
12133464.7  52202 1515E 95233599

Prospectus Supplement
(To Prospectus Dated November 1, 1995)

$206,346, 165 (Approximate)
Federal National Mortgage Association

FannieMae

Guaranteed REMIC Pass-Through Certificates
FannieMae Multifamily REMIC Trust 1996-M1

The Guaranteed REMIC Pass-Through Certificates offered hereby (the "Certificates") will represent beneficial ownership interests in a trust fund, the Fannie
Mae Multifamily REMIC Trust 1996-M1 (the "T rust").   The Certificates, together with the three classes of subordinate certificates (individually, a "Subordinate Class"
and, collectively,  the "Subordinate Classes"),  which are not offer ed hereby,  will represent the entire beneficial ownership interest in the Trust. The assets of the Trust
will consist primarily of a pool (the "Mortgage Pool") of conventional mortgage loans (each, a "Mor tgage Loan") secured by multifamily projects (each, a "Mor tgaged
Property") consisting of five or more rental units or cooperative units. All of the Mortgage Loans are F ixed Rate Mortgage Loans.  The Mortgage Loans and the
Mortgaged Properties are mor e fully described herein under "Description of the Mortgage Pool" on Exhibit A hereto.

Investors should not purchase the Cer tificates before read ing this Prospectus Supplem ent and the additional Disclosure Documents listed at the bottom of page
S-3.

THE CERTIFICATES WILL BE ISSUED AND GUARANTEED BY FANNIE MAE AS TO THE TIMELY DISTRIBUTION OF INTEREST, THE
DISTRIBUTION OF THE REQUIRED SENIOR PRINCIPAL DISTRIBUTION AMOUNT (WHICH DOES NOT INCL UDE BALLOON PAYMEN TS AND CERTAIN
OTHER COLLECTIONS OF PRINCIPAL AND DOES NOT ALWAYS INCLUD E PRINCIPAL IF MORT GAGORS EXERCISE THE DE FERRED PRINCIPAL
PAYMENT OPTION (AS DEFINED HEREIN)) AND THE DISTRIBUTION IN FULL OF  THE PRINCIPAL BALANC E OF THE CE RTIFICATES NOT LATER
THAN THE FINAL DISTRIBUTION DATE.  SEE "REFERENCE SHEET—THE CERTIFIC ATES—DISTRIBUTION OF PRINCIPAL" AND " DESCRIPTION OF
THE MORTGAGE POOL-CERTAIN TERMS AND CONDITIONS OF THE MORTGAGE L OANS—DEFERRED PRINCIPAL PAYMENT OPTION".  THE RIGHTS
OF HOLDERS OF CERTIFICATES WILL BE SENIOR TO TH E RIGHTS OF THE HOL DERS OF TH E SUBORDINATE  CLASSES.   FANNIE MAE WILL NOT
GUARANTEE ANY PAYMENTS ON THE SUBORDINATE CLASSES OR ANY PAYMENT OF PREPAYMENT PREMIUMS.  SEE "DESCRIPT ION OF
THE CERTIFICATES—GENERAL—FANNIE MAE GUARANTY" HEREIN. 
 

See "Risk Factors Associated with Multifamily Pass-Through Certificates" beginning on page S-7
for a discussion of certain factors that should be considered by prospective investors before purchasing
Certificates. (Cover continued on next page)

THE CERTIFICATES MAY NOT BE SUITABLE INVESTMENTS FOR ALL INVESTORS.  NO INVESTOR SHOULD PURCHASE CERTIFICATES
UNLESS SUCH INVESTOR UN DERSTANDS AND IS ABLE TO BEAR THE E XTENSION,  PREPAYMENT, YIE LD,  LIQUIDITY AND OTHER RISKS
ASSOCIATED WITH SUCH CERTIFICATES.  PROSPECTIVE  INVESTORS IN AN Y CLASS OF CERTIFICATES SHOULD CAREFULLY CONSIDER WHETHER
SUCH AN INVESTMENT IS APPROPRIATE FOR THEIR INVESTMENT OBJECTIVES. SEE "DESCRIPTION OF THE CERTIFICATES" HEREIN. 

THE CERTIFICATES, TOGETHER WITH ANY INTEREST THEREON, ARE NOT GUARANTEED BY THE UNITED STATES. THE OBLIGATIONS
OF FANNIE MAE  UNDER ITS GUARANTY OF  THE CERTIF ICATES ARE OBLIGATIONS SOLELY OF F ANNIE MAE AND DO N OT
CONSTITUTE AN OBLIGATION  OF THE UNIT ED STATES OR ANY AGENCY OR INSTRU MENTALITY T HEREOF OTHE R THAN

FANNIE MAE. THE CERTIFICATES ARE EXEMPT FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT
OF 1933 AND ARE "E XEMPTED SECU RITIES" WITHIN T HE MEANING OF T HE SECURITIES EXCHAN GE ACT OF 1934.

Class
Original Principal

Balance(1)
Principal
 Type(2 ) 

Interest
Rate

Interest
 Type(2)

CUSIP
Number

Final Distribution
Date(3)

A . . . . . . . . . . . . $206,346,165 PT (4) WAC 3 1 35 9 L 4H 5 June 2033

R . . . . . . . . . . . . $0 NPR 0 NPR 3 13 59 L 4M 4 June 2033

(1) Subject to a permitted variance of plus or minus 5%.
(2) See "Description of the Certificates—Class Definitions and Abbreviations" in the Multifamily REM IC Prospectus and " Descr iption of the C ertificates—D istributions  of Interes t"

a n d  " —D i s tr i b ut io n s  of  P r in c ip a l"  h e r ei n .  
(3) The  l a te s t m a t ur i n g M o r t ga g e  L oa n  is  s ch e d ul e d t o  m at u r e J u n e 1 ,  2 0 28 .   The F inal Distr ibution D ate reflec ts (i) the  r igh t  to  ex tend  the matur ity  of a   Mor tgage  Loan for  th ree  years

beyond its original stated maturity date, and  (ii) an additional two year period to foreclose upon or liquidate such Mortgage Loan. See "The Tr ust Agreement—Servicing of the
Mortgage Loans— Modifica tions, W aivers an d Amen dments " herein.

(4) Initially,  6.5652%  per annum for the A Class. The A  Class  wil l  bear  interest  a t  a  variable rate per annum which will equal the Weighted Average Net Mor tgage Rate for the
Mortgage Loans.

The Certificates will be offered by Bankers Trust Company ("Bankers T rust"  or the "D ealer") fr om time to time in negotiated transactions , at var ying prices
to be determined at time of sale.  
 

The Certificates ar e offered by the Dealer , when,  as and if issued,  delivered to and accepted by the Dealer , and subject  to the Dealer's right to reject any or der
in whole or in part. It is expected that the Certificates, except for the R Class, will be available through the book-entry system of The Depository Trust Company on or
about March 29, 1996 (the "Settlement Date"). It is expected that the R Class in registered, certificated form will be available for delivery at the offices of Bankers Trust
Company,  New York,  New York on or  about the Settlement Date.

The date of this Prospectus Supplement is March 4, 1996.
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(Cover continued from previous page)

The yield to investors in each Class will be sensitive in varying degrees to the rate of principal payments of  the Mortgage
Loans,  the chara cteristics of the  Mor tgage Lo ans actually inc luded in the Mor tgage Po ol, a nd the pur chase pr ice paid for the related
Class.  Accordingly,  investors  should consider the following r isks:  

! Slight variations in Mortgage Loan characteristics could substantially affect the weighted average lives and yields
of some or all of the C lasses.  See "Description of the Certificates—Yield Considerations" on pages S-14 through S-16
and "Description of the Certificates—Weighted Average L ives of the Certificates" on page S-16.

! In the case of any C ertificates purchase d at a discount from  their principal am ounts,  a slower than anticipated rate
of principal payments is likely to result in a lower than anticipated yield.  See "Description  of the C ertificates—Yie ld
Considerations" on pages S-14 through S-16.

! In the case of any Certificates purchased at a premium to their principal amounts,  a faster than anticipated rate
of principal p aymen ts is likely to  result in a low er than an ticipated yie ld. S ee "Description o f the Ce rtificates-Y ield
Considerations" on pages S-14 through S-16.

! Subject to certain restrictions (including the imposition of Prepayment Premiums (as hereinafter defined)) on
principal prepayments (as hereinafter defined), Mortgage Loans generally may be prepaid prior to their stated
maturities;  accordingly, the rate of principal payments thereon is likely to vary considerably from time to time.
See "De scription of the Mo rtgage Poo l—Certain Ter ms and C onditions of the Mor tgage Loans—Prepayment Provisions"
on page S-26.   As used herein,  " principal prepayment" m eans any payment or other collection of principal on a Mortgage
Loan which is received in advance of its scheduled due date and which is not accompanied by an  amount of interest
repr esenting sche duled inter est due on any  date or da tes in any m onth or m onths subsequ ent to the mo nth of paym ent.

! Under  no circumstances will the Certificateholders receive any amo unts representing Prepaym ent Premium s for so long
as the Subordinate Classes are outstanding.  The payment of a Prepayment Premium may be waived by the Special
Servicer under certain circumstanc es.  See "T he Sale and Se rvicing A greem ent—Gener al—Special Servicer" on page
S-22,  "Risk F actors Associated W ith Multifamily RE MIC  Pass-Thr ough Cer tificates—6.  Prepayment Premiums" on page
S-8 and "D escription o f the Mo rtgage L oans—Cer tain Terms and C onditions of the Mortgage Pool"  on pages S-25 through
S-27. 

 ! The Trust Agreement (as hereinafter defined) permits the modification (including an extension) of a Mortgage Loan under
certain  circumstances. See " The Trust Agr eement—Servicing of the Mor tgage Loans—Modifications, Waivers and
Amendm ents"  on page S-19.  Any extension of a Mortgage Loan is likely to cause an extension of the weighted average
life of  a Certificate. See "Descr iption of the Certificates—Yield Considerations" on pages S-14 through S-16 and
"Descr iption of the Certificates—Weighted Average L ives of the Certificates" on page S-16.

 ! The yields and weighted average lives (and, therefore, the date of actual final payment) of the Certificates will be
affected by the disproportionate ly higher allocation of princ ipal payments to C ertificates vis-a-vis  the Subordinate
Classes. See "Description of the Certifica tes—Distribution s of Princ ipal—Principal Distribution Amount" on pages
S-11 through S-13. 

 ! The yields and weighted average lives (and, therefore,  the date of actual final payment) of the Certificates may also
be affected by the exercise of the Deferred Principal Payment Option in respect of any Mortgage Loan as to which
there has earlier been a partial principal prepayment.   See "Description of the Mortgage Pool — Certain Terms and
Conditions of the Mortgage Loans — Deferred Principal Paym ent Option" on page S-26. 

 
See "Descr iption of the Certificates—Yield Considerations" on pages S-14 through S-16.  

In addition, investors should purchase Certificates only after considering the following:
 ! The actual final payment of any Class of Certificates will likely occur earlier,  and could  occur much earlier,  than

the Final Distribution Date for such Class specified on the cover page. See "Description of the
Certificates—Weighted Average Lives of the Certificates" on pages S-16 and S-17 and "Maturity and Prepayment
Considerations and Risks—Weighte d Average L ife and Final D istribution Dates" in the Multifam ily REMIC
Prospectus.

 ! The rate of pr incipal distributions of the Certificates is uncertain and investors may be unable to reinvest the
distributions thereon at yields equaling the yields on the Certificates. See "Yield Considerations—Reinvestment Risk"
in the Multifamily REMIC Prospectus and "Description of the Certificates—Yield Considerations" on pages S-14
through S-16.

 ! Investors whose investment activities are subject to legal investment laws and regulations or to review by regulatory
authorities may be subje ct to restrictions on investm ent in certain Classes of  the Certificates.  Investors should
consult  their legal advisors to determine whether and to what extent the Certificates constitute legal investments or
are subject to  restrictions  on investm ent.  See "Legal Investm ent Con siderations " in the Multifam ily REMIC
Prospectus.  

 ! The Dealer has no intention of making a market for  the Certificates. There can be no assurance that a secondary
market will develop or,  if developed,  that it will continue.  Thus,  investors may not be able to sell their Certificates
readily  or at prices  that will en able them  to realize the ir anticipated yield. No investor should purchase Certificates
unless such investor understands and is able to bear the r isk that the  value of th e Certif icates will  f luctuate over t ime
and that the Certificates may not be readily salable. 

These  securities have not been approved or disapproved by the Securities and Exchange Commission or any state securities
commission nor has the Securities and Exchange Commission or any state securities commission passed upon the accuracy or adequacy
of this Prospectus Supplement or the Multifamily REMIC P rospectus. Any representation to the contrary is a criminal offense. 
 

An election will be made to treat the Trust as a "real estate mortgage investment conduit" (a "REMIC" ) pursuant to the Internal
Revenue Code of 1986, as amended (the "Code").  The R Class will be subject to transfer restrictions. See "D escription of the
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Certificates—Characteristics of the R Class" and "C ertain Additional Federal Income Tax C onsequences" herein and "D escription of
the Certificates—Additional Characteristics of Residual Certificates" and "Certain Federal Income Tax Consequenc es" in the Mu ltifamily
REM IC Pr ospectus. 
 

Investors should pur chase the C ertificates o nly if they have read and understood this Prospectus Supplement and the following
documents  (collectively,  the "Disclosure Documents"):  

 ! Fannie  Mae' s Prospectus for Guaranteed M ultifamily REMIC P ass-Through Cer tificates dated November 1, 1995  (the
"M ultifamily REMIC P rospectus"); and 

 ! Fannie Mae' s Information Statement dated Februar y 22,  1996 and any supplements thereto (collectively, the "Inform ation
Statement").  

 
The Inform ation Statem ent is incorp orated he rein  by reference and may be obtained from F annie Mae by wr iting or calling

its MBS Helpl ine at 3900 Wisconsin Avenue, N. W. , Ar ea 2H-3S,  Washington, D .C . 20016 (telephone 1-800-BEST-M BS or
202-752-6547).
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REFERENCE SHEET

This reference sheet is not a complete summary of  the REMIC  transaction and it does not contain complete
information about the  Certific ates. Investors should purchase the Certificates only after reading this Prospectus
Supplement and each of the additional Disclosure Documents described herein in their entirety.  Capitalized terms
defined in the Glossary and not otherwise defined herein shall have the mean ings assigned thereto in the Glossary. 

The Certificates

The Ser ies 1996-M1 Certificates will consist of two classes of senior certificates designated as the A Class and R Class
(collectively,  the "Cer tificates") and three classes of subordinate certificates (individually, a "Subordinate Class" and,
collectively, the "Subordinate Classes").  The Cer tificates and the Subordinate Classes will represent the entire beneficial
ownership interest in a trust (the "Trust").

It is expected that the assets of the Trust will consist of Mortgage Loans having an Issue Date Pool Balance of
approx imately  $224,289, 311 (subject to a variance of plus or minus 5%  in the aggregate). The initial balance of the Certificates
will be appr oximately  $206,3 46,165  and initially will evidence an undivided owner ship interest of approximately 92%  in the
Mortgage  Loans. T he initial balance of the Subor dinate Classes will be approximately $17,943,144 and initially will evidence
an undivided owner ship interest of approxim ately 8%  in the Mortga ge Loans.

Only the Certificates are being offered hereby.

Interest Rates

The interest bearing Certificates will bear interest at the respective per annum interest rates set forth or described on
the cover. See also " Description of the Certificates—Distributions of Interest" herein.

Distributions of Principal

On each Distribution Date, the Requir ed Senior Principal Distribution Amou nt will be distr ibuted on the A  Class until
the principal b alance ther eof is redu ced to zer o. T he Requir ed Senior  Princ ipal Distribution Amount will be equal to (a) a
percentage (initially 100%)  of the principal component, if any, of the scheduled payments (other than Balloon Payments not
timely  receive d and after  taking into account the exercise by any Mortgagors of any D eferred Pr incipal Payment Options) and
certain other ac tual or deeme d proceeds of the M ortgage Lo ans,  which percentage may become as little as 84% or as much
as 100% when the aggregate principal balance of the Subor dinate Cla sses is at,  above or  below cer tain trigger thresholds and
(b) on and after the Subordinate Class Termination Date, an amount equal to any Realized Losses (as determined after giving
effect to the allocation of Realized Losses to the Subordinate Classes and the distributions of the portion of the Required Senior
Principal Distribution Amount described in clause (a) to the A Class on such Distribution Date). See "D escription of the
Certificates—Distributions of Pr incipal—Principal Distribution Amount" and "Description of the Mortgage Pool—Certain
Term s and Conditions of the M ortgage Lo ans—Deferred Principal Payment Option" herein.

