conditions, and may also be subject to relief under the Rep and Warrant
Framework. See "Loan Acquisition Practices and Servicing Standards — Quality Control — Fannie Mae Quality
Control Policy and Process" for a description of these features.

Furthermore, if any loan seller or servicer becomes subject to a bankruptcy proceeding, is placed in
receivership, or is terminated by Fannie Mae, Fannie Mae 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 Fannie Mae's
quality control process described under "Loan Acquisition Practices and Servicing Standards — Quality Control" if
Fannie Mae determines 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.
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Solicitation May Result in Erosion in the Overall Credit Quality of the Reference Pool

While Fannie Mae prohibits its servicers from specifically soliciting their 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 and in some circumstances under the
RefiNow program, whereby servicers are required only to treat Fannie Mae- and Freddie Mac-serviced loans the
same), Fannie Mae's 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 refinances 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 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 and as a result may experience a lower yield on its investment.

See "Federal Housing Policy Objectives Adopted by Fannie Mae May Not Be Aligned with the Interests of the
Noteholders" below for additional information about the RefiNow program.

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 2.10% of the Reference Obligations by the 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 Fannie Mae is 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
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. Fannie Mae has not independently verified the existence of any subordinate liens on any mortgaged
properties securing the Reference Obligations, and any information provided in this Offering Memorandum 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 Fannie Mae's acquisition of the related Reference
Obligations.

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

As of the Cut-off Date, approximately 11.59%, 9.49%, 0.34% and 0.11% of the Reference Obligations by the
Cut-off Date Balance are secured by mortgaged properties located in California, Florida, Hawaii and Puerto Rico,
respectively. 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 Notes. In recent years, natural disasters have
resulted in catastrophic damage to extensive areas of the Southeastern United States, Puerto Rico, Hawaii, the U.S.
Virgin Islands and parts of California and the Northeastern United States. In some cases, the full extent of the
damage resulting from the foregoing events, including fire loss, mudslides, severe flooding, high winds and
environmental contamination, remains uncertain. Thousands of people have been displaced and interruptions in the
affected regional economies have been significant. Although the long-term effects are in some cases unclear, these
events, and any other similar events that may occur in the future, could lead to a general economic downturn in the
affected regions, including job losses and declines in real estate values. A major disruptive event that either
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damages or destroys mortgaged properties or negatively impacts the ability of borrowers to make principal and
interest payments on their mortgage loans could increase delinquency rates, default rates and average loan loss
severity of mortgage loans in the affected region or regions. Further, a major disruptive event or a long-term
increase in the vulnerability of an area to disasters that affects borrowers' ability to make payments on their
mortgage loans, discourages housing activity including homebuilding or home buying, or causes a deterioration in
housing conditions or the general economy in the affected region, could lower the volume of originations in the
mortgage market, influence home prices and property values in the affected region or in adjacent regions and
increase delinquency rates and default rates. Accordingly, the rate of defaults on mortgage loans in areas affected by
natural disasters, including certain of the Reference Obligations, may increase and could result in higher rates of
Credit Events or Modification Events.

Additionally, the frequency and intensity of major weather-related events are indicative of the impact of climate
change and this change is expected to persist for the foreseeable future. These events could have a greater than
expected impact on mortgaged properties securing the Reference Obligations, including in regions that have
previously not experienced frequent major weather- and climate-related events. Furthermore, legal or regulatory
responses to concerns about global climate change may have an adverse effect on the housing markets and, in turn,
on Fannie Mae's business. Steps to address the risk of more frequent or severe weather events resulting from
climate change could result in a potentially disruptive transition away from carbon-intense industries. Such a
transition could have a negative effect on certain industries and regional economies, hampering the ability of
borrowers in those industries or regions to make payments on the Reference Obligations. In addition, the increased
severity and frequency of major natural disasters negatively affects Fannie Mae's ability to forecast losses from such
events, which may negatively impact its ability to accurately address the likelihood of such losses in guaranty fees
that Fannie Mae charges. As a result, any continuation or increase in recent weather trends or their unpredictability,
or any single natural disaster of significant scope or intensity, could have a material effect on Fannie Mae's results of
operations and financial condition and on its ability to perform its obligations in connection with the Notes. The
foregoing could have an adverse effect on the yields on the Notes and may result in losses on the Notes.

Any deterioration in housing prices in a state or region due to adverse economic conditions, natural disasters,
climate change 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 Fannie Mae's financial position may reduce its ability to make any payments required under the Collateral
Administration Agreement and the Capital Contribution Agreement, which could adversely affect the yields on the
Notes and may result in losses on the Notes.

See Appendix A to this Offering Memorandum 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 12.81% of the Reference Obligations by the 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. Fannie Mae has not independently verified the
occupancy status of any home, and any information provided in this Offering Memorandum 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.
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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 8.81% of the Reference Obligations by the 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. Such additional funds provide unrestricted cash proceeds to the borrower. In "no cash-
out" or "rate and term" refinance transactions, the funds are used to pay off existing mortgage liens and may be used
in limited amounts for certain specified purposes. Cash-out refinance transactions 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.

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 or are relying on income from non-borrower household members
as a compensating factor to allow for a greater debt-to-income ratio under the HomeReady® program 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. Additionally, starting in
August 2017, loans underwritten through Desktop Underwriter® have a maximum allowable DTI of 50% (based on
the overall risk assessment of the loan) with no requirement for compensating factors. The removal of this
requirement has contributed to an increase in 50% DTI loans in Fannie Mae's portfolio. Investors should consider
that a higher number of borrowers and loans described above 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 0.62% of the Reference Obligations by the 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).

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,
special assessments and/or liens that secure payment of periodic dues to homeowner associations. In addition,
mortgaged properties may be subject to mechanic's liens arising subsequent to the dates of origination of the related
Reference Obligations. The foregoing 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.
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Impact of Potential Military Action or Terrorist Attacks

The effects that any military action or 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 by such events.

Events surrounding the Russia-Ukraine conflict, the Israel-Hamas conflict and other international conflicts that
may arise in the future, including the current and future actions of other nations in response to these conflicts, are
highly uncertain. As a result, Fannie Mae is unable to predict the immediate or longer-term effects of these conflicts
on the securities markets, the performance of the Reference Obligations or the liquidity, yields or market value of
the Notes.

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 or their dependents are
servicemembers.

Mortgage Loan Historical Information Is Not Indicative of Future Performance of the Reference Pool

The information with respect to the Reference Obligations and Fannie Mae's mortgage loans generally in this
Offering Memorandum 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.

Governance, Regulation and General Economic Considerations

The Policies of the U.S. Administration, Geopolitical Events and Related Impacts on the U.S. Economy May
Affect the Market Value of the Notes

Mortgage Finance System Reform

In September 2019, Treasury released a proposal for administrative and legislative reforms to end the
conservatorship of Fannie Mae and Freddie Mac and to effect widespread reform of the U.S. mortgage finance
system through both administrative action and legislative initiatives. The January 2021 Letter Agreement represents
a significant step toward implementing the reforms outlined in Treasury's proposal. The January 2021 Letter
Agreement modified certain provisions of the Senior Preferred Stock Purchase Agreement and the terms of the
senior preferred stock. The modifications include an increase in the amount of capital Fannie Mae is allowed to
retain, a decrease in Fannie Mae's mortgage portfolio and debt caps, and new covenants that restrict Fannie Mae's
single-family and multifamily mortgage business activities, with varying implementation dates. The January 2021
Letter Agreement also includes a provision requiring Fannie Mae and Treasury to propose a restructuring of
Treasury's investment in Fannie Mae and the dividend amount in a manner that (i) facilitates an orderly exit from
conservatorship, (ii) ensures that Treasury is appropriately compensated and (iii) permits Fannie Mae to raise third-
party capital and make distributions as appropriate. Certain provisions in the January 2021 Letter Agreement have
been suspended through the September 2021 Letter Agreement. The suspended provisions include, among other
things, a limit on specified higher-risk single-family mortgage acquisitions. The effect on Fannie Mae's overall
business and financial condition of these letter agreements, together with additional letter agreements that may arise
in the future, remains uncertain.

In addition, legislative initiatives for U.S. mortgage finance reform have been and may continue to be proposed
from time to time by members of Congress. Such initiatives, if adopted in the future, may affect the market role of
Fannie Mae and could potentially affect housing demand, residential real estate values and prevailing mortgage rates
generally.

Furthermore, on November 18, 2020, FHFA finalized a new regulatory capital framework for Fannie Mae and
Freddie Mac. The final rule, which makes certain changes to the proposed rule published in the Federal Register on
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June 30, 2020 ("proposed rule"), which was a re-proposal of the regulatory capital framework proposed in 2018, is
intended to ensure the safety and soundness of Fannie Mae and Freddie Mac by increasing the quantity and quality
of their regulatory capital and reducing the pro-cyclicality of the aggregate capital requirements. Under the final
rule, FHF A has made three notable changes to the risk-based capital requirements, in addition to a number of other
refinements. The notable changes include: increased capital relief for credit risk transfers; reduced capital
requirements for single-family mortgage exposures subject to COVID-19-related forbearance; and increased the
exposure level risk-weight floor for single-family and multifamily mortgage exposures to 20%. Moreover, on
September 15, 2021, FHFA announced a comment period for a proposed rulemaking that would amend the capital
framework to, among other things, further adjust the capital treatment of credit risk transfer transactions by reducing
the risk weight assigned to any credit risk transfer exposures retained by Fannie Mae or Freddie Mac. The impact of
the final rule (including the proposed amendments thereto) on Fannie Mae's business strategies and overall business
operations, including credit risk transfer transactions, remains uncertain.

Tax Law Changes

The Tax Cuts and Jobs Act of 2017 provided for significant reductions in corporate and individual tax rates as
well as additional changes including a reduction of the home mortgage interest deduction and a limitation of the
deduction for state and local taxes. Certain changes introduced by this law are currently scheduled to expire at the
end of the year 2025. Congress also has the power to introduce additional changes to United States federal tax laws
at any time, potentially with retroactive effect, and such statutory changes may be difficult to predict. Any such tax
law changes could lead to increases or decreases in housing inventories based on fluctuations in residential real
estate values as well as fluctuations in residential mortgage rates, which could have a significant impact on
affordability. Tax law changes could also result in prepayments on the Reference Obligations at rates that differ
materially from the rates assumed in the prepayment model used herein or result in increased Credit Events and
Modification Events with respect to the Reference Obligations, adversely affecting the yields on the Notes. Fannie
Mae cannot predict the impact of any changes in such laws. You should consult your tax advisors regarding the
effect of U.S. federal tax laws prior to purchasing the Notes.

U.S. International Policy and Related Events

The United States, China and other countries have imposed or in some instances threatened the imposition of
tariffs, quotas, trade barriers and other restrictions on imports into their respective countries. Numerous trade
barriers remain in place, and it is possible they will serve to depress economic activity generally in the United States
and abroad, adversely affecting borrowers and contributing to general market volatility.

U.S. Presidential Administration

Future U.S. presidential elections, including the 2024 U.S. presidential election, could result in changes in
federal policy with significant impacts on the legal and regulatory framework affecting the mortgage industry. These
changes, including personnel changes at the applicable regulatory agencies, may alter the nature and scope of
oversight affecting the mortgage finance industry generally and Fannie Mae in particular. The nature, timing and
economic and political effects of potential changes affecting Fannie Mae and the mortgage industry generally
remain uncertain and it is possible that such uncertainty may adversely affect the performance and market value of
the Notes.

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

Subject to periodic fluctuations, the single-family housing market in general has shown significant improvement
since 2015 relative to the preceding decade. Ongoing periods of turbulence in the residential mortgage market or
financial markets and a lack of liquidity for mortgage-related securities, including the current volatility arising from
the Russia-Ukraine conflict, the Israecl-Hamas conflict and any further disruption related to COVID-19 or other
pandemics, may adversely affect the performance and market value of the Notes. In addition to political events,
continued concerns about the rate of inflation and related policy responses by the Federal Reserve, the impact of the
statutory debt limit on the U.S. government credit markets, the periodic risk of a U.S. government shutdown, the
availability and cost of credit in the U.S. mortgage market generally, continued weakness in some regional U.S. real
estate markets, contraction of the U.S. gross domestic product, downgrades in the long-term debt ratings of the
United States and various Eurozone Nations, as well as the systemic impact of inflation or deflation, energy costs
and geopolitical issues have contributed to market volatility and diminished expectations for the U.S. economy and
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an increased risk of economic recession. Additional factors contributing to the general uncertainty in the prospects
for U.S. economic growth include: changing expectations regarding the rate of inflation and Federal Reserve policy
responses thereto, economic sanctions imposed in relation to the Russia-Ukraine conflict, the imposition of trade
restrictions affecting the United States, China and other countries, escalating tensions involving the United States
and other countries, uncertainty in certain segments of the employment market, government debt levels, prospective
Federal Reserve policy shifts, continued withdrawal of government interventions in the financial markets, and
changing consumer spending patterns. Income growth and unemployment levels affect borrowers' ability to repay
mortgage loans, and there is a risk that future economic activity could be weaker than anticipated. See "— The
Dodd-Frank Act and Regulatory Changes in the Financial Services Industry May Negatively Impact Fannie Mae's
Business and the Reference Pool" below when considering the impact of regulation on Noteholders.

The UK has ceased to be a member of the European Union ("EU") (an event referred to as "Brexit") and,
accordingly, EU law is no longer applicable to and in the UK. On May 1, 2021, a bilateral trade and cooperation
deal governing the future relationship between the UK and the EU came into effect; however, there is continuing
uncertainty regarding the implications and implementation of the ongoing relationship between the UK and the EU.
Brexit has adversely affected economic and market conditions in the UK, and could adversely affect such conditions
in the EU and its member states and elsewhere, and could contribute to uncertainty and instability in global financial
markets. Fannie Mae is unable to predict what impact Brexit may have on the Notes, including the market value or
the liquidity thereof in the secondary market, or on the parties to the Transaction Documents.

Additionally, the Federal Reserve raised the target range for the federal funds rate eleven times during 2022 and
2023. Future interest rate increases may occur, and such increases may be larger and more frequent than expected.
The Federal Reserve also announced that it will reduce its purchase of mortgage-backed securities, which was a
component of its past quantitative easing programs, and such reduction may also result in an increase in interest
rates. To the extent that interest rates increase as a result of the Federal Reserve actions or otherwise, the availability
of refinancing alternatives for the Reference Obligations may be reduced. Fannie Mae is unable to predict the
policies that may in the future be adopted by the Federal Reserve.

In January 2023, the outstanding debt of the United States reached the statutory debt limit. Although the U.S.
Congress has suspended the debt limit until January 2025, future uncertainty surrounding the outstanding debt of the
United States could cause significant harm to the U.S. economy and lead to global financial instability. A related
reduction in the credit rating of the U.S. government may adversely affect Fannie Mae's credit rating and, in turn,
may adversely affect the credit ratings on the Rated Notes. On August 2, 2023, Fitch Ratings Inc. downgraded its
rating of Fannie Mae's long-term debt following its downgrade of the long-term debt of the U.S. government; and on
November 10, 2023, Moody's Investors Service Inc. ("Moody's") lowered its U.S. government long-term debt rating
outlook from "stable" to "negative." If the foregoing ratings actions or any future downgrades of the U.S.
government's or Fannie Mae's credit rating impair the perception of Fannie Mae in the market, the market value or
liquidity of the Notes could be adversely affected.

Ongoing disputes in the U.S. House of Representatives regarding the passage of the appropriation bills
necessary to fund U.S. government operations could result in a future U.S. government shutdown. Any such
shutdown may adversely affect markets generally and could potentially reduce overall economic growth. In general,
deteriorating economic conditions may affect the borrowers' timely payment 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. In addition, 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.

Moreover, the secondary market for mortgage-related securities has experienced limited liquidity in recent years
and these limitations may increase during periods of ongoing market volatility. These conditions could further
deteriorate in the future, adversely affecting the market value of mortgage-related securities, especially those that are
more sensitive to prepayment or credit risk, and, together with market developments affecting the ability of investors
to finance their investments in the Notes, could adversely affect a Noteholder's ability to sell the Notes and reduce
the market value of the Notes. In July 2023, U.S. banking regulators proposed new capital rules that would, among
other things, revise the capital treatment of mortgage-related exposures and activities, including mortgage loan
servicing. If adopted as proposed, these capital rules could negatively affect the volume and credit quality of
mortgage loans that Fannie Mae acquires, which could affect the liquidity of the Notes due to reduced issuances of,
or investor demand for, Connecticut Avenue Securities in the future.
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The foregoing factors, together with the limited credit enhancement available to the Noteholders (as described
in this Offering Memorandum) could adversely affect the performance 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." Finally, there can be no assurance that governmental intervention or any other remedial
actions would effectively alleviate these conditions should they arise in the future.

Bank Failures and Related Developments in the Financial Services Industry May Adversely Affect the Notes

Events involving limited liquidity, defaults, non-performance or other adverse developments affecting financial
institutions, transactional counterparties or other companies in the financial services industry, or concerns or rumors
about any events of these kinds or other similar risks, may adversely affect market conditions generally and the
enterprise credit risk transfer market specifically. Stress in the banking sector led to some bank failures in 2023.
There can be no assurance that there will not be additional bank failures or other developments in the U.S. financial
system having an adverse impact on capital markets. Any failure of a bank at which the Cash Collateral Account,
the Note Distribution Account or the Designated Q-REMIC Interests Account is maintained could result in a delay
or failure by Noteholders to receive the funds held in such accounts and, unless such accounts are held as trust
accounts or the FDIC applies its systemic risk exception, only $250,000 in any such account would be federally
insured. In addition, if any parties with whom Fannie Mae conducts business, including any parties to the Notes
issuance transaction, are unable to access funds pursuant to lending arrangements with a closed financial institution,
such parties' ability to pay or otherwise perform their obligations to Fannie Mae could in turn adversely affect
Fannie Mae's ability to perform its obligations under the Transaction Documents. It is possible that the foregoing
may have an adverse effect on the liquidity, yields or market value of the Notes.

The Dodd-Frank Act and Regulatory Changes in the Financial Services Industry May Negatively Impact
Fannie Mae's Business and the Reference Pool

The Dodd-Frank Wall Street Reform and Consumer Protection Act (the "Dodd-Frank Act"), including
implementing regulations, establishes 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 Fannie
Mae's business and could have a material adverse effect on the Reference Obligations and on Fannie Mae's business,
results of operations, financial condition, liquidity and net worth. The Dodd-Frank Act and related regulatory
changes could require Fannie Mae to change certain business practices, cause Fannie Mae to incur significant
additional costs, limit the products Fannie Mae offers, require Fannie Mae to increase its regulatory capital or
otherwise adversely affect Fannie Mae's business. Additionally, implementation of this legislation will result in
increased supervision and more comprehensive regulation of Fannie Mae's customers and counterparties in the
financial services industry, which may have a significant impact on the business practices of Fannie Mae's
customers and counterparties, as well as on Fannie Mae's counterparty credit risk. It is possible that any such
changes will adversely affect the servicing of the Reference Obligations.

Aspects of the Dodd-Frank Act and related regulatory changes that may affect Fannie Mae include minimum
standards for residential mortgage loans, which could subject Fannie Mae to increased legal risk for some loans
Fannie Mae acquires; 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 Fannie Mae. Under the "ability to
repay" rule of the CFPB, there is uncertainty as to whether the rule may increase Fannie Mae's legal risk for loans
Fannie Mae acquires. Fannie Mae 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 Fannie Mae and could impose stricter prudential standards on Fannie Mae, 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.

For example, the CFPB rules relating to mortgage servicing 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. The CFPB rules also revise
and amend provisions regarding force-placed insurance notices, policies and procedures, early intervention and loss
mitigation requirements under Regulation X's servicing provisions, prompt crediting and periodic statement
requirements under Regulation Z's servicing provisions, and compliance under certain servicing requirements when
a person is a potential or confirmed successor in interest, is a debtor in bankruptcy, or sends a cease communication
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request under the Fair Debt Collection Practices Act. In addition, the State of California in 2012 enacted the
Homeowner's Bill of Rights, which requires similar changes in delinquent loan servicing and foreclosure
procedures.

Furthermore, the CFPB promulgated TRID to reconcile and improve overlapping disclosure obligations under
TILA and RESPA relating to residential mortgage loans. A number of violations of TRID have been reported in the
marketplace since it became effective. There are interpretive uncertainties under TRID, both as to the liability
associated with some of the violations, and whether and how some of the violations may be cured. Although TRID
provides for a mechanism to cure certain non-numerical "clerical” errors in the closing disclosure, uncertainties
remain as to liability for violating other requirements in the closing disclosure and in the loan estimate, including
some minor, or technical violations that may not be covered by TRID's cure mechanism. The Director of the CFPB
released a letter that provides informal guidance with respect to some of these uncertainties; however, the CFPB
Director's Letter is not binding on the CFPB, any other regulator or the courts and does not necessarily reflect how
courts and regulators, including the CFPB, may view liability for TRID violations in the future. On July 7, 2017 and
again on April 26, 2018, the CFPB finalized amendments to its "Know Before You Owe" mortgage disclosure rule
that are intended to formalize guidance, set forth corrections and provide greater clarity and certainty with regard to
the rule; however, the CFPB has noted that the amendments do not and cannot address all concerns previously raised
to the CFPB in connection with the rule. No assurance can be given that any future rulemaking or guidance by the
CFPB will clarify the ambiguities of TRID or that future CFPB rulemaking with respect to TRID's cure provisions,
if any, will be consistent with the CFPB Director's Letter.

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 Fannie Mae determines principal prepayments. As an example, if Fannie Mae is 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 Notes for such Payment Date. These laws and regulations are
sometimes adopted with little advance warning and Fannie Mae and its loan sellers and servicers may have limited
ability to participate in the legislative or regulatory process.

In addition to the Dodd-Frank Act and the possible reform of Fannie Mae and Freddie Mac discussed in this
Offering Memorandum, Fannie Mae's business operations and those of its loan sellers and servicers may be
adversely affected by other legislative and regulatory actions at the federal, state and local levels, including
legislation or regulatory action affecting the loss mitigation, preforeclosure and foreclosure processes. 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 and Credit Event Net Losses. Fannie Mae and its 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.

Furthermore, the actions of Treasury, the Commodity Futures Trading Commission, the SEC, the 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 Fannie Mae's borrowing costs or
make borrowing more difficult for Fannie Mae. Changes in monetary policy are beyond Fannie Mae's control and
difficult to anticipate.

Moreover, Basel III's revisions to international capital requirements also may have a significant impact on
Fannie Mae. Depending on how they are implemented by regulators, the Basel 111 rules could be the basis for a
revised framework for government-sponsored enterprise capital standards that could increase Fannie Mae's capital
requirements.

Finally, on November 27, 2023, the SEC adopted a rule to implement Section 27B of the Securities Act (a
provision added by Section 621 of the Dodd-Frank Act) to restrict sponsors and other securitization participants
from engaging in transactions that would result in material conflicts of interest with respect to investors in asset-
backed securities, with effectiveness on February 5, 2024. Although the rule could potentially limit Fannie Mae's
ability to enter into certain credit risk transfer transactions in the future, it appears the rule's effect on Fannie Mae,
including issuance under the Connecticut Avenue Securities program, will be very limited.
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Overall, the foregoing legislative and regulatory developments could affect Fannie Mae in substantial and
unforeseeable ways and could have a material adverse effect on the Reference Pool as well as Fannie Mae's
business, results of operations, financial condition, liquidity and net worth.

Future Regulatory Developments May Result in Investor Obligations to Provide Fannie Mae with Personally
Identifying Information and Documentation

Although Fannie Mae, as Trustor, intends to treat the Issuer as exempt from "reporting company" status under
the Corporate Transparency Act (31 U.S.C. § 5336) (together with regulations promulgated thereunder, the "CTA"),
future interpretive guidance or other regulatory developments may result in requirements that investors furnish to
Fannie Mae such information, including personally identifying information and documentation, as Fannie Mae
determines is necessary to permit the Issuer to comply with the CTA or other applicable transparency laws in effect
from time to time.

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:

e the Federal Truth-in-Lending Act and Regulation Z promulgated thereunder (including the TILA-
RESPA Know Before You Owe Integrated Disclosure Rule ("TRID")), which require specific
disclosures to the borrowers regarding the terms of the Reference Obligations;

e 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;

e 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;

e the Fair Credit Reporting Act, which regulates the use and reporting of information related to the
borrower's credit experience; and

e the Real Estate Settlement and Procedures Act ("RESPA"), as amended, and Regulation X
promoted thereunder, which impose requirements pertaining to (a) disclosure of certain terms of
mortgage loans prior to origination and during the servicing life of the loan, and (b) mitigation and
foreclosure activities, among other requirements, which is implemented through TRID for
mortgage loan applications received on or after October 3, 2015.

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. These effects may in
turn reduce the Liquidation Proceeds received with respect to a Reference Obligation and thus 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.

In particular, liability under TILA for violations of TRID may include actual damages, statutory damages,
attorneys' fees and court costs. Further, for certain loans, the right of rescission may be extended to three years from
consummation if there were errors in certain "material disclosures" or the notice of right to cancel required under
TILA. It is likely that a majority of the Reference Obligations will be subject to TRID. Neither Fannie Mae nor the
Diligence Provider conducted a post-purchase loan file review for any of the Reference Obligations for technical
compliance with TRID or certain other TILA provisions; however, consistent with current practices, Fannie Mae
and the Diligence Provider evaluated whether the correct disclosure forms were used in connection with the
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origination of the Reference Obligations that were not secured by investment properties that were reviewed by
Fannie Mae and the Diligence Provider as described herein under "The Reference Obligations — Results of Fannie
Mae Quality Control" and "The Reference Obligations —Due Diligence Review." As a result, it is possible that
certain Reference Obligations that are subject to TRID or that have other TILA violations may have underwriting
defects of which Fannie Mae is not aware. Damages or costs resulting from a TRID or other TILA violation could
reduce the Liquidation Proceeds received with respect to a Credit Event Reference Obligation, which may in turn
increase the Tranche Write-down Amount allocated to the Reference Tranches and the corresponding principal
write-downs on the Notes. In the event Fannie Mae were to discover a TRID or other TILA violation with respect to
a Reference Obligation and deliver a request to the related seller or servicer to repurchase such Reference
Obligation, such Reference Obligation may result in a Reference Pool Removal. Reference Pool Removals could
have the same effect on the Reference Pool as prepayments in full. However, under Fannie Mae's current policies,
Fannie Mae does not intend to deliver a request to the related seller or servicer to repurchase a Reference Obligation
that is discovered to have a technical TRID or other TILA violation unless (a) the form required under TRID or
TILA is not used or (b) a particular practice would impair enforcement of the mortgage loan or would result in
assignee liability and a court of law, regulator, or other authoritative body has determined that such practice violates
TRID or TILA. See "— The Timing of Credit Events and Modification Events (and the Severity of Losses Realized
with Respect Thereto) May Affect Yields on the Notes" and "— Fannie Mae's Review of Reference Obligations That
Become Credit Event Reference Obligations May Not Result in Reversed Credit Event Reference Obligations."

Risks Relating to Fannie Mae

In addition to the risks relating to Fannie Mae elsewhere in these Risk Factors, investors should carefully
consider the risk factors set forth in Fannie Mae's Annual Report on Form 10-K for the year ended December 31,
2023, which is incorporated in this Offering Memorandum by reference, including the risk that Fannie Mae may be
required to draw additional funds under the Senior Preferred Stock Purchase Agreement as described under "Fannie
Mae — Regulation and Conservatorship."

A Receiver May Transfer or Sell Fannie Mae's Assets and Liabilities; Risks Associated with the Assignment of
Fannie Mae's Obligations to Pay Capital Contribution Amounts

On September 6, 2008, FHFA was appointed Fannie Mae's conservator by the FHFA director. See "Fannie
Mae — Regulation and Conservatorship" in this Offering Memorandum. If FHFA were to be appointed as receiver
for Fannie Mae, the receiver would have the right to transfer or sell any asset or liability of Fannie Mae, without any
approval, assignment or consent. If the receiver were to transfer Fannie Mae's obligations under the Collateral
Administration Agreement and the Capital Contribution Agreement to another party, Noteholders would be exposed
to the credit risk of that party.

FHFA Could Terminate the Conservatorship by Placing Fannie Mae into Receivership, Which Could
Adversely Affect Noteholders

Under HERA, FHFA must place Fannie Mae into receivership if the director of FHFA makes a determination in
writing that Fannie Mae's assets are, and for a period of 60 days have been, less than Fannie Mae's obligations, or if
Fannie Mae is not, and for a period of 60 days have not been, generally paying Fannie Mae's debts as they become
due. FHFA has notified Fannie Mae that the measurement period for any mandatory receivership determination
with respect to Fannie Mae's assets and obligations would 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 Fannie Mae 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
Fannie Mae's 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 Fannie Mae 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 Fannie Mae's affairs. HERA 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 Fannie Mae's obligations under Collateral Administration Agreement or
the Capital Contribution Agreement, the receivership estate would be liable for actual direct compensatory damages
as of the date of receivership under HERA. Any such liability could be satisfied only to the extent that Fannie Mae's
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assets were available for that purpose. If FHFA as receiver were to repudiate the Collateral Administration
Agreement, then Fannie Mae may no longer be obligated to pay any Transfer Amounts or Return Reimbursement
Amounts to the Issuer. If FHFA as receiver were to repudiate the Capital Contribution Agreement, then Fannie Mae
may no longer be obligated to pay Capital Contribution Amounts to the Issuer. Whether or not FHFA as receiver
repudiates the Capital Contribution Agreement or the Collateral Administration Agreement, the Issuer may be
treated as a general unsecured creditor of Fannie Mae with respect to any unpaid Capital Contribution Amounts,
Transfer Amounts, or Return Reimbursement Amounts that accrued prior to the commencement of the receivership.
A receivership of Fannie Mae is not an event of default under the Indenture.

During a receivership, certain rights of the Issuer under the Collateral Administration Agreement and the
Capital Contribution Agreement (or the Indenture Trustee, on behalf of Noteholders, as a result of the pledge of
these agreements under the Indenture) may not be enforceable against FHFA, or enforcement of such rights may be
delayed.

HERA 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.

Additionally, during a receivership, FHFA could take the position that Fannie Mae's contribution of Designated
Q-REMIC Interests and the Legacy X-10 Interest to the Issuer constitutes only the grant of a security interest under
applicable law, that Fannie Mae continues to own the Designated Q-REMIC Interests and the Legacy X-10 Interest,
and that FHFA as receiver should control and administer the Designated Q-REMIC Interests and the Legacy X-10
Interest.

HERA provides general exceptions to the powers of FHFA as receiver. The legal isolation of the Designated
Q-REMIC Interests and the Legacy X-I1O Interest, effectuated by Fannie Mae's contribution thereof to the Issuer,
falls under the general exceptions, insofar as the Designated Q-REMIC Interests and the Legacy X-I1O Interest are
interests in pools of mortgages. If FHFA were to dispute that the Designated Q-REMIC Interests and the Legacy X-
10 Interest are interests in pools of mortgages, Fannie Mae's contribution thereof to the Issuer may still be respected
in the event of any receivership on equitable grounds because the contribution is intended to enhance the assets of
Fannie Mae's conservatorship estate. However, if a court were to hold that the Designated Q-REMIC Interests and
the Legacy X-10 Interest are not interests in pools of mortgages and that the equities do not require that FHFA
respect the contribution, the Designated Q-REMIC Interests and the Legacy X-1O Interest could be subject to
administration in Fannie Mae's receivership estate, and there could be delays or reductions in payments to
Noteholders and in efforts to enforce recourse against the Designated Q-REMIC Interests and the Legacy X-10
Interest, or other losses with respect to the Notes.

The Cash Collateral Account and the Eligible Investments held therein are legally isolated from any
receivership estate of Fannie Mae because Fannie Mae will never have had any interest in the Note proceeds used to
purchase the Eligible Investments in the Cash Collateral Account. The legal isolation of the Cash Collateral
Account, Eligible Investments, Designated Q-REMIC Interests and Legacy X-10 Interest could nonetheless be
challenged if FHFA asks a court to substantively consolidate the Issuer with Fannie Mae and to pool all of their
respective assets for distributions to creditors. HERA does not expressly authorize FHFA, as receiver, to
substantively consolidate affiliates into Fannie Mae, and the disregard of an entity's separate existence is not
generally favored. However, if substantive consolidation were nonetheless to occur, there could be delays or
reductions in payments to Noteholders and in the enforcement of rights to payments from the Designated Q-REMIC
Interests, the Legacy X-1O Interest and the Cash Collateral Account, or other losses with respect to the Notes.

If the Designated Q-REMIC Interests, the Legacy X-IO Interest, the Cash Collateral Account or the Eligible
Investments held therein were subject to administration in Fannie Mae's receivership estate, the lien under the
Indenture should be respected. However, if FHFA as receiver were to establish a successor to Fannie Mae that
acquired Fannie Mae's assets and obligations, the lien of the Indenture may be subject to a priming lien in favor of
any such successor if the successor is unable to obtain unsecured or subordinate secured credit or issue unsecured or
subordinate secured debt and the successor provides Noteholders with adequate protection in the form of periodic
cash payments, additional or replacement liens or other similar relief, which could delay or reduce payments to
Noteholders. If the lien of the Indenture is not perfected with respect to the Designated Q-REMIC Interests and the
Legacy X-10 Interest, the Issuer may be treated as an unsecured creditor of Fannie Mae with respect to amounts
payable pursuant to the Designated Q-REMIC Interests and the Legacy X-10 Interest. Fannie Mae can provide no
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assurance that the lien of the Indenture is perfected with respect to the Designated Q-REMIC Interests and the
Legacy X-1O Interest.