Weighted Average L ives (years)*

Class
CPR P repayment

                     Assumption                 

0% 3% 6% 9% 12%

A . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12.2 9.4 7.5 6.1 5.1

_____________
*     Determined as specified under "D escription of the Certificates—Weighted Average L ives of
the Certificates" herein.
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Characteristics of Mortgage Loans in the Mortgage P ool

The table contained  in Exhibit A  hereto se ts forth  certain information regarding the Mor tgage Loans.  In addition, the
following table provides certain specific summary information regar ding the Mortgage Pool.  The infor mation w ith respect to
the Mo rtgage L oans containe d in the followin g table,  and set for th on Exhibit A hereto, has been collected and summarized
by the Mortgage Loan Seller and provided to Fannie Mae. Fannie  Mae has  made no independent verification of such
information and, therefore, does not warrant its truth or accuracy and shall  not be responsible therefor.  

Number  of Loans . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 120
Issue Date Pool Balance . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $224,289, 311
Average Mortgage Loan Pr incipal Balance . . . . . . . . . . . . . . . . . . . . . . . . . . . . $1,869, 077
Minimum M ortgage Loan Principal Balance . . . . . . . . . . . . . . . . . . . . . . . . . . . $19,712
Maximum M ortgage Loan Principal Balance . . . . . . . . . . . . . . . . . . . . . . . . . . . $13,730, 059
Weighted Average A djusted Historical Debt Service Coverage Ratio(1) . . . . . . . . . 1.83x
Minimum  Adjusted Historical Debt Service Coverage  Ratio(1) . . . . . . . . . . . . . . . 1.19x
Maximum  Adjusted Historical Debt Service Coverage  Ratio(1) . . . . . . . . . . . . . . . 8.18x
Weighted Average E stimated Issue Date LTV Ratio(2) . . . . . . . . . . . . . . . . . . . . 57.48%
Minimum  Estimated Issue Date LTV  Ratio(2) . . . . . . . . . . . . . . . . . . . . . . . . . . 4.27%
Maximum  Estimated Issue Date LTV  Ratio(2) . . . . . . . . . . . . . . . . . . . . . . . . . 93.87%
Weighte d Aver age Rem aining Ter m to Stated M aturity . . . . . . . . . . . . . . . . . . . . 245 months
Minim um Re maining T erm  to Stated M aturity . . . . . . . . . . . . . . . . . . . . . . . . . 44 months
Maxim um Re maining T erm  to Stated M aturity . . . . . . . . . . . . . . . . . . . . . . . . . 387 months
Weighte d Aver age M ortgage  Rate . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7.0134%
Minim um M ortgage  Rate . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4.2500%
Maxim um M ortgage  Rate . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15.5000%
Weighte d Aver age Ne t Mor tgage Rate . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6.5652%
Minim um N et Mor tgage Rate . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.6900%
Maxim um N et Mor tgage Rate . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14.9400%
___________________________

(1) For inform ation as to the calculation of Adjusted Historical Debt Service Coverage Ratio,  see "Glossary"  herein.
(2) The "Es timated Issu e Date  LTV R atio" is, for any M ortgage Loan (or any pair of M ortgage Loans secured by the

same Mortgaged P roperty),  a fraction, expressed as a per centage, the numerator of which is the Issue Date Balance
of such Mortgage Loan(s),  and the denominator of which is the valuation of the related Mortgaged P roperty made
by Banker s Trus t based on its  good faith estimates of the appraised value of such Mortgaged Pr operty.  Third -party
appraisals were not perform ed.
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RISK F ACTO RS ASS OCIA TED W ITH M ULTIF AMIL Y REM IC
PASS-THROUGH CERTIFICATES

Prospective Certificateholders should consider the following factors in connection with a pur chase of the Cer tificates.

1. Geograp hic Concentration.   3 9 Mor tgaged P roper ties securin g appro ximately 33 %  of the Issue D ate Pool Balance
are located in  the state of Michigan.  Repayments by Mortgagors and the market value of the Mortgaged Properties could be
affected by economic conditions generally or in regions where the Mor tgagors and the Mortgaged Prope rties are located,
changes in govern mental r ules and fiscal p olicies,  acts of nature and other factors which are beyond the control of the
Mor tgagors.

2. Balloon Mortgage Loans,  Bullet Loans and Extension Risk.   Two of  the Mor tgage Lo ans secur ing appro ximately
0.28%  of the Issue Date Pool Balance are not fully amortizing over their terms to maturity,  and thus will have Balloon
Paym ents due at their respective stated maturities.  Three additional Mortgage L oans securing approximately 0.98%  of the Issue
Date Poo l Balance do not accrue inter est and require no scheduled payment of principal and interest during the lives of such
Mortgage  Loans, ar e payable in full at maturity and are secur ed by a second mo rtgage lien on a M ortgaged P roperty that also
secures a fully am ortizin g Mo rtgag e Loa n (each  such M ortga ge Lo an,  a "Bu llet  Loan").  Such M ortgage Loans involve a
greater risk of default because the ability of a Mortgagor to make a Balloon Payment or payment at maturity on a Bullet Loan
typically will depend upon the ability of the Mortgagor to refinance the Mortgage Loan or to sell the related Mortgaged
Property.   The ability  of a Mortgagor to accom plish any of these goals will be affected by a number of factors, including the
level of available mortgage rates at the time of sale or refinancing, the Mor tgagor' s equity in the Mortgaged Property,  the
financial condition and operating history of the Mor tgaged Pro perty,  tax laws and preva iling general econom ic conditions.  If
the Mor tgagor w ere una ble to refina nce a Balloon M ortgage  Loan or  to sell the relate d Mor tgaged P roper ty and such ina bility
to refinance or sell led to a default under the terms of the Balloon Mortgage Loan,  the Trust Agreem ent permits the
modification or amendm ent of the terms of such Balloon Mortgage Loan,  which modification may extend the maturity of the
Balloon Mor tgage Loan up to thr ee years.   Any such extension of a Balloon M ortgage Lo an may cause  the weighted average
lives of the Cer tificates to be longer than if the Balloon M ortgage Lo an had paid under its or iginal terms.   See "T he Trust
Agreem ent-Servicing of the Mor tgage Loans-Modifications,  Waivers an d Amen dments" herein.   Due to Fannie M ae' s guaranty,
Certificateholders will continue to receive  the interest tha t accrue s during ea ch Intere st Accr ual Per iod at the Ce rtificate R ate
described on the cover hereof and the Required Senior Principal Distribution Amount on each Distribution Date regar dless of
whether sufficient funds have been collected from the Mor tgagors; however , the receipt of certain principal payments by
Certificateholders may be significantly delayed in the event of any defaulted Balloon Payments or payments at maturity on the
Bullet Loans.   See "D escription o f the Cer tificates-Gen eral-Fannie Mae  Guaranty " herein.

3. Certain  Risks Associated with Cooperative Apartment Buildings.  12 of the Mor tgaged Properties securing
approx imately  3% of the  Issue Date Pool Balance are cooperative apartment buildings with five or more cooper ative units and
the land owned or leased thereunder (each,  a "Cooper ative Apartment Building" or "C ooperative Property" ) owned by a non-
profit  cooperative corporation (each, a " Cooperative").   The units in the Cooperative Properties are pr imarily owned by tenant-
stockholders,  but a percentage of the un its in certain of the Cooper ative Proper ties consist of sponsor-held units.  Any shortfall
between the rent collected, if any, on  such sponsor-held uni ts  and the maintenance charges on such units ( the "negat ive carry")
may have an im pact on the spo nsor' s ability to contribute its share of the Cooperative' s maintenance payments.  Furthermore,
to the extent that sponsor-held units are subject to rent control,  rent stabil ization or tenants' r ights laws, the ability of the
sponsor to increase  rents on suc h units may  be limited.   In addition, cer tain units may be held by investors and will not be
owner-occupied and,  therefore,  raise concerns similar to those applicable to sponsor-held units.  See " Description of the
Mortgage  Pool-C oopera tive Pr operties. "  Th e status and poss essory r ights of proprietary lessees following a foreclosure of a
Mortgage  Loan is uncertain.  Following foreclosure, such proprietary lessees may be entitled to rem ain in occupa ncy of their
respective apartments at rents that are regulated by the applicable jurisdiction and such rents may be substantially below market
rents.

4. Other Risks of Multifamily Lending.  Substantially all of the remaining Mortgaged Proper ties are apartment
buildings with fiv e or m ore r ental units (each , a " Multifam ily Rental Prop erty" ). L ending on a M ultifamily R ental Pr operty
or a Cooperative Pr operty is generally viewed as exposing the le nder to a g reater  risk of loss than  one- to four -family
residential lending. The repaym ent of Mortgage Loa ns secured by income producing properties such as Multifamily Rental
Properties is typically dependent upon the successful operation of the related real estate project. If the cash flow from the
project is reduced (for example, if leases are not ob tained or r enewed  or ma intenance fe es are no t paid),  the Mor tgagor' s ability
to repay the Mortgage Loan may be im paired.  Multifam ily real estate  can be affec ted significantly  by supply and  demand  in
the market for the type of property secur ing the Mortgage Loan and,  therefor e, m ay be subject to  adverse econo mic conditions.
Market  values may vary as a result of economic events or governme ntal regulations outside the control of the Mortgagor  or
lender ,  such as the imposition of rent control laws, which could impact the future cash flow of the property. In addition,
principal prepayments,  liquidations of Mortgage L oans due to defaults, casualties or condemnations affecting the Mortgaged
Proper ties,  or purchases of Mortgage Loans out of the Trust due to breaches of repr esentations or  otherw ise may sign ificantly
affect the yield to investors. See "Description of the Certificates—Yield Considerations" and "The Sale and Servicing
Agreem ent—Representations and Warranties; Repurchases"  herein. 
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5. Repurchases Due to Breach of Representations and Warranties.   Bankers Trust Company (the "Mor tgage Loan
Seller") will make certain customary representations and warranties for the benefit of Fannie Mae with respect to each
Mortgage  Loan sold  to Fannie Mae ther eby. If  a breach is discovered that is determined to materially and adversely affect the
value of any Mortgage  Loan,  the Mor tgage Lo an Seller m ust cure su ch brea ch (if Fannie Mae in its sole discretion deems such
breach curable) or Fannie M ae may require the M ortgage Loan Seller to purchase the affected Mor tgage Loan from  the Trust
Fund at the applicable Purchase Price. The Mor tgage Loan Seller may also elect to purchase any such Mortgage Loan rather
than cure an y such br each.   With re spect to cer tain repr esentations and  warr anties mad e by the M ortgage  Loan Se ller with
respect to two Mortgage L oans (No. 50179 (Sundow ner) (the "Sundowner  Loan") and N o.  50025 (Delano Village) (the "Delano
Village Loan") (which together comprise 7% of the Issue Date Pool Balance) Fannie Mae may require the Mortgage Loan
Seller to purcha se such M ortgage  Loans r egardle ss of whethe r or n ot a breac h of such r eprese ntations and w arra nties mater ially
and adversely affects the value of such Mortgage Loans.   The Mor tgagor with respect to Mortgage L oan No.  50025 (Delano
Village),  which com prises 6%  of the Issue D ate Pool Bala nce,  is requir ed to perform cer tain obligations within 90 days after
the Issue Date or the Mortgage Loan Seller will be in breach of a certain representation and warranty relating to such
performance and Fannie Mae m ay require the Mor tgage Lo an Seller to  purchase the Delano Village Loan regardless of whether
or not such breach materially or adversely affects the value of the Delano Village Loan.  Thus, there can be no assurance that
a prepayment with respect to the Delano Village Loan will not occur within three or four months of the Issue Date.
Pre payme nts of pr incipal result ing from repurchases  of  Mortgage Loans out of the Trust Fund due to  breaches of
representations and warran ties may significantly affect the yield to Certificateholders. See "Descr iption of the
Cer tificates—Yield Considerations" and "T he Sale and Servicing Agr eement—Represe ntations and War ranties;  Repurcha ses"
herein.

6. Prepayment Premiums.   Fannie Mae will not guarantee the payment to Certificateholders of any Prepayment
Prem iums.  Generally, a principal prepayment resulting from condem nation of, or casualty on, the  related M ortgage d Pro perty
need not be accom panied by a P repaym ent Pr emium . In a ddition,  certain  state laws lim it the amoun ts that a lender may collect
from a Mortgagor as an additional charge in connection with the prepayment of a mortgage loan. F urthermor e, the
enforceability,  under the laws of a number of states, of provisions providing for Prepayment Premiums upon an involuntary
prepayment  is unclear.  See "D escription o f the Cer tificates-Gen eral-Fannie Mae  Guaranty " and "-A llocation of Prepaym ent
Prem iums"  herein.  T he payment of a Pre payme nt Pre mium  may be w aived by the Sp ecial Serv icer unde r cer tain
circumstanc es,  thereby limiting the deterrent effect of Prepayment Pr emiums on principal prepayments. See "Descr iption of
the Mortgage Pool—Certain Ter ms and Conditions of the Mortgage Loans"  herein.

7. Deferred Principal Payment Option.  To the extent that the Mortgage L oans require the payment  of prepayment
premiums under c ertain  circumstances, substantially all such Mortgage Loans permit the related Mortgagors to partially prepay
up to a certain percentage (typically, approximately 15% ) of the unpaid principal balance of any such Mortgage Loan in any
year without any Prepayment Pr emium and,  to the extent of such par tial prepay ment,  to skip subseque nt scheduled p aymen ts
of principal.   Substantially all of the Mortgage L oans that do not require the payment of prepayment prem iums also permit the
partial prepayment of the unpaid principal balance of any such Mortgage Loans and the subsequent skipping of scheduled
payme nts of principal to the extent of such par tial prepaymen ts.   To the extent that a large num ber of M ortgagors shou ld choose
to partially prepay principal without using this option, the weighted average lives of the Certificates would be reduced.

8. Loan Concentration.   Three M ortgage Loans repr esent approximately 17% of  the Issue Date Pool Balance.  The
prepayment of any such Mortgage Loan is likely significantly to affect the yield to investors.  See Exhibit A.

9. Permitted Variance Factor. The Issue Date Pool Balance and initial original principal balances of the Certificates
are subje ct to a perm itted varian ce of plus or  minus 5% . T herefo re,  investors sh ould be aware that the characteristics of the
Mortgage L oans actually included in the Mortgage Pool m ay differ from the character istics of the Mortgage Loans set forth
in the discussions a nd tables in this P rospectu s Supplem ent.  

DESCRIPTION OF THE CERTIFICATES

The following summaries describing certain provisions of the Certificates do not purport to be complete and are subject
to, and are qualified in their entirety by reference to, the remaining provisions of this Prospectus Supplement, the additional
Disclosure Documents and the provisions of the Trust Agreem ent (as hereinafter defined). Capitalized terms used and not
otherwise  defined in this Prospectus Supplement have the meanings assigned to such terms in the applicable Disclosure
Document or the T rust Agreem ent (as the context may require). 

General

Structure.   The Trust will be created pursuant to a trust agreem ent to be dated as of M a rc h 1 ,  1996 (the "T rust
Agreem ent"),  executed by  the Fed eral N ational Mortgage  Association ( "F annie M ae") in its c orpor ate capacity a nd in its
capacity  as trustee (the "Trustee"),  and the Certificates in the Classes and aggregate original principal balances set forth on
the cover hereof,  as well as the Subordin ate Classes,  will be issued by  Fannie  Mae p ursuant the reto.  A descr iption of Fa nnie
Mae and its business, together with certain financial statements and other financial information,  is contained in the Information
Statemen t.
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The Certificates (other than the R Class) and the Subordinate Classes will be designated as the "regular interests" (the
"Regular Interests"),  and the R Class w ill be designated as the "residual interest" (the "Residual Interest"), in the REM IC
constituted by the  Trust.

The assets of the Trust will consist of the Mortgage Loans. The Certificates (other than the R Class) and  the
Subordin ate Classes will evidence the entire beneficial ownership in the distributions of principal of and interest on the
Mor tgage Po ol.

Fannie Mae G uaranty . Pur suant to its guaranty of the Certificates, F annie Mae will be obligated to distribute on a
timely  basis to the Holders of Certificates (i) all interest accrued on the Classes of Certificates during each Interest Accrual
Period at the respective interest rates set forth or described on the cover hereof,  (ii) the Required Senior Principal Distribution
Amount (which doe s not include Balloon  Paym ents and cer tain other c ollections of pr incipal and doe s not always include
principal if the Mortgagors exercise the Defer red Principal Paym ent Option), and (iii) the principal balance of each Class of
Cer tificates in full no later than the applicable Final Distribution Date, w hether or not sufficient funds are available in the
Cer tificate Accoun t.  See  "D escription o f the Mo rtgage P ool--Ce rtain  Terms and C onditions of the Mortgage Loans--Deferred
Principal Payment Option",  "—Distr ibutions of Pr incipal—Principal Distribution Amount ."   If Fannie Mae were una ble to
perform these guar anty obligations,  distributions to C ertificateh olders w ould consist solely of pa yments  and other recoveries
on the Mor tgage Loans a nd,  accord ingly,  delinquencie s and defaults on  the Mor tgage Lo ans would a ffect distribu tions to
Cer tificateholders to a much greater degree.   The guaranty of Fannie M ae is not backed by the full faith and credit of the
United States.

Characteristics of Certificates. T he Cer tificates,  other than  the  R Certificate,  will be represented by one or more
certificates to be registered at all times in  the name of the nominee of The Depository Trust Company, a N ew York-chartered
limited purpose trust company,  or any successor depository selected or approved by Fannie Ma e (the "Depository" ).  The
Depository will maintain each Class of Certificates (other than the R Certificate) in minimum denominations of $1,000 and
integral multiples of $1 in excess thereof through its book-entry facilities.  One Certificate of Class A may be issued in a
different principal balance to accommodate the remainde r of the aggre gate initial principal balance of the class.   In accordance
with its normal procedures,  the Depository will record the positions held by each Depository participating firm (each, a
"Depository Participant") in the Certificates (other than the R Certificate), whether  held for its own account or as nominee for
another person.  State Street Bank and Trust Com pany in Boston, Massachusetts ("State Street") will act as paying agent for,
and perfor m certain adm inistrative functions with respect to,  the Certificates.

No person acquiring a beneficial ownership interest in the Certificates (other than the R Certificate) (a "beneficia l
owner" or an "investor" ) will be entitled to receive a physical certificate representing such ownership interest.   An investor 's
interest in a Certificate (other than the R Certificate) will be recorded in minimum denominations of $1,000 and integral
multiples of $1 in excess thereof, on the recor ds of the brokerage firm, bank, thrift  institution or other financial intermediary
(a "financial intermediary") that maintains such investor 's account for such purpose.  In turn the financial intermediary's record
owner ship of such C ertificate w ill be recor ded,  in minimum  denominations of $1, 000 and integral m ultiples of $1 in excess
thereof,  on the recor ds of the Depository (o r Depositor y Participant that acts as a gent for the financial intermediary if such
intermediary is not a Depository Participant).  Ther efore, the investor m ust rely on the foreg oing arr angem ents to evidence
its interest in the Certificates (other than the R Certificate).  Beneficial ownership of the Certificates (other than the R
Cer tificate) may be transferre d only by compliance with the procedures of an investor' s financial intermediary and of the
Depository Participants.  In general, beneficial ownership of the Certificates (other than the Class R Certificate) will be subject
to the rules, regulations and procedures governing the Depository and Depository Participants as in effect from time to time.

The R C ertificate w ill not be issued in  book-entry form, but will be issued in fully registered, certificated form. As
to the R Certificate, " Holder"  or "C ertificateholder" refers to the registered owner  thereof. T he R Certificate will be
transfer able at the corporate tr ust office of the Transfer Agent, or at the agency of the Transfer Agent in New York, New
York.  The T ransfer  Agent initially w ill be State Street.  The delivery of certain certifications is required and a service charge
may be imposed for registration of transfer of the R Cer tificate,  and Fa nnie M ae may  requir e payme nt of a sum su fficient to
cover any tax or other governm ental charge. See also "—Char acteristics of the R Class" herein. 

The distribution to the Holder of  the R Certificate of the proceeds of any remaining assets of the Trust will be made
only upon presentation and surrender of such Certificates at the office of the paying agent.  The paying agent on such
Cer tificates initially will be S tate Street.

Authorized Denominations. The C ertificates, other than the R Ce rtificate,  will be issued in minimum denominations
of $1,000 and integral multiples of $1 in excess thereof. The R Class will be issued as a single Certificate and will not have
a principal balance.

Distribution Dates.  Distributions on the Certificates will be made on the 27th day of each month (or, if such 27th day
is not a business day,  on the first business day next succeeding suc h 27th day,  unless such next succeeding business day occurs
in the following month, in which event such distribution will be made on the first business day immediately preceding such
27th day) (each, a "D istribution Date"), com mencing in the month following the Settlement Date.
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Record D ate.  Each monthly distribution on the Certificates will be made to Holders of record on the last day of the
immediately preceding month.

REMIC  Trust Factors.  As soon as pr acticable follow ing the twenty -third cale ndar da y of each m onth,  Fannie  Mae w ill
publish or otherwise make available for each Class of Certificates the factor (carried to eight decimal places) which, when
multiplied by the original principal balance of a Cer tificate of such Class, will equal the remaining principal balance of such
Certificate after giving effect to the distribution of principal to be made on the following Distribution Date.

Optional Termination. F annie Mae or  the Master Servicer, the Special Servicer or the Subordinate Directing Holder
may effect an early termination of the Trust as described herein under (i) "The  Trust Agreem ent—Termination" or  (ii) "The
Sale and Servicing Agreement—Term ination," respectively.  

Distributions of Inter est

Categories of Classes

For the pu rpose of paym ents of interest,  the Classes will be categor ized as follows:

Interest Type*          Classes
Weighted Average C oupon    A
No Payment Residual    R
__________________
* See "Descr iption of the Certificates—Class Definitions and Abbreviations" in the Multifamily REM IC Prospectus.  

 
General.  The in terest-bearing Certificates will bear interest at the respective per annum interest rates (each, a

"C ertificate  Rate") described on the cover.  Interest on the Certificates will be calculated on the basis of a 360-day year
consisting of twelve 30-day months and is distributable monthly on each Distribution Date, com mencing in the month after the
Settlement Date. Interest to be distributed on each interest-bearing Certificate on a Distribution Date will consist of one month' s
interest on the outstanding principal balance of such Certificate immediately prior to such Distribution Date.

Interest Accrual Period. Interest to be distributed on a Distribution Date will accrue on the interest-bearing
Certificates during the one-month period set forth below (an "Interest Accr ual Period").

Classes Interest Accrual Period

A Class Calendar month pr eceding the month in 
which the Distribution Date occurs

See "—Yield Considerations" herein.

Distributions of Principal

Categories of Classes

For the pu rpose of paym ents of principal,  the Classes will be categor ized as follows:

Principal Type*     Classes

Pass-Through            A
No P aymen t Residual     R
__________________
* See "Descr iption of the Certificates—Class Definitions and Abbreviations" in the Multifamily REM IC Prospectus.

Principal Distribution Amount

On each Distribution Date,  the Requir ed Senior  Princ ipal Distr ibution Am ount will be distr ibuted to the A  Class until
the respectiv e principa l balance thereof is reduced to zero. T he "Required Senior P rincipal Distribution Amount,"  for any
Distribution Date with respect to the A Class, shall generally equal the sum of (i) the product of (1) the Senior Percentage and
(2) the Aggr egate Pr incipal Distr ibution Am ount and (ii) on a nd after the  Subordin ate Class Termination Date, an amount equal
to any Realized Losses (as determined after giving effect to the allocation of Realized Losses to the Subordinate Classes, and
the distributions of the portion of the Required Senior Pr incipal Distribution Am ount described in clause (i) to the A C lass,
on such Distribution Date).

With respect to any Distribution Date, the "Aggregate Principal Distribution Amount" will generally constitute (i) the
principal compon ent of all Schedu led Paym ents (other  than Balloon Payments) which become due,  the principal component



12133464.7  52202 1515E 95233599

S-11

of all Balloon Payments which become due and are timely paid, and  the principal component of all Assumed Payments deemed
to be due on the related Mortgage Loans  or REO Loans, in each case, during the Due Period ending in the month in which
such Distribution Date occurs; (ii) each payment of principal made by a Mortgagor since the Delinquency Advance
Determination Date in  the month in which such Distribution Date occurs (or, in the case of the initial Distribution Date, since
the Issue Date),  but on or be fore the D elinquency A dvance D eterm ination Da te in the same month as such Distribution Date,
which paymen t would,  except for  a prior  partial pr incipal pre payme nt and application of the Deferred Pr incipal Payment
Option,  constitute the principal component of a Scheduled Payment; and (iii) the aggregate of all payments, revenue s and
proceeds received on or in respect of the M ortgage  Loans or  REO  Loans du ring the ca lendar m onth prec eding the m onth in
which such Distribution Date occurs, w hich payments,  revenues and proceeds were applied by the Master Servicer as
recoveries of principal of such Mortgage Loans or RE O Loans in accordance with the Sale and Servicing Agreeme nt (including,
without limitation, vo luntary prepa yments,  mandato ry pr epaym ents and involun tary pr epaym ents and Balloon P aymen ts not
timely  paid), in each case net of any portion of such amounts that represent recovery of the principal portion of any Scheduled
Payment  (other than a Balloon Payment not timely paid) due or of the principal portion of any Assumed Payment deemed due
on or befor e the first day of the month on  which such Distr ibution Date occur s.

The "Senior Per centage" will equal 100% until the Subordination Fraction is equal to at least 16% (the "Trigger
Percentage") and, thereafter,  for so long as the Subordinate Balance is at least equal to $6,500,00 0 and the Subordination
Fraction is at least equal to the T rigger  Perc entage,  genera lly will equal 84% . N otwithstanding  the foreg oing,  in the event that
imme diately prior  to the distribution s payable  and the allocation of R ealized L osses on a D istribution D ate,  the Subor dinate
Balance is at least equal to $6,500, 000, and the Subordination Fraction is less than the Trigger Percentage,  but after giving
effect to the distributions payable and the allocation of Realized Losses on such Distribution Date, the Subordination Fr action
would  exceed the Trigger Percentage, the Senior Percentage for such Distribution Date shall be equal to that percentage
(between 100% and 84% ) which will result in the Subordination Fraction being equal to the Trigger Per centage imme diately
after giving effect to the distributions payable and the allocation of Realized Losses on such date. The " Subordination Fraction"
is equal to the ratio, expressed as a percentage, of the aggre gate of the Class Balances of the Subordinate Classes to the
aggregate of the C lass Balances of the Senior C ertificates and the Subor dinate Classes.

On each Distribution Date on which the Subordination Fraction is at least equal to the Trigger Per centage, and the
Subordin ate Balance is at least equal to $6,500, 000, the excess (if any) of the Aggregate  Pr incipal Distribution Amount for
such Distr ibution Date  (to the extent received or advanced) over the Required Senior Principal Distribution Amount will be
distributed to the Subordinate Classes.  However,  in the event the Subordinate Balance should ever become less than
$6,500, 000,  then all Aggregate Principal Distribution Amounts will be distributed to the A Class until the Class Balance of
the A Clas s is reduce d to zero.  In addition, in the event the Sub ordination Fr action should ever becom e less than the Trigger
Percentage,  then all Aggregate Principal Distribution Amounts will be distributed to the A Class until the conditions of the
immediately preceding paragra ph shall again have the effect of causing the Senior Percentage to be less than 100%.

Notwithstanding the foregoing provisions o f the two im mediately  preced ing parag raphs,  if on any D istribution D ate
the Subordin ation Fr action is at least equ al to the Tr igger P ercenta ge and the Sub ordinate Ba lance is at least equal to
$6,500, 000 before any distribution of principal or allocation of Realized Losses, but any distributions of principal or allocations
of Realized L osses to the Subo rdinate C ertificates w ould resu lt in the Subordinate Balance being less than Trigger Amou nt,
then the Senior Per centage for such Distribution Date shall be the percentage (greater than 84%) w hich would cause the
Subordin ate Balance to be equal to $6,500,000 after giving  effect to such distributions and such allocations of Realized Losses
on such date; provided,  that if the allocation of Realized Losses alone would reduce the Subordinate Balance to less than
$6,500, 000, then the Senior Per centage shall be 100%.

In addition to the other distributions of principal on the A Class Certificates, if, for any Distribution Date, the Master
Servicer makes Delinquency Advances, the A  Class Certificates will receive all or a portion of Excess Delinquency Advances
as a prepayment of principal on the next succeeding Distribution Date (irrespective of other amounts payable on the A Class
Certificates on such succ eeding D istribution D ate).   The paym ent of Exc ess Delinq uency A dvances to  the A Class may affect
the yield to maturity on the Certificates and low er the Senior P ercentage.   See "—Yield Con siderations—Delinquency
Advances" ,  —Weighted Average Lives of the Certificates" and "The Sale and Servicing Agr eemen t—General—The Master
Servicer" herein.

In addition to other distributions of principal on the A Class Cer tificates, if,  for any D istribution Date,  there are E xcess
Collections,  the A Class  Certificates will receive all or a portion of such Excess Collections as a prepayment of principal on
the next succeeding  Distribu tion Date (ir respec tive of other  amounts p ayable  on the A Class Certificates on such succeeding
Distribution Date).  T he payment of Excess Collections to the A Class Certificates may affect the yield to maturity on the
Certificates and low er the Senior P ercentage.   See "—Yield Con siderations—General" herein.

Subordination

The rights  of the holder s of the Subor dinate Cla sses to rece ive distribution s with respect to the Mortgage Loans and
REO Loans will be subordinate to the rig hts of the Ce rtificatehold ers,  to the extent desc ribed her ein.  This subor dination is
effected by the allocation on each Distribution Date of disproportionate amounts of principal payments on the Mortgage Loans
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to the A Class vis-a-vis  the holders of the Subordinate Classes. This subordination is also effected through the allocation of
Realized Losses as described below.

Realized Losses

If,  following the distributions on the Certificates and the Subordinate Classes on any Distr ibution Date , the re exists
Realized Losses (see the "Glossary" for  a definition of Realized Losses), all such Realized Losses will be allo cated to, and
therefore reduce,  the Class Balance of the Subordinate Classes having the lowest priority until the Class Balance of each
Subordin ate Class is reduced to zero. Ther eafter, whenever a Realized Loss occurs, F annie Mae will be required,  pursuant
to its guaranty, to make distributions on the A Class to the extent described under "D escription of the
Cer tificates—Genera l—Fannie Mae G uaranty".  In the event any Realized Losses are incurred,  the allocation thereof to the
Subordinate Classes delays the point in time, if any, at which the Subordination Fraction would otherwise equal the Trigger
Percentage  and, thereby, extends the period during which the Senior Percentage will be 100% and maintains the principal
distributions on  the A C lass Cer tificates at a higher  level.

Allocation of Prepayment Premiums

In the event a M ortgago r is req uired to pa y any Pr epaym ent Pr emium , to the  extent such pa yments ar e actually
collected and  receive d by Fa nnie Mae,  Fannie Mae w ill distribute such payments on the Distribution Date in the month next
succeeding the month o f such collection  to each of the D , C , B,  and A C lass, in  that order , for  so long as each  such Cla ss is
outstanding.  For a description of  Prepayment Prem iums, if any,  payable on the Mortgage Loans,  see “D escription of the
Mor tgage Pool—Cer tain Term s and Conditions of the M ortgage Lo ans—Prepayment Provisions” .

On each Distribution Date, F annie Mae will withdraw any am ounts on deposit in the Trust Account that represent
Prepaym ent Prem iums actually collected on the Mortgage Loans and any RE O Loans during  the preceding calendar month and
shall distribute each payment made in respect of a Prepaym ent Premium  to the Holders of the Subordinate Classes, until the
Class Balance of each such Class is reduced to zero. T hereafter,  Prepaym ent Prem iums shall be paid to the Holder s of the Class
A Certificates until the balance thereof is equal to zero.

There can be no assurance that any Prepayment P remiums due under  any Mortgage L oan will in fact be collected.
In certain circumstances, the Special Servicer m ay have the right to waive collection of any Prepaym ent Premium s. In  addition,
certain  state laws limit the amounts that a lender may collect from a borr ower as an additional charge in connection with the
prepayment  of a mortgage loan. F urthermor e, the enforceability, under  the laws of a number of states, of provisions providing
for Prepayment Prem iums upon an involuntary prepayment is unclear.  N o assurance can be given that, at the time a
Prepaym ent Premium is required to be made on a Mor tgage Loan in connection with an involuntary prepayment, the obligation
to pay such P repaym ent Prem ium will b e enforceable under applicable state law.  See  “ Description of the Mortgage
Pool—Cer tain Terms and C onditions of the Mor tgage Loans—Prepayment Provisions”.  It should be noted  that the M ortgage
Loan Seller' s repurchase of a Mor tgage Lo an pursu ant to the Sale  and Servicing Agreement or  any purchase of a Mor tgage
Loan by Fannie Mae, the Master Servicer,  the Special Servicer or the Subordinate Directing Holder will not be accompanied
by payment of any Prepaym ent Premium .  See “ The Sale and Servicing Agreem ent — Termination”.