There may be delays in payments on the Notes while the court considers any of these issues. There may be
other possible effects of a receivership of Fannie Mae that could result in delays or reductions in payments on the
Notes, or other losses with respect to the Notes. Regardless of any specific adverse determinations in a receivership
of Fannie Mae, the existence of a receivership of Fannie Mae could have an adverse effect on the liquidity or value
of the Notes.

Insolvency of the Capital Contribution Assignee Could Cause Losses

Fannie Mae has the right to assign to the Capital Contribution Assignee Fannie Mae's obligation to make capital
contributions to the Issuer. If Fannie Mae were to assign its obligation to make capital contributions, and the Capital
Contribution Assignee were to become insolvent, or become subject to a bankruptcy, receivership, or similar
proceeding, delays or reductions in payments on the Notes, or other losses with respect to the Notes could result.
Fannie Mae has no obligation to compensate for any such delays, reductions or losses.

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

Fannie Mae has a set of policies and procedures that it follows in the normal course of its mortgage loan
purchase and servicing business, which are generally described in this Offering Memorandum. 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 Fannie Mae's regulators, including implementation of the "Single
Security Initiative," among other reasons. Fannie Mae may at any time change its servicing requirements, quality
control policies and quality assurance policies, policies governing the pursuit of remedies for breaches of selling
representations and warranties, policies governing borrower prepayment options, and other policies and procedures
as Fannie Mae deems appropriate in light of Fannie Mae's then-current business needs, regardless of the resulting
impact on the Noteholders. These changes may in some cases affect the Reference Obligations; in other cases, these
changes may have no direct effect on the Reference Obligations. See "Loan Acquisition Practices and Servicing
Standards — Single-Family Business Overview" in this Offering Memorandum. In undertaking any changes to
Fannie Mae's practices or its policies and procedures, Fannie Mae may exercise complete discretion without regard
to the impact of any such changes on the Noteholders. Moreover, Fannie Mae may undertake changes that
negatively impact the Noteholders in pursuing other interests, including, but not limited to, minimizing losses for the
taxpayers and Fannie Mae's shareholders and complying with requirements put forth by Fannie Mae's regulators,
among others.

Risks Related to Eligible Investments
Noteholders Are Exposed to the Value of the Eligible Investments in the Cash Collateral Account

The Issuer's source of funds for repayment of the outstanding Class Principal Balances of the Notes generally
will be limited to the proceeds of the liquidation of the Eligible Investments in the Cash Collateral Account and any
Return Reimbursement Amounts Fannie Mae is required to make under the Collateral Administration Agreement.
A decrease in market value of the Eligible Investments could result in the failure of Noteholders to receive the full
amount of principal payable on a Payment Date in the event that Fannie Mae does not pay the Investment
Liquidation Contribution portion of the Capital Contribution Amount, if any, for such date.

The Issuer's source of funds for payment of interest on the Notes will be investment earnings on the Eligible
Investments in the Cash Collateral Account and any Transfer Amounts (it being understood that the Trust Estate
Yield for a Payment Date will be deemed to satisfy, up to the amount of such Trust Estate Yield, Fannie Mae's
Transfer Amount payment obligation for the related Remittance Date) and the SOFR Interest Component
Contribution portion of Capital Contribution Amounts Fannie Mae is required to make under the Collateral
Administration Agreement and the Capital Contribution Agreement. A decrease in the investment earnings on the
Eligible Investments could result in the failure of Noteholders to receive the full amount of accrued interest payable
on a Payment Date in the event that Fannie Mae does not pay the SOFR Interest Component Contribution portion of
the Capital Contribution Amount and/or the Transfer Amount, if any, for such date.
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There May be Delays or Losses in the Redemption of Eligible Investments

In the event of market disruptions, systems operational failures or other circumstances beyond the control of the
Investment Agent and the Custodian, Eligible Investments may be subject to delayed redemptions or in some cases
may result in investment losses. Any such delays or losses could result in delays or losses in payment on the Notes
in the event Fannie Mae is unable to pay the Investment Liquidation Contribution portion of Capital Contribution
Amounts as required under the Capital Contribution Agreement.

Redeeming Units of an Eligible Investment During an Unfavorable Market Environment May Affect the Net
Asset Value of Such Eligible Investment

Any Eligible Investment could experience a decrease in net asset value and/or a negative yield, particularly in
times of overall market turmoil or declining prices for the Eligible Investments sold, or when the markets are
illiquid. When markets are illiquid, the Investment Agent may be unable to sell illiquid Eligible Investments at the
desired time or price. Illiquidity can be caused by, among other things, a drop in overall market trading volume, an
inability to find a ready buyer, or legal restrictions on the resale of the Eligible Investments. Certain Eligible
Investments that were liquid when purchased may later become illiquid, particularly in times of overall economic
distress. In selling Eligible Investments prior to maturity, any such Eligible Investment may realize a price higher or
lower than that paid to acquire such Eligible Investment, depending upon whether interest rates have decreased or
increased since their acquisition. In addition, the Investment Agent may experience delays in its ability to liquidate
the Eligible Investments due to an unfavorable market environment or other factors or, upon such liquidation, the
amounts realized from the liquidation of the Eligible Investments may be less than the outstanding principal amount
thereof. These conditions could materially and adversely affect the Issuer's ability to pay (i) interest payable on the
Notes, should Fannie Mae fail to make required payments in respect of Transfer Amounts under the Collateral
Administration Agreement or should Fannie Mae (or the Capital Contribution Assignee, if any) fail to pay the SOFR
Interest Component Contribution portion of Capital Contribution Amounts under the Capital Contribution
Agreement and (ii) the principal then due and payable on the Notes, should Fannie Mae fail to pay the Investment
Liquidation Contribution portion of Capital Contribution Amounts under the Capital Contribution Agreement.

Unfavorable Market Conditions May Cause Changes in an Investment's Yield

Although the market value, yield and liquidity of the Eligible Investments are generally less sensitive to
changes in market interest rates than are funds that invest in longer-term investments, changes in short-term interest
rates may cause changes to the market value, yield and liquidity of the Eligible Investments. During periods of rising
interest rates, an Eligible Investment's yield (and its market value) will tend to be lower than prevailing market rates.
In addition, a low-interest rate environment may prevent an Eligible Investment from providing a positive yield or
maintaining a stable net asset value, and may cause an Eligible Investment to provide a negative yield. Market
disruptions also may impair the liquidity of any Eligible Investments. If the market value, yield and/or liquidity of
an Eligible Investment is impaired, the Issuer's ability to pay the outstanding principal amount of and/or interest on
the Notes could be materially and adversely affected, should Fannie Mae fail to pay the Investment Liquidation
Contribution portion of Capital Contribution Amounts as required by the Capital Contribution Agreement.

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

The Notes do not represent obligations of any person or entity other than the Issuer and do not represent a claim
against any assets other than the assets of the Issuer. The Notes are not debt obligations of Fannie Mae. Moreover,
no governmental agency or instrumentality will guarantee or insure payment on the Notes. If the Issuer 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.

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 Fannie Mae, the Indenture Trustee, the Initial Purchasers or any of
their respective affiliates. The Notes will be non-recourse obligations of the Issuer only.

71



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 by the Reference Tranches is intended to reduce the risk of exposure of Credit
Events and Modification Events for more senior Classes of Notes, the amount of such subordination will be limited
and may decline under certain circumstances described in this Offering Memorandum. Further, the Class 1B-3H
Reference Tranche is subordinate to all the other Reference Tranches and therefore does not benefit from any credit
enhancement (other than any Overcollateralization Amount).

Regardless of any subordination provided pursuant to the hypothetical structure, if Fannie Mae were to
experience significant financial difficulties, or if FHFA were to place Fannie Mae in receivership and its obligations
under the Collateral Administration Agreement or Capital Contribution Agreement were repudiated as described
above in "Risks Relating to Fannie Mae — FHFA Could Terminate the Conservatorship by Placing Fannie Mae
into Receivership, Which Could Adversely Affect Fannie Mae's Performance under the Collateral Administration
Agreement and/or Capital Contribution Agreement," the Holders of Notes may suffer losses as a result of the
various contingencies described in this "Risk Factors" section and elsewhere in this Offering Memorandum. The
Notes, including interest thereon, are not guaranteed by Fannie Mae or the United States and do not constitute debts
or obligations of Fannie Mae, 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 for any Payment Date will be allocated, first, to reduce any
Overcollateralization Amount for such Payment Date, until such Overcollateralization Amount is reduced to zero.
Thereafter, all additional Tranche Write-down Amounts will be allocated:

first, to the Class 1B-3H Reference Tranche,

second, to the Class 1B-2 and Class 1B-2H Reference Tranches, pari passu based on their Class Notional
Amounts after allocation of the Senior Reduction Amount and Subordinate Reduction Amount,

third, to the Class 1B-1B and Class 1B-BH Reference Tranches, pari passu based on their Class Notional
Amounts after allocation of the Senior Reduction Amount and Subordinate Reduction Amount,

Jfourth, to the Class 1B-1A and Class 1B-AH Reference Tranches, pari passu based on their Class Notional
Amounts after allocation of the Senior Reduction Amount and Subordinate Reduction Amount,

fifth, to the Class IM-2C and Class 1M-CH Reference Tranches, pari passu based on their Class Notional
Amounts after allocation of the Senior Reduction Amount and Subordinate Reduction Amount,

sixth, 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,

seventh, to the Class IM-2A and Class IM-AH Reference Tranches, pari passu based on their Class
Notional Amounts after allocation of the Senior Reduction Amount and Subordinate Reduction Amount,

eighth, to the Class 1M-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, and

ninth, to the Class 1A-H Reference Tranche (up to the amount of any remaining unallocated Tranche
Write-down Amounts /ess the amount attributable to clause (d) of the definition of "Principal Loss Amount"),

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 IM-2A, Class IM-2B, Class 1M-2C, Class 1B-1A, Class 1B-1B or
Class 1B-2 Reference Tranche will result in a corresponding decrease in the Class Principal Balance of the Class
IM-1, Class IM-2A, Class 1M-2B, Class IM-2C, Class 1B-1A, Class 1B-1B or Class 1B-2 Notes, as applicable
(without regard to any exchanges of Exchangeable Notes for RCR Notes for such Payment Date). If any RCR Notes
are held by Holders, any Tranche Write-down Amount that is allocable to the related Exchangeable Notes will be
allocated to decrease the Class Principal Balance or Class Notional Amount, as applicable, of the RCR Notes (to the
extent such RCR Notes have a Class Principal Balance or Class Notional Amount, as applicable, greater than zero).
Any such allocations will result, in turn, in investment losses to the related Noteholders.
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Similarly, Modification Loss Amounts may be allocated to the Class 1M-1, Class 1M-2A, Class 1M-2B, Class
IM-2C, Class 1B-1A, Class 1B-1B or Class 1B-2 Reference Tranche as described under "Description of the Notes—
Hypothetical Structure and Calculations with Respect to the Reference Tranches—Allocation of Modification Loss
Amount" and will result in a corresponding reduction of the Interest Payment Amount of the Class 1M-1, Class 1M-
2A, Class 1M-2B, Class IM-2C, Class 1B-1A, Class 1B-1B or Class 1B-2 Notes, as applicable. If any RCR Notes
are held by Holders, any Modification Loss Amount that is allocable to the related Exchangeable Notes will be
allocated to decrease the Class Principal Balance or Class Notional Amount, as applicable, of the RCR Notes. As
such a Class of Notes will be more sensitive than each more senior Class of Notes to Tranche Write-down Amounts
after the Class Notional Amount of each more subordinate Reference Tranche is 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 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. Moreover, under the Collateral Administration
Agreement, payments of Return Amounts to Fannie Mae will reduce the amounts available for payment to
Noteholders. 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 Tranche Write-down Amounts or Modification Loss 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. See "Prepayment and Yield Considerations" in this Offering Memorandum.

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 Offering Memorandum.

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

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 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 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.

The Secured Overnight Financing Rate is a Relatively New Market Index

SOFR is a relatively new interest rate index that may not become widely established in the market and could
eventually be eliminated. Further, the method for determining SOFR, including any market accepted adjustments,
may change over time.

SOFR is based on data received from sources outside of the control or direction of Fannie Mae and Fannie Mae
has no control over its determination, calculation or publication. The activities of the FRBNY may directly affect
prevailing rates of SOFR in ways Fannie Mae is unable to predict. In particular, the FRBNY may alter the methods
of calculation, publication schedule, rate revision practices or availability of SOFR at any time without notice. The
Federal Reserve notes on its publication page for SOFR that use of SOFR is subject to important limitations and
disclaimers, including that the Federal Reserve may alter the methods of calculation, publication schedule, rate
revision practices or availability of SOFR at any time without notice.
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Because SOFR is published by the Federal Reserve based on data received from other sources, Fannie Mae has
no control over its determination, calculation or publication. There can be no guarantee that SOFR will not be
discontinued or fundamentally altered in a manner that is materially adverse to the interests of investors in the
floating rate Notes. If the manner in which SOFR is calculated is changed, that change may result in a reduction of
the amount of interest payable on the floating rate Notes and the trading prices of the floating rate Notes.

The Federal Reserve began to publish SOFR in April 2018 and publishes historical indicative SOFR going back
to 2014. In addition, the Federal Reserve began to publish 30-, 90- and 180-day averages of SOFR in March 2020.
Investors should not rely on any historical changes or trends in SOFR as an indicator of future changes or trends. As
an overnight lending rate, SOFR may be subject to higher levels of volatility relative to other interest rate
benchmarks. Also, since SOFR is a relatively new market index, the floating rate Notes will likely have no
established trading market when issued, and an established trading market may not develop or may not provide
significant liquidity. Market terms for securities indexed to SOFR, such as the spread over the index reflected in
interest rate provisions, may evolve over time, and trading prices of the floating rate Notes may be lower than those
of floating rate notes issued in subsequent periods. Similarly, if SOFR does not become widely adopted in the
related market, the trading prices of the floating rate Notes may be lower than those of securities linked to indices
that are more widely used. Investors in the floating rate Notes may be unable to sell their Notes or sell them at prices
that provide yields comparable to those of similar investments with a more developed secondary market, and may
consequently experience increased pricing volatility and market risk.

As noted above, the FRBNY began to publish compounded averages of SOFR in March 2020. These averages
are used to determine 30-day Average SOFR. It is uncertain what effect, if any, the use of 30-day Average SOFR
will have on liquidity for the floating rate Notes and the availability or cost of hedging and financing alternatives.

For so long as 30-day Average SOFR is used for the floating rate Notes, operational constraints will require a
calculation methodology based on actual rates during a period of approximately 30 days ending prior to the
commencement of each related Note Accrual Period. The Index Determination Date for the floating rate Notes will
be the second business day preceding the commencement of each related Note Accrual Period.

Investors in the floating rate Notes should carefully consider the foregoing factors prior to purchasing the
floating rate Notes. In general, these factors may adversely affect the liquidity, yields and market values of the
floating rate Notes.

Changes to, or Elimination of, SOFR Could Adversely Affect Your Investment in the Floating Rate Notes.

Fannie Mae has adopted the approach proposed by the Alternative Reference Rates Committee convened by the
Federal Reserve Board, including recommended terms applicable to new issuances of SOFR-based floating rate
securities for determining an alternative reference rate. The provisions for determining an alternative reference rate
for the floating rate Notes (the "Benchmark Replacement Terms") are set forth on Appendix E to this Offering
Memorandum. In certain circumstances, as described in the Benchmark Replacement Terms, 30-day Average SOFR
could be replaced as the Benchmark for the floating rate Notes following the occurrence of a Benchmark Transition
Event and its related Benchmark Replacement Date.

There can be no assurance that these events will be sufficient to trigger a change from 30-day Average SOFR in
all circumstances where 30-day Average SOFR is no longer representative of market interest rates, or that
Benchmark Transition Events for the floating rate Notes will align with similar developments in the related market
or in other parts of the financial markets such as the derivatives market. In addition, there can be no assurance that
any Benchmark Replacement (including any related Benchmark Replacement Adjustment) will be sufficient to
produce the economic equivalent of 30-day Average SOFR on the Benchmark Replacement Date or over the lives of
the floating rate Notes. Moreover, upon a Benchmark Transition Event in respect of the floating rate Notes, systems
and process constraints may preclude the adoption of a replacement index in a manner consistent with market
consensus or investor expectations.

Fannie Mae will have discretion with respect to certain elements of the Benchmark Replacement process,
including determining whether a Benchmark Transition Event and Benchmark Replacement Date have occurred,
determining which Benchmark Replacement is available, determining the earliest practicable Index Determination
Date for using the Benchmark Replacement, determining Benchmark Replacement Adjustments (if not otherwise
determined by applicable governing bodies or authorities) and making additional Benchmark Replacement
Conforming Changes (including potential changes affecting the business day convention and Index Determination
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Date). Any such determination will be at the sole discretion of Fannie Mae and none of the foregoing
determinations, or the application thereof to payment calculations on the floating rate Notes, will be subject to the
approval of the Noteholders. Moreover, any such determinations may adversely affect the liquidity, yields and
market values of the floating rate Notes.

The Use of an Alternative Reference Rate in Place of SOFR for Determining Monthly Interest Rates May
Adversely Affect the Value of Certain Notes.

The Benchmark Replacement Terms will apply in any determination of an alternative reference rate for Notes
with interest rates that adjust based on 30-day Average SOFR. Fannie Mae can provide no assurance that any
alternative reference rate determined in accordance with the Benchmark Replacement Terms will yield the same or
similar economic results over the lives of the affected Classes of Notes relative to the results that would have
occurred under 30-day Average SOFR or any other reference rate. In addition, although Fannie Mae's designation of
any alternative reference rate will take into account various factors, including then-prevailing industry practices,
there can be no assurance that broadly-accepted industry practices will develop, and it is uncertain what effect
divergent industry practices will have on the value of and return on the floating rate Notes. See "Description of the
Notes — Interest" in this Offering Memorandum.

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. 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.

There May be Limited Liquidity of the Notes, Which May Limit Your Ability to Sell the Notes

The Notes constitute an issuance of Connecticut Avenue Securities with a structure that allocates actual losses
to the Notes. Additionally, certain payments payable by the Issuer to Fannie Mae will reduce amounts available for
payments of principal of the Notes. The Notes will not be required to be listed on any national securities exchange
or traded on any automated quotation systems of any registered securities association. The Initial Purchasers will
have no obligation to make a market in the Notes, and the ability of the Initial Purchasers to do so may be limited by
changes in any regulatory requirements applicable to the marketing and selling of, and issuing quotations with
respect to, securities generally. 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. 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.

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 Pool or its prospects. The liquidity of and market for
the Notes may also be affected by any future efforts by Fannie Mae to acquire outstanding Connecticut Avenue
Securities, whether by means of individual secondary market purchases or by tender offers targeting specified
classes and series. In addition, Fannie Mae has no obligation to continue to sponsor the issuance of securities
similar to the Notes or with similar terms. FHFA may require Fannie Mae to discontinue sponsoring transactions
structured to issue such securities or may require that alternative risk sharing transactions be effected, thereby
affecting the development of the market for the Notes. Furthermore, although Fannie Mae is required to work with
Freddie Mac in implementing risk sharing transactions, the terms and structures of such transactions may differ.

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. Fannie Mae makes 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
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in the Notes for such purposes or under such restrictions. Moreover, there can be no assurances regarding the effects
of any future changes in applicable legal investment or other restrictions.

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), it should review and consider that
regulator's rules, guidelines, regulations and policy statements prior to purchasing or pledging the Notes.

Additionally, current and future regulatory or legislative provisions applicable to certain investors may have the
effect of limiting or restricting their ability to hold or acquire securities such as the Notes, which in turn may
adversely affect the ability of Noteholders who are not subject to those provisions to resell their Notes in the
secondary market. For example, the Issuer has been structured so as not to constitute a "covered fund" for purposes
of the Volcker Rule. The Issuer has not been registered and will not be registered with the SEC as an investment
company pursuant to the Investment Company Act, in reliance on Section 2(b) thereof.

Risks Associated with the Commodity Exchange Act

Fannie Mae has determined, based on relevant facts and circumstances, that the transactions between the Issuer
and Fannie Mae are not expected to be treated as swaps and, as a result, the Issuer is not expected to be treated as a
commodity pool. There is a risk that such a determination could be challenged by the Commodity Futures Trading
Commission ("CFTC").

Were the CFTC to determine that one or more of the transactions between the Issuer and Fannie Mae are
"swaps" (as defined in the Commodity Exchange Act ("CEA") and CFTC regulations promulgated thereunder), the
Issuer and Fannie Mae would be required to comply with numerous regulatory compliance obligations in respect of
such transactions, and the Issuer could be deemed a "commodity pool," which creates additional obligations,
including "commodity pool operator" registration (the terms "commodity pool" and "commodity pool operator" are
defined in the CEA and CFTC regulations promulgated thereunder). If the Issuer were deemed to be a commodity
pool, commodity pool operator registration could also be implicated for the operator of a fund or other collective
investment vehicle that invests in the Notes.

A CFTC determination that the transactions between the Issuer and Fannie Mae are swaps and the resulting
required compliance with the foregoing obligations by the Issuer and Fannie Mae or other transaction parties would
not constitute an Event of Default under the Indenture, but would constitute a CAA Trigger Event giving Fannie
Mae the right, but not the obligation, to cause an early redemption of the Notes. In view of the foregoing, it is
possible that, following any such CFTC determination, investors that are funds or other collective investment
vehicles may be subject to additional regulation by the CFTC under the CEA as a result of owning an investment in
a commodity pool. Such investors may elect or be required to sell their Notes rather than comply with the resulting
compliance requirements, which could also adversely affect the market value of the Notes and limit an investor's
ability to resell the Notes in the future. Investors should consult their legal advisors to determine whether, and to
what extent, they would be impacted if the Issuer were to be deemed a commodity pool and investments in the Notes
were to be deemed an investment in commodity interests that could subject the investor to regulation as a
commodity pool.

In the event the Issuer is determined to be a "commodity pool," the Issuer may also be considered a "covered
fund" at that time, and Volcker Rule provisions could adversely affect the ability of certain financial institutions to
continue to hold, purchase and sell the Notes and thus may adversely affect the marketability of the Notes. Entities
that invest in the Notes should consult their attorneys and advisors regarding the potential impact of the Issuer
becoming a "covered fund" under the Volcker Rule and the potential impact on their status or the status of persons
who may be considered their operators for purposes of the Commodity Exchange Act and the CFTC's rules
thereunder (including any applicable registration requirements or any exemption or exclusion with respect thereto)
in the event that Fannie Mae decides that it or another transaction party must register with the CFTC as a commodity
pool operator with respect to the Issuer following a determination that the Issuer is a "commodity pool," and does
not elect to cause an early redemption of the Notes.
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The Indenture Trustee will be directed to forward or otherwise make available to Noteholders any written
notification from Fannie Mae that Fannie Mae has determined that Fannie Mae or any other transaction party must
register as a "commodity pool operator” or that the Issuer is a "commodity pool" under the Commodity Exchange
Act, together with Fannie Mae's proposed course of action with respect to such determination.

Additional Governmental Actions in the U.S. and Abroad Could Adversely Affect the Market Value of the
Notes

U.S. administrations, regulators and legislators have in the past proposed, and may in the future propose,
initiatives and legislation providing for potentially significant changes to the U.S. mortgage finance system.

In April 2016, at the direction of its regulator and conservator FHFA, Fannie Mae announced a program that
permits principal forgiveness as a loss mitigation alternative for a limited number of loans that were 90 days or more
delinquent and has an unpaid principal balance in excess of the value of the related mortgaged property as of March
2016. None of the Reference Obligations are eligible for inclusion in this program. While there is no indication that
this program will be extended or replicated, if any similar program of principal reduction were to be employed in the
future that affected the Reference Obligations, any principal that was forgiven with respect to a Reference
Obligation would be treated as Unscheduled Principal on the related Payment Date. In the event that a Reference
Obligation that is subject to principal forgiveness subsequently becomes a Credit Event Reference Obligation, the
amount of the principal forgiveness that was previously treated as Unscheduled Principal would be allocated as a
principal loss and may result in a Tranche Write-down Amount on the Notes, as described under "Description of the
Notes — Hypothetical Structure and Calculations with Respect to the Reference Tranches — Allocation of Tranche
Write-down Amounts." Similar programs providing for principal reduction may be employed in the future that affect
the Reference Obligations 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.

FHFA may in the future direct Fannie Mae to undertake other activities, including implementing other programs
or making changes to existing programs. Additionally, any changes in leadership at FHFA may increase the
likelihood that FHFA's goals for Fannie Mae's conservatorship and resulting policy directives may change. These
directives and goals may not necessarily align with the interests of Noteholders and Fannie Mae cannot predict their
impact on Fannie Mae and the Notes. See also "The Interests of Fannie Mae, the Initial Purchasers and Others May
Conflict With and Be Adverse to the Interests of the Noteholders — Federal Housing Policy Objectives Adopted by
Fannie Mae May Not Be Aligned with the Interests of the Noteholders."

In 2017, the U.S. Congress introduced several bills related to flood insurance. Some of the proposed legislation
could limit Fannie Mae's ability to determine appropriate private flood insurance policies. Fannie Mae cannot
predict whether any such legislation will be enacted or what effect any such legislation would have on Fannie Mae
and the Notes. See "Risk Factors — Risks Relating to Fannie Mae."

In August 2014, the SEC adopted substantial revisions to Regulation AB under the Securities Act and other
rules regarding the offering process, disclosure and reporting for "asset-backed securities,” as that term is defined in
the Exchange Act. In addition, pursuant to the Dodd-Frank Act, in October 2014, the SEC and other regulators
adopted risk retention rules that require, among other things, that a sponsor of asset-backed securities, 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. The risk retention rules
took effect for non-exempt residential mortgage-backed securities transactions issued on or after December 24, 2015
and on or after December 24, 2016 for all other non-exempt securitizations. These rules should not be applicable to
the Notes because the Notes are not asset-backed securities as defined in the Exchange Act. However, if the Notes
are 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 these rules. Furthermore, if it is
determined that the Notes are asset-backed securities as defined in the Exchange Act, the issuance and offering of
the Notes will result in violations of certain rules and regulations applicable to asset-backed securities, including
Regulation RR and Rules 15Ga-1 and 15Ga-2 under the Exchange Act. It is unclear what effect any such violation
may have on transaction parties.

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
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regulatory capital treatment and reporting requirements that may be required with respect to the purchase of Notes
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.
EU and UK Securitization Rules Could Adversely Affect the Market Value of the Notes

Investors should independently assess and determine whether they are subject to the "EU Due Diligence
Requirements" of Article 5 of Regulation (EU) 2017/2402 (the "EU Securitization Regulation"), which apply to
"institutional investors" as defined therein (as more fully defined in "EU and UK Securitization Rules" below, "EU
Institutional Investors"). Investors should also independently assess the application of technical standards
applicable to the EU Securitization Regulation and official guidance published by the European Banking Authority,
the European Securities and Markets Authority and the European Commission in relation thereto (together with the
EU Securitization Regulation, the "EU Securitization Rules").

Among other things, the EU Due Diligence Requirements restrict an EU Institutional Investor from investing
in a securitization (as defined in the EU Securitization Regulation) unless the EU Institutional Investor has
verified that: (a) the originator or original lender of the underlying exposures of the securitization grants all the
credits giving rise to the underlying exposures on the basis of sound and well-defined criteria and clearly
established processes for approving, amending, renewing and financing those credits and has effective systems in
place to apply those criteria and processes to ensure that credit-granting is based on a thorough assessment of the
obligor's creditworthiness; (b) the originator, sponsor or original lender with respect to the securitization (i)
retains on an ongoing basis a material net economic interest which, in any event, will not be less than 5%,
determined in accordance with Article 6 of the EU Securitization Regulation, and (ii) discloses the risk retention
to EU Institutional Investors; and (c) the originator, sponsor or securitization special purpose entity ("SSPE")
has, where applicable, made available the information required by Article 7 of the EU Securitization Regulation
in accordance with the frequency and modalities provided for in that Article. The EU Due Diligence
Requirements also require that each EU Institutional Investor carries out initial and ongoing due-diligence and
monitoring procedures with respect to the securitization, its securitization position and the underlying exposures.

Investors should independently assess and determine whether they are subject to the "UK Due Diligence
Requirements" of Article 5 of Regulation (EU) 2017/2402 as it forms part of UK domestic law by virtue of the
EUWA, as amended by the Securitisation (Amendment) (EU Exit) Regulations 2019 (and as may be further
amended or replaced from time to time, the "UK Securitization Regulation"), which apply to "institutional
investors" as defined therein (as more fully defined in "EU and UK Securitization Rules" below, "UK
Institutional Investors"). Investors should also independently assess the application of regulatory and
implementing technical standards applicable to the UK Securitization Regulation and official guidance published
by the Financial Conduct Authority or the Prudential Regulation Authority in relation thereto (together with the
UK Securitization Regulation, the "UK Securitization Rules").

Among other things, the UK Due Diligence Requirements restrict a UK Institutional Investor from investing in
a securitization (as defined in the UK Securitization Regulation) unless the UK Institutional Investor has verified
that: (a) the originator or original lender of the underlying exposures of the securitization grants all the credits giving
rise to the underlying exposures on the basis of sound and well-defined criteria and clearly established processes for
approving, amending, renewing and financing those credits and has effective systems in place to apply those criteria
and processes to ensure that credit-granting is based on a thorough assessment of the obligor's creditworthiness; (b)
the originator, sponsor or original lender with respect to the securitization (i) retains on an ongoing basis a material
net economic interest which, in any event, will not be less than 5%, determined in accordance with Article 6 of the
UK Securitization Regulation, and (ii) discloses the risk retention to UK Institutional Investors; and (c) the
originator, sponsor or SSPE (if established outside of the UK) has, where applicable, (i) made available information
which is substantially the same as that which it would have made available in accordance with Article 7 of the UK
Securitization Regulation if it had been established in the UK and (ii) has done so with such frequency and
modalities as are substantially the same as those with which it would have made information available in accordance
with that Article if it had been so established. The UK Due Diligence Requirements also require that each UK
Institutional Investor carries out initial and ongoing due-diligence and monitoring procedures with respect to the
securitization, its securitization position and the underlying exposures.
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Without limitation to the foregoing, no assurance can be given that the EU Securitization Rules (including EU
Due Diligence Requirements), the UK Securitization Rules (including UK Due Diligence Requirements), or the
interpretation or application thereof, will not change, and, if any such change is effected, whether such change
would affect the regulatory position of current or future investors in the Notes. In particular, Fannie Mae has no
obligation to change the quantum or nature of its holding of the Retained Interest due to any future changes in the
EU Securitization Rules, the UK Securitization Rules or in the interpretation thereof.

Article 7 of the EU Securitization Regulation requires the originator, sponsor and SSPE of a securitization to
make certain prescribed information relating to the securitization available to investors, competent authorities and,
upon request, to potential investors. Such prescribed information includes quarterly asset level reporting and
quarterly investor reporting using a specified form of reporting template. Although the EU Securitization Regulation
does not explicitly specify the jurisdictional scope of application of Article 7, in a report published on October 10,
2022, the European Commission provided what it describes as "interpretative guidance," to the effect that the EU
Securitization Regulation should be read as making no distinction, with respect to the requirement to verify
compliance with the transparency requirements of Article 7, according to "whether the securitisation is issued by EU
entities or by entities based in third-countries." The European Commission acknowledged that the current text of the
EU Due Diligence Requirements "in conjunction with the rules laid down by Article 7 (and, in turn, in conjunction
with the respective technical standards) de facto excludes EU institutional investors from investing in certain third-
country securitisations."

It is Fannie Mae's intention, on a voluntary basis, to use commercially reasonable efforts to make available to
EU Institutional Investors the relevant information set out in Article 7 of the EU Securitization Regulation in respect
of the Notes issuance transaction in support of such investors' compliance with the EU Securitization Rules. Such
voluntary reporting procedures may be reviewed and updated from time to time as determined by Fannie Mae for
the purpose of aligning the EU Supplemental Resources as closely as possible with the EU Securitization Rules and
related regulatory guidance.

Each prospective EU Institutional Investor should be aware that neither Fannie Mae nor any other transaction
party is required to take any action to make available any document or information prescribed by Article 7 of the EU
Securitization Regulation or any other applicable EU Securitization Rules in effect from time to time. No assurances
can be provided regarding the timing or sufficiency of the aforementioned voluntary information provision and
reporting procedures and any EU Institutional Investor is required to independently assess and determine the
sufficiency of the information described in this offering memorandum for the purposes of complying with the EU
Due Diligence Requirements.