Structuring Assumptions

Pricing Assumptions. The  information in the tables under  "—Yield  Considerations" and "—Decrement Table" has been
prepared on the basis of the actual characteristics of the Mortgage Loans (as described in " Description of the Mortgage" P ool
and Exhibit A hereto ) and the following assumptions (such characteristics and assumptions, collectively, the "P ricing
Assumptions"):

(i) scheduled interest and  principal p aymen ts on the Mortgage Loans are received in a timely manner and
no Deferred P rincipal Payment Option is exercised;

(ii) prepayments will be made on each Mortgage Loan at the indicated percentages of CPR;

(iii) there are no repurchases of M ortgage Loans and none of Fannie M ae, the M aster Servicer,  the Special
Servicer or the Sub ordinate D irecting H older exe rcises its  right of optional termination of the Trust described herein;

(iv) no modifications, extensions, waivers or  amendments regar ding the payment by the Mortgagors of
principal and interest on the Mortgage Loans occur;

(v) each Distribution Date occurs on the 27th day of each month,  and the first D istribution D ate occur s in
April, 1996;

(vi) there are n o defaults, losses,  delinquencies or D elinquency Advanc es on the Mor tgage Loans;

(vii) the closing date for the sale of the Certificates is the Settlement Date;
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(viii) the Due Date for each M ortgage Loan is the first day of each month;

(ix) all Mortgage L oans bear interest on the basis of a 360-day year consisting of twelve 30-day months; and

(x) no Prepaym ent Premium s are received.

CPR Assumptions. P repaym ents of mo rtgage loa ns comm only are m easure d relative to a  prepay ment standard or
model.  The model used her ein is the "C onstant Pr epaym ent Rate"  or " CPR " m odel.  The CPR m odel represents an assumed
constant rate of prepayment each m onth, expressed as an annual rate relative to the then outstanding principal balance of the
pool of mortgag e loans. CPR d oes not purport to  be either a historical description of the prepayment experience of any pool
of mortgage loans or a prediction of the anticipated rate of prepayment of any pool of mortgage loans,  including the Mortgage
Loans relating to the Trus t.  See "—Yield Considerations" and "—Decr ement Tables" h erein and " Yield Consider ations" and
"M aturity and Pr epayment C onsiderations and Risks"  in the Multifamily RE MIC  Prospectus.

Yield Considerations

General.  The yield to  maturity for each Certificate will depend upon the purchase price thereof, the rate of principal
payme nts thereon (including prepayments resulting from liquidations of Mortgage Loans due to defaults, casualties or
condemnations affecting the Mortgaged Proper ties, purchases out of the Trust (including the purchase of the Delano Village
Loan and the Sundowner Loan), the payment of Excess Delinquency Advances or Excess Collections or the incentive to make
principal payments due to or the exercise of the Deferred P rincipal P ayment Option), and the actual characteristics of the
Mortgage  Loans. T here can be no assurance that the pre-tax yields shown herein will be realized or that the aggregate pur chase
prices of the Certificates will be as assum ed.  An investor  should pur chase C ertificates o nly after performing an analysis of such
Cer tificates based up on the investor ' s own assum ptions as to futur e rates of p repaym ent.

The timing of changes in the rate of prepayments (including prepayments resulting from  liquidations of Mortgage L oans
due to defaults, casualties or condemnations affecting the Mortgaged Properties,  purchases of Mortgage L oans out of the Trust
(including the purchase of the Delano Village Loan and the Sundow ner Loa n) or the paym ent of Excess  Delinquency Advances
or Excess C ollections or  the incentive to m ake princ ipal paym ents due to  the exercise of the Deferred P rincipal Payment
Option),  may significantly affect the yield to an investor, even if the average rate of prepayments is consistent with such
investor 's  expectations. In general, the ear lier the payment of principal, the greater the  effect on an investor's yield to maturity.
As a result, the effect on an investor' s yield due to prepayments occurring at a rate higher (or lower) than the rate anticipated
by the investor during the period immediately following the Settlement Date may not be offset by any subsequent equivalent
reduction (or incr ease) in the rate of pre payments.

The effective yield on the A Class will be reduced below the yield otherwise produced because principal and interest
payable  on a Distribution Date will not be distributed until the 27th day following the end of the related Interest Accrual Period
and will not bear interest during such delay. As a result of the foregoing, the market value of the A Class will be lower than
would  have been the case if there  were no suc h delay. Inv estors must m ake their own de cisions as to the appr opriate
assumptions,  including prepaym ent assumptions,  to be used in deciding whether  to purchase the C ertificates.  

When the Subordination Fraction is less than the Trigger Percentage, or the Subordination Fraction is equal to or
greater than the Trigger Percentage (but the Subordinate Balance is less than $6,500,000),  100% of the distributions of principal
in an amount at least equal to 100%  of the Aggrega te Principal D istribution Amoun t will be made on the A  Class.  When the
Subordination Fraction is at least equal to the Trigger Percentage and the Subordinate Balance is at least equal to $6,500,000,
genera lly distributions of principal in an amount at least equal to 84% of the Aggregate Principal Distribution Amount  will be
made on the A Class  and the balan ce on the Subo rdinate C lasses.  See "—D istributions of P rincipal—Principal Distribution
Amount . "  To the extent that no principal or a dispropo rtionately sm all perce ntage of pr incipal is distribu ted on the Subo rdinate
Classes,  the subordination afforded to the Senior Certificates by the Subordinate Classes is preserved, in the absence of
offsetting Rea lized Losse s allocated to the S ubordina te Classes. As a result, the average lives of the Senior  Cer tificates will
be shorter than otherwise would be the case, and the per formance char acteristics of the Senior Certificates will be different
from other m ortgage  pass throu gh certific ates that do not disp ropor tionately allocate principal payments (including pr epayments)
on Mor tgage Loans acco rding to certificate class.

The rate of prepayment on the Mor tgage Loans will depend on a variety of factors, including the characteristics of such
Mortgage  Loans,  the level of prevailing interest  rates,  the assessm ent of Pr epaym ent Pr emium s and other  econom ic, g eograp hic
and social facto rs .  The payme nt of Pr epaym ent Pr emium s, if no t waived,  may not be  a sufficient eco nomic disin centive to
prevent the voluntary prepayment  of the Mortgage Loans. See " Description of the Mortgage Pool—Cer tain Terms and
Conditions of the M ortgage Lo ans—Prepayment Provisions" herein.

After the payment of interest payable in respect of the Certificates and the Subordinate Classes, payment of the
Required Senior Principal Distribution Amoun t and the Subordinated Principal Distribution Amount and payment of any
Prepaym ent Premiums,  unreimbursed Realized Losses and unreimbursed interest payable in respect of the Subordinate C lasses,
as well as any amounts owing to Fannie Mae, the Master Servicer , the Special Servicer and the Tr ustee, any rem aining
undistributed collections in respect of the Mortgage Loans (such undistributed collections, "E xcess Collections") shall be
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distributed to the A C lass as a pre payme nt of princip al on the next suc ceeding D istribution D ate in an amount calculated based
upon the allocation of the  principal p aymen ts to be mad e to such Class on the current Distribution Date.  T his may reduce the
weighted average life of the A Class and there by affect the y ield to matur ity on such C lass of Cer tificates.   If the Subor dinate
Classes are not entitled to receive any principal distributions, the payment  of all such Excess Collections to the A Class and
not the Subor dinate Cla sses will  also (i) mainta in the Subor dinate Balance  at a higher level than it otherwise would be had such
Excess  Collections been distributed to the Subordinate Classes and (ii) raise the Subordinate Fraction percentage by decreasing
the Class Balance of the A Clas s while  not reducing the Class Balances of the Subordinate Classes.  The effect of the foregoing
clauses (i) and (ii) ma y be to cause th e Senior P ercenta ge to be lowe r than it  otherw ise would  be.  See " —Distributions of
Princ ipal—Principal Distribution Amount" herein.

See "The Tr ust Agreement—Termination" for the rights of Fannie Mae a nd the Subordinate Directing Holder,  and
"The  Sale and Servicing Agreement—Termination" for the rights of Fannie Mae, the M aster Servicer, the Special Servicer
and the Subor dinate Directing Holder to purchase the Mortgage Loans and any REO Properties and,  thereby,  effect an ear ly
term ination of the T rust.

Delinquency Advances.  On each Delinquency Advance Date, the Master Servicer will be obligated to make mandatory
advances (each, a "Delinquency Advance") to the A Class and Me zzanine Subordinate Classes, subject to its determination
that such amounts shall be recoverable (with interest thereon, as provided in the Sale and Servicing Agreeme nt).   The aggr egate
amount of Delinquency Advances to be made by the Master Servicer  in respect of any Distribution Date will equal the
aggreg ate of all Scheduled Payments (other than Balloon Payments) and any Assumed Payments, net of related Servicing Fees
and the Fannie Mae F ee, in respect of the Mor tgage Loans (including, without limitation, Mortgage L oans delinquent as to
their  respective Balloon Payments) and any REO Loans on the immediately preceding Due Date, in each case to the extent such
amount was not paid by or on behalf of the related Mortgagor as of the close of business on the related Delinquency Advance
Determination Date.

The Master Servicer will be entitled to recover any Delinquency Advance made out of its own funds (i) from any
amoun ts collected or received in respect of the Mortgage Loan or REO L oan as to which such Delinquency Advance was made,
whether in the form of late payme nts, ins urance  procee ds, liqu idation pro ceeds,  condem nation pro ceeds,  amounts p aid in
connection with the purchase  of such Mortgage Loan out of  the Trust or otherwise, (ii)  if  such Mortgage Loan (or any REO
Prop erty  acquired in respect thereof) has been liquidated, out of amounts otherwise distributable on the Subordinate Certificates
on any Distribution Date subsequent to the date of such liquidation, and (iii) finally, out of any other amounts in accounts
established by the Master Servicer for the retention of payments or other collections of principal and interest on or in respect
of the M ortgage  Loans,  pursuan t to the Sale and Se rvicing A greem ent.

Because Delinquency Advances are generally payable to the A Class and the Mezzanine Subordinate Classes,  there
will be an exces s of Delin quency Advances representing amounts otherwise payable to the Subordinate Classes that are not
Mezzanine Subordinate Classes (each such portion of a Delinquency A dvance,  an "Ex cess Delinquency A dvance").   Excess
Delinquency Advances shall be paid to the A Class Certificates (and, genera lly, the Mezzanine Subordinate C lasses, if the
Subordin ate Principal Distribution Amount  is greater than $0) as prepayments of principal on the next succeeding Distribution
Date.   This may have  an effect on the yield to matur ity for the Cer tificates. See " —Yield Considerations—General" herein.

Another effect of the Excess  Delinquency Advances being used to pay down the Class Balance of the A Class in lieu
of the Class Balances of the Subordinate Classes that are not generally Mezzanine Subordinate Classes, is that the Subordin ate
Balance will be at higher  levels than it otherwise would be. The effect of this may be to cause an earlier return on the  A Class.
See "—D istributions of P rincipal—Principal Distribution Amount" herein.

In addition, the Excess Delinquency Advances repr esent amounts that would otherwise be, in most case s, pa yable to
the Subordinate Directing Holder.   This may have the effect of preserving the holder of a particular Subordinate Class as the
Subordinate Directing Holder.   See Glossary for the Definition of "Subordinate Directing Holder."

Weighted Average Lives of the Certificates

The weighted average life of a Cer tificate is deter mined by  (a) multiplying  the amou nt of the red uction,  if any, of the
principal balance of such Certificate from one Distribution Date to the next Distribution Date by the number of years from  the
Settlement Date to the second such Distribution Date, (b) summ ing the results and (c) dividing the sum by the aggregate amount
of the reduc tions in principal balance of such Certificate referred to in clause (a).  For a description of the factors which may
influence the weighted average life of a Certificate, see "M aturity and Prepayment Considerations and Risks—Weighted
Average  Life and Fina l Distribution Dates"  in the Multifamily RE MIC  Prospectus.

In general, the weighted aver age lives of the Certificates will be shortened if the level of prepayments of principal of
the Mortgage  Loans increases.  H owever,  the weighted average lives will depend upon a variety of other factors, including
the timing of cha nges in such rate of principal payments and the priority sequence of distributions of principal of the Certificates
and the Subor dinate Cla sses.  See "—D istributions of P rincipal, " " —Subordination, " " —Realized Lo sses" an d "—Yield
Considerations" herein.
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The Trust A greem ent perm its Modifica tions (as her einafter d efined),  including extensions, of the Mortgage L oans
under certain circum stances. A ny extension of a Mo rtgage Loa n is likely to cause an extension of the weighted average life
of a Certificate.  In addition,  failure of a Mortgagor to timely make a Balloon Payment or a payment at maturity of a Bullet
Loan is also likely to cause  an extension of the expected weighted aver age lives of the Cer tificates.  See " The Tr ust
Agreem ent—Servicing of the Mor tgage Loans—Modification s, W aivers and A mendm ents" herein.

The interaction of the foregoing factors may have different effects on the A Class and the effects on the A Class may
vary at different times during the life of the A Class. Accordingly, no assurance can be given as to the weighted average life
of the A Class. Further,  to the extent the price of the A Class r epresents a  discount from or prem ium to its original principal
balance, variability in the weighted average life of such A Class could result in variability in the related yield to maturity. For
an example of how  the weighted aver age life of the A Class m ay be affected at various constant prepayment rates, see  the
Decrement Table below.

Decrem ent Tab le

The following table indicates the percentages of original principal balance of the A Class  that would be outstanding
after each of the dates show n at various constant CPR levels and the corresponding weighted average lives of such Class. It
is unlikely, however, that prepayments of the Mortgage Loans will conform to any level of CPR,  or that the events described
in the Pricing Assumptions will conform to the assumptions with respect thereto and no representation is made that the
Mortgage  Loans will prepay at the CPRs shown or  at any other constant prepay ment r ate or that su ch events  will  so conform.
The table has been pr epared on the basis of the P ricing Assum ptions.

Percent of Original Principal Balances Outstanding

                     A Class                  
           CPR P repayment Assum ption          

Date 0% 3% 6% 9% 12%

Initial Percentage . . . . . . . . . . . . . . . . . 100  100  100 100 100  

March 1997 . . . . . . . . . . . . . . . . . . . . . 97  94  90 87  84  

March 1998 . . . . . . . . . . . . . . . . . . . . .   93  87  82 76 70  

March 1999 . . . . . . . . . . . . . . . . . . . . . 90  81  73 65 58  

March 2000 . . . . . . . . . . . . . . . . . . . . . 86  75  65 56 48  

March 2001 . . . . . . . . . . . . . . . . . . . . . 82  69  58 48 40  

March 2002 . . . . . . . . . . . . . . . . . . . . . 78  63  51 41 34  

March 2003 . . . . . . . . . . . . . . . . . . . . . 73  57  44 35 28  

March 2004 . . . . . . . . . . . . . . . . . . . . . 68  52  39 30 23  

March 2005 . . . . . . . . . . . . . . . . . . . . . 64  46  35 26 19  

March 2006 . . . . . . . . . . . . . . . . . . . . . 59  42  31 22 16  

March 2007 . . . . . . . . . . . . . . . . . . . . . 54  38  27 19 12  

March 2008 . . . . . . . . . . . . . . . . . . . . . 48  33  23 15 9  

March 2009 . . . . . . . . . . . . . . . . . . . . . 44  29  20 12 7  

March 2010 . . . . . . . . . . . . . . . . . . . . . 39  26  17 9 5  

March 2011 . . . . . . . . . . . . . . . . . . . . . 35  22  13 7 3  

March 2012 . . . . . . . . . . . . . . . . . . . . . 30  18  10 5 1

March 2013 . . . . . . . . . . . . . . . . . . . . . 26  15  8 3 *

March 2014 . . . . . . . . . . . . . . . . . . . . . 22  12  5 2 0  

March 2015 . . . . . . . . . . . . . . . . . . . . . 19  10  4 1 0  



                     A Class                   
           CPR P repayment Assum ption          

Date 0% 3% 6% 9% 12%
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March 2016 . . . . . . . . . . . . . . . . . . . . . 17  8  3 0 0  

March 2017 . . . . . . . . . . . . . . . . . . . . . 14  6  2 0 0  

March 2018 . . . . . . . . . . . . . . . . . . . . . 11  4  1 0 0  

March 2019 . . . . . . . . . . . . . . . . . . . . . 8  2  0 0 0  

March 2020 . . . . . . . . . . . . . . . . . . . . . 5  1  0 0 0  

March 2021 . . . . . . . . . . . . . . . . . . . . . 3  0  0 0 0  

March 2022 . . . . . . . . . . . . . . . . . . . . . 2  0  0 0 0  

March 2023 . . . . . . . . . . . . . . . . . . . . . 1  0  0 0 0  

March 2024 . . . . . . . . . . . . . . . . . . . . . 0  0  0 0 0  

March 2025 . . . . . . . . . . . . . . . . . . . . . 0  0  0 0 0  

March 2026 . . . . . . . . . . . . . . . . . . . . . 0  0  0 0 0  

March 2027 . . . . . . . . . . . . . . . . . . . . . 0  0  0 0 0  

March 2028 . . . . . . . . . . . . . . . . . . . . . 0  0  0 0 0  

  

Weighted Average L ife (years)** 12.2 9.4  7.5 6.1 5.1  

                      
* Indicates an outstanding balance greater than 0% and less than 0.5%  of the original principal balance.
** Determined as descr ibed under "—W eighted Average Lives of the Certificates" above.

Characteristics of th e R Class

The R Class w ill not have a principal balance and will not bear interest. The Holder of the  R Class w ill be entitled to
receive the proceeds of the remaining assets of the Trust, if any, after the principal balances the A  Class and  all Subordin ate
Classes ha ve been r educed to ze ro and a ll amounts  due thereon have been paid in full. It is not anticipated that there will be
any mate rial assets r emaining  in the Tr ust.

The R Class will be subject to certain transfer restrictions.  No transfer of recor d or beneficial ownership of an R
Cer tificate will be allowed to a "disqualified organization." In addition, no transfer of recor d or beneficial ownership of an R
Cer tificate will be allowed to any person that is not a "U. S. Per son" without the written consent of Fannie Mae. U nder
regulations issued by the Treasury Depa rtme nt on Dec ember  23,  1992 (the " Regulations" ), a tr ansfer o f a "non econom ic
residual interest" to a U.S. P erson will be disregarded for all federal tax purposes unless no significant purpose of the transfer
is to impede the assessment or collection of tax. The R Class will constitute noneconomic residual interests under the
Regulations.  Any transferee of an R Certificate must execute and deliver an affidavit  and an Internal Revenue Service Form
W-9 on which the transferee provides its taxpayer identification number.  See "Descrip tion of the Certificates—Additional
Characteristics of Residual C ertificates"  and "C ertain  Federal Income T ax Consequences—Taxation of Beneficial Owners of
Residual Certificates"  in the Mu ltifamily RE MIC  Pros pectus.  A trans feror  of an R C ertificate  should consult with its own tax
advisors for fur ther inform ation regarding  such transfers.

The Holder of the R Class will be considered to be the holder of the "residual interest" in the REM IC constituted by
the Trust.  See "C ertain Fed eral Incom e Tax C onsequences"  in the Multifamily RE MIC  Prospectus.  Pursuant to the Trust
Agre ement,  Fannie Mae will be obligated to provide to such Holder (i) such information as is necessar y to enable it to prepare
its federal income tax returns and (ii) any reports regarding the R Class that may be required under the Code.

THE TRUST AGREEMENT

The following summary descript ions of certain provisions set forth in the Trust Agreement do not purport to be
complete  and are  subject to,  and qualified in th eir entir ety by ref erence  to, the  provisions o f the Tr ust Agr eemen t.
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Servicing of the Mortgage Loans

General.   Fannie  Mae sh all have the full po wer a nd author ity to do or cau se to be done a ny and all things a s Fannie
Mae shall deem necessary or appropriate in its sole discretion in connection with the servicing of the Mortgage Loans subject
to such express limitations on such power , author ity and discretion,  and the other term s and conditions, co ntained in the Trust
Agreement and summarized below.

Due-on- Sale Clauses; Due-on-Encumbrance Clauses; Subordinate Financing.  Except for  the three Bullet Loans, none
of the Mor tgage Loans have " due-on-sale" clause s.  A ll of the "Bullet Loans" have due-on-sale clauses generally providing
that such Bullet Loans will become due and payable, among other reasons, upon transfer of the related Mor tgagor' s interest
in the related Mortgaged Pr operty.  In general, w ith respect to Mortgage Loans,  the Trust Agreem ent permits the waiver of
the enforcement of any such "due-on-sale" clause upon transfer of a M ortgaged Proper ty if certain conditions are satisfied.

All of the Mortgage Loans have " due-on-encumbrance"  clauses generally providing that each such Mortgage Loan may
at the mortgagee' s option become due and payable upon the creation of any additional lien or other encumbr ance on the
Mortgaged Proper ty that is not perm itted by the r elated M ortgage . T he right of th e related  Mor tgagor to g rant subo rdinate
mortgages on the Mortgaged Property is subject to the satisfaction of certain conditions and generally to the consent of the
holder of the M ortgage  Note (w hich consent g enerally  may not be unr easonably w ithheld).  If the Mo rtgage L oan per mits
subordin ate financing but r equires the  consent of the m ortgage e to any such su bordina te financing an d, p ursuant to a pplicable
law or the provisions of the Mortgage Loan, such consen t must be r easonably e xercised , the n the Tr ust Agr eemen t perm its
Fannie  Mae to consider requests by a Mortgagor  to permit subordinate financing subject to the satisfaction of certain conditions.

Modif ications,  Waivers an d Amen dments . The  Trust Agreem ent permits Fannie Ma e to agree to any modification,
waiver or amendm ent (each, a  "Modification") of any term of any Mortgage Loan without the consent of any Certificateholder,
subject to compliance with the REMIC  Provisions and the other limitations set forth in the Trust Agreement, certain of which
are described below.

Subject to certain conditions,  the Trust Ag reeme nt permits F annie Mae to ag ree to the forbe arance and for giveness
of interest, or extension of maturity and acceptance of a discounted pa yoff of a M ortgage  Loan.   The exten sion of the m aturity
of a Mortgage L oan is subject to the following limitations, among others:  (i) any such extension may not result in a final
scheduled payment date that is more than twelve (12) months beyond the date on which it was previously due or for more than
a total of thirty-six (36) months beyond its maturity date or (ii) in the  event that ther e is no agre ement to fo rbear  interest in
connection with an extension, the contract interest rate (coupon rate) and the Monthly Payment for each m onth during the
extension period shall not be less than the contract interest rate (coupon rate) and the Monthly  Payment,  respectively, due on
such Mortgage  Loan in  the month prior to the month in which the final payment was originally scheduled to be due thereon,
not taking into acc ount any pr ior for bearan ce of inter est.

If the Mortgagor r easonably requests a partial release of a Mortgaged Pr operty, the  Trust A greem ent perm its Fannie
Mae to grant such a par tial release provided that, among other  conditions, (i) the Mortgagor pays  cash for application to the
unpaid principal balance of the related Mortgage Loan(s),  an amount equal to the appraised value of the released portion of
the Mortgaged P roperty,  (ii) the lien of the related Mortgage(s) on the remaining property is not adversely affected and the
remaining property can,  practically and economically, continue to be used for its intended purposes, (iii) the income of the
Mortgaged Property is not adversely affected by such release,  (iv) Fann ie Mae  has obtained a n opinion that suc h release  is not
a "significant mod ification" of the Mor tgage Loan for purposes of Section 1001 of the Code, and (v) the resulting
Loan-to-Value Ratio would be no higher than the Loan-to-Value Ratio at the Issue Date.

Realization Upon Defaulted Mortgage Loans. T he Tr ust Agr eemen t perm its Fannie M ae (i) to sell an RE O Pr operty
or (ii) to  sell a Defaulted M ortgage Lo an or to forec lose upon or other wise comparably convert the ownership of the related
Mortgaged Prop erty  or Pr operties,  if no satisfactor y arr angem ents can be made for collection of delinquent payments, subject
to the limitations described below. Fannie Mae  has the right to purchase any Defaulted Mortgage Loan and to bid on any REO
Property at a price not less than the Purchase Price.

Prom ptly after any  Mor tgage Lo an becom es a Specially  Serviced Mortgage Loan, then with respect to any payment
default  or  performance default (other than a payment default) by the M ortgago r ther eunder , the  Trust A greem ent perm its
Fannie  Mae,  subject to the foregoing, to initiate a dialogue with the related Mortgagor,  including with respect to any
Modification requested thereby and to commence the foreclosure process.  Promptly upon commencement of a foreclosure
action,  the Tr ust Agr eemen t perm its the taking of action  to obtain contr ol of the ren ts and other  revenu es of each r elated
Mor tgaged P roper ty for the be nefit of the Tr ust.

The Trust Agreem ent does not permit the initiation of foreclosure proceedings,  or the obtaining of title to a Mortgaged
Prop erty  in lieu of foreclosure or otherwise,  or the taking of any other action with respect to any Mortgaged Proper ty,  if, as
a result of any such action, the T rustee,  on behalf of Cer tificateholders and the holder s of the Subordinate C lasses,  would be
considered to hold title to,  to be a "m ortgage e-in-possession " of,  or to be an  "ow ner"  or " operato r"  of such M ortgage d Pro perty
within the meaning of CERCLA or any comparable law, unless there has been a determ ination,  based on a cu rren t or cur rently
updated environmental assessme nt,  meeting the standards to be prescribed by Fannie Mae,  of such Mortgaged Property, that
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each of the following conditions has been satisfied (or that the taking of action to achieve satisfa ction there of is reason ably
likely to produc e a grea ter re covery  on a pres ent value basis tha n not taking such actions and refraining from initiating
foreclosure procee dings): ( i) the Mo rtgaged  Prop erty is in  compliance w ith applicable environm ental laws,  and (ii)  there are
no circum stances or  conditions pr esent at the Mortgaged Property relating to any hazardous, toxic or dangerous waste,
substance or material which could require investigation, testing, monitoring, containment,  clean-up or remediation under any
applicable environm ental laws and regu lations.

If the environmental assessment described above establishes that either of the foregoing environmental conditions has
not been satisfied (and that the taking of actions to achieve satisfaction thereof is not reasona bly likely to produce a greater
recovery on a present value basis than not taking such actions an d refr aining from  initiating forec losure pr oceedings),  Fannie
Mae may take, or consent to the Special Servicer taking,  such action as it de ems in the b est econom ic interest of th e Tru st,
including selling the related Defaulted Mortgage L oan. T he cost of any remedial, cor rective or other fur ther action  related to
an enviro nmental c ondition will be a n expense o f the Tr ust.

Fannie  Mae is required to sell any such REO Property within two years after the Trust acquires ownership of such REO
Property,  unless Fa nnie Mae either (i) is granted an extension of time (an "REO Extension") by the Internal Revenue Service
to sell such REO Proper ty or (ii) obtains for the benefit of it and the Trust an opinion of counsel to the effect that the holding
of such REO Pr operty subsequent to the second anniversary of such acquisition will not result in the imposition of taxes on
"prohibited transactions" of the T rust as defined in Section 860F  of the Code or  cause the Tru st to fail to qualify as a REM IC
at any time that any Certificates or Subordinate Classes are outstanding.

Treatment of REO Properties. N otwithstanding that a Mortgaged Property securing any M ortgage Loan may be
acquired on behalf of the Trust as REO Property,  such Mortgage Loan (af ter  the date  of such acquisi tion,  an "REO Loan")
will,  for pur poses of deter mining am ounts payable  (including the Senior Principal Distribution Amount) on the Certificates and
the Subordinate Classes and losses allocable to Subordinate Classes, be treated as having remained outstanding until  such REO
Prop erty  is liquidated, and each  such REO  Loan will be deem ed to have the same ter ms and conditions as its predecessor
Mortgage  Loan.  An unpaid  principal balance, as well as Stated Principal Balance, will  continue to be calculated for each REO
Loan.

See "The Sale and  Servicing Agreement—General" for a general description of the Sale and Servicing Agreement and
the allocation by Fannie Mae to the Master Servicer and the Special Servicer,  as independent contractors to Fannie Mae,  of
the foregoin g servicing  responsib ilities with resp ect to the M ortgage  Loans,  subject to cer tain retaine d consent r ights of Fannie
Mae described below.

Certain Rights of the Subordinate Directing Holder

Pursuant to the Trust Agreement and  the Sale and Servicing Agreement,  the Subordinate Directing Holder has the right
to appoint a special servicer  (a "Special Ser vicer" ), to dire ct the course  of action to be fo llowed by the  Special Ser vicer w ith
respect to any Specially  Serviced  Mor tgage Lo ans,  to purchase Defaulted Mor tgage Loans and to bid on REO Pr operties at
a price no less than the Purchase Price and to effect a termination of the Trust  by purchasing the Mortgage Loans and the REO
Properties remaining in the Trust. See "—Servicing of the Mortgage Loans" and " The Sale and Servicing
Agre ement—Gener al—Special Servicer" and "—Termination." Notwithstanding the foregoing, during any Final Control Period
for a Mortgage Loan or REO  Property, F annie Mae will have the right, but not the obligation, (i) in the case of a Defaulted
Mortgage  Loan,  to direct the c ourse of a ction to be follow ed by the Spec ial Service r with r espect to the r elevant defa ult, (ii)
in the case of a M ortgage  Loan w ith a due-on-sale clause, to approve any transfer ee of the r elated M ortgage d Pro perty,  (iii)
in the case of a Mortgage  Loan with a due-on-encumbrance clause,  to consent to allowance of any subordinate financing, (iv)
to consent to any  action to be take n by the Specia l Servicer  with respect to a ny Mo rtgaged  Prop erty in  the event of the existence
of certain en vironm ental conditions w ith respec t to such M ortgage d Pro perty,  (v) to evaluate and determine the advisability
of certain extensions to such Mortgage Loan, (vi) to consent to Modifications of such Mortgage Loan and (vii) to conse nt to
the acquisition or sale of an REO Property or the sale of a Defaulte d Mor tgage Lo an.  Fannie  Mae h as the right to te rmina te
the Special Servicer, w ith or without cause, during the Final Control P eriod and to terminate the Special Servicer at any other
time with cause. See the "G lossary."

In the Trust Agreement, F annie Mae covenants not to enter into an amendment to the Sale and Servicing Agreement
that mater ially and adver sely affects the r ights of the Subor dinate Dir ecting Ho lder,  without the co nsent of the Subordinate
Directing Holder.

The Trust A greem ent provid es that Fannie Mae will not be liable for any act or omission of any Special Servicer
appointed by the Subordinate Directing Holder.

Termination

Pursuant to the Tr ust Agr eemen t,  each of Fannie Mae, in its corporate capacity, and the Subordinate Directing Holder,
is entitled to purchase all of the Mortgage Loans and any RE O Proper ties remaining in the Trust  and effect an early termination
of the Trust at any time that the aggregate Stated Principal Balance of all of the Mortgage Loans and REO Loans remaining
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in the Trust is one percent (1%) or less of the Issue Date Pool Balance, for a purchase price equal to the aggregate P urchase
Price  for all of the M ortgage  Loans (inc luding the RE O Loa ns) rem aining in the T rust.

There also may be an early termination of the Trust in the event the Master Servicer,  the Special S ervicer or the
Subordin ate Directing Holder purchases the Mortgage L oans and any REO Pr operties in the Trust. See " The Sale and Servicing
Agreem ent—Termination" herein.

THE SALE AND SERVICING AGREEMENT

Fannie  Mae,  as purchaser,  Bankers Trust Com pany, as M ortgage Loan Seller and fiscal agent (the "Fiscal Agent"),
Berkshire Mortgage Finance Limited Partnership ("Berkshire"), as master servicer (the "Master  Servicer") and  initial Special
Servicer,  are parties to a Sale and Servicing Agreement,  dated as of March 1,  1996,  pursuant to which Fannie Mae acquired
the Mortgage L oans from the Mor tgage Loan Seller and, pur suant to its powers under the Trust Agreem ent, Fan nie Mae
engaged the Master Servicer and the  Special Servicer, as an independent contractor to F annie Mae,  to service the Mortgage
Loans,  subject to the right of the Subordinate Directing Holder to appoint the Special Servicer and direct the course of action
thereof with respect to Specially Serviced Mortgage Loans. See "The Trust Agre ement—Ce rtain Righ ts of the Subor dinate
Directing Holder."

The Sale and Servicing Agreement is a contract solely between Fannie Mae and the other parties thereto and neither
the Certificateholders nor the holders of the Subordinate Classes are deemed to be parties thereto or,  except as provided under
"The  Trust  Agreeme nt—Certain Rights of the Subordinate Directing Holder" above, have any claims, rights, obligations, duties
or liabilities with respect to the Sale and Servicing Agreement or the parties thereto.

General

The Sale and Servicing Agreeme nt sets forth the standards and the detailed procedures to be followed by, and the  rights
and obligations of, the M aster Servicer  and the Special Servicer  with respect to ser vicing the Mor tgage Loans.