Article 7 of the UK Securitization Regulation requires the originator, sponsor and SSPE of a securitization to
make certain prescribed information relating to the securitization available to investors, the competent authority and,
upon request, to potential investors. Such prescribed information includes quarterly asset level reporting and
quarterly investor reporting using a specified form of reporting template. The UK Securitization Regulation specifies
that a UK Institutional Investor must verify that the originator, sponsor or SSPE, if established in a third country
(i.e., outside of the UK), has, where applicable, made available information which is substantially the same as that
which it would have been required to make available under Article 7 if it had been established in the UK and with
such frequency and modalities as are substantially the same as those with which it would have made information
available in accordance with that Article if it had been so established.

It is Fannie Mae's intention, on a voluntary basis, to use commercially reasonable efforts to make available to
UK Institutional Investors the relevant information set out in Article 7 of the UK Securitization Regulation in
respect of the Notes issuance transaction in support of such investors' compliance with the UK Securitization Rules.
Such voluntary reporting procedures may be reviewed and updated, as determined by Fannie Mae, for the purpose of
aligning them as closely as possible with the UK Securitization Rules and related regulatory guidance.

Each prospective UK Institutional Investor should be aware that neither Fannie Mae nor any other transaction
party is required to take any action to make available any document or information prescribed by Article 7 of the
UK Securitization Regulation or any other applicable UK Securitization Rules in effect from time to time. No
assurances can be provided regarding the timing or sufficiency of the aforementioned voluntary information
provision and reporting procedures and any UK Institutional Investor is required to independently assess and
determine the sufficiency of the information described in this offering memorandum for the purposes of complying
with the UK Diligence Requirements.

79



Failure on the part of an EU Institutional Investor to comply with one or more of the EU Due Diligence
Requirements may result in various sanctions or penalties including, in the case of those investors subject to
regulatory capital requirements, the imposition of a punitive capital charge on the Notes acquired by the relevant
investor.

Failure on the part of a UK Institutional Investor to comply with one or more of the UK Due Diligence
Requirements may result in various sanctions or penalties including, in the case of those investors subject to
regulatory capital requirements, the imposition of a punitive capital charge on the Notes acquired by the relevant
investor.

The imposition of the EU Due Diligence Requirements or UK Due Diligence Requirements on investors may
have an adverse impact on the value and liquidity of the Notes themselves.

See "EU and UK Securitization Rules" in this Offering Memorandum.
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 (i) in
the United States to Qualified Institutional Buyers and (ii) in offshore transactions to persons who are not "U.S.
Persons" within the meaning of Regulation S. Each prospective investor will be required to represent that it is an
eligible transferee pursuant to the transfer restrictions in the Indenture. See "Distribution Arrangements — Selling
Restrictions" in this Offering Memorandum 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 (other than the Class 1B-2 Notes or RCR Notes
for which Class 1B-2 Notes may be exchanged) 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. The Class 1B-2
Notes (and RCR Notes for which Class 1B-2 Notes may be exchanged) may not be acquired by a plan or using the
assets of a plan. See "Certain ERISA Considerations" in this Offering Memorandum.

The Notes May Be Redeemed Early

The Notes may be redeemed in their entirety if the Issuer exercises its right of early redemption as described
under "Description of the Notes — Early Redemption Option" or if a CAA Early Termination Date occurs as a result
of a CAA Trigger Event, as described under "The Agreements—Collateral Administration Agreement—
Termination." Any such redemption may result in the receipt of principal of the 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 Actual Subsequent Recoveries for the Notes Are Likely to Differ and
May Significantly Affect the Amounts Received by the Noteholders

The Projected Recovery Amount for the Notes will be calculated by Fannie Mae in its sole discretion on the
Termination Date based on assumptions derived from subsequent recoveries on Reference Obligations that became
Credit Event Reference Obligations during the 30-month period immediately preceding such Termination Date.
However, it is possible that actual subsequent recoveries will differ from those assumed, and those differences may
be significant. Holders of the affected Notes will not benefit from any increased subsequent recoveries that may
otherwise become available. The actual subsequent recoveries, if any, will be affected by various factors in effect
during the period subsequent to the Termination Date, including regulatory changes and general economic and
housing market conditions, among other factors, which may decrease or increase the actual net recoveries on such
mortgage loans.

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 Fannie
Mae, as holder of the Ownership Certificate, may cause the Indenture Trustee to redeem the Notes, the market value
generally will not rise substantially above the price at which the Notes may be redeemed. This also may be true
prior to any redemption period.
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If Fannie Mae causes the Indenture Trustee to redeem the Notes or if the Notes are otherwise subject to an early
redemption, 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 NRSRO'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

Fannie Mae has engaged two NRSROs and will pay them each a fee to assign ratings on the Rated Notes.
Fannie Mae notes 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. Fannie Mae has 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 Fannie Mae 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 Initial Purchasers or any
affiliates of the Initial Purchasers will have any obligation to inform you of any unsolicited rating assigned after the
date of this Offering Memorandum. NRSROs, including the engaged NRSROs, have 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 Fannie
Mae, as Administrator, fails 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 failure by the U.S.
Congress to increase or suspend the statutory debt limit to avoid a default by the U.S. government on its debt
obligations or for any other reason may adversely affect Fannie Mae's credit rating and, in turn, 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 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
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*  principal payments over time will decrease the amounts available for exchange.
Investors Have No Direct Right to Enforce Remedies

The Noteholders have only limited rights under the Indenture to direct the Indenture Trustee to take action on
their behalf under the Indenture or in respect of certain amendments of other Transaction Documents, it being
understood that Noteholders will not have any rights to enforce directly against Fannie Mae, and Noteholders will
generally not have rights to cause an early redemption of the Notes absent an "Event of Default" under the
Indenture.

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, Fannie Mae 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 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.

Except as described under "The Agreement — The Indenture — Rights upon Event of Default," an "Event of
Default" under the Indenture will not automatically trigger an acceleration of the Notes. In order for the Notes to be
accelerated upon an "Event of Default" under the Indenture, Noteholders representing not less than 50% of the
aggregate Class Principal Balance of the outstanding Classes of Notes (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 in accordance with the terms and provisions
of the Indenture. 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 Holders of any outstanding RCR Notes (other than the
Interest Only RCR Notes) will be entitled to exercise their pro rata shares of 99% of the voting or direction rights
that are otherwise allocated to the related Exchangeable Notes, and Holders of any outstanding Interest Only RCR
Notes will be entitled to exercise their pro rata shares of 1% of the voting or direction rights that are otherwise
allocated to the related Exchangeable Notes; provided, further, that any Notes held by Fannie Mae will be
disregarded for such purposes (unless at such time all outstanding Classes of Notes are held by Fannie Mae ).

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 Notes and
disagrees with any proposed action, suit or proceeding requiring consent of more than 50% of the aggregate voting
interests of the 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
Notes, regardless of whether you agree with such direction, consent or approval.

Any Notes held by Fannie Mae will be disregarded for the voting purposes described in this section (unless at
such time all outstanding Classes of Notes are held by Fannie Mae).

For a more detailed discussion of Events of Default and Noteholder rights, see "The Agreements — The
Indenture — Events of Default," "The Agreements — The Indenture — Rights Upon Event of Default" and "The
Agreements — The Indenture — Amendment" in this Offering Memorandum.

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 Fannie Mae, the Indenture Trustee, the Delaware Trustee, the
Initial Purchasers or any of Fannie Mae's 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 Offering Memorandum for
additional information.
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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;

* under a book-entry format, an investor may experience delays in the receipt of payments, because
payments will be distributed by the Indenture Trustee 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 Offering Memorandum.

Tax Audit Procedures

Under the applicable rules regarding tax audits, a partnership, including for this purpose a REMIC for a taxable
year in which it has multiple owners of Residual Certificates, appoints one person to act as its sole representative in
connection with IRS audits and related procedures. The representative's actions, including the representative's
agreeing to adjustments to taxable income, will bind partners or Residual Certificateholders. Under these rules, a
REMIC having multiple Residual Certificateholders in a taxable year, unless such REMIC elects otherwise, will be
required to pay taxes arising from IRS audit adjustments rather than its Residual Certificateholders. The
Administrator, as representative, will have the authority to utilize, and will be directed to utilize, any exceptions
available under these provisions (including changes) and Treasury regulations so that the Residual
Certificateholders, to the fullest extent possible, rather than the REMIC itself, will be liable for any taxes arising
from audit adjustments to the REMIC's taxable income. These rules are complex and may be clarified and possibly
revised. It is unclear how any such elections may affect the procedural rules available to challenge any audit
adjustment that would otherwise be available in the absence of any such elections.

Risks Relating to REMIC Status

Pursuant to the Indenture, one or more proper and timely REMIC elections are required to be made in respect of
certain assets of the Issuer. The Designated Q-REMIC Interests and the Legacy X-10O Interest are the assets of at
least one such REMIC. Under the Code, if during any taxable year, an entity intending to qualify as a REMIC fails
to satisfy one or more of the REMIC requirements, then such entity will not be treated as a REMIC for that taxable
year or any taxable year thereafter. If that occurred with respect to a REMIC created under the Indenture or an
issuer of Designated Q-REMIC Interests or Legacy X-10 Interest, the Issuer potentially would become taxable as a
corporation as described below and one or more of the REMIC regular interests issued by such REMIC likely would
be treated as stock in such corporation rather than as one or more REMIC regular interests. The Code authorizes the
Internal Revenue Service (the "IRS") to grant relief from the consequences of REMIC disqualification if such
REMIC disqualification occurs inadvertently and steps are taken to correct the conditions that caused
disqualification within a reasonable time after the discovery of the disqualification. The relief may take the form of
either allowing the entity to continue as a REMIC after it again qualifies as a REMIC or by ignoring the cessation of
REMIC status entirely. Any relief may, however, be accompanied by sanctions, such as the imposition of a
corporate tax on all or a portion of the income of the REMIC for the period during which it failed to meet the
REMIC requirements. Treasury and the IRS are authorized to issue regulations under these relief provisions, but no
regulations have been proposed. If the IRS were to successfully contend that the Issuer or an issuer of Designated
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Q-REMIC Interests or Legacy X-10 Interest should be treated as one or more corporations, the taxable income of
such entity would become subject to U.S. federal income tax at corporate rates. Such a characterization could cause
the amount of cash flow available to Noteholders to be substantially reduced and could also result in the holders of
the reclassified Notes recognizing income and other tax items with respect to their Notes that differ significantly, in
amount, timing and character, from that recognized were such Notes treated, in whole or in part, as beneficial
interests in REMIC regular interests for U.S. federal income tax purposes, and such consequences could be
materially adverse to such Noteholders.

Changes in Tax Law; No Gross Up in Respect of the Notes

It is not expected that any U.S. withholding tax would be imposed on the payment of interest or principal to a
Noteholder that provides the appropriate forms and documentation to the withholding agent (including the
information required under the Foreign Account Tax Compliance Act ("FATCA")) including with respect to any
portion of a Note treated as a notional principal contract. However, there can be no assurance that, as a result of any
change in any applicable law, treaty, rule or regulation, or interpretation of any applicable law, treaty, rule or
regulation, the payments on the Notes will not in the future become subject to U.S. withholding taxes. To the extent
that any U.S. withholding tax is imposed, neither the Issuer nor any other party will have an obligation to make any
"gross-up" payments to Noteholders in respect of such taxes.

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 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
Offering Memorandum.

The Interests of Fannie Mae, the Initial Purchasers 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 addition, pursuant to the Collateral Administration Agreement,
Fannie Mae will be entitled to receive Return Amounts from the Issuer. 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 Notes.

Notwithstanding the above-described discretion with regard to the ultimate disposition of Reference
Obligations, Fannie Mae's current policy is to maintain and improve REO properties to a general uniform standard
without regard to the maximization of property sale proceeds. This policy could potentially have the effect of
reducing Net Liquidation Proceeds with respect to Credit Event Reference Obligations that are subject to those
policy considerations.

Interests of Fannie Mae May Not Be Aligned with the Interests of the Noteholders
In conducting its business, including the acquisition, financing and securitization of mortgage loans, Fannie

Mae maintains ongoing relationships with its loan sellers. As a result, while Fannie Mae may have contractual
rights to enforce obligations that Fannie Mae's loan sellers may have, Fannie Mae may elect not to do so or Fannie
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Mae may elect to do so in a way that serves its own interests (including, but not limited to, working with its
regulators toward housing policy objectives, maintaining strong ongoing relationships with its loan sellers and
maximizing the interests of taxpayers and its shareholders) without taking into account the interests of the
Noteholders. In certain instances, Fannie Mae may, or its regulators may, have outstanding disputes or litigation
with its loan sellers or servicers. Fannie Mae cannot assure you that the existence of any prior, current or future
disputes or litigation will not impact the manner in which Fannie Mae acts in the future.

Fannie Mae's interests, as owner or guarantor of the Reference Obligations or MBS backed by the Reference
Obligations, as the party directing its 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 and the corresponding Classes of Reference Tranches established pursuant to the hypothetical structure
is that Fannie Mae is passing through to Noteholders the economic exposure that it bears with respect to the
Reference Obligations to the extent that the Class Principal Balances of the Notes are subject to being written down
as described in this Offering Memorandum.

Fannie Mae, in any of its capacities with respect to the Notes or the Reference Obligations, are not obligated to
consider the 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
Obligations — Servicers May Not Follow the Requirements of Fannie Mae's Servicing Guide and Servicing
Standards May Change Periodically" above. In implementing new provisions in the Servicing Guide, Fannie Mae
does not differentiate between Reference Obligations and mortgage loans that are not in the Reference Pool. In
addition, in connection with its role as Trustor and Administrator of the Issuer and holder of the Ownership
Certificate, Fannie Mae will be acting solely for its 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
its activities as Trustor of the Issuer and holder of the Ownership Certificate.

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 Offering Memorandum 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 FHFA announcements 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 is
currently in effect in 18 metropolitan areas throughout the U.S. and 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 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 Notes.

In August 2017, FHFA announced the final details of a new high LTV refinance program affecting Fannie Mae
and Freddie Mac and aimed at borrowers who are current in their monthly mortgage payments, whose LTV ratios
exceed specified levels, and who otherwise meet additional specified criteria. The program, referred to as the High
LTV Refinance Option, is available to qualified borrowers on loans originated on or after October 1, 2017 and
subsequently acquired by Fannie Mae. A portion of the Reference Obligations in the Reference Pool are potentially
eligible to be refinanced under the High LTV Refinance Option. See "Loan Acquisition Practices and Servicing
Standards — High LTV Refinance Option" for a further description of this program. Any Reference Obligation that
is refinanced under the High LTV Refinance Option will be replaced in the Reference Pool by the resulting
refinance loan. This potentially could result in a greater proportion of high loan-to-value loans in the Reference
Pool than would otherwise be the case, which in turn may increase the rate at which Reference Obligations
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experience Modification Events or become Credit Event Reference Obligations and could result in losses being
allocated to the Notes. See "— Risks Relating to the Notes Being Linked to the Reference Obligations — The Notes
Bear the Risk of Credit Events and Modification Events on the Reference Obligations" above. Additionally, under
the High LTV Refinance Option, it is possible that lenders may apply their own funds to reduce principal as
inducements to borrowers to refinance. Any such principal reduction would be treated as Unscheduled Principal for
the related Reporting Period. Although such reductions are expected to be limited, Fannie Mae cannot predict the
effect of any such reductions on the amount of Unscheduled Principal allocated to the Reference Tranches and,
accordingly, on the weighted average lives of the Notes.

At the direction of FHFA and in coordination with Freddie Mac, Fannie Mae on April 28, 2021 introduced a
new refinance option, referred to as the RefiNow program (the "RefiNow Program"), to encourage certain
borrowers whose loans are acquired by Fannie Mae or by Freddie Mac to take advantage of the low interest rate
environment to refinance their mortgage loans and thereby lower their mortgage rates and monthly mortgage
payments. Eligible borrowers must meet certain income, payment history, loan-to-value, debt-to-income and credit
score requirements. The RefiNow Program is currently available to eligible borrowers whose mortgage loans are
seasoned at least 12 months (measured from the original note date to the date of refinancing). While the precise
effects of the RefiNow Program on the Reference Obligations cannot be predicted, it is possible the RefiNow
Program could result in an increase in the rate of refinancings. Any resulting increase in the rate of prepayments on
the Reference Obligations could result in an increased allocation of Unscheduled Principal to the Reference
Tranches and, accordingly, a reduction in the weighted average lives of the Notes. For additional information about
the RefiNow Program, see "Loan Acquisition Practices and Servicing Standards—RefiNow Program" in this
Offering Memorandum.

In the future, the foregoing policies and programs may be modified, supplemented or expanded and other
policies and programs may be adopted in furtherance of Fannie Mae's housing objectives. There can be no
assurance that any such developments will not conflict with the interests of the Noteholders.

Potential Confflicts of Interest of the Initial Purchasers and their Affiliates

The activities of the Initial Purchasers and their respective affiliates may result in certain conflicts of interest.
The Initial Purchasers 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 Initial Purchasers
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 Initial Purchaser's or its
affiliate's interests may not be aligned with your interests in Notes you acquire.

As a result of the various financial market activities of the Initial Purchasers, including acting as a research
provider, investment advisor, market maker or principal investor, Holders of the Notes should expect that personnel
affiliated with the Initial Purchasers may have, and express, research or investment views and make
recommendations that are inconsistent with, or adverse to, the objectives of Noteholders.

The Initial Purchasers 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
Initial Purchasers 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 Initial Purchasers acted as the Initial Purchasers for the Notes. Such transactions
may result in the Initial Purchasers 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 Initial Purchasers 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 Initial
Purchasers 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 Initial Purchasers 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 Initial Purchasers 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
on the Notes or the Holders of the Notes. Additionally, none of the Initial Purchasers and their respective affiliates

86



will have any obligation to disclose any of these securities or derivatives transactions to you in your capacity as a
Holder of a Note.

In addition, the Initial Purchasers and their respective affiliates may purchase one or more classes of the Notes,
including on or after the Closing Date, either for its own account or in connection with market making and may sell
such Notes at a later date, but are under no obligation to purchase any Notes other than as required under the Note
Purchase Agreement. If an Initial Purchaser becomes Noteholder, through market-making activity or otherwise, any
actions that it takes in its capacity as a Noteholder, including voting, providing consents or otherwise, will not
necessarily be aligned with the interests of other Noteholders. To the extent the Initial Purchasers or any of their
respective affiliates make 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 Initial
Purchasers or any 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 Initial Purchasers 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 Initial Purchasers 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 Initial Purchasers' relationships with various parties, facilitate additional
business development and enable them to obtain additional business and to generate additional revenue.

The Initial Purchasers and their respective affiliates will have no obligation to monitor the performance of the
Notes or Fannie Mae's actions, the loan sellers or servicers, the Indenture Trustee, the Delaware Trustee or any other
transaction party and will have no authority to advise any such party or to direct their actions.

The Initial Purchasers listed below are affiliated with the specified loan seller and/or servicer of certain
Reference Obligations included in the Reference Pool. No other Initial Purchaser is affiliated with a loan seller
and/or servicer of 1% or more of the Reference Obligations (by Cut-off Date Balance).

Initial Purchaser Affiliated Seller Servicer % of Reference Obligations (by Cut-
off Date Balance)
Citigroup Global Markets Inc. CitiMortgage, Inc. 1.47%
Wells Fargo Securities, LLC Wells Fargo Bank, National 1.44%
Association

Potential Confflicts of Interest of the Delaware Trustee

U.S. Bank National Association, an affiliate of the Delaware Trustee, is, or is affiliated with, the originator, loan
seller and/or servicer with respect to approximately 2.25% of the Reference Obligations (by Cut-off Date Balance)
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, U.S. Bank National Association is not obligated to
consider the interests of the Noteholders in taking or refraining from taking any action. U.S. Bank National
Association also expects to continue to act as an originator, loan seller and/or 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.
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Combination or "Layering" of Multiple Risk Factors May Significantly Increase the Risk of Loss on Your
Notes

Although the various risks discussed in this Offering Memorandum 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 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
Offering Memorandum.
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THE ISSUER

The Issuer is a Delaware statutory trust, the beneficial ownership of which will be held by Fannie Mae, as
Trustor. The Issuer was formed on February 22, 2024 pursuant to a trust agreement dated such date, between the
Trustor and the Delaware Trustee, as amended and restated by the Amended and Restated Trust Agreement, dated as
of the Closing Date (together, the "Trust Agreement"), by and among Fannie Mae, as Trustor and Administrator,
U.S. Bank Trust National Association, as Delaware Trustee and Computershare Trust Company, as certificate
paying agent (the "Certificate Paying Agent") and certificate registrar (the "Certificate Registrar"). The Issuer
does not have a board of directors, officers or employees.

The purpose of the Issuer is to engage in the following activities:
(a) to issue the Notes pursuant to the Indenture and to sell the Notes to the Initial Purchasers;
(b) to issue the Certificates pursuant to the Trust Agreement and deliver each of them to the Trustor;

(¢) to enter into, execute, deliver and perform the Transaction Documents to which it is a party and the
other agreements, instruments, documents, certificates and writings referred to therein or contemplated
thereby or delivered in connection therewith to which the Issuer is or is to be a party, and to
consummate the transactions contemplated thereby;

(d) to acquire the assets of the Issuer, to assign, grant, transfer, pledge, mortgage and convey the assets of
the Issuer (subject to the exclusions therefrom described in the Indenture) to the Indenture Trustee
pursuant to the Indenture and to hold, manage and distribute to the Certificateholders pursuant to the
terms of the Trust Agreement any portion of the Collateral released from the lien of, and remitted to
the Issuer pursuant to, the Indenture;

(e) to engage in those activities, including entering into, executing, delivering and performing its
obligations under agreements, certificates and other writings that are necessary, suitable or convenient
to accomplish the foregoing or are incidental thereto or connected therewith, including entering into
agreements with financial advisors and other professionals with respect to matters involving the Issuer;
and

(f) subject to compliance with the Transaction Documents, to engage in such other activities as may be
required in connection with conservation of the assets of the Issuer and the making of distributions to
the Certificateholders.

The Issuer will not engage in any activity other than in connection with those specified above, other than as
required or authorized by the terms of the Trust Agreement or the other Transaction Documents to which it is a
party. No person acting on behalf of the Issuer will have the authority to consummate any act that would result in (i)
termination of the REMIC status of any REMIC created under the Indenture or (ii) imposition of U.S. federal
income tax on any REMIC created under the Indenture (any such event, an "Adverse REMIC Event"). The Issuer
may not consolidate with, merge into, or transfer or convey all or substantially all of its assets to any other
corporation, partnership, trust or other person or entity, except in accordance with the Trust Agreement. The Trust
Agreement contains provisions for the indemnification of the Delaware Trustee by Fannie Mae, as Administrator.

The Indenture, the Trust Agreement, the Note Purchase Agreement, the Collateral Administration Agreement,
the Capital Contribution Agreement, the Investment Agency Agreement, the Securities Account Control Agreement,
the Administration Agreement, the Notes and the Certificates, together with each other document or instrument
executed in connection therewith, are referred to in this Offering Memorandum as the "Transaction Documents."

Fannie Mae, as holder of the certificate evidencing beneficial ownership of the Issuer (the "Ownership
Certificate"), will generally be empowered to direct the Delaware Trustee in the management of the Issuer, but only
to the extent consistent with the limited purpose of the Issuer and in accordance with the terms of the Trust
Agreement and the other Transaction Documents to which the Issuer is a party. In addition to the Ownership
Certificate, the Issuer will issue a "Class R Certificate" and "Class RL Certificate" (collectively, the "Certificates")
and the holders thereof are referred to as the "Certificateholders." The Class R Certificate and Class RL Certificate
are together referred to as the "Residual Certificates" and holders thereof are referred to as the "Residual
Certificateholders." The Residual Certificates will constitute residual interests under Treasury regulations. Fannie
Mae will initially be the holder of each Certificate. The Issuer will also issue an uncertificated interest, referred to
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as the "X-I10 Interest," which will be held by Fannie Mae (the "X-10 Interestholder"). The X-IO Interest will
have no principal balance. So long as the X-10 Interest is outstanding, it will represent the entitlement on any
Payment Date to the excess, if any, of (i) the amount payable in respect of the IO Q-REMIC Interest and the Legacy
X-IO Interest for such Payment Date over (ii) the Transfer Amount for the related Remittance Date.

The assets of the Issuer will be limited to those described below, and the Issuer will grant to the Indenture
Trustee on the Closing Date, for the benefit of Fannie Mae and the Noteholders (together, the "Secured Parties"), as
their respective interests may appear, all of the Issuer's right, title and interest in, whether now owned or existing, or
hereafter acquired or arising, (a) the Note Distribution Account, (b) the Cash Collateral Account, (c) all Eligible
Investments (including, without limitation, any interest of the Issuer in the Cash Collateral Account and any
amounts from time to time on deposit therein) purchased with funds on deposit in the Cash Collateral Account and
all income from the investment of funds therein, (d) the Collateral Administration Agreement and the Capital
Contribution Agreement and all amounts payable to the Issuer thereunder or with respect thereto, (e) the Securities
Account Control Agreement and the Investment Agency Agreement, (f) the Designated Q REMIC Interests, (g) the
Legacy X-10 Interest, (h) all accounts, general intangibles, chattel paper, instruments, documents, goods, money,
investment property, deposit accounts, letters of credit and letter-of-credit rights, consisting of, arising from, or
relating to, any of the foregoing, and (i) all proceeds, accessions, profits, income, benefits, substitutions and
replacements, whether voluntary or involuntary, of and to any of the property of the Issuer described in the
preceding clauses (collectively, the "Collateral"). Such grant will be made to secure (a) the payment of all amounts
payable to Fannie Mae by the Issuer under the Collateral Administration Agreement in respect of Return Amounts
and (b) the payment of all amounts payable by the Issuer in respect of the Notes under the Indenture; provided that
such grant for the benefit of the Holders of the Notes is subordinate to the grant for the benefit of Fannie Mae.

The Issuer will dissolve and be wound up under the Trust Agreement upon the payment of the Issuer's debts and
obligations, including (i) payment of all amounts due on the Notes and the Residual Certificates and all other
amounts payable by the Issuer under the Indenture, (ii) the payment of all amounts payable by the Issuer under the
Collateral Administration Agreement and (iii) the payment or discharge of all other amounts owed by the Issuer
under the Transaction Documents. Other than pursuant to the foregoing, neither the Trustor nor any
Certificateholder will be entitled to revoke or terminate the Issuer.

The Delaware Trustee may resign by giving 30 days' prior notice to the Trustor, and may be removed following
30 days' prior written notice by the Certificateholders. The Trustor may remove the Certificate Paying Agent if it
determines in its sole reasonable discretion that the Certificate Paying Agent has failed to perform its obligations
under the Trust Agreement in any material respect. If the Certificate Paying Agent or the Certificate Registrar is no
longer the Indenture Trustee, it will be deemed immediately to resign and the Trustor will appoint a successor
Certificate Paying Agent and Certificate Registrar. Any person succeeding to all or substantially all of the corporate
trust business of the Delaware Trustee, Certificate Paying Agent or Certificate Registrar will be the successor
Delaware Trustee, Certificate Paying Agent or Certificate Registrar, as applicable, under the Trust Agreement.

The Delaware Trustee will not be under any duty to succeed to, assume or otherwise perform any of the duties
of any other transaction party, or to appoint a successor or replacement in the event of such party's resignation or
removal, or to remove and replace such party the event of a default, breach or failure of performance on the part of
such party with respect to its duties and obligations under the terms of the Transaction Documents.

The Delaware Trustee will not be responsible or liable for the actions or omissions of the Issuer, Fannie Mae or
any other person, or any failure or delay in the performance of those persons' duties or obligations, nor will it be
under any obligation to oversee or monitor those persons' performance. The Delaware Trustee will be entitled to
rely conclusively upon any determination made, and any instruction, notice, officer certificate, or other instrument or
information provided, by Fannie Mae without independent verification, investigation or inquiry of any kind by the
Delaware Trustee. In the Trust Agreement, the Trustor will represent to the Delaware Trustee that each Reference
Obligation accrues interest only at a fixed rate calculated without reference to any benchmark or other floating rate
index and will not convert to a variable or floating rate, subject in each case to the effects of (i) any related
Modification Event and (ii) any circumstance that would cause a Reference Pool Removal (it being understood, that
the Trustor, and no other transaction party, is responsible for determining whether an event constituting a
Modification Event or requiring a Reference Pool Removal has occurred with respect to a Reference Obligation).
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THE TRUSTOR AND ADMINISTRATOR

Fannie Mae will act as Trustor and Administrator of the Issuer. See "Fannie Mae" and "LOAN ACQUISITION
PRACTICES AND SERVICING STANDARDS" in this Offering Memorandum for more information regarding the
Trustor and Administrator and "THE AGREEMENTS — The Indenture" and "— The Administration Agreement" in
this Offering Memorandum for more information regarding the duties of the Administrator.

THE DELAWARE TRUSTEE

U.S. Bank Trust National Association ("USBTNA") will act as Delaware trustee (the "Delaware Trustee")
under the Trust Agreement. USBTNA is a national banking association and a wholly-owned subsidiary of U.S.
Bank National Association ("U.S. Bank"), the fifth largest commercial bank in the United States. U.S. Bancorp,
with total assets exceeding $663 billion as of December 31, 2023, is the parent company of U.S. Bank. As of
December 31, 2023, U.S. Bancorp operated over 2,200 branch offices in 26 states. A network of specialized U.S.
Bancorp offices across the nation provides a comprehensive line of banking, brokerage, insurance, investment,
mortgage, trust and payment services products to consumers, businesses, and institutions.

USBTNA has provided owner trustee services since the year 2000. As of December 31, 2023, USBTNA was
acting as Delaware trustee with respect to over 900 issuances of securities. This portfolio includes mortgage-backed
and asset-backed securities. USBTNA has acted as owner trustee of residential mortgage-backed securities since
2000. As of December 31, 2023, USBTNA was acting as owner trustee on 150 issuances of residential mortgage-
backed securities.

THE INDENTURE TRUSTEE, EXCHANGE ADMINISTRATOR, CUSTODIAN
AND INVESTMENT AGENT

Computershare Trust Company, N.A. ("Computershare Trust Company") will act as indenture trustee (in
such capacity, the "Indenture Trustee"), as exchange administrator (in such capacity, the "Exchange
Administrator") and as custodian (in such capacity, the "Custodian"), in each case under the Indenture, and as
Investment Agent (in such capacity, the "Investment Agent") under the Investment Agency Agreement.
Computershare Trust Company will also act as Certificate Paying Agent and Certificate Registrar under the Trust
Agreement.

Computershare Trust Company is a national banking association and a wholly-owned subsidiary of
Computershare Limited ("Computershare Limited"), an Australian financial services company with approximately
$6.1 billion (USD) in assets as of June 30, 2023. Computershare Limited and its affiliates have been engaging in
financial service activities, including stock transfer related services, since 1997, and corporate trust related services
since 2000. Computershare Trust Company provides corporate trust, custody, securities transfer, cash management,
investment management and other financial and fiduciary services, and has been engaged in providing financial
services, including corporate trust services, since 2000. The transaction parties may maintain commercial
relationships with Computershare Trust Company and its affiliates. Computershare Trust Company maintains
corporate trust offices at 9062 Old Annapolis Road, Columbia, Maryland 21045-1951 (among other locations), and
its office for correspondence related to certificate transfer services is located at 1505 Energy Park Drive, St Paul,
Minnesota 55108.

On March 23, 2021, Wells Fargo Bank, N.A. ("Wells Fargo Bank") and Wells Fargo Delaware Trust
Company, N.A. ("WFDTC" and collectively with Wells Fargo Bank and Wells Fargo & Company, "Wells Fargo")
entered into a definitive agreement with Computershare Trust Company, Computershare Delaware Trust Company
("CDTC") and Computershare Limited (collectively, "Computershare") to sell substantially all of its Corporate
Trust Services ("CTS") business. The sale to Computershare closed on November 1, 2021, and virtually all CTS
employees of Wells Fargo, along with most existing CTS systems, technology, and offices transferred to
Computershare as part of the sale. On November 1, 2021, for some of the transactions in its CTS business, Wells
Fargo Bank transferred its roles, and the duties, rights, and liabilities for such roles, under the relevant transaction
agreements to Computershare Trust Company. For other transactions in its CTS business, Wells Fargo Bank, since
November 1, 2021, has been transferring, and intends to continue to transfer, such roles, duties, rights, and liabilities
to Computershare Trust Company or CDTC, as applicable, in stages. WFDTC also intends to transfer its roles,
duties, rights, and liabilities to CDTC in stages. For any transaction where the roles of Wells Fargo Bank or
WFDTC, as applicable, have not already transferred to Computershare Trust Company or CDTC, Computershare
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Trust Company or CDTC performs all or virtually all of the obligations of Wells Fargo Bank or WFDTC,
respectively, as its agent as of such date.

Computershare Trust Company, through the CTS business acquired from Wells Fargo Bank, serves or may
have served within the past two years as loan file custodian for various mortgage loans owned by Fannie Mae or an
affiliate of Fannie Mae and anticipates that one or more of those mortgage loans may be included in the Reference
Pool. The terms of any custodial agreement under which those services are provided by Computershare Trust
Company or such affiliate are customary for the mortgage-backed securitization industry and provide for the
delivery, receipt, review and safekeeping of mortgage loan files.