Master Servicer.  In g eneral,  the Ma ster Ser vicer is r esponsib le for (i) making determinations with respect to the
enforcement  of due-on-sale and due-on-encumbrance clauses, as well as approving subordinate financings, as described under
"The  Trust Agreem ent—Servicing of the Mor tgage Loans—Due-on-Sale Clauses;  Due-on-Encumbrance Clauses;  Subordinate
Financing, "  (ii) making determinations with respect to a partial release of a Mortgaged Prop erty as describe d under " Trust
Agreem ent—Servicing of the Mor tgage Loans—Modification s, W aivers and A mendm ents,"  (iii) makin g Advances, (iv) the
collection of pa yments on  the Mor tgage Lo ans (other  than Specially  Serviced Mor tgage Loans and the REO P roperties) and
the maintena nce of var ious accounts w ith respect thereto, (v) monitoring Mortgagor compliance with environmental laws and
regulations,  and (vi) identifying Watchlist P roper ties. N otwithstanding  the foreg oing,  during an y Final C ontrol P eriod,  Fannie
Mae shall have the right, but not the obligation, to approve the course of action to be taken by the Master Servicer under
clauses (i) (with re spect to the due-on-sa le and due-on -encum brance  clauses) and ( ii) of the preceding sentence. Subject to the
consent right of Fannie  Mae d uring the F inal Contr ol Per iod,  the Ma ster Ser vicer ha s the right to pu rchase  any Def aulted
Mortgage Loan and to bid on any REO Property at a price no less than the Purchase Price.

Special Servicer.   In general, the Special Servicer is responsible for  (i) the servic ing and adm inistering the S pecially
Serviced Mortgage Loans and any REO Properties,  and including the evaluation, management and operation of any REO
Proper ties,  including taking the actions with respect to defaulted Mortgage Loans described under  "The  Trust
Agreem ent—Servicing of the Mor tgage Loans—Realization Upon Defaulted Mortgage Loans,"  and (ii) negotiating and
determining whether to approve of a M odification described under "The Tr ust Agreement—Servicing of the Mortgage
Loans—Modifications, Waivers and Amend ments ."  See "The T rust Agreem ent—Certain Rights of the Subordinate Directing
Holder" for a description of the right, but not the obligation, of F annie Mae to direct, appr ove of,  or consent to, the actions
of the Special Servicer described in the preceding sentence during the Final Control Per iod. Subject to the consent right of
Fannie  Mae d uring the F inal Contr ol Per iod,  the Special Ser vicer ha s the right to  purchase any Defaulted Mor tgage Loan and
to bid on any REO Pr operty at a price no less than the Purchase Price.

The Special Servicer may not waive or  modify payment of any applicable Prepayment P remium due  to be paid under
the terms of any Mortgage Loan, unless (A) there is a determination that the Mortgage Loan is in default  due to a bona fide
cash flow deficiency and not an effort to avoid payment of a Prepaym ent Premium , or (B) there is a substantial risk that the
Prepaym ent Prem ium provision would be found unenforceable by a court with jurisdiction over the action, or (C) the
prepayment of the Mor tgage Loan is made due to a casualty loss or a condemnation.

Fiscal Agent.  U nder the Sale and Servicing Agreement,  Fannie Mae m ay enforce all of the duties and obligations of
Berkshire as Master Servicer  relating to Advances against the Fiscal Agent to the extent Berkshire does not perform such duties
and obligations.  The Fiscal Agent will be subrogated to the rights of the Master  Servicer under the Sale and Servicing
Agreem ent that arise from the Fiscal Agent' s performance of the M aster Servicer' s duties and obligations relating to Advances
thereunder; provided,  however,  t hat the requ irem ent that the F iscal Agent p erfor m such du ties and obligations  shall be in
accord ance with,  and subject to,  the requir ements a nd limitations se t forth in the Sa le and Ser vicing Agr eemen t.
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Representations and Warranties; Repurchases

In the Sale and Servicing Agreement,  the Mortgage Loan Seller w ill make certain customary repre sentations and
warranties for the benefit of Fannie Mae with respect to the Mor tgage Loans being sold by the Mortgage Loan Seller. In the
Trust  Agre ement,  Fannie Mae w ill assign or cause to be assigned to the Trustee all such representations and warranties given
to Fannie  Mae w ith respec t to the Mor tgage Loans and shall also  give the Trustee the right to directly enforce the remedies
set forth in the Sale and Servicing Agreement with respect to a breach of any such representations and warranties.  The
representations and war ranties in  the Sale and Servicing Agreement will continue in effect throughout the term of the Sale and
Servicing  Agre ement.

Following the discovery of a breach of any of such representations and warranties by the Master Servicer, the Master
Servicer will inform the Mortgage L oan Seller and Fannie Mae w ithin seven days of such breach of a representation and
warranty.   Within 14 da ys therea fter,  the Mor tgage Lo an Seller sh all inform  Fannie  Mae a nd the M aster Ser vicer in  writing
whether  it (i) will repurchase the related Mor tgage Loan, (ii) wishes to attempt to cure such breach,  or (iii) believes in good
faith that no such breach has occurred or that such breach does not mer it a repurchase because it does not materially and
adverse ly affect the value of such Mortgage Loan.   If the Mo rtgage L oan Seller  wishes to  attempt to cure such breach, it may
attempt to do so only if Fannie Mae determines in its sole discretion that the Mortgage Loan Seller is capable of curing such
breach in the manner proposed by it, and it must do so within 30 days after Fannie Mae makes su ch deter mination tha t it will
attempt to do so.  Fannie Mae in its sole discretion may grant the Mortgage Loan Seller additional time to cure such breach
if it is making a good faith effort to cure such breach.   If the Mortgage Loan Seller is unable to cure such breach, Fannie Mae,
in its sole discretion,  may req uire the M ortgage Lo an Seller to purch ase the related  Mor tgage Lo an at the Pu rchase  Price  if
such breach has materially and adversely affected the value of such Mortgage Loan.   During any cure per iod, the Ma ster
Servicer will continue to make any Advances required w ith respect to the affected Mortgage Loan or RE O Proper ty.

Cer tain representations and warranties made  by the M ortgage  Loan Se ller with r espect to  the Delano Village Loan and
the Sundowner Loan r equire the repurchase of either such Mor tgage Loan at the sole discretion of Fannie Mae if the
representation and warranty r elating to such M ortgage  Loan is  breach ed,  regar dless of whe ther or  not such br each m aterially
and adversely affects the value of such Mortgage Loan.   The repr esentation and  warr anty relatin g to the Delano Village Loan
may become br eached within 90 days of the Issue Date if the Mortgagor is unable to obtain a certain commitment rega rding
financing for certain repairs at the related Mor tgaged Property and a tax abatement from  the City of New Yor k.  Ther e is no
assurance that such Mortgagor will be able to obtain such commitment, and such Mor tgage Lo an,  the Issue D ate Balance w ith
respect to which comprises approximately 6%  of the Issue Date Pool Balance, may be purcha sed by the Mortgage Loan Seller
shortly thereafter.  Such a pur chase may significantly affect the Yield on the Certificates.   See the "Glossary"  herein.

Amendment

The Sale and Servicing Agreement may be amended from time to time by the mutual agreement of  Fannie Mae,  and
one or more of the Mortgage Loan Seller, the Master Servicer,  the Special Servicer, and the Fiscal Agent without the consent
of any of the Certificateholders; provided, however, that such parties acknowledge and agree in the Sale and Ser vicing
Agreem ent that certain provisions thereof expressly grant rights or benefits to the Subordinate Directing Holder, and that the
Subordinate D irecting Holder  is a third party beneficiar y of such provisions.

Termination

The obligations and responsibil ities created by the Sale and Servicing Agreement will terminate upon payment (or
provision for paym ent) to the C ertificateh olders an d the holder s of the Subor dinate Cla sses of all amounts h eld by or on b ehalf
of the Trustee and required under the  Trust A greem ent to be so paid  on the Distribution Date following the earlier to occur
of (i) the purchase by Fannie Mae, the M aster Servicer, the Special Servicer or the Subordinate Dir ecting Holder of all of the
Mortgage  Loans and REO P roperties remaining  in the Trust in the event the aggregate Stated Principal Balance of the Mortgage
Loans and any REO Loans remaining in the Trust as of the date of such election is one percen t (1% ) or less of the  Issue Da te
Pool Balance and (ii) the final payment (or any advance with respect thereto) on or other liquidation of the last Mortgage Loan
or REO  Prop erty r emaining  in the Trust. T he purchase price payable by Fannie Mae, the M aster Servicer, the Special Servicer
or the Subordinate Directing Holder pur suant to clause (i) of the preceding sentence will be equal to the aggregate P urchase
Price of all of the Mortgage Loans (including, without limitation, all of the REO Loans) then remaining in the Trust.  See the
"Glossary. "

DESCRIPTION OF THE MORTGAGE POOL

General

The Trust will consist of 120 Mortga ge Loan s secure d by 117 M ortgage d Pro perties w ith an aggr egate Issue D ate
Balance of $224,289, 311 (the "Issue Date Pool Balance"),  subject to a permitted variance of plus or minus 5%.  The "Issue
Date  Balance" of each M ortgage Lo an is the unpaid principal balance ther eof as of the Issue  Date, a fter applic ation of all
payments of principal due on or before such date, w hether or not received.
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Each Mortgage L oan is evidenced by a note, bond or other evidence of indebtedness (a "Mortgage N ote").  Substantially
all of the Mortgage L oans are generally secured by a single mortgage,  deed of trust or other similar security instrument (each,
a "Mor tgage") that creates a first mortgage lien on the fee simple interest  in a multifamily project or cooperative property,  or
in two cases,  a manufactur ed housing park and  in three cases,  a senior housing project (a "Mor tgaged Property" ). One of the
Mortga ge Loans is secured in part by the Mortgagor's leasehold interest in the Mortgaged Property.  Each of the three
Mortgage  Loans comprising the Bullet Loans are secured by a second lien on a Mortgaged Proper ty the first lien with respect
to which secures another Mor tgage Loan.

The Mortgage Pool comprises 103 Mortgage Loans representing approximately 90.6%  of the Issue Date Pool Balance
that are secured by M ultifamily Rental Properties, 12 M ortgage Loans repr esenting 3.2%  of the Issue Date Pool Balance that
are secured by Cooperative Pr operties, 2 M ortgage Loans repr esenting approximately 1.1%  of the Issue Date Pool Balance
that are secured by manufactur ed housing parks, and 3 M ortgage Loans repr esenting 5.1%  of the Issue Date Pool Balance that
are secured by senior  housing projects.   Each M ortgage cover s a Mor tgagor' s entire interest  in the Mortgaged Property.  None
of the Mortgage Loans is insured or guaranteed by the Un ited States,  any gover nmental a gency or  any priva te mortgage insurer.

The Mortgage L oans will be acquired by Fannie Mae fr om the Mor tgage Loan Seller on or before th e Settleme nt Date
pursuan t to the Sale and Se rvicing A greem ent.

The Mortgage L oans were originated between 1958 and 1989 by a variety of lending institutions and mortgage banks
and, upon origination,  were insured by  the Federal H ousing Administration (the "FHA ") of the Departm ent of Housing and
Urban Development ("H UD" ) under certain sections of the National Housing Act of 1934, as amended.   Each of the Mortgage
Loans was subsequently acquired by HUD  in connection with defaults thereon and was modified or restruc tured to bring such
Mortgage  Loan current.   In September,  1995, the  Mortgage Loan Seller acquired the Mortgage L oans from HU D.   As of the
date that the Mortgage Loans wer e acquired by the Mortgage L oan Seller, the H UD insurance w ith respect thereto was no
longer in e ffect.

The information that the Mortgage Loan Seller has with respect  to the Mortgage Loans is  derived primarily from a
review of the related Mortgage Loan documents delivered thereto by HUD,  from certain limited representations and warranties
made by HUD  in connection with its sale of the Mortgage Loans to the Mortgage L oan Seller, which r epresentations and
warranties have since lapsed, and fr om certain limited contacts with Mortgagors.  T he Mortgage Loan Seller has not had an
opportun ity to meet or  comm unicate with r eprese ntatives of the or iginators,  nor has it  conducted the type of underwriting that
would  be expected in connection with new originations.  For exam ple, although "phase I"  environmental assessments were
conducted with respect to all but four of the Mor tgaged P roper ties, the  Mor tgage Lo an Seller d id not obtain new  appraisa ls
or engineering reports with respect to any of the Mortgaged Pr operties.  Consequently,  the Mortgage  Loan Seller may not be
privy to certain m aterial inform ation regarding  the Mor tgage Loans.

The information with respect to the Mortgage Loans  set forth in " Descr iption of the M ortgage  Pool"  and on Ex hibit
A hereto has been collected and summarized by the Mor tgage Loan Seller and provided to Fannie Mae.  Fannie Mae has m ade
no independent verification of such infor mation and,  therefore,  does not warrant its truth or accuracy and shall not be
responsible therefor.

Cooperative Properties

Generally,  in a typical housing cooperative, a Cooperative Apartment  Building is owned by a Cooperative.
Accor dingly,  the Cooperative owns all the apartment units and common areas in such building.  12 of the Mor tgage Loans
representing approximately 3.2% of the Issue Date Pool Balance are secured by Cooper ative Apartment Buildings owned by
Cooper atives.

However,  an apartment building and the land thereunder may be submitted to the condominium form  of ownership,
and thereby be divided into two or more condominium  units.  Generally,  in such instances, the Cooperative does not own the
entire apartment building and the land under the building, but rather  owns a single  condom inium unit that g enerally  comprises
the residential portions of such apartment building.  The other condom inium units in suc h apartm ent building w ill generally
compr ise commer cial space and will generally be owned by persons or entities other than the Cooperative.   In instances where
an apartment building has been submitted to the condominium form of owner ship, certain of the common ar eas in such building
may be owned by the Cooperative and other common areas  (often including the land under the building) may constitute common
elemen ts of the condominium, w hich common elements are ow ned in common by the Cooperative and the owners of the other
condominium  units.  

Generally,  in a Cooperative Apartm ent Building, the Cooperative is directly responsible for building management and
payment of real esta te taxes and ha zard an d liability insurance premiums.  W here the apartment building has been submitted
to the condominium form of ownership, each condominium unit owner will be directly responsible for the payment of real
estate taxes on such o wner ' s unit, b ut certain  specified mainte nance and  other obliga tions,  including haza rd and liab ility
insurance premium s, m ay not be the direct re sponsibility of the Cooperative but r ather will be the re sponsibility of the
condominium  board of m anagers.
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Each Cooperative' s ability to pay its debt service obligations on the Mortgage Loan and its expenses is dependent
prima rily upon the receipt of maintenance payments from the tenant-stockholders, as well as any rental income from  units or
commercial areas that the Cooperative owns.   Unanticipated expenditures may in some cases have to be paid by special
assessme nts on the tenant-stockholders.  In addition, where the building has been submitted to the condominium form of
ownership,  the ability of the condominium board of managers to pay certain expenses of the building will be dependent upon
the paymen t by all condominium unit owners of common charges assessed by the condominium board of managers.  E ach
Cooperative' s ability to pay the Balloon Payment of a Mortgage L oan at maturity depends primarily on its ability to refinance
the Mortgage Loan or to levy against each unit, and collect from the tenant-stockholders who own the Cooperative, a special
assessment.   The M ortgage Lo an Seller will have no obligation to pr ovide refinancing for  the Mor tgage Loans.

Tenant-stockholders own a C oopera tive throug h owner ship of stock,  shares or  mem bership c ertificates in the
Cooperative.   Tenant-stockholders receive proprietary leases or occupancy agr eements which confer exclusive rights to occupy
specific  apartm ents or  units.  Generally,  a tenant-stockholder of a Cooperative must make a monthly payment to the
Cooperative repr esenting such te nant-stockho lder' s pro r ata share of the debt service obligations on the Mortgage L oan and
the expenses of the Cooperative.  Such payments are in addition to any payments of principal and interest the tenant-stockholder
must make on any loans of the tenant-stockholder secured by its shares in the Cooperative.

In a typical coope rative con version p lan,  the owner  of a renta l apartm ent building con tracts  to sell the building to a
newly  formed Cooperative.  Under  a typical non-eviction plan, shares are allocated to each apartment unit by the owner or
sponsor,  and the current tenants have a certain period to subscribe at prices discounted from the prices to be offered to the
public after such period.  As part of the consideration for the sale, the owner or sponsor r eceives all the unsold shares of the
Cooperative.   Each purchaser of shares in the Cooperative generally enters into a long-term proprietary lease which provides
the stockholder with the right to occupy the apartment.  How ever, a tenant at the tim e of conver sion who ch ooses not to
purchase  shares is entitled to reside in the unit,  as a subtenant from the owner of the shares allocated to such  apartm ent unit.
The subtenant w ould continue to  be protec ted by any ap plicable re nt control a nd rent stab ilization laws,  may be e ntitled to
renew its lease indefinitely and would be protected from rent increases by the stockholder above those permitted by any
applicable rent contr ol and ren t stabilization laws .  T he stockholde r is resp onsible for  the mainten ance paym ents to the
Cooperative without regard to its receipt or non-receipt of rent from the subtenant, w hich may be lower than maintenance
payments on the units.   Newly-for med C ooperatives typically have the gr eatest concentration of non-tena nt stockholders.