Computershare Trust Company, through the CTS business acquired from Wells Fargo Bank, serves or may
have served within the past two years as warehouse master servicer for various mortgage loans owned by the Issuer
or an affiliate of the Issuer and, to the extent this is the case, one or more of those mortgage loans may be included
in the Reference Pool. The terms of the warehouse master servicing agreement under which any such services are
provided by Computershare Trust Company or such affiliate are customary for the mortgage-backed securitization
industry.

Computershare Trust Company will act as Indenture Trustee pursuant to the Indenture. The Indenture Trustee
is responsible, among other duties, for securities administration, which includes pool performance calculations,
distribution calculations and the preparation of monthly distribution reports. Computershare Trust Company has
provided corporate trust services since 2000 through its predecessors and affiliates. Computershare Trust Company
provides trustee services for a variety of transactions and asset types, including corporate and municipal bonds,
mortgage-backed and asset-backed securities, and collateralized debt obligations. As of June 30, 2023,
Computershare Trust Company was acting in some cases as the named trustee or indenture trustee, and in most cases
as agent for the named trustee or indenture trustee, on approximately 2,935 residential mortgage-backed securities
transactions with an aggregate outstanding principal balance of approximately $141 billion (USD).

As a result of Computershare Trust Company not being a deposit-taking institution, any accounts that the
Indenture Trustee is required to maintain pursuant to the Indenture will be established and maintained with one or
more institutions in a manner satisfying the requirements of the Indenture, including any applicable eligibility
criteria for account banks set forth in the Indenture.

The assessment of compliance with applicable servicing criteria as of and for the period from January 1, 2022 to
and including December 31, 2022 (the "Period"), furnished pursuant to Item 1122 of Regulation AB by the
Computershare Corporate Trust division of Computershare Trust Company for its RMBS bond administration
platform (the "2022 CTC RMBS Bond Administration Assessment"), disclosed that a material instance of
noncompliance occurred with respect to the servicing criterion set forth in Item 1122(d)(2)(v) of Regulation AB.

Specifically, as set forth in the 2022 CTC RMBS Bond Administration Assessment, custodial accounts for
certain transactions in the RMBS bond administration platform maintained by Computershare Trust Company were
not "maintained at a federally insured depository institution as set forth in the transaction agreements" as required by
Item 1122(d)(2)(v), because they did not satisfy account eligibility requirements. The 2022 CTC RMBS Bond
Administration Assessment further states that such custodial accounts, which were maintained at Wells Fargo Bank
during the Period, did not satisfy account eligibility requirements because (i) Wells Fargo Bank's, or its holding
company's, as applicable, long-term and/or short-term issuer ratings during the Period were lower than the related
ratings thresholds required by the transaction agreements for such transactions, and (ii) there was no alternative
means during the Period to satisfy account eligibility requirements for such transactions.

The 2022 CTC RMBS Bond Administration Assessment states that Computershare Trust Company intends to
address the account eligibility noncompliance as part of its ongoing transition of the corporate trust business and
may either move the affected accounts to banking institutions with requisite long-term and/or short-term issuer
ratings or pursue alternative means to satisfy account eligibility requirements in the transaction agreements such as
seeking a rating agency confirmation from relevant rating agencies. In the discussion of the material instance of
noncompliance in the 2022 CTC RMBS Bond Administration Assessment, Computershare Trust Company further
states that it believes that such technical noncompliance does not have a material impact on either (i) the ability of
Computershare Trust Company to perform its bond administration services in accordance with the transaction
agreements, or (ii) the securities issued in connection with the related transactions or the investors holding such
securities.
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For twenty-two RMBS transactions, Computershare Trust Company disclosed transaction-level material
noncompliance related to its RMBS bond administration and/or monthly reporting function on its 2022 Annual
Statement of Compliance furnished pursuant to Item 1123 of Regulation AB for each such transaction (each, a
"Subject 2022 Computershare RMBS Annual Statement of Compliance").

For thirteen different RMBS transactions, each Subject 2022 Computershare RMBS Annual Statement of
Compliance discloses that Computershare Trust Company as master servicer remitted funds to the paying agent two
business days late which caused the distribution to certificateholders to occur one day late. In each case, the error
was caused by incorrect remittance date logic in Computershare Trust Company’s system. In an effort to prevent
similar payment errors, Computershare Trust Company has incorporated additional controls into its remittance date
logic coding procedures.

For four different RMBS transactions, each Subject 2022 Computershare RMBS Annual Statement of
Compliance discloses that Computershare Trust Company made the August 2022 distribution to certificateholders
one day late due to an administrative error updating the payment date in an internal system. In an effort to prevent
similar payment errors, Computershare Trust Company has incorporated additional control procedures into its
payment date updating process.

For three different RMBS transactions, each Subject 2022 Computershare RMBS Annual Statement of
Compliance discloses that Computershare Trust Company made an administrative error that caused an
underpayment to certain parties. In the first case, two underpayments in two successive months to the loan owner
were caused by an error during the processing of liquidation proceeds. The underpayments were distributed three
months later. In the second case, an underpayment to certificateholders was caused by an error during the
processing of a loan modification. The underpaid amount was distributed to affected certificateholders the
following month. In the third case, the underpayment to certificateholders resulted from an administrative error
processing settlement funds received by the trust. The underpaid amounts were distributed five business days late.
Computershare Trust Company has incorporated additional controls to its payment processing procedures in an
effort to prevent similar errors.

For two different RMBS transactions, each Subject 2022 Computershare RMBS Annual Statement of
Compliance discloses that Computershare Trust Company inadvertently misreported on the monthly distribution
report the status of certain mortgage loans that are assets of the applicable trust for the transaction. More
specifically, the status of such mortgage loans as bankruptcy, foreclosure, or real estate owned were incorrectly
reported. In an effort to prevent similar reporting errors, Computershare Trust Company has incorporated additional
control measures into its distribution report generation procedures to correctly reflect the status of all loans on the
monthly distribution reports.

Other than the immediately preceding 15 paragraphs, Computershare Trust Company has not participated in the
preparation of, and is not responsible for, any other information contained in this Offering Memorandum.

DESCRIPTION OF THE NOTES
General

On the Closing Date, the Issuer expects to issue the Class 1M-1, Class IM-2A, Class 1M-2B, Class 1M-2C,
Class 1B-1A, Class 1B-1B, Class 1B-2 Notes and RCR Notes (including the Class 1M-2 and Class 1B-1 Notes), and
the Issuer expects to offer the Class 1M-1, Class 1M-2, Class 1B-1 and Class 1B-2 Notes (the "Offered Notes").
The Exchangeable Notes and RCR Notes will be exchangeable for the related RCR Notes and Exchangeable Notes,
respectively and in the Combinations described on Schedule I hereto. All the Notes will be issued pursuant to the
Indenture. Under the Indenture, Computershare Trust Company will act as Indenture Trustee (which includes the
capacity of note registrar), Exchange Administrator and Custodian. See "The Agreements — The Indenture" in this
Offering Memorandum.

The Notes are non-recourse debt obligations of the Issuer. The Notes are not obligations of, and are not
guaranteed by, Fannie Mae, the United States or any agency or instrumentality thereof.

The Notes are structured to be subject to the performance of the Reference Obligations in the Reference Pool.
This transaction is structured to afford investors pass-through economic exposure to the Reference Obligations and
provide Fannie Mae reimbursement for specified losses it incurs with respect to Reference Obligations that
experience losses relating to Credit Events and Modification Events. The Notes will be subject to write-down of

93



their Class Principal Balances based on the occurrence of Credit Events and Modification Events with respect to the
Reference Obligations and the actual losses experienced with respect thereto. In addition, the Interest Payment
Amounts of the Notes will be subject to reduction to the extent that the Reference Obligations 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."
Pursuant to the Collateral Administration Agreement, the Issuer is obligated to pay Return Amounts upon the
occurrence of Credit Events and Modification Events that result in such write-downs. This payment obligation will
reduce amounts available for principal payments to Noteholders on a related Payment Date. Also pursuant to the
Collateral Administration Agreement, Fannie Mae is obligated to pay Transfer Amounts to the Issuer (it being
understood that the Trust Estate Yield for a Payment Date will be deemed to satisfy, up to the amount of such Trust
Estate Yield, Fannie Mae's Transfer Amount payment obligation for the related Remittance Date) for payment by
the Indenture Trustee in respect of interest on the Notes on the related Payment Date.

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 generally will not be entitled to principal
payments based on Scheduled and Unscheduled Principal collections received on the Reference Obligations unless
the Minimum Credit Enhancement Test and the Delinquency Test are satisfied for the related Payment Date. Unlike
securities in a senior/subordinate private label residential mortgage-backed securitization, the principal payments
required to be paid by the Issuer on the Notes will be based in part on Scheduled Principal that is due and collected
on the Reference Obligations, 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 Offering Memorandum. 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, the Issuer will not make principal payments on the Notes based on the amount that was due
on such Reference Obligation; instead, the Issuer will only make principal payments on the Notes based on
Scheduled Principal and Unscheduled Principal actually collected on such Reference Obligation and any Excess
Credit Event Amounts. 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. The Issuer 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 amount of principal payments
required to be paid by the Issuer on the Notes entitled to principal each month will be based on the amount of
principal collected in respect of the Reference Obligations as further described in this Offering Memorandum. 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.

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.
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Form and Denominations of Notes

Minimum Incremental
Class Original Form Denomination = Denomination
Class 1M-1 Notes(.l.) ................................................................ Book-Entry $10,000 $1
Class IM-=2 NOteS™) ... Book-Ent $10,000 $1
Class IM-2A Notes() ........ooiieieieieeeeeeeeeeeeeeeeeeeee e Book-Entz $10,000 $1
Class IM-2B NotesM.........ooooviieeieieeeeceeeeeee e Book-Entry $10,000 $1
Class IM-2C NoteS™M........c.oveveeeeeeeeeeeeeeeee e Book-Entry $10,000 $1
Class 1B-1 Notes™h) ..ot Book-Entry $10,000 $1
Class 1B-1TA NOtes) ........c.oevevieeeeeeeeeeeeeeeeeeeeeeeeeeeeens Book-Entry $10,000 $1
Class IB-1B Notesh.........cooivieeiceeeeeeeeee e Book-Entry $10,000 $1
Class 1B-2 Notes™) ...t Book-Entry $10,000 $1

(M The Classes of Notes set forth on Schedule I hereto have the same forms, minimum denominations and
incremental denominations.

The Indenture Trustee will perform calculations and make payments with respect to the Notes and will perform
certain reporting and other administrative functions. In addition, the Indenture Trustee will initially serve as note
registrar for purposes of providing for registration, transfers and exchanges of the Notes (except for exchanges of
Exchangeable Notes for RCR Notes and vice versa). The Exchange Administrator will also perform certain
reporting and administrative functions with respect to the RCR Notes, including informing the Indenture Trustee of
exchanges of Exchangeable Notes for RCR Notes, and vice versa, so that the Indenture Trustee can make
distributions 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 Indenture. Note Owners are only permitted to exercise
their rights indirectly through Participants, Indirect Participants, Clearstream, Euroclear and DTC.

The Indenture Trustee 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 Indenture Trustee 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
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 distributions of principal and interest on the Book-Entry Notes from the Indenture
Trustee 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
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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 Indenture Trustee 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 Participants will occur in accordance with their respective rules and operating procedures.

DTC, which is a New York-chartered limited purpose trust company, performs services for its Participants,
some of which (or their representatives) own DTC. In accordance with its normal procedures, DTC is expected to
record the positions held by each DTC participant in the Book-Entry Notes, whether held for its own account or as a
nominee for another person. In general, beneficial ownership of Book-Entry Notes will be subject to the Rules, as in
effect from time to time. Note Owners will not receive written confirmation from DTC of their purchase, but each
Note Owner is expected to receive written confirmations providing details of the transaction, as well as periodic
statements of their holdings, from the DTC participant through which the Note Owner entered into the transaction.

Clearstream Banking société anonyme, 42 Avenue JF Kennedy, L-1855, Luxembourg ("Clearstream"), is a
subsidiary of Clearstream International ("Clearstream International”), a Luxembourg limited liability company
formed in January 2000 through the merger of Cedel International and Deutsche Boerse Clearing, a subsidiary of
Deutsche Boerse AG. In July 2002, Deutsche Boerse AG acquired Cedel International and its 50% ownership of
Clearstream International. Clearstream is registered as a bank in Luxembourg, and as such is subject to supervision
by the Luxembourg Financial Sector Supervisory Commission, which supervises Luxembourg banks.

Clearstream holds securities for its customers ("Clearstream Participants") and facilitates the clearance and
settlement of securities transactions by electronic book-entry transfers between their accounts. Clearstream provides
various services, including safekeeping, administration, clearance and settlement of internationally traded securities
and securities lending and borrowing. Clearstream also deals with domestic securities markets in several countries
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through established depository and custodial relationships. Clearstream has established an electronic bridge with
Euroclear Banks S.A./N.V. as the Euroclear Operator in Brussels to facilitate settlement of trades between systems.

Clearstream International's customers are world-wide financial institutions including underwriters, securities
brokers and dealers, banks, trust companies and clearing corporations. Clearstream International's U.S. customers
are limited to securities brokers and dealers and banks. Currently, Clearstream International offers settlement and
custody services to more than two thousand five hundred (2,500) customers world-wide, covering three hundred
thousand (300,000) domestic and internationally traded bonds and equities. Clearstream offers one of the most
comprehensive international securities services available, settling more than two hundred fifty thousand (250,000)
transactions daily. Indirect access to Clearstream is available to other institutions which clear through or maintain
custodial relationship with an account holder of Clearstream.

The Euroclear System ("Euroclear") was created in 1968 to hold securities for its participants ("Euroclear
Participants") and to clear and settle transactions between Euroclear Participants through simultaneous electronic
book-entry delivery against payment, thereby eliminating the need for physical movement of certificates and any
risk from lack of simultaneous transfers of securities and cash. Transactions may be settled in a variety of
currencies, including U.S. dollars. Euroclear includes various other securities, including securities lending and
borrowing and interfaces with domestic markets in several countries generally similar to the arrangements for cross-
market transfers with DTC described above. Euroclear is operated by Euroclear Bank S.A./N.V. (the "Euroclear
Operator"). All operations are conducted by the Euroclear Operator, and all Euroclear securities clearance accounts
and Euroclear cash accounts are accounts with Euroclear Operator. Euroclear plc establishes policy for Euroclear on
behalf of Euroclear Participants. Euroclear Participants include banks (including central banks), securities brokers
and dealers and other professional financial intermediaries. Indirect access to Euroclear is also available to other
firms that clear through or maintain a custodial relationship with a Euroclear Participant, either directly or indirectly.

Securities clearance accounts and cash accounts with the Euroclear Operator are governed by the Terms and
Conditions Governing Use of Euroclear and the related Operating Procedures of the Euroclear System and
applicable Belgian law (collectively, the "Terms and Conditions"). The Terms and Conditions govern transfers of
securities and cash within Euroclear, withdrawals of securities and cash from Euroclear, and receipts of payments
with respect to securities in Euroclear. All securities in Euroclear are held on a fungible basis without attribution of
specific certificates to specific securities clearance accounts. The Euroclear Operator acts under the Terms and
Conditions only on behalf of Euroclear Participants, and has no record of or relationship with persons holding
through Euroclear Participants.

Distributions on the Book-Entry Notes will be made on each Payment Date by the Indenture Trustee to Cede &
Co., as nominee of DTC. DTC will be responsible for crediting the amount of such payments to the accounts of the
applicable DTC participants in accordance with DTC's normal procedures. Each DTC participant will be
responsible for disbursing such payments to the Note Owners of the Book-Entry Notes that it represents and to each
Financial Intermediary for which it acts as agent. Each such Financial Intermediary will be responsible for
disbursing funds to the Note Owners of the Book-Entry Notes that it represents.

Under a book-entry format, Note Owners may experience some delay in their receipt of payments, since such
payments will be distributed by the Indenture Trustee to Cede & Co. Payments with respect to Notes held through
Clearstream or Euroclear will be credited to the cash accounts of Clearstream Participants or Euroclear Participants
in accordance with the relevant system's rules and procedures, to the extent received by the Common Depositary.
Such payments will be subject to tax reporting in accordance with relevant U.S. tax laws and regulations. See
"Certain U.S. Federal Income Tax Consequences — Information Reporting and Backup Withholding" in this
Offering Memorandum.

DTC has advised the Indenture Trustee, unless and until Definitive Notes are issued or modified, DTC will take
any action the holders of the Book-Entry Notes are permitted to take under the Indenture only at the direction of one
or more Financial Intermediaries to whose DTC accounts the Book-Entry Notes are credited, to the extent that such
actions are taken on behalf of Financial Intermediaries whose holdings include such Book-Entry Notes. Clearstream
or the Euroclear Operator, as the case may be, will take any other action permitted to be taken by a Noteholder under
the Indenture on behalf of a Clearstream Participant or Euroclear Participant only in accordance with its relevant
rules and procedures and subject to the ability of the Common Depositary to effect such actions on its behalf through
DTC. DTC may take actions, at the direction of the related Participants, with respect to some Book-Entry Notes
which conflict with actions taken with respect to other Book-Entry Notes.
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Although DTC, Clearstream and Euroclear have agreed to the foregoing procedures in order to facilitate
transfers of Book-Entry Notes among DTC participants, Clearstream and Euroclear, they are under no obligation to
perform or continue to perform such procedures and such procedures may be discontinued or modified at any time.
Neither Fannie Mae nor the Indenture Trustee will have any responsibility for the performance by any system or
their respective direct or Indirect Participants or accountholders of their respective obligations under the rules and
procedures governing their operations.

Neither the Issuer nor the Indenture Trustee will have any responsibility for any aspect of the records relating to
or payments made on account of beneficial ownership interests of the Book-Entry Notes held by Cede & Co., as
nominee for DTC, or for maintaining, supervising or reviewing any records relating to such beneficial ownership
interests. In the event of the insolvency of DTC, a Participant or an Indirect Participant of DTC in whose name
Book-Entry Notes are registered, the ability of the Note Owners of such Book-Entry Notes to obtain timely payment
and, if the limits of applicable insurance coverage by the Securities Investor Protection Corporation are exceeded or
if such coverage is otherwise unavailable, ultimate payment, of amounts distributable with respect to such
Book-Entry Notes may be impaired.

Definitive Notes. Definitive Notes will be issued to Note Owners of the Book-Entry Notes, or their nominees,
rather than to DTC, only if (a) DTC or Fannie Mae, as holder of the Ownership Certificate, advises the Indenture
Trustee in writing that DTC is no longer willing, qualified or able to discharge properly its responsibilities as
nominee and depository with respect to the Book-Entry Notes and the Issuer is unable to locate a qualified
successor, (b) after the occurrence of an Event of Default under the Indenture, Note Owners having voting rights
aggregating not less than a majority of all voting rights evidenced by the Book-Entry Notes advise the Indenture
Trustee and DTC through the Financial Intermediaries and the DTC participants in writing that the continuation of a
book-entry system through DTC (or a successor thereto) is no longer in the best interests of such Note Owners or (c)
in the case of a particular Book-Entry Note, if all of the systems through which it is cleared or settled are closed for
business for a continuous period of 14 calendar days (other than by reason of holidays, statutory or otherwise) or are
permanently closed for business or have announced an intention to permanently cease business and in any such
situations Fannie Mae is unable to locate a single successor within 90 calendar days of such closure. Upon the
occurrence of any of the events described in the immediately preceding sentence, the Indenture Trustee will be
required to notify all applicable Note Owners of the occurrence of such event and the availability of Definitive
Notes. Upon surrender by DTC of the global security or securities representing such Book-Entry Notes and
instructions for re-registration, the Issuer will issue Definitive Notes and thereafter the Indenture Trustee will
recognize the owners of such Definitive Notes as Noteholders under the Indenture. Such Definitive Notes may also
bear additional legends that Fannie Mae deems advisable. None of the Notes will ever be issuable in bearer form.

Any portion of an interest in such a Book-Entry Note transferred or exchanged will be executed, authenticated
and delivered only in the required minimum denomination as set forth herein. A Definitive Note delivered in
exchange for an interest in such a Book-Entry Note will bear the applicable legend set forth in the applicable
exhibits to the Indenture and will be subject to the transfer restrictions referred to in such applicable legends and any
additional transfer restrictions as may from time to time be adopted by Fannie Mae and the Indenture Trustee.

The holders of the Definitive Notes will be able to transfer or exchange the Definitive Notes by surrendering
them at the office of the Indenture Trustee (or the Exchange Administrator, for exchanges of Exchangeable Notes
for RCR Notes and vice versa) together with the form of transfer endorsed thereon duly completed and executed,
and otherwise in accordance with the provisions of the Indenture, and in exchange therefor one or more new
Definitive Notes will be issued having an aggregate Class Principal Balance equal to the remaining Class Principal
Balance of the Definitive Notes transferred or exchanged.

The Indenture Trustee, as note registrar, will keep in a note register the records of the ownership, exchange and
transfer of Definitive Notes. No service charge will be imposed for any registration of transfer or exchange of a
Definitive Note, but the Indenture Trustee may require payment of a sum sufficient to cover any tax or other
governmental charge imposed in connection therewith.

Payments

On the Closing Date, the Indenture Trustee will establish and maintain an account for the benefit of Noteholders
(the "Note Distribution Account"), into which certain deposits will be made for the purpose of making payments to
Noteholders. The Note Distribution Account will include deposits from time to time of (a) investment income
earned on Eligible Investments held in the Cash Collateral Account (up to the amount of the SOFR Interest
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Component for a Payment Date), (b) proceeds from the liquidation of Eligible Investments, (c) any Transfer
Amounts, Capital Contribution Amounts and Return Reimbursement Amounts received from Fannie Mae and (d)
without duplication of the amounts set forth in clauses (a) through (c) above, other amounts payable to the Issuer in
respect of the Designated Q-REMIC Interests and the Legacy X-1O Interest; provided that, so long as the X-10
Interest is outstanding, amounts payable in respect of the X-I1O Interest will be paid directly to the X-10
Interestholder and will not be deposited in the Note Distribution Account.

Payments on the Notes will be made by the Indenture Trustee 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 2024 (each, a
"Payment Date"), to the persons in whose names such Notes are registered as of the close of business on the
immediately preceding Business Day in the case of Book-Entry Notes and as of the close of business on the last day
of the preceding month of such Payment Date in the case of Definitive Notes (the "Record Date"). The Exchange
Administrator will notify the Indenture Trustee with respect to any exchanges of Exchangeable Notes for RCR
Notes and vice versa at the time of such exchange, and the Indenture Trustee will make all subsequent payments in
accordance with this notice, unless notified of a subsequent exchange by the Exchange Administrator.

A "Business Day" means a day other than:
e A Saturday or Sunday.

e A day on which the corporate trust offices of the Indenture Trustee, the Exchange Administrator or
the Custodian, the offices of DTC, the Federal Reserve Bank of New York or banking institutions
in the City of New York or Boston, MA are authorized or obligated by law or executive order to
be closed.

e Other than for purposes of the definitions of "Payment Date" and "Remittance Date," a day on
which the corporate trust offices of the Delaware Trustee or banking institutions in the city of
Wilmington, DE are authorized or obligated by law or executive order to be closed.

Payments on each Payment Date will be made by wire transfer in immediately available funds to each
Noteholder's account at a bank or other depository institution having appropriate wire transfer facilities. Cede & Co.
will be the registered holder of the Notes. However, the final payment on any Note will be made in like manner
only upon presentation and surrender of such Note at the offices of the Corporate Trust Services division of the
Indenture Trustee located at 480 Washington Boulevard, 30th Floor, Jersey City, New Jersey 07310, Attention:
Securities Window - CAS 2024-R02, or as otherwise indicated on the relevant notice thereof. Payments will be
made to Note Owners through the facilities of DTC, as described above under "— Form, Registration and Transfer
of the Notes."

Distributions on the Notes are to be made by the Indenture Trustee without deduction or withholding of taxes,
except as otherwise required by law. The Notes will not provide for any gross-up payments in the case that
payments on the Notes become subject to any deduction or withholding on account of taxes.

Maturity Date

The Notes will become fully payable and due on the Payment Date in February 2044 (the "Maturity Date").
On the Maturity Date, the Issuer will be obligated to retire the Notes by paying an amount equal to their full
remaining Class Principal Balances, plus accrued and unpaid interest and all unpaid fees, expenses and indemnities
of the Indenture Trustee, Exchange Administrator, Custodian, Investment Agent and Delaware Trustee.

The Notes will be retired prior to the Maturity Date on the earlier to occur, if any, of (x) the Early Redemption
Date or (y) the Payment Date on which the aggregate Class Principal Balance of all outstanding Notes is otherwise
reduced to zero.

If on such 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.
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Early Redemption Option

Fannie Mae, as holder of the Ownership Certificate, may direct the Issuer to redeem the Class 1M-1 Notes,
Class 1M-2A Notes, Class 1M-2B Notes, Class 1M-2C Notes, Class 1B-1A Notes, Class 1B-1B Notes and Class
1B-2 Notes on any Payment Date on or after the earlier to occur of (x) the Payment Date on which the aggregate
unpaid principal balance of the Reference Obligations is less than or equal to 10% of the Cut-off Date Balance and
(y) the Payment Date in February 2029, 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 IM-2A Notes, Class IM-2B Notes, Class IM-2C Notes, Class 1B-1A Notes, Class 1B-1B
Notes and Class 1B-2 Notes, plus accrued and unpaid interest on such Notes and all unpaid fees, expenses and
indemnities of the Indenture Trustee, Exchange Administrator, Custodian, Investment Agent and Delaware Trustee
(the "Early Redemption Option").

If on the Early Redemption Date a Class of RCR Notes is outstanding, all principal and interest amounts that are
payable by Fannie Mae on the Exchangeable Notes that were exchanged for such RCR Notes will be allocated to
and payable on the applicable RCR Notes.

Early Redemption Date

The Notes will be retired prior to the Maturity Date on the date that is the earlier to occur of (x) the date on
which the Notes are redeemed by the Issuer pursuant to the Early Redemption Option as described above and (y) the
CAA Early Termination Date (if such date is a result of the occurrence of a CAA Trigger Event) (the "Early
Redemption Date").

Termination Date

The Notes will no longer be entitled to payments of principal or interest after the date (the "Termination
Date") which is the earliest of:

e the Maturity Date;
e the Early Redemption Date; and

e the Payment Date on which the aggregate initial Class Principal Balance (without giving effect to
any allocations of Tranche Write-down Amounts or Tranche Write-up Amounts related to the
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 1M-2B, Class IM-2C, Class 1B-1A, Class 1B-1B and
Class 1B-2 Notes, plus all unpaid fees, expenses and indemnities of the Indenture Trustee,
Exchange Administrator, Custodian, Investment Agent and Delaware Trustee, have otherwise
been paid in full.

Projected Recovery Amount

On the Termination Date, the Projected Recovery Amount will be included in the calculation of the Principal
Recovery Amount.

"Projected Recovery Amount" means, for the Notes and as of the Termination Date, the aggregate amount of
subsequent recoveries, net of expenses and credits, projected to be received, calculated based on a formula to be
derived by Fannie Mae from the actual net recovery experience during the 30-month period immediately preceding
the Termination Date, plus any additional amount determined by Fannie Mae in its sole discretion to be appropriate
for purposes of the foregoing projection in light of then-current market conditions. Information regarding the
formula and results of the related calculations will be provided to Holders through Payment Date Statements in
advance of the Termination Date, if any. In the absence of manifest error, Fannie Mae's determination of the
Projected Recovery Amount will be final.

Interest

The Class Coupon and Note Accrual Period for each Class of Notes for each Payment Date is as described in
the "Summary of Terms — Interest."
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The Indenture Trustee calculates the Class Coupons for each floating rate Note for each Note Accrual Period
(after the first Note Accrual Period) on the second Business Day before the first day of each Note Accrual Period
(other than the initial Note Accrual Period) (the "Index Determination Date"). For purposes of calculating 30-day
Average SOFR, "Business Day" will mean a U.S. Government Securities Business Day. The calculation of the
Class Coupon of each floating rate Note on each Index Determination Date will be final and binding, absent
manifest error.

Floating rate Notes will accrue interest based on SOFR. Fannie Mae currently establishes SOFR using "30-day
Average SOFR," which is the compounded average of SOFR over a rolling 30-calendar day period as published on
the FRBNY's Website. 30-day Average SOFR for an Index Determination Date will be the applicable compounded
average of SOFR for 30 days published for such Index Determination Date as such rate appears on the FRBNY's
Website at 3:00 p.m. (New York time); provided that, if such rate does not so appear, 30-day Average SOFR for an
Index Determination Date will be the applicable compounded average of SOFR for 30 days as published in respect
of the most recent Business Day for which such rate was published on the FRBNY's Website.

Fannie Mae has adopted the approach proposed by the Alternative Reference Rates Committee convened by the
Federal Reserve Board, including recommended terms applicable to new issuances of SOFR-based floating rate
securities. The provisions for determining an alternative reference rate for the floating rate Notes (the "Benchmark
Replacement Terms") are set forth on Appendix E to this Offering Memorandum.

Benchmark Transition Events include the making of public statements or the publication of information by the
administrator of SOFR or its regulatory supervisor that 30-day Average SOFR will no longer be provided or is no
longer representative of underlying market or economic conditions.

Following a Benchmark Transition Event in respect of the floating rate Notes, the rate of interest on such Notes
will instead be determined by reference to the next available alternative Benchmark set forth under the ARRC
Endorsed Terms: the first alternative is a Benchmark rate selected or recommended by a relevant governmental
body, the second alternative is an ISDA Fallback Rate and the third alternative is a Benchmark rate selected by
Fannie Mae. If a particular Benchmark Replacement or Benchmark Replacement Adjustment cannot, in Fannie
Mae's sole judgment, be determined (including due to administrative infeasibility), then the next-available
Benchmark Replacement or Benchmark Replacement Adjustment set forth under the ARRC Endorsed Terms will
apply. In determining administrative feasibility, Fannie Mae will take into account, among other things, technical
and operational issues as well as any regulatory requirements, directives or pronouncements affecting its actions.

If Fannie Mae determines that a Benchmark Transition Event and its related Benchmark Replacement Date
have occurred prior to the Reference Time in respect of any determination of 30-day Average SOFR on any date, a
Benchmark Replacement will be determined as described in the Benchmark Replacement Terms, and any such
determination, decision or election will become effective without the consent of any other party. Furthermore,
Fannie Mae may at its discretion make Benchmark Replacement Conforming Changes in connection with any such
transition.

None of the Delaware Trustee, the Indenture Trustee (including in its capacity as note registrar), the Exchange
Administrator, the Custodian, the Certificate Paying Agent, the Certificate Registrar or the Investment Agent will
have any liability or obligation with respect to (i) monitoring, determining or verifying the unavailability or
cessation of 30-day Average SOFR (or any other applicable Benchmark), or whether or when there has occurred, or
to give notice to any other transaction party of the occurrence of, any Benchmark Transition Event or Benchmark
Replacement Date, (ii) selecting, determining or designating any alternative reference rate or Benchmark
Replacement or other successor or replacement benchmark index or determining whether any conditions to the
designation of such a rate have been satisfied, (iii) selecting, determining or designating any Benchmark
Replacement Adjustment or other modifier to any replacement or successor index or (iv) determining whether or
what Benchmark Replacement Conforming Changes are necessary or advisable, if any, in connection with any of
the foregoing. None of the Delaware Trustee, the Indenture Trustee (including in its capacity as note registrar), the
Exchange Administrator, the Custodian, the Certificate Paying Agent, the Certificate Registrar or the Investment
Agent will be liable for any inability, failure or delay on its part to perform any of its duties set forth in any
Transaction Document as a result of the unavailability of 30-day Average SOFR (or any other applicable
Benchmark) and the absence of a designated replacement Benchmark, including as a result of any inability, delay,
error or inaccuracy on the part of any other transaction party, including without limitation Fannie Mae, in providing
any direction, instruction, notice or information required or contemplated by the terms of the Transaction
Documents and reasonably required for the performance of such duties or any delay, error or inaccuracy in the
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publication of 30-day Average SOFR (or any other applicable Benchmark) or any source for determining interest
rates of the Notes.

On each Payment Date, each Class of Notes, to the extent outstanding, will be entitled to receive interest
accrued during the related Note Accrual Period at the applicable Class Coupon on the related Class Principal
Balance as of the first (1%") day of that Note Accrual Period, less any Modification Loss Amount for that Payment
Date allocated to reduce the Interest Payment Amount for that Class of Notes as described under "— Hypothetical
Structure and Calculations with Respect to the Reference Tranches—Allocation of Modification Loss Amount"
below.

Accrued interest to be paid on any Payment Date will be calculated for each Class of Notes on the basis of the
Class Principal Balance or Class Notional Amount, as applicable, of the related Class immediately prior to such
Payment Date. Interest will be calculated and payable on the basis of the actual number of days in the related Note
Accrual Period and a 360-day year.

The determination by the Indenture Trustee of the Class Coupon on the Notes and the determination of any
payment on any Note (or any interim calculation in the determination of any such interest rate, index or payment)
will, absent manifest error, be final and binding on the Noteholders of the relevant Notes.

With respect to each outstanding Class of Notes and any Payment Date, Holders thereof will be entitled to
receive the Interest Accrual Amount for that Class of Notes, /ess any Modification Loss Amount for that Payment
Date allocated to reduce the Interest Payment Amount for that Class of Notes as described under "—Allocation of
Modification Loss Amount" below (such amount, the "Interest Payment Amount"). In each case, interest amounts
that are payable by the Issuer on the related Exchangeable Notes will be allocated to and payable on any outstanding
RCR Notes. The "Interest Accrual Amount" with respect to each outstanding Class of Notes (and, for purposes of
calculating allocations of any Modification Loss Amounts, the Class 1B-3H Reference Tranche) and any Payment
Date is an amount equal to the accrued interest at the Class Coupon on the Class Principal Balance (or Class
Notional Amount, as applicable) of each Class of Notes (or, for purposes of calculating allocations of any
Modification Loss Amounts, the Class 1B-3H Reference Tranche) immediately prior to such Payment Date.

On each Remittance Date, Fannie Mae is required to deposit in the Note Distribution Account the amount by
which (a) the aggregate Interest Payment Amount for the related Payment Date exceeds (b) the SOFR Interest
Component for such Payment Date (such difference, the "Transfer Amounts"), pursuant to the Collateral
Administration Agreement (it being understood that the Trust Estate Yield for a Payment Date will be deemed to
satisfy, up to the amount of such Trust Estate Yield, Fannie Mae's Transfer Amount payment obligation for the
related Remittance Date). Additionally, on each Remittance Date, Fannie Mae is required to deposit in the Note
Distribution Account the SOFR Interest Component Contribution portion of the Capital Contribution Amount,
pursuant to the Capital Contribution Agreement. On each Payment Date, the Indenture Trustee will withdraw such
amounts from the Note Distribution Account and distribute such amounts to the Noteholders in respect of interest on
the Notes for such Payment Date.

The "Capital Contribution Amount" for any Remittance Date is the sum of the SOFR Interest Component
Contribution, if any, for such Remittance Date and the Investment Liquidation Contribution, if any, for such
Remittance Date.

The "SOFR Interest Component Contribution" for any Remittance Date is the excess, if any, of (a) the
SOFR Interest Component for the related Payment Date over (b) investment earnings on Eligible Investments in the
Cash Collateral Account during the related Investment Accrual Period.

The "Investment Liquidation Contribution" for any Remittance Date is an amount equal to the excess, if any,
of (a) the principal amount (book value) of Eligible Investments liquidated in respect of such Remittance Date over
(b) the liquidation proceeds of such Eligible Investments.

Principal

On each Remittance Date, the Investment Agent will direct the Custodian in writing to liquidate Collateral in
the Cash Collateral Account to the extent necessary for the Issuer to pay any Return Amounts to Fannie Mae and to
pay principal on the Notes as required under the Indenture, and deposit the amount payable as principal, together
with the interest earned on the Collateral during the related Note Accrual Period, in the Note Distribution Account
(unless the Investment Agent and Custodian are the same entity, in which event no such written direction will be
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required). Additionally, on each Remittance Date, Fannie Mae is required to deposit in the Note Distribution
Account the Investment Liquidation Contribution portion, if any, of the Capital Contribution Amount, pursuant to
the Capital Contribution Agreement. Except as described below, on each Payment Date, the Indenture Trustee will
withdraw from the Note Distribution Account and distribute as principal to the Holders of each outstanding Class of
Notes (without regard to any exchanges of Exchangeable Notes for RCR Notes) an amount equal to the portion of
Senior Reduction Amount, Subordinate Reduction Amount and/or Supplemental 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 Early Redemption Date, if any, and (y) the Maturity Date, the Indenture
Trustee will distribute, from amounts in respect of the liquidation of Eligible Investments in the Cash Collateral
Account and transferred to Note Distribution Account, 100% of the outstanding Class Principal Balance to Holders
of each Class of Notes, after allocations of any Tranche Write-down Amount and the Tranche Write-up Amount for
such Payment Date (without regard to any exchanges of Exchangeable Notes for RCR Notes) and after payment of
all unpaid fees, expenses and indemnities of the Indenture Trustee, Exchange Administrator, Custodian, Investment
Agent and Delaware Trustee.

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

In addition, on the Termination Date, the Projected Recovery Amount will be included in the calculation of the
Principal Recovery Amount.

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 Maturity 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 "— Hypothetical Structure and Calculations with Respect to the Reference
Tranches" below. On each Remittance Date, under the Collateral Administration Agreement, the Issuer will be
obligated to pay to Fannie Mae the aggregate of Tranche Write-down Amounts, if any, allocated to reduce the Class
Principal Balance of each applicable outstanding Class of Notes on the related Payment Date (without regard to any
exchanges of Exchangeable Notes for any RCR Notes) (the "Return Amounts").

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 Maturity 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 the Tranche Write-up Amount to such
Reference Tranche on such Payment Date pursuant to the terms of the hypothetical structure described under "—
Hypothetical Structure and Calculations with Respect to the Reference Tranches" below. For the avoidance of
doubt, through the Maturity Date, a Tranche Write-up Amount may be applied to any related Reference Tranche
whose Class Notional Amount has previously been reduced to zero (until the cumulative Tranche Write-up Amount
allocated to such Reference Tranche is equal to the cumulative Tranche Write-down Amount previously allocated to
such Reference Tranche). On each Remittance Date, under the Collateral Administration Agreement, Fannie Mae
will be obligated to pay to the Issuer the aggregate of Tranche Write-up Amounts, if any, allocated to increase the
Class Principal Balances of the applicable outstanding Classes of Notes on such Payment Date (without regard to
any exchanges of Exchangeable Notes for any RCR Notes) (the "Return Reimbursement Amounts"), with such
amounts to be distributed as principal to Noteholders on the related Payment Date.

Hypothetical Structure and Calculations with Respect to the Reference Tranches

Solely for purposes of making the calculations for each Payment Date of (i) principal write-downs (or write-
ups) on the Notes as a result of Credit Events (or reversals thereof) or Modification Events on the Reference
Obligations, (ii) any reduction or increase in interest amounts on the Notes as a result of Modification Events on the
Reference Obligations and (iii) principal payments required to be made on the Notes, a hypothetical structure of
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Reference Tranches deemed to be backed by the Reference Obligations has been established as indicated in the table
set forth under "Transaction Summary" above. Pursuant to the hypothetical structure:

the Class 1A-H Reference Tranche is senior to all the other Reference Tranches and therefore does not
provide any credit enhancement to the other 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 1IM-BH, Class 1M-2C, Class 1M-CH, Class 1B-1A, Class 1B-AH, Class 1B-1B, Class 1B-BH,
Class 1B-2, Class 1B-2H and Class 1B-3H Reference Tranches,

the Class 1M-2A and Class IM-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 IM-BH, Class 1M-2C, Class IM-CH, Class 1B-1A, Class 1B-AH, Class 1B-1B,
Class 1B-BH, Class 1B-2, Class 1B-2H and Class 1B-3H 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 1M-1H, Class IM-2A and Class IM-AH Reference
Tranches and are senior to the Class 1M-2C, Class IM-CH, Class 1B-1A, Class 1B-AH, Class 1B-1B,
Class 1B-BH, Class 1B-2, Class 1B-2H and Class 1B-3H Reference Tranches,

the Class 1M-2C and Class 1M-CH Reference Tranches are pari passu with each other, are
subordinate to the Class 1A-H, Class 1M-1, Class 1M-1H, Class IM-2A, Class IM-AH, Class 1M-2B
and Class 1M-BH Reference Tranches and are senior to the Class 1B-1A, Class 1B-AH, Class 1B-1B,
Class 1B-BH, Class 1B-2, Class 1B-2H and Class 1B-3H Reference Tranches,

the Class 1B-1A and Class 1B-AH Reference Tranches are pari passu with each other and are
subordinate to the Class 1A-H, Class 1M-1, Class IM-1H, Class IM-2A, Class 1IM-AH, Class IM-2B,
Class 1IM-BH, Class IM-2C and Class 1M-CH Reference Tranches and are senior to the Class 1B-1B,
Class 1B-BH, Class 1B-2, Class 1B-2H and Class 1B-3H Reference Tranches,

the Class 1B-1B and Class 1B-BH Reference Tranches are pari passu with each other and are
subordinate to the Class 1A-H, Class IM-1, Class IM-1H, Class IM-2A, Class 1IM-AH, Class IM-2B,
Class IM-BH, Class 1M-2C, Class IM-CH, Class 1B-1A and Class 1B-AH Reference Tranches and
are senior to the Class 1B-2, Class 1B-2H and Class 1B-3H Reference Tranches,

the Class 1B-2 and Class 1B-2H Reference Tranches are pari passu with each other and are
subordinate to the Class 1A-H, Class 1M-1, Class 1M-1H, Class 1M-2A, Class IM-AH, Class 1M-2B,
Class 1M-BH, Class 1M-2C, Class 1M-CH, Class 1B-1A, Class 1B-AH, Class 1B-1B and Class 1B-
BH Reference Tranches and are senior to the Class 1B-3H Reference Tranche, and

the Class 1B-3H Reference Tranche is subordinate to all the other Reference Tranches and therefore
does not benefit from any credit enhancement (other than any Overcollateralization Amount).

Each Reference Tranche will have the initial Class Notional Amount indicated in the table set forth under
"Transaction Summary" and the aggregate of the initial Class Notional Amounts of all the Reference Tranches will
equal the Cut-off Date Balance.

Allocation of Senior Reduction Amount and Subordinate Reduction Amount

On each Payment Date on or prior to the Termination Date, the Senior Reduction Amount will be allocated to
reduce the Class Notional Amount of each 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,
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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,

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

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

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

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

ninth, to the Class 1B-3H Reference Tranche.
On each Payment Date on or prior to the Termination Date, the Subordinate Reduction Amount will be
allocated to reduce the Class Notional Amount of each 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 1M-2A and Class IM-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 IM-BH Reference Tranches, pro rata, based on their Class Notional
Amounts immediately prior to such Payment Date,

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

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

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

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

eighth, to the Class 1B-3H Reference Tranche, and
ninth, to the Class 1A-H Reference Tranche.

Because the Notes correspond to the related Reference Tranches, any portion of the Senior Reduction Amount
or Subordinate Reduction Amount allocated to a Reference Tranche will result in a corresponding reduction in the
Class Principal Balance of the related Class of Notes. Any such reductions in the Class Principal Balance of a Class
of Exchangeable Notes will result in a corresponding reduction in the Class Principal Balance or Class Notional
Amount, as applicable, of the related Class or Classes of RCR Notes.

Related Definitions

The "Senior Reduction Amount" with respect to any Payment Date is either:

(A) if either of the Minimum Credit Enhancement Test or the Delinquency Test is not satisfied, the sum of:
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(1) 100% of the Scheduled Principal for such Payment Date;
(1) 100% of the Unscheduled Principal for such Payment Date; and
(iii) 100% of the Excess Credit Event Amount for such Payment Date; or
(B) if the Minimum Credit Enhancement Test and the Delinquency Test are satisfied, the sum of:
(1) the Senior Percentage of the Scheduled Principal for such Payment Date;
(i1) the Senior Percentage of the Unscheduled Principal for such Payment Date; and
(iii) 100% of the Excess Credit Event Amount for such Payment Date.

The "Subordinate Reduction Amount" with respect to any Payment Date is the sum of the Scheduled
Principal, Unscheduled Principal and Excess Credit Event Amount for such Payment Date, less the Senior
Reduction Amount.

The "Senior Percentage" with respect to any Payment Date and the Notes, is the percentage equivalent of a
fraction, the numerator of which is the Class Notional Amount of the Senior Reference Tranche immediately prior to
such Payment Date and the denominator of which is the aggregate unpaid principal balance of the Reference
Obligations at the end of the previous Reporting Period.

The "Subordinate Percentage" with respect to any Payment Date and the Notes is the percentage equal to
100% minus the Senior Percentage for such Payment Date. On the Closing Date, the approximate initial
Subordinate Percentage will be 5.25%.

"Scheduled Principal” with respect to any Payment Date is the sum of all monthly scheduled payments of
principal due (whether with respect to the related Reporting Period or any prior Reporting Period) on the Reference
Obligations and reported to Fannie Mae and collected by the related servicer during the related Reporting Period.

"Unscheduled Principal" with respect to any Payment Date is:

(a) all partial principal prepayments on the Reference Obligations collected during the related
Reporting Period, plus

(b) the aggregate unpaid principal balance of all Reference Obligations that became subject to
Reference Pool Removals during the related Reporting Period other than (i) Credit Event
Reference Obligations and (ii) the portions of any prepayments in full that consist of scheduled
principal collections, plus

(©) decreases in the unpaid principal balance of all Reference Obligations as the result of loan
modifications or data corrections, plus

(d) all scheduled principal collections, if any, for any Reference Obligations that have been removed
from the related MBS, plus

(e) the excess, if any, of the aggregate unpaid principal balance of the Reference Obligations
refinanced under the High LTV Refinance Option and removed from the Reference Pool during
the related Reporting Period, over the aggregate original unpaid principal balance of the resulting
High LTV Refinance Reference Obligations, minus

) increases in the unpaid principal balance of all Reference Obligations as the result of loan
modifications, payment deferrals, reinstatements due to error, or data corrections.

In the event that (f) above exceeds the sum of (a) through (e), the Unscheduled Principal for such Payment Date
will be zero, and the Scheduled Principal for such Payment Date will be reduced by the amount of such excess. In
the event that (f) above exceeds the sum of (a) through (e) plus the Scheduled Principal for such Payment Date, then
both Scheduled Principal and Unscheduled Principal for such Payment Date will be zero, and the Class 1A-H
Notional Amount will be increased by the amount of such excess. In the event that the Class Notional Amount for
the Class 1A-H Reference Tranche is so increased as described in the prior sentence, this would have the effect of
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increasing the Senior Percentage correspondingly reducing the Subordinate Percentage, which would have a
negative impact on the Notes in respect of the calculations of the Senior Reduction Amount and the Subordinate
Reduction Amount, as described above. In April 2016, at the direction of its regulator and conservator FHFA,
Fannie Mae announced a program that permits principal forgiveness as a loss mitigation alternative for a limited
number of loans that were 90 days or more delinquent and has an unpaid principal balance in excess of the value of
the related mortgaged property as of March 2016. No Reference Obligations are eligible for inclusion in this
program. While there is no indication that this program will be extended or replicated, if any similar program of
principal reduction were to be employed in the future that affected the Reference Obligations, any principal that was
forgiven with respect to a Reference Obligation would decrease the unpaid principal balance of such Reference
Obligation pursuant to clause (c) above.

"Excess Credit Event Amount" with respect to any Payment Date is the sum of:

(1) the excess, if any, of the Credit Event Amount for such Payment Date, over the Tranche Write-
down Amount for such Payment Date; plus

(i1) the Tranche Write-up Amount for such Payment Date.
The "Delinquency Test" for any Payment Date is a test that will be satisfied if:

(a) the sum of the Distressed Principal Balance for the current Payment Date and each of the
preceding five Payment Dates, divided by six or, in the case of any Payment Date prior to the sixth
Payment Date after the Closing Date, the sum of the Distressed Principal Balance for the current Payment
Date and each of the preceding Payment Dates, divided by the number of Payment Dates since the Closing
Date, is less than

(b) 40% of the excess of (i) the product of (x) the Subordinate Percentage and (y) the aggregate UPB
of the Reference Obligations as of the preceding Payment Date over (ii) the Principal Loss Amount for the
current Payment Date.

The "Distressed Principal Balance" for any Payment Date is the aggregate UPB of the Reference Obligations
that are 90 days or more delinquent or are otherwise in foreclosure or REO status as of that Payment Date.

The "Minimum Credit Enhancement Test" with respect to any Payment Date is a test that will be satisfied if
the Subordinate Percentage (solely for purposes of such test, rounded to the sixth decimal place) is greater than or
equal to 5.250000%.

The "UPB" of a Reference Obligation is its unpaid principal balance as of any date of determination.
Allocation of Tranche Write-down Amounts

On each Payment Date on or prior to the Termination Date, after allocation of the Senior Reduction Amount
and Subordinate Reduction Amount, the Tranche Write-down Amounts, 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 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-3H Reference Tranche,

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

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

fourth, to the Class 1B-1A and Class 1B-AH Reference Tranches, pro rata, based on their Class Notional
Amounts,

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

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

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

ninth, to the Class 1A-H Reference Tranche (up to the amount of any remaining unallocated Tranche
Write-down Amounts /ess the amount attributable to clause (d) of the definition of "Principal Loss Amount").

Because the Notes correspond to the related Reference Tranches, any Tranche Write-down Amounts allocated
to a Reference Tranche will result in a corresponding reduction in the Class Principal Balance of the related Class of
Notes (without regard to any exchanges of Exchangeable Notes for RCR Notes for such Payment Date). If any RCR
Notes are held by Holders, any Tranche Write-down Amount allocable to a Class of Exchangeable Notes will be
allocated to reduce the Class Principal Balance or Class Notional Amount, as applicable, of the related Class or
Classes of RCR Notes (to the extent such RCR Notes have a Class Principal Balance or Class Notional Amount, as
applicable, greater than zero).

Related Definitions

A "Credit Event" with respect to any Payment Date on or before the Termination Date and any Reference
Obligation, is the first to occur of any of the following events during the related Reporting Period, as reported by the
servicer to Fannie Mae, if applicable: (i) a short sale is settled, (ii) the related mortgaged property is sold to a third
party during the foreclosure process, (iii) an REO disposition occurs, (iv) a mortgage note sale is executed with
respect to a loan that is 12 or more months delinquent when offered for sale or (v) the related mortgage note is
charged off. With respect to any Credit Event Reference Obligation, there can only be one occurrence of a Credit
Event; provided that one additional separate Credit Event can occur with respect to each instance of such Credit
Event Reference Obligation becoming a Reversed Credit Event Reference Obligation. For the avoidance of doubt,
Fannie Mae notes that a refinancing of a Reference Obligation under its High LTV Refinance Option and
replacement thereof with the resulting High LTV Refinance Reference Obligation will not constitute a "Credit
Event."

The "Credit Event Amount" with respect to any Payment Date is the aggregate amount of the Credit Event
UPBs of all Credit Event Reference Obligations for the related Reporting Period.

The "Credit Event Net Gain" with respect to any Credit Event Reference Obligation is an amount equal to the
excess, if any, of:

(a) the Net Liquidation Proceeds over
(b) the sum of:

(i) the Credit Event UPB;

(i1) the total amount of prior principal forgiveness modifications (excluding any reduction in principal
balance that resulted from the origination of a High LTV Refinance Reference Obligation), if any,
on the related Credit Event Reference Obligation; and

(iii) delinquent accrued interest thereon, calculated at the related Current Accrual Rate from the related
last paid interest date through the date such Reference Obligation has been reported as a Credit

Event Reference Obligation.

The "Credit Event Net Loss" with respect to any Credit Event Reference Obligation is an amount equal to the
excess, if any, of:

(a) the sum of:

(1) the Credit Event UPB;
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(i1) the total amount of prior principal forgiveness modifications (excluding any reduction in principal
balance that resulted from the origination of a High LTV Refinance Reference Obligation), if any,
on the related Credit Event Reference Obligation; and

(iii) delinquent accrued interest thereon, calculated at the related Current Accrual Rate from the related
last paid interest date through the date such Reference Obligation has been reported as a Credit
Event Reference Obligation, over

(b) the related Net Liquidation Proceeds.

A "Credit Event Reference Obligation" with respect to any Payment Date is any Reference Obligation with
respect to which a Credit Event has occurred.

The "Credit Event UPB" with respect to any Credit Event Reference Obligation is the unpaid principal balance
thereof as of the end of the Reporting Period related to the Payment Date that it became a Credit Event Reference
Obligation.

The "Current Accrual Rate" with respect to any Payment Date and Reference Obligation is the current
mortgage rate (as adjusted for any Modification Event), less the greater of (x) the related servicing fee rate and (y)
35 basis points.

The "Liquidation Proceeds" with respect to a Credit Event Reference Obligation represent all cash amounts
(including sales proceeds, net of selling expenses) received in connection with the liquidation of the Credit Event
Reference Obligation.

A "Modification Event" with respect to any Reference Obligation is a principal forbearance or certain
mortgage rate modifications relating to such Reference Obligation, it being understood that in the absence of a
principal forbearance or certain mortgage rate modifications, (i) a term extension on a Reference Obligation will not
constitute a Modification Event and (ii) a mortgage rate modification that results in an increased mortgage rate with
respect to any Reference Obligation (after giving effect to all scheduled mortgage rate modifications thereon) will
not constitute a Modification Event. For example, in the case of a mortgage rate modification that provides for a
mortgage rate reduction from 4% to 2% followed by a future step-up in the mortgage rate from 2% to 5%, the
modification will not be treated as a Modification Event. By contrast, in the case of a mortgage rate modification
that provides for a mortgage rate reduction from 4% to 2% followed by a future step-up in the mortgage rate from
2% back to 4%, the modification will be treated as a Modification Event. In addition, for the avoidance of doubt,
Fannie Mae notes that a refinancing of a Reference Obligation under its High LTV Refinance Option and
replacement thereof with the resulting High LTV Refinance Reference Obligation will not constitute a Modification
Event.

The "Modification Loss Amount" with respect to each Payment Date and any Reference Obligation that has
experienced a Modification Event is the excess, if any, of:

(a) one-twelfth of the Original Accrual Rate multiplied by the UPB of such Reference Obligation, over

(b) one-twelfth of the Current Accrual Rate multiplied by the interest bearing UPB of such Reference
Obligation.

The "Net Liquidation Proceeds" with respect to any Credit Event Reference Obligation are the sum, without
duplication, of the related Liquidation Proceeds and any proceeds received from the related servicer in connection
with such Credit Event Reference Obligation, less related expenses and credits, including but not limited to taxes
and insurance, legal costs, maintenance and preservation costs, in each case during the period including the month in
which such Reference Obligation became a Credit Event Reference Obligation together with the immediately
following three-month period.

The "Original Accrual Rate" with respect to any Reference Obligation is the mortgage rate as of the Cut-off
Date or, in the case of a High LTV Refinance Reference Obligation, the origination date, less the greater of (x) the
related servicing fee and (y) 35 basis points.

The "Reversed Credit Event Amount" with respect to any Payment Date is the aggregate amount of the Credit
Event UPB of all Reversed Credit Event Reference Obligations for the related Reporting Period.
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A "Reversed Credit Event Reference Obligation" with respect to each Payment Date is a Reference
Obligation formerly in the Reference Pool that became a Credit Event Reference Obligation in a prior Reporting
Period and with respect to which (i) the related loan seller or servicer repurchases the Reference Obligation, enters
into a full indemnification agreement with Fannie Mae or provides a fee in lieu of repurchase for the Reference
Obligation, (ii) the party responsible for the representations and warranties with respect to the Reference Obligation
was granted relief by Fannie Mae from liability for potential breaches of specified Eligibility Defects at the time
Fannie Mae acquired the Reference Obligation and an Eligibility Defect is identified that could otherwise have
resulted in a repurchase but for the aforementioned relief; provided that the Eligibility Defect is identified on or
before the 36th month following the date of Fannie Mae's acquisition of the Reference Obligation, (iii) the party
responsible for the representations and warranties and/or servicing obligations or liabilities with respect to the
Reference Obligation (A) has declared bankruptcy or has been put into receivership or (B) has otherwise been
relieved of such obligations or liabilities by operation of law or by agreement, and an Eligibility Defect is identified
that could otherwise have resulted in a repurchase or (iv) Fannie Mae determines that as a result of a data correction,
the Reference Obligation does not meet certain Eligibility Criteria.

The "Tranche Write-down Amount" with respect to any Payment Date is the excess, if any, of the Principal
Loss Amount for such Payment Date over the Principal Recovery Amount for such Payment Date.

With respect to any Payment Date, the Class Notional Amount for the Class 1A-H Reference Tranche will be
increased by the excess, if any, of the Tranche Write-down Amount for such Payment Date over the Credit Event
Amount for such Payment Date.

Allocation of Tranche Write-up Amounts

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

fifth, to the Class 1IM-2C and Class 1M-CH Reference Tranches, pro rata, based on their Class Notional
Amounts,

sixth, to the Class 1B-1A and Class 1B-AH Reference Tranches, pro rata, based on their Class Notional
Amounts,

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

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

ninth, to the Class 1B-3H Reference Tranche.

Because the Notes correspond to the related Reference Tranches, any Tranche Write-up Amounts allocated to a
Reference Tranche will result in a corresponding increase in the Class Principal Balance of the related Class of
Notes, as applicable (without regard to any exchanges of Exchangeable Notes for RCR Notes for such Payment
Date). If any RCR Notes are held by Holders, any Tranche Write-up Amount allocable to a Class of Exchangeable

110



Notes will be allocated to increase the Class Principal Balance or Class Notional Amount, as applicable, of the
related Class or Classes of RCR Notes.

Write-up Excess

To the extent that the Tranche Write-up Amount on any Payment Date exceeds the Tranche Write-up Amount
allocated on such Payment Date, the excess (the "Write-up Excess") will be available as overcollateralization to
offset any Tranche Write-down Amounts on future Payment Dates prior to the allocation of such Tranche Write-
down Amounts to reduce the Class Notional Amounts of the Reference Tranches. On each Payment Date, the
"Overcollateralization Amount" equals (a) the aggregate amount of Write-up Excesses for such Payment Date and
all prior Payment Dates, minus (b) the aggregate amount of Write-up Excess amounts used to offset Tranche Write-
down Amounts on all prior Payment Dates.

Related Definitions

The "Tranche Write-up Amount" with respect to any Payment Date is the excess, if any, of the Principal
Recovery Amount for such Payment Date over the Principal Loss Amount for such Payment Date.

The "Principal Loss Amount" with respect to any Payment Date is the sum of:

(a) the aggregate amount of Credit Event Net Losses for all Credit Event Reference Obligations for the
related Reporting Period;

(b) the aggregate amount of court-approved principal reductions ("cramdowns") on the Reference
Obligations in the related Reporting Period;

(c) subsequent losses on any Reference Obligation that became a Credit Event Reference Obligation on a
prior Payment Date and with respect to which Net Liquidation Proceeds have already been determined; and

(d) amounts included in the second, fourth, seventh, eighth, twelfth, thirteenth, fourteenth and sixteenth
priorities under "Allocation of Modification Loss Amount" below.

The "Principal Recovery Amount" with respect to any Payment Date is the sum of:

(a) the aggregate amount of Credit Event Net Losses for all Reversed Credit Event Reference Obligations
for the related Reporting Period;

(b) subsequent recoveries on any Reference Obligation that became a Credit Event Reference Obligation on
a prior Payment Date and with respect to which Net Liquidation Proceeds have already been determined;

(c) the aggregate amount of the Credit Event Net Gains of all Credit Event Reference Obligations for the
related Reporting Period;

(d) the aggregate amount of Rep and Warranty Settlement Amounts for the Reporting Period for such
Payment Date and Credit Event Reference Obligations; and

(e) the Projected Recovery Amount on the Termination Date.

The "Rep and Warranty Settlement Coverage Amount" with respect to each Payment Date and (1) any
Reference Obligation that was included in an Origination Rep and Warranty Settlement and that became a Credit
Event Reference Obligation in the related Reporting Period and (2) any Reference Obligation that became a Credit
Event Reference Obligation during a previous Reporting Period and that was first included in an Origination Rep
and Warranty Settlement during the related Reporting Period, is the sum of the Rep and Warranty Settlement
Amounts for all Reference Obligations.

The "Rep and Warranty Settlement Amount" for each Reference Obligation that is part of an Origination
Rep and Warranty Settlement (including any Reference Obligation that may previously have been removed from the
Reference Pool due to a Credit Event), is the portion of the settlement amount determined to be attributable to such
Reference Obligation. The determination will be made by Fannie Mae at or about the time of the settlement. After
completion of an Origination Rep and Warranty Settlement that includes any Reference Obligations, Fannie Mae
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will engage an independent third party to conduct an annual review to validate that the Rep and Warranty Settlement
Amount corresponding to each Reference Obligation matches Fannie Mae's records for such settlement.

"Origination Rep and Warranty Settlement" means any settlement relating to claims arising from breaches
of origination/selling representations and warranties that Fannie Mae enters into with a loan seller or servicer in lieu
of requiring such loan seller or servicer to repurchase a specified pool of mortgage loans that includes one or more
Reference Obligations, whereby Fannie Mae has received the agreed-upon settlement proceeds from such loan seller
or servicer.

For the avoidance of doubt, any settlement that Fannie Mae may enter into with a servicer in connection with a
breach by such servicer of its servicing obligations to Fannie Mae with respect to Reference Obligations will not be
included in any Origination Rep and Warranty Settlement. Moreover, a Reference Obligation subject to an
Origination Rep and Warranty Settlement that is not a Credit Event Reference Obligation may be subsequently
repurchased by the related loan seller or servicer due to certain breaches of representations and warranties, such as a
breach of a representation or warranty relating to fraud or property title. Any amounts collected by Fannie Mae due
to such subsequent repurchases will be allocated to the Reference Tranches as Unscheduled Principal.

Allocation of Supplemental Subordinate Reduction Amount and Supplemental Senior Increase Amount

On each Payment Date on or prior to the Termination Date, after allocation of the Senior Reduction Amount,
the Subordinate Reduction Amount and any Tranche Write-down Amounts and Tranche Write-up Amounts, the
Supplemental Subordinate Reduction Amount, if any, for such Payment Date will be allocated to reduce the Class
Notional Amount of each of the following Reference Tranches 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,

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

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

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

fifth, to the Class 1B-1A and Class 1B-AH Reference Tranches, pro rata, based on their Class Notional
Amounts,

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

seventh, to the Class 1B-2 and Class 1B-2H Reference Tranches, pro rata, based on their Class Notional
Amounts.

Because the Notes correspond to the related Reference Tranches, any portion of the Supplemental Subordinate
Reduction Amount allocated to the Reference Tranches will result in a corresponding reduction in the Class
Principal Balance of the related Notes. Any such reduction in the Class Principal Balance of a Class of
Exchangeable Notes will result in a corresponding reduction in the Class Principal Balance or Class Notional
Amount, as applicable, of the related Class or Classes of RCR Notes.

Simultaneously, on each Payment Date on or prior to the Termination Date, after allocation of the Senior
Reduction Amount, the Subordinate Reduction Amount and any Tranche Write-down Amounts and Tranche Write-
up Amounts, the Supplemental Senior Increase Amount, if any, for such Payment Date will be allocated to increase
the Class Notional Amount of the Class 1A-H Reference Tranche.
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Related Definitions

"Supplemental Subordinate Reduction Amount" means, for a Payment Date, the aggregate UPB of the
Reference Obligations at the end of the related Reporting Period multiplied by the excess, if any, of (i) the Offered
Reference Tranche Percentage for such Payment Date over (ii) 5.50%.

"Offered Reference Tranche Percentage" means, for a Payment Date, a fraction, expressed as a percentage,
equal to the aggregate Class Notional Amount of the Class 1M-1, Class 1M-1H, Class IM-2A, Class IM-AH, Class
1M-2B, Class 1M-BH, Class 1M-2C, Class 1M-CH, Class 1B-1A, Class 1B-AH, Class 1B-1B, Class 1B-BH, Class
1B-2 and Class 1B-2H Reference Tranches (after allocation of the Senior Reduction Amount, the Subordinate
Reduction Amount and any Tranche Write-down Amounts and Tranche Write-up Amounts for such Payment Date)
divided by the aggregate UPB of the Reference Obligations at the end of the related Reporting Period.

"Supplemental Senior Increase Amount" means, for a Payment Date, an amount, equal to the Supplemental
Subordinate Reduction Amount, if any, for such Payment Date, allocated to increase the Class Notional Amount of
the Class 1A-H Reference Tranche as described above.

Allocation of Modification Loss Amount

On each Payment Date on or prior to the Termination Date, the following will be computed prior to the
allocation of the Modification Loss Amount:

e the "Preliminary Principal Loss Amount," which is equal to the Principal Loss Amount computed
without giving effect to clause (d) of the definition of Principal Loss Amount;

e the "Preliminary Tranche Write-down Amount," which is equal to the Tranche Write-down Amount
computed using the Preliminary Principal Loss Amount instead of the Principal Loss Amount;

e the "Preliminary Tranche Write-up Amount," which is equal to the Tranche Write-up Amount
computed using the Preliminary Principal Loss Amount instead of the Principal Loss Amount; and

e the "Preliminary Class Notional Amount," which is equal to the Class Notional Amount of a
Reference Tranche immediately prior to such Payment Date after the application of the Preliminary
Tranche Write-down Amount in accordance with the priorities set forth in the Allocation of Tranche
Write-down Amount and after the application of the Preliminary Tranche Write-up Amount in
accordance with the priorities set forth in the Allocation of Tranche Write-up Amount.