In general, a tenant-stockholder of a "cooper ative housing corporation" (as defined in the Code) is allowed a deduction
for amounts p aid or acc rued w ithin its taxable year  to the Coop erative to the  extent of its pr oportiona te share of cer tain interest
expenses and certain real estate taxes allowable as a deduction to the Cooperative.  Because qualification as a "cooperative
housing corporation" is made on a year -to-year  basis, there can be no assurance that Cooper atives relating to the Mortgage
Loans will so qualify for any particular year.   In the event that such a Cooperative fails to qualify for one or mor e years, the
value of the M ortgage d Pro perty sec uring the r elated M ortgage Loan could be significantly impaired because no deduction
would be allowable to tenant-stockh olders with re spect to those years.

Certain Terms and Conditions of the Mortgage Loans

Due Dates. M onthly Payments under the Mor tgage Loans will be due on the first day of each month. As of the
Settlement Date, no M onthly Payment on any Mor tgage Loan will be more than 30 days past due nor has any Monthly Payment
on any Mortgage Loan been past due more than 30 days at any time during a one year period preceding the Settlement Date.

Mortgage Rates. All of  the Mortgage Loans  (the "Fixed Rate Mortgage Loans") bear interest at Mortgage Rates which
are in each case, as of the Issue Date, fixed for  the particular Mortgage Loan' s remaining term to stated maturity.  The three
Mortgage  Loans com prising the Bullet Loans req uire no paym ent of interest or principal during the terms thereof  and are due
in full at maturity.

Monthly  Payme nts. All but five of the Mo rtgage L oans are  fully amor tizing loans,  providing  for m onthly paym ents
of interest and monthly payments of  principal  based on remaining amortization schedules ranging from 4 to 32 years.  Two
of the Mortgage  Loans,  which comp rise the Balloon Mor tgage Loans,  substantially amortize principal over the terms of such
Balloon Mortgage L oans with Balloon Payments due thereon at matur ity.  The thr ee Bullet Loans require no payments of
interest or principal during the terms thereof and are payable in full at maturity.

Prepayment Provisions. All of the Mor tgage Loans permit principal prepaym ents.  Approxim ately 46% of the
Mor tgage Lo ans (based on  Issue Da te Balances) m ay be fully  prepaid  at any time prior to their stated maturities without the
payment of a Prepayment P remium.  Approximately 54%  of the Mortgage Loans (ba sed on Issue D ate Balances) may imp ose
the payment of a Prepaym ent Premium  for principal prepayments.   12 Mortgage Loans r epresenting approximately 13%  of
the Mortgage L oans (based on Issue Date Balances) will  impose the payment of a Prepayment Premium under some
circumstances for the remainder of the lives of such Mor tgage Lo ans.   38 Mor tgage Lo ans repr esenting appr oximately  39%
of the Mortgage Loans (based on Issue Date Balances) contain provisions requiring the payment of Prepayment Prem iums under
some circumstances that will expire before the scheduled maturity of such Mortgage Loans.   18 of the Mortgage Loans
representing approximately 18% of the Mortgage Loans (based on Issue Date Balances) contain provisions requiring the
payment of Prepayme nt Premium s that expire by December 31,  1997.  M ost of the Mortgage Loans requiring the payment
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of Prepayment Prem iums require the payment of a specified percentage (which initially is between 1% and 4%  and has
declined,  in some cases substantially, over time) of the principal amount prepaid if the amount of principal to be repaid in any
year exceeds approximately 15%  of the principal balance of the Mortgage Loan.

The Prepaym ent Premium  provision of a Mortgage Loan typically creates an economic disincentive for the Mortgagor
to prepay such Mor tgage Loan voluntarily and, accordingly,  the Mortgagor m ay elect not to prepay such Mortgage Loan.
However, because the payment of a Prepayment Premium m ay be waived by the Special Servicer under c ertain  circumstances
(see "Sale a nd Servic ing Agr eemen t—General—Special Servicer"),  there can be no assurance that the imposition of a
Pre payme nt Pre mium  will provid e a sufficient ec onomic d isincentive to pr event a volun tary pr incipal pre payme nt.

Cer tain state or federal laws may limit the amounts that a lender may collect from a borr ower as an additional charge
in connection w ith the prepayment of a mortgage loan.  Furtherm ore,  the enforceability of provisions providing for Prepayment
Premiums upon an involuntary prepayment is unclear. N o assurance can be given that, at the time a P repaym ent Pr emium  is
required to be made on a Mortgage Loan in connection with an involuntary prepaym ent, the obligation to pay such Prepayment
Prem ium will be enfor ceable unde r state or  federa l law.  See "M aturity and  Prep aymen t Consider ations and Risk s—Early
Repayme nt of Mor tgage Loans"  in the Multifamily RE MIC  Prospectus.

Deferred Principal Payment Option.  To the extent that the Mortgage L oans require the payment of Pre payment
Premiums under certain circumstances, sub stantially all of such M ortgage  Loans pe rmit the  related M ortgago rs to par tially
prepay principal up to a certain percentage (typically, approximately 15% ) of the unpaid principal balance of any such
Mortgage  Loan in any year without any Prepayment  Premium, and to the extent of such prepayment, to skip the principal
portion of a ny scheduled  paymen ts of principal.  Substantially all of the Mortgage L oans that do not require the payment of
Prepaym ent Prem iums also pe rmit  the partial prepayment of principal and the subsequent skipping of scheduled payments of
pr incipal to the extent of such partial prepayments.   To the extent that the amount of principal previously prepaid equals or
exceeds the otherwise scheduled payment of principal, no Delinquency Advance wi ll  be  made by the M aster Ser vicer in
connection with the exercise of such option, and no payment will be made  by Fannie Mae under its guaranty of the Certificates
with respect to any such skipp ed principal paym ents.

Loans Requiring Monitoring.  Approximately 29%  of the Mortgaged Loans (based on  Issue Date Balances) are subject
to closer scrutiny by the Master Servicer because, among other things, such Mortgage Loans contain high Issue Date 
Balances,  high loan-to-value ratios and low debt service coverage ratios as of the Issue Date.  The Master Ser vicer shall provide
semi-annual reports on such  Mor tgage Loans based on  current and  historical operating r esults, pr operty oper ating statements,
and site visit reports.

Callable  Mortgage Loans.   Seven of the M ortgage  Loans w ith an aggregate Issue Date Balance equal to approx imately
7.5%  of the Mortgage Loans (based on Issue Date Balances) contain provisions permitting the mortgagee to call such Mortgage
Loans.   The Master Servicer and Special Servicer agree in the Sale and Servicing Agreement not to exercise such call options
without the prior written consent of Fannie Mae.

Additional Mortgage Loan Inform ation

The Mortgage Loans and Mortgaged Properties are expected to have the following additional characteristics as of the
Issue Date. T he figures in the columns titled "Aggregate Issue Date Balance" in the tables below are based on the Is sue Date
Balances of the related M ortgage Lo ans.  The sum  in any colum n of the follow ing tables,  or in the table  set forth  on Exhibit
A hereto,  may not equal the indicated total due to rounding.

Following the issuance of the Cer tificates,  Fannie  Mae w ill make ava ilable in electr onic form  certain  data specific to
the Certificates and ce rtain inform ation with respect to the under lying Mor tgage Loans,  in each case as of the Issue Date,
including the information set forth on Exhibit A hereto, and will make available certain other information from time to t ime
relating to the Mortgage Loans and Mortgaged Properties. To obtain this information in electronic form, call Fannie Mae at
800-752-6440 or 202-752-6000.

The following table sets forth the range of Mortgage Rates on the Mortgage Loans as of the Issue Date.

Mortgage Rates for the M ortgage Loans as of the Issue Date

Ra nge of M ortgage R ates  (%)

Number of
Mortgaged
Properties

Aggregate Issue
Date Balance of

Mortgage L oans 

Percent of
Issue Date

Pool Balance 

 4.000%  to  4.499%  . . . . . . . . 1 $649,168. 60 0.29%

 4.500%  to  4.999%  . . . . . . . . 1 $13,457, 974.00 6.00%

 5.000%  to  5.499%  . . . . . . . . 19 $19,879, 982.35 8.86%

 5.500%  to  5.999%  . . . . . . . . 5 $8,052, 541.80 3.59%



Ra nge of M ortgage R ates  (%)

Number of
Mortgaged
Properties

Aggregate Issue
Date Balance of

Mortgage L oans 

Percent of
Issue Date

Pool Balance 
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 6.000%  to  6.499%  . . . . . . . . 12 $9,917, 404.96 4.42%

 6.500%  to  6.999%  . . . . . . . . 8 $6,802, 973.00 3.03%

 7.000%  to  7.499%  . . . . . . . . 33 $72,162, 060.70 32.17%

 7.500%  to  7.999%  . . . . . . . . 24 $64,529, 566.36 28.77%

 8.000%  to  8.499%  . . . . . . . . 3 $3,231, 959.70 1.44%

 8.500%  to  8.999%  . . . . . . . . 5 $7,593, 103.60 3.39%

 9.000%  to  9.499%  . . . . . . . . 2 $12,059, 531.00 5.38%

 9.500%  to  9.999%  . . . . . . . . 2 $3,656, 059.90 1.63%

11.000%  to 11.499%  . . . . . . . . 1 $2,033, 336.00 0.91%

15.500%  to 15.999% . . . . . . . . 1 $263,649. 90 0.12%

    Totals . . . . . . . . . . . . . . . . 117 $224,289, 311.87 100.00%  

Weighted Average M ortgage Rate: 7. 0134% per  annum

Note:   Mor tgage Lo an numb ers 5011 2, 5 0114 and 50 124 are  consolidated loa ns which inc orpor ate the Bullet Loans, M ortgage
Loan numbers 50113, 50115 and 50125, respectively.  These Bullet Loans are non-interest bearing and require no  monthly
debt service.  Since they are coterm inous with the related first Mor tgage Loans,  they are treated  as Balloon Mortga ge Loans.
The consolidated loa n is represented as having a weighted average coupon.   The actual coupons for Mor tgage Loans 50112,
50114 and 50124 are 7.5% ,  8.5%  and 7.0%  respectively, and the initial weighted average coupons for the consolidated loans
are 5. 13%,  5.85%  and 5.41%  respectively.  All ranges reflect the consolidated loan.

The following table sets forth the range of Net Mortgage Rates on the Mortgage Loans as of the Issue Date.

 Net Mortgage Rates for the M ortgage Loans as of the Issue Date

Ra nge of N et  Mo rtgage  Ra tes (%)
Number of
Mortgaged 
Properties

Aggregate Issue
Date Balance of

Mortgage L oans 

Percent of
Issue Date

Pool Balance
 

 3.500%  to  3.999%  . . . . . . . . . 1 $649,168. 60 0.29%

 4.000%  to  4.499%  . . . . . . . . . 1 $13,457, 974.00 6.00%

 4.500%  to  4.999%  . . . . . . . . . 22 $21,776, 404.15 9.71%

 5.000%  to  5.499%  . . . . . . . . . 10 $10,245, 243.96 4.57%

 5.500%  to  5.999%  . . . . . . . . . 4 $5,828, 281.00 2.60%

 6.000%  to  6.499%  . . . . . . . . . 16 $11,902, 362.70 5.31%

 6.500%  to  6.999%  . . . . . . . . . 33 $70,879, 220.36 31.60%

 7.000%  to  7.499%  . . . . . . . . . 17 $60,981, 988.70 27.19%

 7.500%  to  7.999%  . . . . . . . . . 4 $3,671, 448.60 1.64%

 8.000%  to  8.499%  . . . . . . . . . 3 $6,884, 643.00 3.07%

 8.500%  to  8.999%  . . . . . . . . . 3 $12,679, 489.90 5.65%

 9.000%  to  9.499%  . . . . . . . . . 1 $3,036, 101.00 1.35%

10.500%  to 10.999%  . . . . . . . .  1 $2,033, 336.00 0.91%



Ra nge of N et  Mo rtgage  Ra tes (%)
Number of
Mortgaged 
Properties

Aggregate Issue
Date Balance of

Mortgage L oans 

Percent of
Issue Date

Pool Balance
 

12133464.7  52202 1515E 95233599

S-25

14.500%  to 14.999%  . . . . . . . . . 1 $263,649. 90 0.12%

    Total . . . . . . . . . . . . . . . . . 117 $224,289, 311.87 100.00%  

Note:   Mortgage  Loan numbers 50112, 50114 and 50124 are consolidated loans incorporating the Bullet Loans, Mortgage Loan
numbers 50113,  50115 and 5 0125,  respectiv ely.   These Bullet L oans are  non-intere st bearing and require no monthly debt
service.   Since they are coterminous with the related first Mortgage Loans, they are treated as Balloon Mortgage Loans.   The
consolidated loan is represented as having a weighted average net coupon.  The actual net coupon for M ortgage Loans 50112,
50114 and 50124 are 7.065% , 8. 065%  and 6.44%  respectively, and the initial weighted average coupons for the consolidated
loans are 4.83% , 5. 54% and 4. 97% r espectively.  All ranges reflect the consolidated position.

The following table sets for th the range of Issue D ate Balances of the Mor tgage Loans.

Issue Date Balances for the Mortgage Loans

        Range of
 Issue Date Balances ($) 

Number of
Mortgaged 
Properties

Aggregate Issue
Date Balance of

Mortgage L oans 

Percent of 
Issue Date 

Pool Balance

$         0 -$ 149,999.99 . . . . . . . . . . . . . . . 7 $645,820. 77 0.29%

$   150,000 -$ 199, 999.99 . . . . . . . . . . . . . 1 $153,607. 70 0.07%

$   200,000 -$ 249, 999.99 . . . . . . . . . . . . . 3 $685,476. 90 0.31%

$   250,000 -$ 299, 999.99 . . . . . . . . . . . . . 3 $798,591. 00 0.36%

$   300,000 -$ 349, 999.99 . . . . . . . . . . . . . 2 $660,273. 20 0.29%

$   350,000 -$ 399, 999.99 . . . . . . . . . . . . . 3 $1,147, 926.90 0.51%

$   400,000 -$ 449, 999.99 . . . . . . . . . . . . . 1 $400,044. 30 0.18%

$   450,000 -$ 499, 999.99 . . . . . . . . . . . . . 3 $1,449, 505.30 0.65%

$   500,000 -$ 549, 999.99 . . . . . . . . . . . . . 3 $1,570, 278.30 0.70%

$   550,000 -$ 599, 999.99 . . . . . . . . . . . . . 5 $2,869, 232.10 1.28%

$   600,000 -$ 649, 999.99 . . . . . . . . . . . . . 5 $3,154, 486.70 1.41%

$   650,000 -$ 699, 999.99 . . . . . . . . . . . . . 2 $1,357, 895.10 0.61%

$   700,000 -$ 749, 999.99 . . . . . . . . . . . . . 2 $1,445, 539.10 0.64%

$   750,000 -$ 799, 999.99 . . . . . . . . . . . . . 2 $1,522, 692.40 0.68%

$   800,000 -$ 849, 999.99 . . . . . . . . . . . . . 1 $823,119. 90 0.37%

$   850,000 -$ 899, 999.99 . . . . . . . . . . . . . 3 $2,571, 039.80 1.15%

$   900,000 -$ 949, 999.99 . . . . . . . . . . . . . 1 $922,300. 10 0.41%

$   950,000 -$ 999, 999.99 . . . . . . . . . . . . . 3 $2,873, 027.70 1.28%

$ 1,000, 000 -$1,249, 999.99 . . . . . . . . . . . . 10 $11,590, 192.20 5.17%

$ 1,250, 000 -$1,499, 999.99 . . . . . . . . . . . . 10 $13,651, 798.00 6.09%



        Range of
 Issue Date Balances ($) 

Number of
Mortgaged 
Properties

Aggregate Issue
Date Balance of

Mortgage L oans 

Percent of 
Issue Date 

Pool Balance
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$ 1,500, 000 -$1,749, 999.99 . . . . . . . . . . . . 6 $9,844, 876.00 4.39%

$ 1,750, 000 -$1,999, 999.99 . . . . . . . . . . . . 8 $15,321, 970.40 6.83%

$ 2,000, 000 -$2,499, 999.99 . . . . . . . . . . . . 4 $8,257, 596.00 3.68%

$ 2,500, 000 -$2,999, 999.99 . . . . . . . . . . . . 6 $16,898, 528.00 7.53%

$ 3,000, 000 -$3,999, 999.99 . . . . . . . . . . . . 9 $32,516, 542.00 14.50%

$ 4,000, 000 -$4,999, 999.99 . . . . . . . . . . . . 8 $35,004, 260.00 15.61%

$ 5,000, 000 -$7,499, 999.99 . . . . . . . . . . . . 2 $11,228, 903.00 5.01%

$ 7,500, 000 -$9,999, 999.99 . . . . . . . . . . . . 1 $7,577, 256.00 3.38%

$10,000, 000 -$12,499, 999.99 . . . . . . . . . . . 1 $10,158, 500.00 4.53%

$12,500, 000 -$14,499, 999.99 . . . . . . . . . . . 2 $27,188, 033.00 12.12%

Total . . . . . . . . . . . . . . . . . . . . . 117 $224,289, 311.87 100.00%

Average Issue Date Balance:  $1, 917,003

The following table sets for th the range of re maining term s to stated maturity (in mon ths) of the Mor tgage Loans.