On each Payment Date on or prior to the Termination Date, the Modification Loss Amount, if any, for such
Payment Date will be allocated in the following order of priority:

first, to the Class 1B-3H Reference Tranche, until the amount allocated to the Class 1B-3H Reference
Tranche is equal to the Class 1B-3H Reference Tranche Interest Accrual Amount;

second, to the Class 1B-3H Reference Tranche, until the aggregate amount allocated to the Class 1B-3H
Reference Tranche is equal to the Preliminary Class Notional Amount of the Class 1B-3H Reference Tranche
for such Payment Date;

third, to the Class 1B-2 and Class 1B-2H Reference Tranches, pro rata, based on their Class Notional
Amounts immediately prior to such Payment Date, until the amount allocated to the Class 1B-2 Reference
Tranche is equal to the Class 1B-2 Notes Interest Accrual Amount;

Jfourth, to the Class 1B-2 and Class 1B-2H Reference Tranches, pro rata, based on their Preliminary Class
Notional Amounts for such Payment Date, until the aggregate amount allocated to the Class 1B-2 and Class 1B-
2H Reference Tranches is equal to the aggregate of the Preliminary Class Notional Amounts of the Class 1B-2
and Class 1B-2H Reference Tranches for such Payment Date;

fifth, to the Class 1B-1B and Class 1B-BH Reference Tranches, pro rata, based on their Class Notional
Amounts immediately prior to such Payment Date, until the amount allocated to the Class 1B-1B Reference
Tranche is equal to the Class 1B-1B Notes Interest Accrual Amount;
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sixth, to the Class 1B-1A and Class 1B-AH Reference Tranches, pro rata, based on their Class Notional
Amounts immediately prior to such Payment Date, until the amount allocated to the Class 1B-1A Reference
Tranche is equal to the Class 1B-1A Notes Interest Accrual Amount;

seventh, to the Class 1B-1B and Class 1B-BH Reference Tranches, pro rata, based on their Preliminary
Class Notional Amounts for such Payment Date, until the aggregate amount allocated to the Class 1B-1B and
Class 1B-BH Reference Tranches is equal to the aggregate of the Preliminary Class Notional Amounts of the
Class 1B-1B and Class 1B-BH Reference Tranches for such Payment Date;

eighth, to the Class 1B-1A and Class 1B-AH Reference Tranches, pro rata, based on their Preliminary
Class Notional Amounts for such Payment Date, until the aggregate amount allocated to the Class 1B-1A and
Class 1B-AH Reference Tranches is equal to the aggregate of the Preliminary Class Notional Amounts of the
Class 1B-1A and Class 1B-AH Reference Tranches for such Payment Date;

ninth, to the Class 1M-2C and Class 1M-CH Reference Tranches, pro rata, based on their Class Notional
Amounts immediately prior to such Payment Date, until the amount allocated to the Class 1M-2C Reference
Tranche is equal to the Class IM-2C Notes Interest Accrual Amount;

tenth, 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, until the amount allocated to the Class 1M-2B Reference
Tranche is equal to the Class 1M-2B Notes Interest Accrual Amount;

eleventh, to the Class 1M-2A and Class 1M-AH Reference Tranches, pro rata, based on their Class
Notional Amounts immediately prior to such Payment Date, until the amount allocated to the Class 1M-2A
Reference Tranche is equal to the Class IM-2A Notes Interest Accrual Amount;

twelfth, to the Class 1M-2C and Class 1M-CH Reference Tranches, pro rata, based on their Preliminary
Class Notional Amounts for such Payment Date, until the aggregate amount allocated to the Class 1M-2C and
Class IM-CH Reference Tranches is equal to the aggregate of the Preliminary Class Notional Amounts of the
Class IM-2C and Class 1M-CH Reference Tranches for such Payment Date;

thirteenth, to the Class IM-2B and Class 1M-BH Reference Tranches, pro rata, based on their Preliminary
Class Notional Amounts for such Payment Date, until the aggregate amount allocated to the Class 1M-2B and
Class 1M-BH Reference Tranches is equal to the aggregate of the Preliminary Class Notional Amounts of the
Class 1M-2B and Class 1M-BH Reference Tranches for such Payment Date;

fourteenth, to the Class IM-2A and Class 1M-AH Reference Tranches, pro rata, based on their Preliminary
Class Notional Amounts for such Payment Date, until the aggregate amount allocated to the Class 1M-2A and
Class 1M-AH Reference Tranches is equal to the aggregate of the Preliminary Class Notional Amounts of the
Class 1M-2A and Class 1M-AH Reference Tranches for such Payment Date;

fifteenth, 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, until the amount allocated to the Class 1M-1 Reference
Tranche is equal to the Class 1M-1 Notes Interest Accrual Amount; and

sixteenth, to the Class 1M-1 and Class 1M-1H Reference Tranches, pro rata, based on their Preliminary
Class Notional Amounts for such Payment Date, until the aggregate amount allocated to the Class 1M-1 and
Class 1M-1H Reference Tranches is equal to the aggregate of the Preliminary Class Notional Amounts of the
Class 1M-1 and Class IM-1H Reference Tranches for such Payment Date.

Any amounts allocated to the Class IM-1, Class IM-2A, Class 1M-2B, Class IM-2C, Class 1B-1A, Class
1B-1B or Class 1B-2 Reference Tranches in the fifieenth, eleventh, tenth, ninth, sixth, fifth or third priority
above will result in a corresponding reduction of the Interest Payment Amount of the Class 1M-1, Class 1M-
2A, Class IM-2B, Class IM-2C, Class 1B-1A, Class 1B-1B or Class 1B-2 Notes, as applicable (without regard
to any exchanges of Exchangeable Notes for RCR Notes for such Payment Date). The Class 1B-3H Reference
Tranche is assigned a class coupon solely for purposes of calculations in connection with the allocation of
Modification Loss Amounts to the Mezzanine and Junior Reference Tranches, and any amounts allocated to the
Class 1B-3H Reference Tranche in the first priority above will not result in a corresponding reduction of the
Interest Payment Amount of any Class of Notes.
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Any amounts allocated to the Class 1B-3H, Class 1B-2, Class 1B-1B, Class 1B-1A, Class 1M-2C, Class
IM-2B, Class 1M-2A or Class IM-1 Reference Tranches in the second, fourth, seventh, eighth, twelfth,
thirteenth, fourteenth or sixteenth priority above will be included in the calculation of the Principal Loss
Amount.

If any RCR Notes are held by Holders, any Modification Loss Amount that is allocable in the third, fifth,
sixth, ninth, tenth or eleventh priorities above on any Payment Date to the Exchangeable Notes will be allocated
to reduce the Interest Payment Amount of the applicable RCR Notes in accordance with the exchange
proportions applicable to the related Combination.

RCR NOTES

Exchangeable Notes may be exchanged, in whole or in part, for the related RCR Notes and vice versa at any
time on or after the Initial Exchange Date. Schedule I hereto describes the characteristics of the Exchangeable Notes
and RCR Notes and the available Combinations of those Notes, as well as the applicable exchange procedures and
fees. For the avoidance of doubt, an investor that would otherwise become a Holder of Class 1M-2, Class 1B-1 or
Class 1B-2 Notes on the Closing Date may specify, no later than 2:00 P.M. (New York City time) on the third
Business Day prior to the Closing Date, any permissible combination of proportionate interests in other related RCR
Notes or Exchangeable Notes for receipt by such investor on the Closing Date, in which case any exchange
procedures and fees otherwise applicable to such exchange will be waived. The specific Classes of Exchangeable
Notes and RCR Notes that are outstanding at any given time, and the outstanding Class Principal Balances or Class
Notional Amounts of those Classes, will depend on payments on or write-ups or write-downs of those Classes and
any exchanges that have occurred. Exchanges of Exchangeable Notes for RCR Notes, and vice versa, may occur
repeatedly. RCR Notes receive interest payments from their related Exchangeable Notes at their applicable Class
Coupons. If on the Maturity Date or any Payment Date a Class of RCR Notes that is entitled to principal is
outstanding, all principal amounts that are payable by Fannie Mae on Exchangeable Notes that were exchanged for
such RCR Notes will be allocated to, and payable on, such RCR Notes.

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 Holders of any outstanding RCR Notes (other than
Interest Only RCR Notes) will be entitled to exercise their pro rata shares of 99% of the voting or direction rights
that are otherwise allocated to the related Exchangeable Notes and Holders of any outstanding Interest Only RCR
Notes will be entitled to exercise their pro rata shares of 1% of the voting or direction rights that are otherwise
allocated to the related Exchangeable Notes; provided, further, that any Notes held by Fannie Mae will be
disregarded for such purposes (unless at such time all outstanding Classes of Notes are held by Fannie Mae).

THE AGREEMENTS

The following summaries of certain provisions of the Transaction Documents do not purport to be complete and
are subject to, and are qualified in their entirety by reference to, the Transaction Documents.

The Collateral Administration Agreement

General. Pursuant to the Collateral Administration Agreement, on each Remittance Date, Fannie Mae will pay
to the Issuer, by deposit into the Note Distribution Account or otherwise, (a) the Transfer Amount for such
Remittance Date (it being understood that the Trust Estate Yield for the related Payment Date will be deemed to
satisfy, up to the amount of such Trust Estate Yield, Fannie Mae's Transfer Amount payment obligation for such
Remittance Date) and (b) the Return Reimbursement Amount, if any, for such Remittance Date. The "Trust Estate
Yield" means, for any Payment Date, the cash flow yield on the assets contributed by Fannie Mae and constituting
part of the assets of the Issuer, including the IO Q-REMIC Interest and the Legacy X-1O Interest and excluding the
Subordinate Q-REMIC Interest and the Eligible Investments in the Cash Collateral Account, in respect of such
Payment Date. In addition, on each Payment Date, the Issuer will pay to Fannie Mae, by deposit into an account
specified by Fannie Mae under the Collateral Administration Agreement, an amount equal to the Return Amount for
such Remittance Date. Any Return Amount payable by the Issuer to Fannie Mae on a Remittance Date will reduce
amounts available to make any payments of principal to the Notes on such Payment Date.

Payment Obligations. The payment obligation of the Issuer to pay Return Amounts under the Collateral
Administration Agreement is limited to amounts on deposit in the Cash Collateral Account. The obligations of
Fannie Mae to pay Transfer Amounts is expected to be satisfied in part by amounts paid in respect of the 10 Q-
REMIC Interest and the Legacy X-IO Interest. In the event that Fannie Mae fails to make a payment required under
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the Collateral Administration Agreement when due and fails to cure any such nonpayment for a period of 30 days
after receipt of written notice, such failure will constitute an Event of Default under Indenture. See "The Indenture
— Events of Default" below.

Conditions Precedent. The respective obligations of Fannie Mae and the Issuer to pay any amount due under
the Collateral Administration Agreement will be subject to the following conditions precedent (other than in
connection with any payments on the CAA Early Termination Date): (a) the monthly reference pool file for the
related Payment Date has been delivered to the Indenture Trustee in accordance with the terms of the Indenture; (b)
the CAA Termination Date has not occurred as of any prior Payment Date; and (c) Fannie Mae and the Issuer each
has received a payment notification pursuant to the terms of the Collateral Administration Agreement.

Amendment. The Collateral Administration Agreement may be amended only by written instrument executed
by the Issuer, Fannie Mae and the Indenture Trustee. No such amendment will be effective unless (a) the Issuer and
the Indenture Trustee receive an opinion of counsel to the effect that such amendment will not, in the opinion of
such counsel, adversely affect in any material respect the interests of the Holders at the time of such amendment, (b)
the Issuer and the Indenture Trustee receive an opinion of nationally-recognized tax counsel to the effect that the
amendment will not result in an Adverse REMIC Event and (c) the Rating Agency Condition (as defined below) is
satisfied with respect to such amendment.

Termination. The Collateral Administration Agreement will terminate on the date (the "CAA Termination
Date") that is the earliest of (i) the Payment Date in February 2044, (ii) the CAA Early Termination Date, (iii) the
Payment Date related to the Reporting Period in which there occurs the final payment or other liquidation of the last
Reference Obligation remaining in the Reference Pool or the disposition of any REO in respect thereof; and (iv) the
Payment Date related to the Reporting Period in which there occurs the removal of the last Reference Obligation
remaining in the Reference Pool or any REO in respect thereof.

Each of the following is a "CAA Trigger Event" under the Collateral Administration Agreement:

(a) accounting, insurance or regulatory changes after the Closing Date that, in Fannie Mae's
reasonable determination, have a material adverse effect on Fannie Mae;

(b) legal, regulatory or accounting requirements or guidelines that, in Fannie Mae's reasonable
determination, materially affect the financial position, accounting treatment or intended benefit with respect
to Fannie Mae;

(c) arequirement, in Fannie Mae's reasonable determination after consultation with external
counsel (which will be a nationally recognized and reputable law firm), that Fannie Mae or any other
transaction party must register as a "commodity pool operator" under the Commodity Exchange Act;

(d) material impairment of Fannie Mae's rights under the Collateral Administration Agreement
due to the amendment or modification of any Transaction Document; or

(e) failure of the Issuer to make a required payment under the Collateral Administration
Agreement, which failure continues unremedied for 30 days following notice of such failure.

Each of the following is a "CAA Early Termination Event" under the Collateral Administration Agreement:

(a) final SEC determination that the Issuer must register as an investment company under the
Investment Company Act;

(b) acceleration of the maturity of the Notes under the Indenture; or

(¢) failure of Fannie Mae to make a required payment under the Collateral Administration
Agreement, which failure continues unremedied for 30 days following notice of such failure.

Upon the occurrence of a CAA Trigger Event, Fannie Mae may, in its sole discretion, designate the Payment
Date following such occurrence as the early termination date for the Collateral Administration Agreement by written
notice to the Issuer and the Indenture Trustee. Upon the occurrence of a CAA Early Termination Event, the
Payment Date following such occurrence will be the early termination date for the Collateral Administration
Agreement. Any such early termination date is referred to as the "CAA Early Termination Date." The occurrence
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of the CAA Termination Date due to the occurrence of a CAA Early Termination Event will constitute an Event of
Default under the Indenture.

The final payment obligations under the Collateral Administration Agreement will be due on the day prior to
the CAA Termination Date. The performance of the Reference Pool during the period commencing at the end of the
final Reporting Period and continuing until the CAA Termination Date will be disregarded under the Collateral
Administration Agreement for purposes of calculating such final payment obligations.

The Indenture provides that if a CAA Early Termination Date is designated as a result of the occurrence of a
CAA Trigger Event, the Notes will be redeemed on such CAA Early Termination Date. Holders of Notes purchased
at a premium or Holders of Notes that are entitled to payments of interest only may not recover their investments in
any such Notes if a CAA Early Termination Date occurs. See "Description of the Notes —Maturity Date and Early
Redemption Date."

The Capital Contribution Agreement

General. On each Remittance Date, Fannie Mae, as capital contribution provider under the Capital
Contribution Agreement (the "Capital Contribution Provider"), or an assignee of Fannie Mae under such
agreement (the "Capital Contribution Assignee"), will pay to the Issuer, by deposit into the Note Distribution
Account or otherwise, the Capital Contribution Amount for such Remittance Date. Fannie Mae at its option may
assign its obligations to pay Capital Contribution Amounts to a Capital Contribution Assignee; provided that any
such assignment is subject to the satisfaction of either of the following conditions with respect to each engaged
NRSRO:

(a) such NRSRO has notified the Administrator, the Issuer and the Indenture Trustee that the
proposed action or request will not result in a downgrade or withdrawal of its then current rating on any of
the Notes; or

(b) Fannie Mae has given ten Business Days' prior notice to such NRSRO and such NRSRO has not
notified the Administrator, the Issuer and the Indenture Trustee before the end of the ten-day period that the
action will result in a downgrade or withdrawal of its then current rating on any of the Notes (the
satisfaction of either such condition, in accordance with the then-current policies of the applicable engaged
NRSRO, the "Rating Agency Condition").

Payment Obligations. The payment obligations of the Capital Contribution Provider (or Capital Contribution
Assignee, if any) to pay Capital Contribution Amounts will be contractual obligations thereof from its own funds. In
the event that Fannie Mae (or the Capital Contribution Assignee, if any) fails to make a payment required under the
Capital Contribution Agreement when due and fails to cure any such nonpayment for a period of 30 days after
receipt of written notice, such failure will constitute an Event of Default under the Indenture. See "The Indenture —
Events of Default" below.

Conditions Precedent. The obligations of Fannie Mae (or the Capital Contribution Assignee, if any) to pay any
Capital Contribution Amount due under the Capital Contribution Agreement will be subject to the following
conditions precedent (other than in connection with any payments on the CAA Early Termination Date): (a) the
CAA Termination Date has not occurred as of any prior Payment Date; and (b) Fannie Mae (or the Capital
Contribution Assignee, if any) has received a payment notification pursuant to the terms of the Capital Contribution
Agreement.

Amendment. The Capital Contribution Agreement may be amended only by written instrument executed by the
Issuer, the Capital Contribution Provider and the Indenture Trustee. No such amendment will be effective unless (a)
the Issuer and the Indenture Trustee receive an opinion of counsel to the effect that such amendment will not, in the
opinion of such counsel, adversely affect in any material respect the interests of the Holders at the time of such
amendment, (b) the Issuer and the Indenture Trustee receive an opinion of nationally-recognized tax counsel to the
effect that the amendment will not result in an Adverse REMIC Event and (c) the Rating Agency Condition is
satisfied with respect to such amendment.

Termination. The Capital Contribution Agreement will terminate on the CAA Termination Date. Any
termination of the Collateral Administration Agreement will result in the concurrent termination of the Capital
Contribution Agreement, and vice versa.
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The Indenture provides that if a CAA Early Termination Date is designated as a result of the occurrence of a
CAA Trigger Event, the Notes will be redeemed on such CAA Early Termination Date. Holders of Notes purchased
at a premium and Holders of Notes that are entitled to payments of interest only may not recover their investments
in any such Notes if a CAA Early Termination Date occurs. See "Description of the Notes —Maturity Date and
Early Redemption Date."

The Indenture

General. The Notes will be issued pursuant to the Indenture, to be dated the Closing Date (the "Indenture"),
among the Issuer, Computershare Trust Company, as Indenture Trustee, Exchange Administrator and Custodian,
and Fannie Mae, as Administrator. Pursuant to the Indenture, the Issuer will grant to the Indenture Trustee for the
benefit of the Secured Parties, as their respective interests may appear, all of the Issuer's right, title and interest in,
whether now owned or existing, or hereafter acquired or arising, the Collateral. The "Designated Q-REMIC
Interests" will consist of (i) one or more interest only REMIC regular interests related to certain interest cash flows
from the Reference Obligations and certain of the Uncovered Q-REMIC Loans (the "IO Q-REMIC Interest") and
(i1) one or more subordinate REMIC regular interests related to the Reference Obligations (the "Subordinate Q-
REMIC Interest"), in each case previously issued by a Fannie Mae trust pursuant to a master trust agreement dated
as of May 1, 2018. On the Closing Date, Fannie Mae will contribute the Designated Q-REMIC Interests to the
Issuer and the Issuer will pledge the Designated Q-REMIC Interests as Collateral under the Indenture, as described
above. The Designated Q-REMIC Interests and the Legacy X-10O Interest will be held in an account (the
"Designated Q-REMIC Interests Account") established pursuant to the Indenture. The Custodian will act as
securities intermediary for the Designated Q-REMIC Interests Account and the Cash Collateral Account, as
described below under "The Securities Account Control Agreement."

Pursuant to the Indenture, the Holders of each Class of Notes and the Issuer will agree, for the benefit of Fannie
Mae, that the rights of each Class of Notes and the Issuer's rights in and to the Collateral will be subordinate and
junior to the rights of Fannie Mae with respect to payments to be made to Fannie Mae to the extent and in the
manner described in this Offering Memorandum. Fannie Mae and the Noteholders are express and intended third-
party beneficiaries of the Indenture.

Under the Indenture, the Indenture Trustee will be engaged by the Issuer to perform certain reporting,
calculation, payment and other administrative functions with respect to the Notes as described below and the
Exchange Administrator will be engaged by the Issuer to perform certain administrative functions with respect to
exchanging Exchangeable Notes for RCR Notes and vice versa.

The Indenture Trustee will have no liability with respect to any act or failure to act by the Issuer under the
Collateral Administration Agreement or the Capital Contribution Agreement; provided that this sentence will not
limit or relieve the Indenture Trustee from any responsibility it may have under the Indenture upon the occurrence of
and during the continuance of any "Event of Default" under the Indenture. Moreover, the assignment made of the
Collateral is executed as collateral security under the Indenture, and the execution and delivery of the Collateral to
the Indenture Trustee for the benefit of Secured Parties will not in any way impair or diminish the obligations of the
Issuer under the Collateral Administration Agreement or the Capital Contribution Agreement, nor will any of the
obligations of the Issuer contained therein be imposed on the Indenture Trustee or on the Secured Parties.

Upon the occurrence of any Event of Default, and in addition to any other rights available under the Indenture
or any other instruments included in the Collateral held for the benefit and security of the Noteholders or otherwise
available at law or in equity, the Indenture Trustee will have all rights and remedies of a secured party on default
under the laws of the State of New York and other applicable law to enforce the assignments and security interests
contained in the Indenture. Also see "—Rights Upon Event of Default" below.

Duties of Indenture Trustee. The Indenture Trustee will, among other duties set forth in the Indenture, (i)
authenticate and deliver the Notes, (ii) serve as registrar for purposes of registering the Notes and in connection with
transfers and exchanges of the Notes, (iii) calculate the principal and interest payments due on the Notes on each
Payment Date (including the determination of 30-day Average SOFR and the Class Coupons), (iv) pay or cause to
be paid, on behalf of the Issuer, the amounts due in respect of the Notes and (v) prepare each Payment Date
Statement. Further, the Indenture Trustee will hold the Notes as custodian for DTC (for both U.S. and offshore
depositories) pursuant to its agreement with DTC.

118



Note Distribution Account. In accordance with the Indenture, the Indenture Trustee will be required to establish
and maintain the Note Distribution Account, as described in "Description of the Notes — Payments" in this Offering
Memorandum.

On each Remittance Date, the Indenture Trustee will transfer from the Cash Collateral Account amounts in
respect of principal and interest payments due on the Notes for the related Payment Date, and Fannie Mae and the
Capital Contribution Provider (or Capital Contribution Assignee, if any) will make payment of any amounts
required to be paid in respect of Transfer Amounts, Return Reimbursement Amounts and Capital Contribution
Amounts, as applicable. The Indenture Trustee will retain such amounts on deposit in the Note Distribution
Account, for the benefit of the Holders of the Notes, until the related Payment Date.

On each Remittance Date, the Indenture Trustee will withdraw from the Cash Collateral Account and distribute
to Fannie Mae the Return Amount as described in "The Agreements — The Collateral Administration Agreement"
and will thereafter pay the Noteholders in accordance with the provisions set forth under "Description of the Notes
— Payments" in this Offering Memorandum.

Cash Collateral Account. The Indenture will require that the Custodian cause to be established, on or before the
Closing Date, the "Cash Collateral Account" in the name of the Issuer and subject to the lien of the Indenture
Trustee on behalf of the Secured Parties under the Indenture. On the Closing Date, the Issuer will deliver, or cause
to be delivered, the proceeds from the issuance of the Notes to the Custodian in accordance with the Securities
Account Control Agreement. If required, the Custodian will establish sub-accounts of the Cash Collateral Account
into which the Custodian will deposit or credit the various types of Collateral. Cash held in the Cash Collateral
Account will be invested only in Eligible Investments. The Investment Agent will immediately invest such proceeds
in Eligible Investments and will cause such Eligible Investments to be credited by the Custodian to the Cash
Collateral Account. The Collateral in the Cash Collateral Account and any rights or proceeds derived therefrom are
subject to the liens and other security interests in favor of the Indenture Trustee on behalf of the Noteholders as set
forth in the Indenture, and the rights of the Issuer in respect of the Collateral are also subject to such liens and such
other security interests as set forth in the Indenture.

Designated Q-REMIC Interests Account. The Indenture will require that the Custodian cause to be established,
on or before the Closing Date, the "Designated Q-REMIC Interests Account" in the name of the Issuer and
subject to the lien of the Indenture Trustee on behalf of the Secured Parties under the Indenture. On the Closing
Date, the Custodian will credit the Designated Q-REMIC Interests and the Legacy X-10 Interest to the Designated
Q-REMIC Interests Account in accordance with the Indenture and the Securities Account Control Agreement.

The Custodian may resign or may be removed by the Issuer, with such resignation or removal effective on sixty
(60) days prior notice. The Custodian may not assign its interest or obligation in or under the Indenture to any
person without the prior written consent of the Indenture Trustee and Fannie Mae, except that any corporation or
banking association succeeding to all or substantially all of the corporate trust business of the Custodian will be the
successor to the Custodian under the Indenture; provided that such corporation or banking association will be
otherwise qualified and eligible under the Indenture.

"Eligible Investments" means each of the following investments; provided that such investment is scheduled to
mature on or before the immediately following Remittance Date, and all cash proceeds thereof (a) obligations issued
or fully guaranteed by the U.S. government; (b) repurchase obligations involving any security that is an obligation
of, or fully guaranteed by, the U.S. government or any agency or instrumentality thereof, and entered into with a
depository institution or trust company (as principal) subject to supervision by U.S. federal or state banking or
depository institution authorities, provided that (i) such institution has a short-term issuer rating of "A-1+," "P1,"
"F1+" or equivalent from a nationally recognized statistical rating organization, (ii) if Fitch Ratings, Inc. has been
engaged to provide a rating on the Rated Notes, such institution must have a short-term issuer rating of "F1+," (iii) if
S&P Global Ratings, a Standard & Poor's Financial Services LLC business, has been engaged to provide a rating on
the Rated Notes, such institution must have a short-term issuer rating of "A-1+," and (iv) if Moody's has been
engaged to provide a rating on the Rated Notes, such institution must have a short-term issuer rating of 'P-1' from
Moody's; and (c) U.S. government money market funds that are designed to meet the dual objective of preservation
of capital and timely liquidity, provided that if Moody's has been engaged to provide a rating on the Rated Notes,
such money market funds must be rated at least 'AAA-mf from Moody's. Notwithstanding the foregoing, in the
event an investment fails to qualify under (a), (b) or (c) above, the proceeds of the sale of such investment will be
deemed to be liquidation proceeds of an Eligible Investment for all purposes of the Indenture provided such
liquidation proceeds are promptly reinvested in Eligible Investments that qualify in accordance with one of the
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foregoing. With respect to money market funds, the maturity date will be determined under Rule 2a-7 under the
Investment Company Act.

The Investment Agent will direct the Custodian in writing to invest funds in the Cash Collateral Account in
specific Eligible Investments in accordance with the definition of Eligible Investments and the terms of the
Investment Agency Agreement for the period from each Remittance Date to the related Payment Date (unless the
Investment Agent and Custodian are the same entity, in which event no such written direction will be required),
which investments will mature not later than the related Payment Date and must qualify as "cash flow investments"
within the meaning of Treasury Regulation section 1.860G-2(g)(1). All such Eligible Investments will be made in
the name of the Issuer, subject to the lien of the Indenture Trustee for the benefit of the Secured Parties.

Investment earnings on Eligible Investment for the related Investment Accrual Period will be deposited in the
Note Distribution Account, up to the amount of the SOFR Interest Component for such Payment Date, and any
remaining investment earnings on Eligible Investments during such period will thereafter be retained in the Cash
Collateral Account and will be held in a sub-account thereof, and will at no time be available for payment to
Noteholders. The Custodian will, upon instruction from the holder of the Ownership Certificate from time to time,
withdraw any such excess investment earnings then held in such sub-account and distribute them to the holder of the
Ownership Certificate.

The "SOFR Interest Component" means, for a Payment Date, an amount equal to the product of (i) 30-day
Average SOFR for the related Note Accrual Period, (ii) the aggregate Class Principal Balance of the Classes of
Notes outstanding immediately prior to such Payment Date and (iii) a fraction, the numerator of which is the actual
number of days in the related Note Accrual Period and the denominator of which is 360.

Upon receipt of the Payment Date Statement from the Indenture Trustee setting forth the amount of payments
due on the applicable Payment Date, the Investment Agent will direct the Custodian in writing to liquidate Collateral
in the Cash Collateral Account (unless the Investment Agent and Custodian are the same entity, in which event no
such written direction will be required) to the extent necessary for the Issuer to pay any Return Amounts to Fannie
Mae and to pay principal on the Notes as required under the Indenture, and deposit the amount payable as principal,
together with the interest earned on the Collateral during the related Note Accrual Period, in the Note Distribution
Account on the Business Day prior to the Payment Date.

Upon instruction from the Indenture Trustee to liquidate Collateral in connection with an acceleration and early
redemption of the Notes, the Investment Agent will arrange with the Indenture Trustee for the sale of the Collateral
and the deposit of the proceeds with the interest earned on the Collateral into the Note Distribution Account on the
Business Day prior to the Early Redemption Date.

Pursuant to the Indenture, the Custodian will make available to the Indenture Trustee and Fannie Mae (a) a
monthly Cash Collateral Account statement within two (2) days after the end of a Reporting Period and (b) a final
Cash Collateral Account statement within two (2) days after the Custodian has transferred all of the Collateral from
the Cash Collateral Account to the Note Distribution Account. Such statements will reflect transactions with respect
to the Collateral during each Reporting Period and the balance and type of holdings in the Cash Collateral Account
as of the end of the related Reporting Period.

Payment Date Statement. The Indenture Trustee will prepare a report each month (each such report, a
"Payment Date Statement") setting forth certain information relating to the Reference Pool, the Notes, the
Reference Tranches and the hypothetical structure described in this Offering Memorandum, including:

(1) the Class Principal Balance of each Class of Notes and the percentage of the initial Class Principal
Balance of each Class of Notes on the first (1%') day of the immediately preceding Note Accrual
Period, the amount of principal payments to be made on the Notes of each Class on such Payment
Date and the Class Principal Balance of each Class of Notes and the percentage of the initial Class
Principal Balance of each Class of Notes after giving effect to any payments of principal to be
made on such Payment Date and the allocation of any Tranche Write-down Amounts and Tranche
Write-up Amounts to such Class of Notes on such Payment Date;

(i1) 30-day Average SOFR for the Note Accrual Period preceding the related Payment Date;

(1ii) the Interest Payment Amount for each outstanding Class of Notes for the related Payment Date;
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(iv)

V)

(vi)

(vii)

(viii)

(ix)
x)

(xi)
(xii)

(xiii)

(xiv)

(xv)
(xvi)
(xvii)
(xviii)
(xix)
(xx)
(xxi)

(xxii)

the amount of principal required to be paid for each outstanding Class of Notes for the related
Payment Date and the Senior Reduction Amount, the Subordinate Reduction Amount, the
Supplemental Subordinate Reduction Amount, the Senior Percentage and the Subordinate
Percentage for the related Payment Date;

the aggregate Tranche Write-down Amounts, Tranche Write-up Amounts and Modification Loss
Amounts previously allocated to each Class of Notes and each Reference Tranche pursuant to the
hypothetical structure and the Tranche Write-down Amounts, Tranche Write-up Amounts and
Modification Loss Amounts to be allocated to each Class of Notes on the related Payment Date;

the cumulative number (to date) and unpaid principal balance of the Reference Obligations that
have become Credit Event Reference Obligations or with respect to which Modification Events
have occurred, the number and unpaid principal balance of the Reference Obligations that have
become Credit Event Reference Obligations or with respect to which Modification Events have
occurred during the related Reporting Period,;

the number and aggregate principal amounts of Reference Obligations (A) delinquent (1) 30 to

59 days, (2) 60 to 89 days, (3) 90 to 119 days, (4) 120 to 149 days, (5) 150 to 179 days and (6) 180
or more days, as of the close of business on the last day of the second (2"Y) calendar month
preceding such Payment Date, in the aggregate with respect to the Reference Obligations, (B) that
became Credit Event Reference Obligations (and identification under which clause of the
definition of "Credit Event" it became Credit Event Reference Obligation), (C) that were removed
from the Reference Pool as a result of a defect or breach of a representation and warranty, and (D)
which have been paid in full;

the percentage of the Reference Obligations outstanding (equal to the unpaid principal amount of
the Reference Obligations divided by the Cut-off Date Balance) as of the current Reporting
Period;

the Reversed Credit Event Amount, both cumulative and for the current Reporting Period;

the amount of Scheduled Principal and Unscheduled Principal, both cumulative and for the current
Reporting Period;

the Excess Credit Event Amount for the current Reporting Period;

the Rep and Warranty Settlement Coverage Amount and the related Rep and Warranty Settlement
Amount for each Origination Rep and Warranty Settlement for the current Reporting Period;

the amount of the Transfer Amount payable by Fannie Mae for such Payment Date;

the amount of any Return Reimbursement Amount payable by Fannie Mae for such Payment
Date;

the amount of any Return Amount payable by the Issuer for such Payment Date;

the amount of any Capital Contribution Amounts payable by Fannie Mae for such Payment Date;
the amount of any Return Amount for such Payment Date;

the occurrence of a CAA Early Termination Event;

the Offered Reference Tranche Percentage for such Payment Date;

the amounts payable on the IO Q-REMIC Interest for such Payment Date;

the amounts payable on the Legacy X-10 Interest for such Payment Date;

the amounts for such Payment Date representing the portion of interest that is received in respect

of the REMIC regular interest components of the Class 1M-2A, Class 1M-2B, Class 1M-2C, Class
1B-1A, Class 1B-1B and Class 1B-2 Notes;
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(xxiii) the market value of any Eligible Investments in the Cash Collateral Account (other than those
Eligible Investments that were reinvested) both before and after giving effect to payments of
principal to Noteholders on such Payment Date as well as liquidation proceeds of any redemptions
of Eligible Investments (other than those Eligible Investments in which investment income was
reinvested) in respect of such Payment Date;

(xxiv) investment income collected during the prior calendar month in the Cash Collateral Account;
provided that with respect to the final Payment Date, such earnings will be measured based on the
prior calendar month and the then-current calendar month;

(xxv)  any principal gains or principal losses on Eligible Investments in the Cash Collateral Account
realized during the prior calendar month; provided that with respect to the final Payment Date,
such earnings will be measured based on the prior calendar month and the then-current calendar
month;

(xxvi) notification from Fannie Mae of its ongoing compliance with the terms of the EU/UK Risk
Retention Letter; and

(xxvii) notification from Fannie Mae that it has determined that Fannie Mae or any other transaction party
must register as a "commodity pool operator" or that the Issuer is a "commodity pool" under the
Commodity Exchange Act, together with Fannie Mae's proposed course of action with respect to
such determination.

The Indenture Trustee will make the Payment Date Statement (and, at its option, any additional files containing
the same information in an alternative format) available each month to Noteholders and any other party that provides
appropriate certification in the form acceptable to the Indenture Trustee (which may be submitted electronically via
the Indenture Trustee's Internet site) and to any designee of Fannie Mae's via the Indenture Trustee's Internet site.
The Indenture Trustee's Internet site will initially be located at https://www.ctslink.com. Assistance in using the
Internet site can be obtained by calling the Indenture Trustee's customer service desk at (866) 846-4526. Parties that
are unable to use the above distribution options are entitled to have a paper copy mailed to them via first class mail
by calling the customer service desk and indicating such. The Indenture Trustee will have the right to change the
way the Indenture Trustee's Payment Date Statement is distributed in order to make such distribution more
convenient or more accessible to the above parties. The Indenture Trustee is required to provide timely and
adequate notification to all above parties regarding any such changes. The Indenture Trustee will not be liable for
the dissemination of information in accordance with the Indenture.

The Indenture Trustee will also be entitled to rely on but will not be responsible for the content or accuracy of
any information provided by third parties for purposes of preparing the Payment Date Statement and may affix
thereto any disclaimer it deems appropriate in its reasonable discretion (without suggesting liability on the part of
any other party hereto).

Various Matters Regarding the Indenture Trustee. The Indenture contains provisions for the indemnification of
the Indenture Trustee, Exchange Administrator and Custodian by Fannie Mae, as Administrator, for any claim, fee,
loss, liability, damage, cost or expense incurred (except any such claim, fee, loss, liability, damage, cost or expense
caused by the negligence or willful misconduct or bad faith of any such indemnified party, in each case, as
determined by a court of competent jurisdiction pursuant to final order or verdict not subject to appeal), including
without limitation any legal fees and expenses and court costs and any extraordinary or unanticipated expense,
incurred or expended in connection with (i) investigating, preparing for, defending itself or themselves against or
prosecuting for itself or themselves any claim, dispute or legal proceeding, whether pending or threatened, related to
the Indenture or the Notes (including without limitation the initial offering, any secondary trading and any transfer
and exchange of the Notes), (ii) pursuing enforcement (including without limitation by means of any action, claim,
or suit brought by the Indenture Trustee, Exchange Administrator and Custodian for such purpose) of any
indemnification or other obligation of the Administrator (with the indemnification afforded under this clause (ii) to
include, without limitation, any legal fees, costs and expenses incurred by the Indenture Trustee, Exchange
Administrator and Custodian in connection therewith) and (iii) the performance of any and all of its or their duties or
responsibilities and the exercise or lack of exercise of any and all of its or their powers, rights or privileges
thereunder, including without limitation (A) complying with any new or updated law or regulation directly related to
the performance by it of its obligations under the Indenture (with such costs to be allocated on a reasonable basis
among all affected transactions) and (B) addressing any bankruptcy-related matters arising in connection with the
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transaction. The Indenture also contains provisions for the indemnification by the Indenture Trustee of the
Administrator and the holder of a Residual Certificate from certain failures or negligent performance under the
Indenture with respect to certain tax matters.

The Indenture Trustee may resign by giving the Issuer at least 60 days' written notice to such effect. The
Indenture Trustee may be removed at any time by written notice from the Majority Noteholders, delivered to the
Indenture Trustee and to the Issuer. No resignation or removal of the Indenture Trustee and no appointment of a
successor Indenture Trustee will become effective until the acceptance of appointment by a successor indenture
trustee.

"Majority Noteholders" means the Holders of at least a majority of the aggregate Class Principal Balance of
the outstanding Classes of Notes (without giving effect to exchanges of Exchangeable Notes for RCR Notes);
provided, however, that any Notes held by Fannie Mae will be disregarded for such purposes (unless at such time all
outstanding Classes of Notes are held by Fannie Mae).

The Indenture will generally provide that none of the Indenture Trustee, the Exchange Administrator and the
Custodian will be liable with respect to any action it takes or omits to take in good faith and reasonably believed by
it to be authorized or within the discretion or rights or powers conferred upon it by the Indenture, or for errors in
judgment made in good faith. In addition, the Indenture will provide that if an "Event of Default" under the
Indenture occurs and is continuing, the Indenture Trustee at the direction of the Majority Noteholders will proceed
to protect and enforce its rights and the rights of the Noteholders, or to enforce any other proper remedy or legal or
equitable right vested in the Indenture Trustee by the Indenture or by law, each in accordance with the provisions of
the Indenture; provided, however, that no such proceedings may be instituted with respect to the Eligible
Investments or any proceeds thereof unless the Indenture Trustee ceases to have a valid and enforceable security
interest in the Collateral, or such security interest proves not to have been valid or enforceable when granted or
purported to have been granted; and provided, further, that the Indenture Trustee will have no duty or obligation to
take such action unless the Majority Noteholders offer indemnification satisfactory to the Indenture Trustee.

Any person into which the Indenture Trustee may be merged or consolidated, or any corporation or banking
association resulting from any merger or consolidation to which the Indenture Trustee is a party, or any corporation
or banking association succeeding to all or substantially all the corporate trust business of the Indenture Trustee will
be the successor of the Indenture Trustee under the Indenture without further action on its part.

Exchange Administration. Under the Indenture, the Exchange Administrator will be engaged by the Issuer to
perform certain administrative functions with respect to exchanging Exchangeable Notes for RCR Notes and vice
versa. The Exchange Administrator will, among other duties set forth in the Indenture, administer all exchanges of
Exchangeable Notes for RCR Notes and vice versa, which will include receiving notices of requests for such
exchanges from Noteholders, accepting the Notes to be exchanged, and giving written notice to the Indenture
Trustee of all such exchanges (unless the Indenture Trustee and the Exchange Administrator are the same entity, in
which event no such written notice will be required). The Exchange Administrator will notify the Indenture Trustee
in writing with respect to any exchanges of Exchangeable Notes for RCR Notes (and vice versa) at the time of such
exchange, and the Indenture Trustee will make all subsequent payments in accordance with such written notice,
unless notified in writing of a subsequent exchange by the Exchange Administrator (unless the Indenture Trustee
and the Exchange Administrator are the same entity, in which event no such written notice will be required).

Events of Default. An "Event of Default" under the Indenture means, with respect to the Notes will consist of
any one of the following cases:

(1) any failure by the Issuer to pay to Holders of the Notes any required interest or principal payment
that continues unremedied for 30 days;

(i1) any failure by the Issuer to pay the then-outstanding Class Principal Balance of any Note on its
Maturity Date, to the extent payable under the Indenture;

(iii) any failure by the Issuer to perform in any material respect any other obligation under the
Indenture, which failure continues unremedied for 60 days after the receipt of notice of such
failure by the Indenture Trustee from the Holders of at least 25% of the aggregate Class Principal
Balance of the outstanding Classes of Notes (without giving effect to exchanges of Exchangeable
Notes for RCR Notes);
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(iv) a court having jurisdiction in the premises will enter a decree or order for relief in respect of Issuer
in an involuntary case under any applicable bankruptcy, insolvency or other similar law now or
hereafter in effect, or appoint a receiver, liquidator, assignee, custodian, or sequestrator (or other
similar official) of the Issuer or for all or substantially all of its property, or order the winding up
or liquidation of its affairs, and such decree or order will remain unstayed and in effect for a
period of 60 consecutive days;

v) the Issuer will commence a voluntary case under any applicable bankruptcy, insolvency or other
similar law now or hereafter in effect, or will consent to the entry of an order for relief in an
involuntary case under any such law, or will consent to the appointment of or taking possession by
a receiver, liquidator, assignee, trustee, custodian, or sequestrator (or other similar official) of the
Issuer or any substantial part of its property, or will make any general assignment for the benefit of
creditors, or will fail generally to pay its debts as they become due;

(vi) Indenture Trustee ceases to have a valid and enforceable first-priority security interest in the
Collateral, or such security interest proves not to have been valid or enforceable when granted or
purported to have been granted,

(vii) it becomes unlawful for the Issuer to perform or comply with any of its material obligations under
the Notes, the Indenture or any related document to which it is a party;

(viii)  the occurrence of the CAA Early Termination Date as a result of the occurrence of a CAA Early
Termination Event; or

(ix) Fannie Mae (or the Capital Contribution Assignee, if any) fails to make payment of the Capital
Contribution Amount for a Remittance Date pursuant to the Capital Contribution Agreement,
which failure continues unremedied for 30 days following receipt of written notice of such failure.

Holders of RCR Notes will be entitled to exercise all the voting or direction rights that are otherwise allocated
to the related Exchangeable Notes, subject to the limitations set forth in the Indenture.

Rights upon Event of Default. 1f an Event of Default set forth in clauses (i) through (iii) of the definition thereof
will have occurred and be continuing, and the Indenture Trustee (at the written direction of the Majority
Noteholders) or the Majority Noteholders have declared the Notes due and payable and such declaration and the
consequences of such "Event of Default" and acceleration have not been rescinded and annulled, or if an Event of
Default set forth in clauses (iv) through (ix) of the definition thereof will have occurred, the Issuer agrees that the
Indenture Trustee will, upon receipt of written direction, security and indemnity from the Majority Noteholders, to
the extent permitted by applicable law, exercise one or more of the following rights, privileges and remedies:

(1) institute proceedings for the collection of all amounts then payable on the Notes or otherwise payable
under the Indenture, whether by declaration or otherwise, enforce any judgment obtained, and collect
from the Collateral any monies adjudged due;

(i1) exercise any remedies of a secured party under the New York Uniform Commercial Code (as
amended, the "UCC") and take any other appropriate action to protect and enforce the rights and
remedies of the Noteholders under the Indenture; and

(iii) exercise any other rights and remedies that may be available at law or in equity.

In addition, if an Event of Default occurs and is occurring under the Indenture, and the Notes have been
declared due and payable and such declaration and the consequences of such Event of Default and acceleration have
not been rescinded or annulled, the Indenture Trustee will, upon receipt of written direction, security and indemnity
from the Majority Noteholders, (i) liquidate all Collateral (other than Collateral which is held in the form of cash)
held in the Cash Collateral Account into cash, (ii) if entitled to do so under the Collateral Administration
Agreement, give notice of a CAA Early Termination Event under the Collateral Administration Agreement to
Fannie Mae (if the Collateral Administration Agreement has not yet terminated), (iii) demand payment from Fannie
Mae of any amounts due under the Collateral Administration Agreement, (iv) demand payment from the Capital
Contribution Provider (or Capital Contribution Assignee, if any) of any amounts due under the Capital Contribution
Agreement and (v) distribute from the Note Distribution Account funds in the amounts and priorities as described in
the Indenture.
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Limitation on Suits. No Noteholder will have any right to institute any proceedings, judicial or otherwise, with
respect to the Indenture, or for the appointment of a receiver or trustee, or for any other remedy hereunder, unless:
(a) such Noteholder has previously given written notice to the Indenture Trustee of a continuing "Event of Default"
under the Indenture; (b) except as otherwise provided in the Indenture, the Majority Noteholders will have made
written request of the Indenture Trustee to institute proceedings in respect of such "Event of Default" in its own
name as Indenture Trustee hereunder and such Holders have offered to the Indenture Trustee indemnity satisfactory
to it against the costs, expenses and liabilities to be incurred in compliance with such request; (c) the Indenture
Trustee for 30 days after its receipt of such notice, request and offer of indemnity set forth in clause (b) above has
failed to institute any such proceeding; and (d) no direction inconsistent with such written request has been given to
the Indenture Trustee during such 30-day period by the Majority Noteholders. No Noteholders will have any right
in any manner whatsoever by virtue of, or by availing itself of, any provision of the Indenture to affect, disturb or
prejudice the rights of any other Noteholders or to obtain or to seek to obtain priority or preference over any other
Noteholders or to enforce any right under the Indenture, except as and in the manner provided in the Indenture.

No Petition. No Noteholder will be permitted to commence any action, suit or proceeding under the
Bankruptcy Code against the Issuer until the date that is one year and two days after the first date that all the Notes
will have been paid in full.

Satisfaction and Discharge. The Indenture will cease to be of further effect with respect to the Notes whenever
the following conditions will have been satisfied with respect to the Notes:

(i) delivery of the Notes to the Indenture Trustee (other than (A) Notes that have been destroyed, lost,
stolen or mutilated and surrendered to the Indenture Trustee, and that have been replaced or paid as
required by the Indenture or in accordance with the Trust Agreement, and (B) Notes for whose
payment money has theretofore been deposited in trust and thereafter repaid to the Issuer) for
cancellation as provided in the Indenture;

(i1) all Notes outstanding have become due and payable, and the Issuer has deposited or caused to be
deposited with the Indenture Trustee, in trust for such purpose, an amount in immediately available
funds sufficient to pay and discharge the entire outstanding Class Principal Balance of such Notes,
together with accrued interest to the date on which such amounts are paid;

(iii) the Issuer has paid or caused to be paid all other sums payable under the Indenture by the Issuer with
respect to the Notes or otherwise;

(iv) to the extent of funds on deposit in the Cash Collateral Account, the Issuer has paid or caused to be
paid all sums payable under the Indenture by the Issuer to Fannie Mae; and

(v) the Issuer has delivered to the Indenture Trustee an opinion of counsel stating that all conditions
precedent herein provided for the satisfaction and discharge of the Indenture with respect to the Notes
have been complied with.

Upon satisfaction of these conditions, the Indenture and the lien, rights and interests created thereby will cease
to be of further effect with respect to the Notes, and the Indenture Trustee and each co-indenture trustee and separate
indenture trustee, if any, then acting as such under the Indenture will, at the expense of the Issuer, authorize,
execute, and deliver all such instruments and documents as may be necessary to acknowledge the satisfaction and
discharge of the Indenture and will pay, or will assign or transfer and deliver, to the Issuer, all cash, securities and
other property held by it as part of the Collateral remaining after satisfaction of the conditions set forth in clauses (i)
or (ii) above, as applicable.

Supplemental Indentures. Without the consent of any Noteholders, the Issuer and the Indenture Trustee, at any
time and from time to time, may enter into one or more supplemental indentures (i) to cure any ambiguity, to correct
or supplement any defective provision or to make any other provision with respect to matters or questions arising
under the Indenture or the terms of any Note that are not inconsistent with any other provision of the Indenture or
the Note if the amendment does not materially and adversely affect any Holder; (ii) to conform the terms of the
Indenture to the terms of this Offering Memorandum; (iii) to add to the covenants of the Issuer for the benefit of the
Holders or surrender any right or power conferred upon the Issuer; (iv) to conform the terms of an issue of Notes or
cure any ambiguity or discrepancy resulting from any changes in the book-entry rules or any regulation or document
that are applicable to book-entry securities of the Issuer; or (v) in any other manner that the Administrator may
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determine and that will not, in the opinion of the Administrator, adversely affect in any material respect the interests
of Holders or beneficial owners of the Notes at the time of such modification, amendment or supplement.

In addition, with the written consent of the Majority Noteholders excluding any such Notes owned by the
Trustor, and with the written consent of the Indenture Trustee (which consent will not be unreasonably withheld,
conditioned or delayed) the Administrator may, from time to time and at any time, modify, amend or supplement the
terms of the Notes for the purpose of adding any provisions to or changing in any manner or eliminating any
provisions of such Notes or modifying in any manner the rights of the Holders; provided, however, that no such
modification, amendment or supplement may, without the written consent or affirmative vote of each Holder of an
affected Note: (A) change the Maturity Date or any monthly Payment Date of such Note; (B) materially modify the
redemption or repayment provisions, if any, relating to the redemption or repayment price of, or any redemption or
repayment date or period for, such Note; (C) reduce the Class Principal Balance or Class Notional Amount or any
Class of Notes (other than as provided for in the Indenture), delay the principal payment of (other than as provided
for in the Indenture), or materially modify the rate of interest or the calculation of the rate of interest on, such Note;
or (D) reduce the percentage of Holders whose consent or affirmative vote is necessary to modify, amend or
supplement the terms of the Notes.

The Indenture Trustee and the Delaware Trustee will be entitled to receive an opinion of counsel that each
supplemental indenture is authorized or permitted under the Indenture, that all conditions precedent to such
supplemental indenture have been met and that such supplemental indenture will not cause an Adverse REMIC
Event.

No consent of an NRSRO will be required in connection with the execution of any supplemental indenture and
there is no requirement that Fannie Mae receives confirmation from each engaged NRSRO that the ratings on the
applicable Notes will not be downgraded or withdrawn subsequent thereto. However, Fannie Mae is required to
give prior written notice to each NRSRO of any supplemental indenture and promptly after the execution of any
such supplemental indenture, the Indenture Trustee will mail to each engaged NRSRO a copy of the executed
supplemental indenture.

In addition, for so long as the Collateral Administration Agreement remains outstanding, no supplemental
indenture will amend or modify any provision under the Indenture in any manner without the prior written consent
of Fannie Mae, which consent may not be unreasonably withheld or delayed. All costs incurred by Fannie Mae in
connection with any supplemental indenture and the foregoing consent rights will be borne solely by Fannie Mae.

Transparency Law Compliance. Pursuant to the Indenture, by its acceptance of a Note, each Beneficial Owner
of a Note will agree to provide Fannie Mae with such information as Fannie Mae determines is necessary to permit
the Issuer to comply with the CTA or other applicable transparency laws in effect from time to time.

Governing Law. The Indenture and all questions relating to its validity, interpretation, performance and
enforcement, will be governed by and construed, interpreted and enforced in accordance with the Laws of the State
of New York, notwithstanding any New York or other choice of law rules to the contrary.

The Investment Agency Agreement

On the Closing Date, the Issuer will enter into the Investment Agency Agreement with the Investment Agent
and the Administrator. Pursuant to the Investment Agency Agreement, the Issuer will appoint the Investment Agent
for purposes of investing the Collateral comprised of cash and Eligible Investments in the Cash Collateral Account.
The Investment Agency Agreement will set forth investment guidelines and will list specific Eligible Investments in
which the Investment Agent is to invest such funds. The Administrator will pay the Investment Agent any
applicable amounts for its services under the Investment Agency Agreement.

Any resignation or removal of the Indenture Trustee pursuant to the Indenture will automatically result in the
removal of the Investment Agent under the Investment Agency Agreement. Any corporation or banking association
succeeding to all or substantially all of the corporate trust business of the Investment Agent will be the successor of
the Investment Agent under the Investment Agency Agreement; provided that such corporation or banking
association will be otherwise qualified and eligible under the Investment Agency Agreement.
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The Securities Account Control Agreement

On the Closing Date, the Issuer will enter into the Securities Account Control Agreement with the Custodian,
the Indenture Trustee and the Administrator. Pursuant to the Securities Account Control Agreement, the Custodian
will act as securities intermediary (the "Securities Intermediary") for the Designated Q-REMIC Interests Account
and the Cash Collateral Account.

Pursuant to the Securities Account Control Agreement, (i) each of the Designated Q-REMIC Interests Account
and the Cash Collateral Account must be a "securities account" (within the meaning of Section 8-501(a) of the UCC
and Article 1(1)(b) of the Hague Convention on the Law Applicable to Certain Rights in Respect of Securities Held
with an Intermediary (the "Hague Securities Convention")) in respect of which the Securities Intermediary must be
a "securities intermediary" (within the meaning of Section 8-102(a)(14) of the UCC) and an "intermediary" (within
the meaning of Article 1(1)(c) of the Hague Securities Convention) and the Issuer will have "control" (within the
meaning of Section 8-106 of the UCC) of each of the Designated Q-REMIC Interests Account and the Cash
Collateral Account, (ii) the Issuer is the "entitlement holder" (within the meaning of Section 8-102(a)(7) of the
UCC) and the "account holder" (within the meaning of Article 1(1)(d) of the Hague Securities Convention) with
respect to each of the Designated Q-REMIC Interests Account and the Cash Collateral Account and the Securities
Intermediary will comply with "entitlement orders" (within the meaning of Section 8-102(a)(8) of the UCC)
originated by the Indenture Trustee without further consent by the Issuer or any other person and, so long as the
Indenture Trustee has not delivered a notice of exclusive control, "entitlement orders" (within the meaning of
Section 8-102(a)(8) of the UCC) originated by the Issuer without further consent of the Indenture Trustee, and (iii)
each item of property (whether cash, a security, an instrument or any other property) credited to the Designated Q-
REMIC Interests Account or the Cash Collateral Account will be treated as a "financial asset" (within the meaning
of Section 8-102(a)(9) of the UCC).

The Collateral and any rights or proceeds derived therefrom will be subject to the liens and other security
interests in favor of the Indenture Trustee on behalf of the Secured Parties as set forth in the Indenture.

No interest in or obligation under the Securities Account Control Agreement may be transferred by any party
thereto, subject to limited exceptions, without the prior written consent of each other party thereto. At any time the
Custodian is ineligible to serve as a "securities intermediary” (within the meaning of Section 8-102(a)(14) of the
UCC) or an "intermediary" (within the meaning of Article 1(1)(c) of the Hague Securities Convention), the
Administrator on behalf of the Issuer will appoint an eligible securities intermediary under the Securities Account
Control Agreement.

The Administration Agreement

On the Closing Date, the Issuer will enter into the Administration Agreement with the Administrator, Indenture
Trustee, Exchange Administrator, Custodian and Investment Agent. Pursuant to the Administration Agreement, the
Issuer will appoint the Administrator and the Administrator will agree to pay the fees and expenses of the Indenture
Trustee, Exchange Administrator, Custodian, Investment Agent and Delaware Trustee and to indemnify those
parties in accordance with the applicable indemnification provisions set forth in the applicable Transaction
Documents.

LOAN ACQUISITION PRACTICES AND SERVICING STANDARDS
Single-Family Business Overview

Fannie Mae provides a stable source of liquidity to the mortgage market and supports the availability and
affordability of housing in the United States. Fannie Mae operates in the secondary mortgage market, primarily
working with loan sellers and servicers. Fannie Mae does not originate loans or lend money directly to consumers in
the primary mortgage market. Instead, Fannie Mae securitizes mortgage loans originated by lenders into Fannie Mae
mortgage-backed securities that Fannie Mae guarantees (which Fannie Mae refers to as Fannie Mae MBS);
purchases mortgage loans and mortgage-related securities, primarily for securitization and sale at a later date;
manages mortgage credit risk; and engages in other activities that support the supply of affordable housing.

Fannie Mae facilitates the flow of global capital into the U.S. mortgage market by assuming and managing
credit risk. Accordingly, effective credit risk management is a key component of Fannie Mae's overall operations.
Fannie Mae's single-family business has built a comprehensive approach to credit risk management with end-to-end
processes. Fannie Mae's single-family credit risk management strategy includes acquisition and servicing policies,
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underwriting and servicing standards, portfolio diversification and monitoring, problem loan and real estate owned
("REO") management, and the transfer of credit risk through credit enhancements including risk transfer
transactions.

Delegated Approach

Fannie Mae relies on loan sellers to comply with its underwriting and eligibility guidelines, as well as its
policies and procedures related to selling single-family mortgage loans. Fannie Mae relies on loan servicers to
comply with Fannie Mae policies for servicing the single-family loans in its single-family guaranty book. Loan
sellers and servicers are required to make representations and warranties to Fannie Mae as to certain facts and
circumstances concerning the loan sellers and servicers themselves and the mortgage loans they are selling and/or
servicing. Representations and warranties required by Fannie Mae are described in the Mortgage Selling and
Servicing Contract, the Fannie Mae Single-Family Selling Guide (as amended, the "Selling Guide"), the Fannie
Mae Single-Family Servicing Guide (as amended, the "Servicing Guide"), collectively, with other agreements with
the seller or servicer, the "Lender Contract." Subject to representation and warranty relief and sunset policies,
violation of any representation and warranty is a breach of the Lender Contract, which may entitle Fannie Mae to
pursue certain remedies, including a loan repurchase request, as further described under "—Quality Control" below.

Fannie Mae's comprehensive risk management approach ensures that Fannie Mae's representations and
warranties and related requirements are updated regularly to address evolving credit issues in Fannie Mae's
acquisition standards and credit portfolio in a timely manner.

Fannie Mae's ongoing communications with loan sellers and servicers are designed to be timely and transparent
in order to keep loan sellers and servicers and the market informed of up-to-date policy and requirements changes.
Fannie Mae communicates updates to the Selling Guide and Servicing Guide and other requirements through lender
letters and announcements, and other documents posted on https://www.fanniemae.com. Fannie Mae may also
provide information that loan sellers and servicers need through mailed letters and notices.

Single-Family Credit Risk Management Approach

Fannie Mae employs a comprehensive and dynamic risk management approach to manage its single-family
business and the credit risk profile of its book of business. The key components of Fannie Mae's risk management
processes are:

e Loan Seller and Servicer Management and Oversight: standards, reviews, limits, monitoring
and training;

e  Credit Standards: underwriting, eligibility, property and appraisal requirements, guidelines,
policies and procedures covering origination through closing;

e Loan Delivery Controls: data and document controls and validations;

¢ Quality Control: random and discretionary reviews, loan seller quality control and enforcement;
e  Ongoing Surveillance and Feedback: in-depth reviews of loan seller and loan quality;

e Servicing Standards: collections, delinquencies and modifications; and

e REO Property Management and Valuation.

Fannie Mae evaluates the performance of loan sellers, servicers and the related loans themselves against Fannie
Mae's requirements in a continuous manner and uses detailed information from its evaluations to update its policies,
guidelines, procedures, reviews and enforcement actions, including remediation activities if warranted. Fannie Mae
evaluates loan seller deliveries and the performance of the loans Fannie Mae acquires on an ongoing basis and uses
these evaluations to target Fannie Mae's reviews. Fannie Mae conducts ongoing reviews of its loan sellers to
validate that they have the ability to comply with Fannie Mae's standards and requirements. Fannie Mae conducts
additional reviews of loan sellers based on business model changes and other factors. Fannie Mae establishes and
enforces robust underwriting and eligibility standards to ensure sustainable homeownership. Fannie Mae may from
time to time supplement, alter, waive or rescind any of the requirements of the Selling and Servicing Guides or the
Lender Contract.
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Loan Seller and Servicer Management and Oversight
Initial Loan Seller and Servicer Requirements and Approvals

Loan sellers and servicers must be approved to do business with Fannie Mae. Fannie Mae determines a
loan seller and servicer's qualifications by reviewing the loan seller and servicer's financial condition, organization,
staffing, selling and servicing experience, and other relevant factors. In connection with approving a loan seller or
servicer, Fannie Mae performs assessments that help Fannie Mae to determine the quality of a loan seller or
servicer's processes and effectiveness of controls. Assessments may encompass both an offsite review and onsite
review to assess readiness to do business with Fannie Mae. Fannie Mae's review process involves collaboration
across all key business areas responsible for managing risk to assure the soundness of the loans Fannie Mae acquires
from a loan seller. Approval or rejection of a loan seller's or servicer's application is based on Fannie Mae's business
judgment, taking into account the totality of the relevant circumstances. To be considered for approval to sell
residential first-lien mortgage loans to Fannie Mae, or to service them, at a minimum a loan seller or servicer
generally must:

e have as its principal business purpose the origination, selling and/or servicing of residential
mortgage loans for a minimum of 24 months;

e have demonstrated the ability to originate, sell and/or service the types of mortgage loans for
which approval is being requested;

e have adequate facilities and staff experienced in originating, selling and/or servicing the types of
mortgage loans for which approval is being requested;

e  be duly organized, validly existing, properly licensed (in good standing), or otherwise authorized
to conduct its business in each of the jurisdictions in which it originates, sells and/or services
residential mortgage loans;

e have internal audit and management control processes to evaluate and monitor the overall quality
of its loan production and/or servicing, as applicable;

e have written procedures for quality control, servicing and the approval and management of
vendors and other third-party service providers, as applicable;

e have a fidelity bond and an errors and omissions policy in effect with such coverage amounts as
Fannie Mae requires, and agree to modify them as necessary to meet Fannie Mae's requirements;
and

e meet Fannie Mae's counterparty requirements, including having a minimum net worth of at least
$2.5 million plus 0.25% of the unpaid principal balance of the servicing portfolio and minimum
capital and liquidity requirements; and satisfy any additional eligibility criteria Fannie Mae
imposes from time to time. Such additional criteria may apply either to individual loan sellers or
servicers, all loan sellers, all loan sellers or servicers that are seeking approval to sell and/or
service certain types of mortgage loans or all loan sellers or servicers that share certain
characteristics.

Fannie Mae approves or disapproves an application to become an approved loan seller or servicer based on
Fannie Mae's assessment of its total circumstances, and Fannie Mae may reject or condition the application of a loan
seller or servicer that satisfies Fannie Mae's general eligibility criteria. No applicant has an absolute or automatic
right to be approved to do business with Fannie Mae.

Ongoing Loan Seller and Servicer Management

Exposure Limits. Fannie Mae's primary institutional counterparty risks include its exposure to loan sellers and
servicers that originate or service the mortgage loans that back Fannie Mae's MBS. Fannie Mae relies on these loan
sellers and servicers to repurchase loans from Fannie Mae or reimburse it for losses in certain circumstances. Fannie
Mae rates each of its counterparties on both a quantitative and qualitative basis to establish Fannie Mae's risk
tolerance and maximum exposure for each counterparty. Fannie Mae's ratings assess a counterparty's profitability,
asset quality, capitalization, liquidity, funding, portfolio concentration and management quality. Fannie Mae
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establishes exposure limits for each counterparty based on the counterparty's financial strength and capacity to
ensure that Fannie Mae's exposure to a given counterparty is commensurate with Fannie Mae's ability to satisfy its
claims. Fannie Mae manages its ratings and exposure limits based on its ongoing evaluation of the counterparties'
current financial position, updated internal ratings and the performance and risk profile of the loans Fannie Mae
acquires.

To mitigate Fannie Mae's exposure to troubled loan sellers and servicers, Fannie Mae may take a range of
possible actions, including requiring a guaranty of their obligations by higher-rated affiliated entities, reducing or
eliminating their exposure limits or certain of their business activities, transferring servicing to third parties,
requiring them to deliver collateral to secure their obligations, increasing and/or accelerating Fannie Mae's loan-
level quality control reviews, and suspending or terminating their approved loan seller or servicer status with Fannie
Mae.

Additional Monitoring of Loan Sellers

Following the initial approval process, Fannie Mae monitors loan sellers on an ongoing basis using Fannie
Mae's Mortgage Origination Risk Assessment procedures. Dedicated teams of reviewers perform regular
assessments of Fannie Mae's Selling Guide compliance in various areas of the origination process. Fannie Mae
selects sellers annually by volume or risk profile for on-site and desk reviews. For loan sellers with emerging
growth and potentially elevated risk, Fannie Mae may conduct additional file reviews. In addition, Fannie Mae may
perform on-site reviews of new loan sellers when they meet certain delivery thresholds and of established loan
sellers when they fail financial or loan performance requirements. Fannie Mae analyzes the results of such reviews,
reports any issues to senior management, prioritizes Fannie Mae's findings, develops remediation action plans, and
validates a loan seller's progress against Fannie Mae's remediation plans. Fannie Mae adjusts its financial ratings
and maximum exposure limits of a loan seller based on the results of its reviews, the performance of the loans
Fannie Mae acquires from the loan seller, and the loan seller's compliance with Fannie Mae's remediation action

plan(s).
Credit Standards
Loan Underwriting and Eligibility

Fannie Mae's credit underwriting and eligibility standards establish requirements that loan sellers must follow in
evaluating the capacity and willingness of borrowers to repay the loans Fannie Mae acquires and the adequacy of the
mortgaged property as collateral. Fannie Mae's goal is to promote sustainable homeownership by considering all
stages of the life cycle of loans under various economic scenarios so that borrowers have a higher probability of
continuing to make their monthly housing payments.

In evaluating a borrower's willingness and capacity to repay the mortgage loan, in general, the loan seller must
include documentation in the loan file that confirms that information provided by the borrower as part of the loan
application is accurate and supports the loan seller's assessment of the borrower's credit history, employment,
income, assets, and other financial information. The loan seller must conduct a comprehensive risk assessment of
each mortgage loan application prior to approving it. The loan seller is also responsible for the accuracy and
completeness of the appraisal to the extent one is required and its assessment of the marketability of the property
which will secure the mortgage loan, as well as underwriting the appraisal report to determine whether such property
presents adequate collateral for the mortgage loan.

In establishing Fannie Mae's single-family mortgage credit risk policies and standards, Fannie Mae closely
monitors changes in housing and economic conditions, as well as regulatory and legislative changes, and the impact
of those changes on the credit risk profile of Fannie Mae's existing single-family mortgage credit book of business.
Fannie Mae regularly reviews and provides updates to its underwriting and property standards and eligibility
requirements to take into consideration changing market conditions. The credit risk profile of Fannie Mae's single-
family mortgage credit book of business is influenced by, among other things, the credit profile of the borrowers,
features of the loans Fannie Mae acquires, the mix of the loan products Fannie Mae acquires, the types of properties
securing the mortgage loans, and the housing market and economy more generally.

Following the credit crisis of 2007 and 2008, Fannie Mae made significant changes to its credit standards to
improve the performance of its acquisitions. Included among these changes were the elimination of contract terms
that allowed for delivery of loans originated within certain expanded underwriting and credit risk guidelines. Fannie
Mae also implemented lower maximum loan-to-value ("LTV") ratios, lower debt-to-income ("DTI") ratios, an
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overall minimum Credit Score requirement and higher minimum Credit Scores for certain product/amortization
types. The Selling Guide provides that the LTV/Combined LTV/Home Equity Combined LTV
(LTV/CLTV/HCLTV) for mortgage loans Fannie Mae purchases may not be greater than 97%, though the
maximum permitted LTV may be as low as 65% for loans secured by certain property types and the maximum LTV
may be higher for certain loans, such as those purchased under Fannie Mae's High LTV Refinance guidelines. None
of the Reference Obligations, as reported to Fannie Mae by the related loan sellers, has an LTV less than or equal to
60% or greater than 80%. The Selling Guide provides that the average Credit Score may not be lower than 620, but
may require a higher minimum Credit Score depending on the loan characteristics. The Selling Guide provides that
the DTI for manually underwritten loans may not exceed 45%. In 2017, Fannie Mae enabled mortgage loans
submitted through DU with DTI ratios above 45% (up to 50%) to rely on DU's comprehensive risk assessment.
None of the Reference Obligations, as reported to Fannie Mae by the related loan sellers, has a DTI that exceeds
50%.

The Selling Guide establishes the baseline risk parameters, or underwriting and eligibility standards, for
mortgage loans that Fannie Mae acquires from its approved loan sellers, and by controlling these parameters Fannie
Mae controls the credit risk profile of Fannie Mae's acquired loans. Loan sellers must evaluate the overall level of
delinquency risk that is present in each mortgage application by taking into consideration any layering of risk
factors, the significance of those factors, and the overall risks present in the mortgage application. Key risk
elements addressed in Fannie Mae's underwriting and eligibility requirements include, LTV ratio, product type,
number of units, property type and adequacy of collateral, occupancy type, credit score, DTI ratio, loan purpose, and
reserves. The loan seller's determination of the mortgage delinquency risk, the assessment of the adequacy of the
mortgaged property as security for the loan, the determination of whether the loan satisfies Fannie Mae's eligibility
criteria in all respects, and the acceptability of the documentation in the mortgage file should all enter into the
decision on whether to deliver the loan to Fannie Mae.

Additionally, Fannie Mae offers loan sellers innovative tools to help ensure the quality of mortgage loans
delivered to Fannie Mae. These tools include EarlyCheck™, which enables early validation of loan delivery
eligibility, allowing loan sellers to make corrections and avoid the delivery of ineligible loans. EarlyCheck™ is
available to loan sellers regardless of the loan underwriting method used.

Permitted Variances

In addition to the underwriting and eligibility standards outlined in the Selling Guide, its credit risk tolerance
profile includes additional eligible loans that Fannie Mae acquires under specific Permitted Variances granted to
specific loan sellers.

Fannie Mae will acquire variance loans from those loan sellers that have demonstrated the capacity, systems
capabilities and experience to originate and service loans in compliance with the specific terms of the Permitted
Variance. Fannie Mae manages variance loans by requiring the specific terms of the Permitted Variance to be set
forth in documented contract terms, which are applied on a case-by-case basis to individual loan sellers. All of the
other terms and requirements of the Selling Guide continue to apply to variance loans, including the loan seller's
representations and warranties and the obligation to repurchase a variance loan that fails to meet the terms of the
Selling Guide, as modified by the Permitted Variance.

Fannie Mae evaluates, approves and monitors Permitted Variances. Fannie Mae requires the loan seller to
provide Fannie Mae with its rationale and analysis, as applicable, for the variance request. Fannie Mae analyzes the
proposed credit risk parameters of the variance request, any proposed offsetting or compensating risk parameters,
and, as appropriate, the experience of the loan seller in originating and servicing the proposed variance loans, the
performance of Permitted Variance loans previously originated and serviced by the loan seller, the ongoing
performance metrics to be applied to the variance loans and the forecast impact of the proposed variance loans on
Fannie Mae's overall risk profile, acquisition characteristics and MBS performance. If Fannie Mae agrees on the
terms of a Permitted Variance with a loan seller, Fannie Mae may update its loan level acquisition data edits to
provide for the specific agreed features of the Permitted Variance loan with the related loan seller. On an ongoing
basis, Fannie Mae generally reviews and evaluates the performance of Permitted Variance loans Fannie Mae has
acquired to confirm that Permitted Variance loans perform according to Fannie Mae's expectations.

The table below summarizes the largest categories of Permitted Variances that are present in the Reference
Obligations which each represent at least 1.00% of the aggregate amount of Reference Obligations (by unpaid
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principal balance). All other categories of Permitted Variances combined represent approximately 2.07% of the
aggregate amount of Reference Obligations (by unpaid principal balance).

Total Unpaid Weighted % of Unpaid
Permitted Principal Number of Average  Weighted Principal Balance
Variance Balance Reference Credit Average of the Reference
Category (Millions)V  Obligations®  ScoreV LTV® Obligations
Freddie Mac's Loan Product Advisor $964.92 2,968 760 75.28% 5.07%
Mortgages (LP)
Appraisal Modernization $408.21 1,289 747 74.39% 2.14%
Single Source Validation $190.19 570 763 76.35% 1.00%

(1) Amounts are stated as of the acquisition dates.

The primary Permitted Variance categories, as shown in the table above, relate to (i) use of the AUS developed
by Freddie Mac, (ii) an appraisal completed using a bifurcated process by which an individual performs the onsite
observation of the property interior and exterior, and a second individual, who is a licensed appraiser, uses the
gathered information to develop a USPAP-compliant appraisal and (iii) a functionality within the DU Validation
Service (DVS) platform that uses asset account data for income and employment validation.

Underwriting Process
Fannie Mae provides two options to loan sellers for conducting a comprehensive risk assessment: automated
underwriting, primarily through Desktop Underwriter®, or manual underwriting. Both methods include an

evaluation of the borrower's equity investment, credit history, liquid reserves, reliable and recurring income, and the
cumulative effect that these and other risk factors have on mortgage loan performance.

Desktop Underwriter® - General

Desktop Underwriter® ("DU") is a proprietary automated underwriting tool that evaluates mortgage
delinquency risk and arrives at an underwriting recommendation by performing a comprehensive examination of the
primary and contributory risk factors in a mortgage application. DU analyzes the information in the loan case file to
reach an overall credit risk assessment to determine eligibility for delivery to Fannie Mae. Fannie Mae grants a
limited waiver of enforcement of certain underwriting representations and warranties on an eligible mortgage
underwritten with DU, subject to compliance with specific requirements for DU loans outlined in the Selling Guide.
Approximately 98.13% of the Reference Obligations by the Cut-off Date Balance were underwritten using DU.

No single factor determines a borrower's ability or willingness to make his or her mortgage payments. When
several high-risk factors are present in a loan case file without sufficient offsets, the likelihood of serious
delinquency increases. DU conducts its analysis uniformly and without regard to race, gender, or other prohibited
factors. DU uses validated, statistically significant variables that have been shown to be predictive of mortgage
delinquency across all groups.

DU considers the following characteristics in the credit report to assess the creditworthiness of borrowers who
have traditional credit histories: credit history, delinquent accounts, installment accounts, rent payment history,
revolving credit use, public records, foreclosures, collection accounts and inquiries. The following additional
mortgage risk factors are also evaluated: the borrower's equity and LTV ratio, liquid reserves, loan purpose, loan
term, loan amortization type, occupancy type, debt-to-income ratio, housing expense ratio, property type, and
variable income. DU performs a comprehensive evaluation, weighing each factor based on the amount of risk it
represents and its importance to the recommendation. DU analyzes the results of this evaluation along with the
evaluation of the borrower's credit profile to arrive at the underwriting recommendation for the loan case file. As
part of Fannie Mae's normal business operations, DU is reviewed regularly to determine whether its risk analysis is
appropriate based on new data and actual loan performance information.

Upon completion of its assessment, DU issues a DU Underwriting Findings report. The DU Underwriting
Findings report summarizes the overall risk assessment and whether the loan is eligible for delivery to Fannie Mae,
and lists the steps necessary to complete the processing of the loan file. If the loan is ineligible for delivery to
Fannie Mae, the report indicates specific reasons, such as a credit score below Fannie Mae's minimum requirements.
This is typically the first report viewed by an underwriter or a loan officer after the loan case file has been
underwritten with DU.
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DU also provides specific messages for each individual loan case file to assist in processing and closing loans.
These include a number of "potential red flag" messages designed to help detect inconsistencies in the loan case file.
Neither the presence nor absence of these messages alters the responsibility of parties to ensure accurate information
in all areas of the loan process or otherwise comply with applicable law, including the Fair Credit Reporting Act.

When underwriting loan case files through DU, the loan originator/seller remains responsible for employing
prudent underwriting judgment in assessing whether a loan should be approved and delivered to Fannie Mae. The
loan originator/seller is responsible for the accuracy and completeness of the borrower, property, and credit report
information submitted to DU, making sure that it did not fail to submit any data that might have affected the DU
recommendation. The loan originator/seller is responsible for ensuring that the loan complies with all of the
verification messages and approval conditions specified in the DU Underwriting Findings report; applying due
diligence when reviewing the loan file documentation; and determining if there is any potentially derogatory or
contradictory information that is not part of the data analyzed by DU. The loan originator/seller must also take
action when erroneous data in the credit report or contradictory or derogatory information in the loan file would
justify additional investigation or would provide grounds for a decision that is different from the recommendation
that DU delivered. Loan sellers are ultimately responsible to Fannie Mae for the originator's underwriting judgment,
use of DU and compliance with DU recommendations.

Fannie Mae closely monitors loan acquisitions and market conditions and, as appropriate, make changes in
Fannie Mae's eligibility criteria so that the loans it acquires are consistent with its risk appetite.

Fannie Mae periodically updates DU to reflect changes to its underwriting and eligibility guidelines. In
September 2021, DU was updated to consider a prospective borrower's positive rent payment history in making a
credit risk assessment and to reflect that a prospective borrower's credit score eligibility will be assessed based on an
average of credit scores. In December 2022, DU was updated to conduct a cash-flow assessment of the borrower's
depository and/or investment accounts to review transaction patterns, balance trends over time, and other data
provided in the verification report to enhance the DU risk assessment for borrowers without a credit score.

Desktop Underwriter® - Documentation Requirements

Income and Employment Documentation Requirements. DU indicates the minimum income and employment
verification documentation required to process a loan application. This level of documentation may not be adequate
for every borrower and every situation. The loan originator/seller must determine whether additional documentation
is warranted. If the responsible party is unable to determine the stability of the borrower's income on the basis of the
available documentation, the income must be removed and the loan case file resubmitted to DU.

The DU validation service will use third-party vendor data to perform calculations and validate information
entered in DU. When a component of the loan file is validated by the DU validation service, DU will issue a
message indicating the required documentation. These documentation requirements may differ from those described
below.

For salaried or hourly borrowers DU requires, at a minimum, the borrower's recent paystub and a W-2 covering
the most recent one-year period, along with a verbal verification of employment. For the verification of bonus,
overtime, and commission income, DU requires, at a minimum, the borrower's recent paystub and W-2 forms
covering the most recent two-year period along with a verbal verification of employment.

The loan originator/seller may substitute a completed Request for Verification of Employment ("written
VOE") (Form 1005 or Form 1005S) with year-to-date income for the paystub and W-2. The written VOE must
contain the prior year's earnings if it is a substitute for the W-2.

For self-employed borrowers, the requirement for the number of years of signed personal and business federal
income tax returns needed to document a self-employed borrower's income is based on how loan the business has
been existence and how long the borrower has had a 25% or more ownership in the business (five year benchmark).
Business tax returns do not have to be provided unless the business is a corporation, an S corporation, a limited
liability company or a partnership. Under certain conditions, the requirements for business tax returns may be
waived.

The most recent tax returns must include a minimum of 12 months of self-employment income for the income
to be included.
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All borrowers are required to complete and sign IRS Form 4506-T at or before closing (regardless of income
source). Employment must be verified within 10 business days prior to the note date for employment income, or a
verification of the business within 120 calendar days prior to the note date for self-employment income.

DU Appraisal Requirements. DU provides the user with a fieldwork requirement in the DU Underwriting
Findings report. Appraisals can have a Traditional, Desktop or Hybrid scope of work; all are required to be
completed by state certified or licensed appraisers and in compliance with the Uniform Standards of Professional
Appraisal Practice (USPAP).

e Traditional. An appraisal assignment where the appraiser collects the property data and completes the
market analysis required for the appraisal.

e Desktop. An appraisal assignment for which the appraiser completes the appraisal without physically
inspecting the property, using data from various sources (real estate agents, homeowners, MLS, tax
records, etc).

e  Hybrid. Property data collected by a trained and vetted third party (real estate agent, insurance
inspector, appraiser, etc.) is passed to an appraiser to perform an enhanced version of a desktop
appraisal.

Based on the specific property type, DU generally will require an appraisal completed on one of the following
appraisal report forms:

e  Uniform Residential Appraisal Report (Form 1004)

e  Uniform Residential Appraisal Report (Desktop) (Form 1004 Desktop)
e  Uniform Residential Appraisal Report (Hybrid) (Form 1004 Hybrid)

¢ Individual Condominium Unit Appraisal Report (Form 1073)

e Individual Co-operative Interest Appraisal Report (Form 2090)

e  Manufactured Home Appraisal Report (Form 1004C)

e Small Residential Income Property Appraisal Report (Form 1025)

A value acceptance (appraisal waiver) offer is a property fieldwork waiver in which an appraisal is not required
and available for certain purchase and refinance transactions. A prior appraisal for the subject property is generally
used by Fannie Mae's internal models, to verify with a high degree of confidence the lender's estimated value is
accurate submitted through DU. Available value acceptance (appraisal waiver) methods include:

e Value acceptance. The lender-provided value is accepted and an appraisal is not required.

e Value acceptance + property data. An interior and exterior property data collection by a trained data
collector is required to verify property eligibility. An appraisal is not required. The property data may
be used to ensure the condition of the property meets Fannie Mae requirements, in a method referred
to as "Value Acceptance (Appraisal Waiver) plus Property Data Collection — Condition."
Alternatively, the data may be input into a proprietary Fannie Mae automated valuation model to
validate the lender-provided value, in a method referred to as "Value Acceptance (Appraisal Waiver)
plus Property Data Collection — Value."

The following are not eligible for a value acceptance (appraisal waiver) offer: proposed construction, single-
close or two-close construction-to-permanent loans; two- to four-unit properties; HomeStyle® mortgage products
(Renovation and Energy); leasehold properties, community land trust homes, or other properties with resale price
restrictions; co-operative units and manufactured homes; transactions using gifts of equity; transactions where either
the purchase price or estimated value provided to DU is $1,000,000 or more, Texas Section 50(a)(6) loans; and DU
loan case files that receive an ineligible recommendation.
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For loans constituting approximately 20.26% of the Reference Obligations by the Cut-off Date Balance, a value
acceptance (appraisal waiver) was granted based on the risk profile of the loan.

Single Source Validation

Single Source Validation ("SSV") is a Fannie Mae offering that is part of the DU validation service. SSV
validation is an alternative to the traditional income and employment documentation requirements for the mortgage
origination process. SSV uses an asset account report, which contains 12 months of a borrower's bank account data,
to validate borrower-represented income and employment information. SSV identifies direct deposit transactions in
a borrower's asset accounts and calculates a net income value based on those deposits. Estimated taxes are added
back to arrive at a gross income value. Because the methodology is different, this income value may differ from the
income amount that may be verified using traditional income documentation. Income is validated for each reported
income type if the SSV calculated value is greater than or equal to (within a tolerance) the income appearing on the
loan application. Employment may be validated if employment-related income deposits are identified and meet
certain conditions. In some instances, additional documentation may supplement the asset report, which may
influence the income value SSV calculates. SSV utilizes an eligibility overlay and will not attempt to validate
income when DTT exceeds 45%. When validation is provided, the participating SSV lender receives relief from
enforcement of representations and warranties related to the validated component.

Manual Underwriting

Parties that choose to manually underwrite a mortgage application are expected to follow the comprehensive
risk assessment approach, which requires an evaluation of the LTV, credit score, occupancy, loan purpose, property
type, DTI and other factors as outlined in the Selling Guide and Lender Contract. Under this approach, key
elements are evaluated to assess the overall level of serious delinquency risk by taking into consideration any
layering of risk factors, the significance of those factors and the overall risks present in the mortgage application.
The loan seller represents and warrants to Fannie Mae that each manually underwritten loan it sells to Fannie Mae is
eligible to be acquired by Fannie Mae.

The eligibility matrix, available through Fannie Mae's business portal and incorporated in the Selling Guide,
provides the comprehensive LTV, combined loan-to-value ("CLTV"), and home equity combined loan-to-value
ratio requirements for conventional first mortgage loans eligible for delivery to Fannie Mae. The eligibility matrix
also includes credit score, minimum reserve requirements (in months), and maximum DTI ratio requirements for
manually underwritten loans. The eligibility matrix provides a foundation for assessing the risk of a manually
underwritten loan, and identifies the risk elements to evaluate for each transaction type. The determination of the
mortgage delinquency risk, the assessment of the adequacy of the property as security for the mortgage, the
determination of whether the mortgage satisfies Fannie Mae's mortgage eligibility criteria, and the acceptability of
the documentation in the mortgage file should all factor into the loan seller's decision whether to deliver the
mortgage to Fannie Mae. The loan seller represents that the originator fully documented the results of its
comprehensive risk assessment and final underwriting decision and ensured that the information used to reach its
assessment was valid, accurate and substantiated.

In general, manually underwritten mortgage loans sold to Fannie Mae require an appraisal based on an interior
and exterior property inspection and must be completed on the appropriate form depending on the property type.

Appraisal Standards and Controls

Fannie Mae's goal is to acquire only those mortgage loans that the borrower is able to sustain, and a key factor
Fannie Mae uses to evaluate the sustainability of a borrower's home ownership is the value of the home and the
borrower's equity in it. To evaluate the adequacy of the mortgaged properties as collateral for Fannie Mae's
investment, Fannie Mae requires loan sellers to obtain appraisal reports on most of the loans that it acquires. Fannie
Mae includes detailed appraisal, property and project requirements in its Selling Guide to allow loan sellers to make
prudent underwriting decisions and to assure that the mortgaged properties represent adequate collateral to support
the mortgage transaction have the value to sustain home ownership and protect Fannie Mae's interest.

Fannie Mae leverages analytics from its proprietary appraisal analysis application, Collateral Underwriter®, in
the post-purchase QC process to uncover valuation defects and to enhance its discretionary QC sampling. Collateral
Underwriter® leverages a database of real estate transaction data and proprietary analytical models to perform an
automated risk assessment of appraisals submitted to Uniform Collateral Data Portal (UCDP®) and identify
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appraisals with heightened risk of appraisal quality issues, property eligibility or policy compliance violations, and
overvaluation or undervaluation risk. Fannie Mae also uses this data in its Appraiser Quality Monitoring framework
to detect and manage collateral risk issues at the appraiser level.

Collateral Underwriter® is available to Fannie Mae's loan sellers and is provided free of charge. Loan sellers are
provided with a risk score, risk flags, and detailed messaging to highlight specific aspects of the appraisal that may
warrant further attention. A dynamic web-based application including comparable sales data, mapping, aerial and
street-level photography, market trends, public records data, building permits, and other features assists with
analysis of the appraisal. Collateral Underwriter® findings are integrated with Desktop Underwriter® and can
therefore be incorporated into the existing underwriting process. Using Collateral Underwriter® allows the loan
seller to assess the appraisal and address any issues prior to delivery of the mortgage loan to Fannie Mae, which
helps loan sellers mitigate repurchase risk resulting from appraisal representations and warranties.

Temporary Interest Rate Buydowns

Mortgage loans acquired by Fannie Mae may be subject to a temporary interest rate buydown (such mortgage
loans, "Temporary Interest Rate Buydown Loans"), which is used to reduce a borrower's monthly payment
through a temporary reduction in the interest rate. To obtain the reduction, funds must be deposited into a "buydown
account" via the mortgage loan proceeds or a contribution by the lender from its own funds. Each month, an amount
equal to the difference between the temporary interest amount and the permanent interest payment amount, which is
due when the buydown period expires, is withdrawn from the buydown account and applied to the interest payment
due on the mortgage loan, thus reducing the interest amount payable by the borrower.

Temporary Interest Rate Buydown Loans are underwritten without consideration of the bought-down rate.
Buydown accounts must be established and fully funded by the time the lender submits the mortgage to Fannie Mae.
The mortgaged property must be a principal residence or a second home. These loans are predominantly originated
for purchase transactions.

The rate buydowns on Temporary Interest Rate Buydown Loans are classified as "Moderate" or "Significant."
A Moderate interest rate buydown occurs when the interest rate is bought down by less than or equal to 2% and for
less than or equal to 24 months. A Significant interest rate buydown occurs when the interest rate is bought down
by greater than 2% or for greater than 24 months. The maximum interest rate reduction cannot exceed 3%, the
buydown period cannot exceed 3 years and the interest rate increase cannot exceed 1% per year.

The related servicer is required to provide borrowers with Temporary Interest Rate Buydown Loans 90 days'
advance notice prior to each applicable interest rate change as a reminder of the upcoming increase in their monthly

payment amount.

In the event of a default and acceleration of a Temporary Interest Rate Buydown Loan, the amounts remaining
in a buydown account, if any, will be applied to reduce the unpaid principal balance of the mortgage loan.

Temporary Interest Rate Buydown Loans constituted approximately 3.47% of the Reference Obligations by the
Cut-off Date Balance.
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Debt-to-

Unpaid W.A. W.A. W.A. W.A. First Income
Unpaid Principal W.A. Original  Original Debt-to- Time Ratio >
Loan Principal Balance Mortgage Credit LTV Income Homebuyer 45%
Category Count Balance ($)® (%)® Rate (%)  Score*  Ratio (%) Ratio (%) Ratio (%) (%)

Moderate -
Less than or 518 195,018,263 1.05 6.44 760 76.5 37.2 343 23.5
equal to 1%
Moderate -
Less than or 884 392,498,745 2.11 6.44 762 76.5 38.9 37.2 28.6
equal to 2% @
Significant 126 57,718,378 0.31 6.33 761 75.7 38.0 37.9 27.4
Subtotal or
Weighted 1,528 645,235,386 3.47 6.43 761 76.4 38.3 36.4 27.0
Average
No Rate

54,157 17,962,890,790 96.53 6.42 760 75.5 37.1 31.8 21.7
Buydown
Reference
Pool Total or
Weighted 55,685 18,608,126,176 100.00 6.42 760 75.6 37.1 319 21.9
Average

(1)  An interest rate buydown in which the interest rate is bought down by 1% or less and for a period of 12 months or less.

(2) An interest rate buydown in which the interest rate is bought down by greater than 1% and less than or equal to 2% and for a period of
greater than 12 months and less than or equal to 24 months.

(3) Amounts may not add up to the totals shown due to rounding.

* Does not take into account any Reference obligation for which such data was unavailable.

HomeReady® Mortgages

HomeReady® is Fannie Mae's affordable, low down payment mortgage product designed to expand the
availability of mortgage financing to creditworthy low-to-moderate-income borrowers. A borrower purchasing or
refinancing a single-family home may take advantage of the program provided the borrower does not exceed
applicable income limits. HomeReady® loans are underwritten to the same performance expectations as all other
Fannie Mae loans. Under the HomeReady® program, non-occupant borrower income, rental payments and boarder
income may be considered as allowable income sources to help a borrower qualify for mortgage financing.
Borrowers may receive financing for LTVs up to 97% for purchase of a one-unit principal residence, LTVs up to
95% for a limited cash-out refinance transaction, and LTVs up to 97% for a limited cash-out refinance transaction
when the mortgage being refinanced is owned or guaranteed by Fannie Mae. Additionally, gifts, grants, Community
Seconds® and cash-on-hand can be used as sources of funds for down payment and closing costs and home
improvement investments can be used as a form of down payment in limited circumstances. HomeReady® also
allows for mortgage insurance coverage at levels lower than would otherwise be required for loans with LTVs
greater than 90%, which may increase the severity of losses arising with respect to such Reference Obligations that
become Credit Event Reference Obligations. Moreover, the mortgage insurance for such mortgage loans is
cancellable under certain conditions as per the Servicing Guide. As of the Cut-off Date, approximately 3.24% of the
Reference Obligations by the Cut-off Date Balance consist of mortgage loans originated under HomeReady®.

High LTV Refinance Option

At the direction of FHFA and in coordination with Freddie Mac, Fannie Mae introduced a high LTV refinance
program for loans originated on or after October 1, 2017, designed to provide refinance opportunities to borrowers
with existing Fannie Mae mortgage loans who are current in their mortgage payments but whose LTV ratios exceed
the maximum permitted for standard refinance products under the Selling Guide (the "High LTV Refinance
Option"). To be eligible for refinancing under the High LTV Refinance Option, the existing loan, among other
things, must (i) be a first-lien, conventional mortgage loan owned or securitized by Fannie Mae, (ii) have an LTV
exceeding 95% (for one-unit principal residences) or exceeding the maximum LTV otherwise permitted under
Fannie Mae guidelines (for all other single-family property types), (iii) have an origination date on or after October
1, 2017, (iv) have been originated at least 15 months prior to the refinance date and (v) have had no 30-day
delinquency in the immediately preceding six months, and no more than one 30-day delinquency in the immediately
preceding 12 months. Loans that are subject to recourse, repurchase agreements, indemnification or other
negotiated credit enhancement required at origination are potentially eligible so long as the refinance loan is subject
to credit enhancement that meets eligibility requirements. A refinance loan under the High LTV Refinance Option
is subject to additional limitations and requirements, including borrower requirements, to maintain the risk profile of
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the existing loan. The refinance loan may be underwritten using DU or manually. Existing DU Refi Plus™ Loans,
RefiPlus™ Loans and loans subject to outstanding repurchase demands are ineligible for the High LTV Refinance
Option. Although lenders are permitted under the High LTV Refinance Option to apply their own funds to reduce
existing loan balances to induce borrowers to refinance, principal forgiveness is not currently permitted under the
program.

Loans originated under the High LTV Refinance Option are eligible for enforcement relief with regard to
certain representations and warranties upon origination and are potentially eligible for further relief in accordance
with the Rep and Warrant Framework discussed below under "— Quality Control." To be eligible for such further
relief, a loan must satisfy the following criteria:

e for the 12-month period following the date of acquisition of the loan by Fannie Mae, the related
borrower had no 30-day or greater delinquencies; or

e for the 36-month period following the date of acquisition of the loan by Fannie Mae, the related
borrower:

o had no more than two 30-day delinquencies,
o had no 60-day or greater delinquencies, and
o isnot 30 or more days delinquent with respect to the 36th monthly payment.

Reference Obligations are potentially eligible for refinancing under the High LTV Refinance Option. As
described above in "Summary — The Reference Pool," the resulting High LTV Refinance Reference Obligation will
be deemed a Reference Obligation and will be included in the Reference Pool in replacement of the original
Reference Obligation.

As of the date hereof, FHFA has directed that the High LTV Refinance Option program be suspended. There
can be no assurance as to whether or when such suspension will be lifted. If the suspension is lifted, Reference
Obligations that meet the eligibility criteria will be able to participate in the program.

RefiNow™ Program

At the direction of FHFA and in coordination with Freddie Mac, Fannie Mae on April 28, 2021 introduced a
new refinance option, referred to as the RefiNow™ program (the "RefiNow Program"), to encourage certain
borrowers whose loans are acquired by Fannie Mae or by Freddie Mac to take advantage of the low interest rate
environment to refinance their mortgage loans and thereby lower their mortgage rates and monthly mortgage
payments. To be eligible for the RefiNow Program, borrowers must meet specified criteria, including having:

e aFannie Mae mortgage loan secured by a single unit principal residence;
e acurrent income at or below 100% of the area median income;

e not missed a mortgage payment in the past six months, and no more than one missed mortgage
payment in the past 12 months (unless the missed payment was associated with a COVID-19
forbearance plan and has been resolved); and

e amortgage loan with an LTV ratio up to 97% and a DTI ratio of 65% or less.

Prior to April 6, 2022, the RefiNow Program required a minimum credit score of 620; however, there is
currently no minimum credit score requirement for RefiNow borrowers. The RefiNow Program is available to
eligible borrowers whose mortgage loans are seasoned at least 12 months (measured from the original note date to
the date of refinancing). Reference Obligations are potentially eligible for refinancing under the RefiNow Program
but any resulting RefiNow Program loan will not be included in the Reference Pool in replacement of the original
Reference Obligation. No Reference Obligation was originated under the RefiNow Program.

HFA Preferred™

The HFA Preferred™ product ("HFA Preferred") is a Fannie Mae affordable mortgage lending product
available through state housing finance agencies serving low- to moderate-income borrowers. HFA Preferred
features underwriting flexibilities including LT Vs of up to 97%, borrower income limits and reduced mortgage
insurance requirements. Any Reference Obligation originated through HFA Preferred must meet the Eligibility

138



Criteria. As of the Cut-off Date, approximately 0.73% of the Reference Obligations by the Cut-off Date Balance
consist of mortgage loans originated under HFA Preferred.

Loan Delivery Controls
Loan Data Delivery and Quality Assurance

Loan data for all mortgage loans must be transmitted to Fannie Mae using Loan Delivery, an electronic web-
based application that allows loan sellers to deliver whole loans for purchase and MBS loans for securitization.
Loan sellers can import loan and pool data, perform edits to facilitate loan delivery, transfer loans between
commitments (or pools), track the status of loan deliveries, generate reports, and export loan and pool data back to
the loan seller's organization.

Fannie Mae and Freddie Mac have agreed upon a common set of loan delivery data requirements, known as the
Uniform Loan Delivery Dataset ("ULDD"), applicable to all single-family loans delivered on or after July 1, 2012.
ULDD supports improved quality and accuracy of data and helps loan sellers and Fannie Mae to manage risk
through efficient collection and use of standardized information concerning loan terms, collateral and borrowers.

The loan seller must provide information about certain borrower and property characteristics as part of the loan
delivery data. Although loan sellers are strongly encouraged to provide all data at the time of initial loan delivery,
any missing or corrected data must be provided by the loan seller as soon as possible after initial delivery.

All loans delivered to Fannie Mae are submitted to an automated validation process to test data and eligibility.
The loan seller submits data into Loan Delivery, where the data is tested for compliance with certain eligibility rules.
If there is a breach of the rules, Fannie Mae evaluates the nature of the breach, and for certain significant breaches
the loan seller must resolve the breach and re-validate eligibility. A loan seller may deliver loans to Fannie Mae for
funding or issuing only if there are no outstanding significant breaches of delivery rules for the loans.

Loan Documents and Custodial Process

Fannie Mae requires loan sellers to maintain copies of certain documents relating to mortgage loans acquired by
Fannie Mae, some of which must be held by a Fannie Mae-approved document custodian that meets the following
eligibility criteria as set out more fully in the Selling Guide and in Fannie Mae's Requirements for Document
Custodians ("RDC Guide") (a "document custodian"):

e must be a federally regulated institution, a subsidiary or parent of a financial institution or holding
company that is federally regulated, or a Federal Home Loan Bank;

e must be in good standing with the applicable regulator; and

e must have a financial rating of "125" or better from IDC Financial Publishing or "C" or better from
Kroll Bond Rating Agency, LLC.

If a loan seller or servicer (or an affiliate of a loan seller or servicer) satisfies these eligibility criteria, meets any
other conditions that Fannie Mae may require and receives approval from Fannie Mae, it may act as document
custodian for mortgage loans Fannie Mae acquires.

The document custodian must review and examine all custody documents to ensure that all required documents
are received and that they conform to the data and documentation provisions of the Selling Guide and the RDC
Guide. In order for Fannie Mae to provide funding to the loan seller, the loan must be certified by a document
custodian. The certification must state that the document custodian has examined, and maintains physical custody
and control of, the required documents for the mortgage loans. Fannie Mae's certification processes for whole loan
and MBS deliveries are designed to assure Fannie Mae and the marketplace that all mortgage loans purchased or
securitized by Fannie Mae conform to its requirements, meet the characteristics attributed to them in MBS
disclosures or on the basis of which Fannie Mae acquired them.

Document custodians are subject to certain additional requirements, including monthly quality assurance
checks, annual compliance audits and randomly-selected independent quality assurance reviews performed by
Fannie Mae as warranted. Fannie Mae requires that document custodians develop and implement a monthly quality
control review process to examine the quality of document and data certifications for th