Remaining Term s to Stated Maturity (In Months) for the M ortgage Loans as of the Issue Date

Range of Remaining
Terms (in Months) 

Number of
 Mortgaged
Properties

Aggregate Issue
Date Balance of

 Mortgage L oans 

Percent of
Issue Date 

Pool Balance

  0 -  60 . . . . . . . . . . . . . . . . . . . . . 2 $668,881. 55 0.30%

 61 -  120 . . . . . . . . . . . . . . . . . . . . 15 $10,140, 469.85 4.52%

121 - 180 . . . . . . . . . . . . . . . . . . . . 29 $31,383, 297.96 13.99%

181 - 240 . . . . . . . . . . . . . . . . . . . . 43 $78,790, 487.50 35.13%

241 - 300 . . . . . . . . . . . . . . . . . . . . 15 $49,687, 137.00 22.15%

301 - 360 . . . . . . . . . . . . . . . . . . . . 11 $41,559, 507.00 18.53%

361 - 420 . . . . . . . . . . . . . . . . . . . . 2 $12,059, 531.00 5.38%

Totals . . . . . . . . . . . . . . . . 117 224,289, 311.87 100.00%

Weighted Average Rem aining Term:   245 months

The following table sets forth the range of Estimated Issue Date LTV  Ratios of all of the Mortgage Loans.  An
"Estimated Issue Date LTV Ratio" is for any Mortgage Loan (or pair of Mortgage Loans secured by the same Mortgaged
Property),  a fraction,  expresse d as a per centage,  the nume rator  of which is the  Issue Da te Balance of the Mortgage Loan(s),
and the denominator of which is the valuation of the related Mortgaged P roperty made by  Bankers T rust based  on its good faith
estimates of the appraised value of such Mortgaged Property.  An Estimated Issue Da te LTV R atio, because it is not based on
a formal appraisal of a Mor tgaged Property,  is not necessarily a reliable measure of the Mortgagor' s current equity, if any,
in that Mortgaged Property.   In evaluating the Mortgage Loans, Fannie Mae used a different methodology for calculating loan
to value ratios than that descr ibed here in.  A pplication of suc h differe nt method ology with  regard to certain M ortgage Loans
produced results which differ from those set forth in the following table and on Exhibit A.
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Estimated Issue Date LTV Ratios for the Mortgage Loans

Range of Estimated Issue
Da te LT V R atios  (%)

Number of
Mortgaged Properties

Aggregate Issue
Date Balance of

Mortgage L oans 

Percent of
Issue Date Pool
    Balance    

00.00%  - 05.00% . . . . . . . . . . . . . . . 1 $649,168. 60 0.29%

05.01%  - 10.00% . . . . . . . . . . . . . . . 2 $57,237. 01 0.03%

10.01%  - 15.00% . . . . . . . . . . . . . . . 2 $1,070, 047.90 0.48%

15.01%  - 20.00% . . . . . . . . . . . . . . . 6 $2,085, 477.20 0.93%

20.01%  - 25.00% . . . . . . . . . . . . . . . 9 $13,076, 328.10 5.83%

25.01%  - 30.00% . . . . . . . . . . . . . . . 8 $4,969, 764.26 2.22%

30.01%  - 35.00% . . . . . . . . . . . . . . . 11 $9,568, 897.80 4.27%

35.01%  - 40.00% . . . . . . . . . . . . . . . 6 $7,206, 156.60 3.21%

40.01%  - 45.00% . . . . . . . . . . . . . . . 6 $9,221, 360.50 4.11%

45.01%  - 50.00% . . . . . . . . . . . . . . . 9 $24,318, 496.50 10.84%

50.01%  - 55.00% . . . . . . . . . . . . . . . 13 $19,310, 299.20 8.61%

55.01%  - 60.00% . . . . . . . . . . . . . . . 12 $27,474, 515.60 12.25%

60.01%  - 65.00% . . . . . . . . . . . . . . . 5 $24,728, 552.50 11.03%

65.01%  - 70.00% . . . . . . . . . . . . . . . 10 $17,507, 542.00 7.81%

70.01%  - 75.00% . . . . . . . . . . . . . . . 3 $6,920, 645.20 3.09%

75.01%  - 80.00% . . . . . . . . . . . . . . . 12 $48,238, 920.90 21.51%

80.01%  - 85.00% . . . . . . . . . . . . . . . 1 $4,211, 041.00 1.88%

90.01 - 95. 00% . . . . . . . . . . . . . . . . 1 $3,674, 861.00 1.64%

Totals . . . . . . . . . . . . . . . . 117 $224,289, 311.87 100.00%

Weighted Average Issue Date L TV Ratio:  57. 48%.

39 of the Mortgaged Pr operties are located in the state of Michigan.  The following table sets forth the states in which
the Mortgaged Pr operties are located.

Geographic Distribution of the Mortgaged Properties (by State)

State

Number of
Mortgaged
Properties

Aggregate Issue
Date Balance of

Mortgage L oans 

Percent of
Issue Date 

Pool Balance

Alabama . . . . . . . . . . . . . . . . . . . . 1 $4,482, 275.00 2.00%

Arizona . . . . . . . . . . . . . . . . . . . . . 4 $536,366. 20 0.24%

Califor nia . . . . . . . . . . . . . . . . . . . . 6 $6,444, 923.90 2.87%

Colorado . . . . . . . . . . . . . . . . . . . . 2 $5,011, 434.00 2.23%

Connecticut . . . . . . . . . . . . . . . . . . 1 $2,916, 177.00 1.30%

Florida . . . . . . . . . . . . . . . . . . . . . 3 $6,381, 875.00 2.85%



State

Number of
Mortgaged
Properties

Aggregate Issue
Date Balance of

Mortgage L oans 

Percent of
Issue Date 

Pool Balance

12133464.7  52202 1515E 95233599

S-28

Illinois . . . . . . . . . . . . . . . . . . . . . . 7 $28,278, 538.10 12.61%

Indiana . . . . . . . . . . . . . . . . . . . . . 4 $6,798, 912.30 3.03%

Massa chusetts . . . . . . . . . . . . . . . . . 2 $2,866, 892.40 1.28%

Michigan . . . . . . . . . . . . . . . . . . . . 39 $74,393, 286.20 33.17%

Minne sota . . . . . . . . . . . . . . . . . . . 2 $2,555, 258.90 1.14%

Mississippi . . . . . . . . . . . . . . . . . . . 2 $2,064, 287.90 0.92%

Missouri . . . . . . . . . . . . . . . . . . . . 4 $2,167, 693.20 0.97%

Montana . . . . . . . . . . . . . . . . . . . . 2 $2,007, 735.50 0.90%

Nevada . . . . . . . . . . . . . . . . . . . . . 1 $3,907, 597.00 1.74%

New Jersey . . . . . . . . . . . . . . . . . . . 4 $2,334, 217.80 1.04%

New York . . . . . . . . . . . . . . . . . . . 10 $23,543, 763.60 10.50%

North Car olina . . . . . . . . . . . . . . . . 3 $7,614, 359.00 3.39%

Ohio . . . . . . . . . . . . . . . . . . . . . . . 3 $5,800, 551.50 2.59%

Oklahoma . . . . . . . . . . . . . . . . . . . . 1 $860,198. 90 0.38%

Oregon . . . . . . . . . . . . . . . . . . . . . 1 $565,093. 70 0.25%

Pennsylv ania . . . . . . . . . . . . . . . . . . 1 $13,730, 059.00 6.12%

South Carolina . . . . . . . . . . . . . . . . 1 $19,712. 95 0.01%

Tennessee . . . . . . . . . . . . . . . . . . . . 2 $868,496. 30 0.39%

Virginia . . . . . . . . . . . . . . . . . . . . . 5 $8,526, 338.20 3.80%

Washington . . . . . . . . . . . . . . . . . . . 5 $8,299, 384.36 3.70%

Wisconsin . . . . . . . . . . . . . . . . . . . 1 $1,313, 884.00 0.59%

Totals . . . . . . . . . . . . . . . . . . . . 117 $224,289, 311.87 100.00%

The follow ing table sets for th the respe ctive year s in which the M ortgage d Pro perties w ere built.

Years in W hich the M ortgaged  Proper ties were  Built

  Year of
Construction

Number of
Mortgaged
Properties

Aggregate Issue
Date Balance of

Mortgage L oans  

Percent of
Issue Date 

Pool Balance

1920 . . . . . . . . . . . . . . . . . . . . . . . 1 $392,593. 10 0.18%

1946 . . . . . . . . . . . . . . . . . . . . . . . 1 $208,194. 30 0.09%

1950 . . . . . . . . . . . . . . . . . . . . . . . 1 $400,044. 30 0.18%

1955 . . . . . . . . . . . . . . . . . . . . . . . 1 $19,712. 95 0.01%

1958 . . . . . . . . . . . . . . . . . . . . . . . 1 $649,168. 60 0.29%
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1959 . . . . . . . . . . . . . . . . . . . . . . . 1 $13,457, 974.00 6.00%

1960 . . . . . . . . . . . . . . . . . . . . . . . 1 $645,435. 60 0.29%

1961 . . . . . . . . . . . . . . . . . . . . . . . 5 $5,356, 101.00 2.39%

1962 . . . . . . . . . . . . . . . . . . . . . . . 6 $4,475, 816.20 2.00%

1963 . . . . . . . . . . . . . . . . . . . . . . . 3 $4,596, 157.50 2.05%

1964 . . . . . . . . . . . . . . . . . . . . . . . 3 $2,962, 509.50 1.32%

1965 . . . . . . . . . . . . . . . . . . . . . . . 5 $6,881, 053.50 3.07%

1966 . . . . . . . . . . . . . . . . . . . . . . . 4 $5,450, 461.60 2.43%

1967 . . . . . . . . . . . . . . . . . . . . . . . 5 $5,099, 697.20 2.27%

1968 . . . . . . . . . . . . . . . . . . . . . . . 4 $2,212, 794.96 0.99%

1969 . . . . . . . . . . . . . . . . . . . . . . . 7 $11,269, 186.70 5.02%

1970 . . . . . . . . . . . . . . . . . . . . . . . 12 $19,101, 257.06 8.52%

1971 . . . . . . . . . . . . . . . . . . . . . . . 5 $10,743, 981.90 4.79%

1972 . . . . . . . . . . . . . . . . . . . . . . . 13 $24,972, 343.60 11.13%

1973 . . . . . . . . . . . . . . . . . . . . . . . 8 $14,123, 748.10 6.30%

1974 . . . . . . . . . . . . . . . . . . . . . . . 4 $9,619, 836.00 4.29%

1975 . . . . . . . . . . . . . . . . . . . . . . . 4 $5,827, 278.90 2.60%

1976 . . . . . . . . . . . . . . . . . . . . . . . 6 $10,386, 884.90 4.63%

1977 . . . . . . . . . . . . . . . . . . . . . . . 8 $40,636, 954.40 18.12%

1978 . . . . . . . . . . . . . . . . . . . . . . . 2 $5,317, 111.00 2.37%

1979 . . . . . . . . . . . . . . . . . . . . . . . 1  $355,828. 90 0.16%

1980 . . . . . . . . . . . . . . . . . . . . . . . 1  $697,593. 10 0.31%

1981 . . . . . . . . . . . . . . . . . . . . . . . 1 $4,667, 694.00 2.08%

1982 . . . . . . . . . . . . . . . . . . . . . . . 1 $4,328, 612.00 1.93%

1983 . . . . . . . . . . . . . . . . . . . . . . . 1 $1,856, 031.00 0.83%

1987 . . . . . . . . . . . . . . . . . . . . . . . 1 $7,577, 256.00 3.38%

Totals . . . . . . . . . . . . . . . . 117 $224,289, 311.87 100.00%

Weighted Average Y ear Built:  1972

Changes in Mortgage Pool Characteristics

The description herein of the Mortgage Pool and the Mortgaged Properties is based upon the Mortgage Pool as
expected to be constituted at the time the Certificates and the Subordinate Classes are issued, as adjusted for the scheduled
principal payments due on or before the Issue Date.  Prior  to the issuance of the Certificates, a Mortgage Loan may  be removed
from the Mortgage  Pool if the M ortgage  Loan Se ller deem s such rem oval necessa ry or  approp riate or  if it is prepaid. A limited
number  of other m ortgage  loans may  be included in the  Mor tgage Po ol prior  to the issuance o f the Cer tificates,  unless the
inclusion of such mor tgage loans would m aterially alter the char acteristics of  the Mortgage Pool as described herein.  The
Mortgage  Loan Seller believes that the information set forth herein will be representative of the characteristics of the Mortgage
Pool as it will be constituted at the time the Certificates are issued, although the range of Mor tgage Rates and maturities, as
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well as the other characteristics of the Mortgage Loans described herein, may vary.  The Issue Date Pool Balance will be subject
to a permitted variance of plus or minus 5% .

CERTAIN ADDITIONAL FEDERAL INCOME TA X CONSEQUENCES

The following tax discussion, when read in conjunction with the discussion of "Certain Federal Income Tax
Consequenc es"  in the Multifamily REMIC P rospectus, describes the current federal income tax treatment of investors in the
Certificates.  These tw o tax discussions d o not purp ort to deal w ith all federal tax consequences applicable to all categories of
investors,  some of w hich may  be subject to spe cial rules.  Investors s hould consult the ir own ta x advisor s in determining the
federal,  state, local and any  other tax consequenc es to them of the purc hase, ow nership and disposition of the Ce rtificates.

REMIC Elections and Special Tax Attributes

An election will be made to treat the Trust as a REMIC  for federal income tax purposes. The C ertificates (other than
the R Class) and the Subordinate Classes will be designated as the "regular interests," and the R Class will be designated as
the "r esidual inter est,"  in the REM IC constitute d by the Tr ust.

As a consequence of the qualification of the Trust as a REMIC,  the Certificates generally will be treated as
"qualifying real property loans" for mutual savings banks and domestic building and loan associations, " regular or residual
interests  in a REM IC"  for dom estic building and  loan association s, " real estate  assets" for real estate investment trusts, and,
except for the R Class, as "qualified mortgages" for other REMICs.  See "Certain Federal Income Tax Consequences—Special
Tax Attribu tes" in the M ultifamily REM IC Pr ospectus.

Taxation of Beneficial Owners of Regular Certificates

The A Class may be issued with origin al issue discount fo r feder al income  tax purpo ses,  which gen erally w ill result
in recognition of some taxable income in advance of the receipt of the cash attributable to such income. The  Prepaymen t
Assumption that will be used in determining the rate of accrua l of original issu e discount w ill be 0%  CPR . Se e "C ertain  Federal
Income Tax Co nsequences—Taxation of Beneficial Ow ners of Regular  Certificates—Original Issue Discount" in  the
Multifam ily REM IC P rospectu s. N o repr esentation is m ade as to  whether the Mortgage Loans underlying the Trust will prepay
at either that or any other rate.  See "Descr iption of the Certificates—Weighted Average Lives of the Certificates" herein and
"M aturity  and Prepayment Considerations and Risks—Weighted Average  Life and F inal Distr ibution Date s" in the M ultifamily
REM IC Prospectus.  In addition, the A Class may be treated as having been issued at a premium for federal income tax
purposes.  See "C ertain F ederal I ncome Tax Consequences—Taxation of Beneficial Owner s of Regular C ertificates—Certificates
Purchased at a Premium" in the M ultifamily REM IC Pr ospectus.

Taxation of Beneficial Owners of Residual Certificates

Under  the Regulations, the R Class will not have significant value. As a result, an organization to which section 593
of the Code applies and w hich is the benef icial owner  of an R C ertificate  may not use its allowable deductions to offset any
"excess  inclusions"  with resp ect to such Certificate.  See "Certain Federal Income Tax Consequences—Taxation of Beneficial
Owner s of Residual Cer tificates—Excess Inclusions" in the M ultifamily REM IC Pr ospectus.

For  purposes of determining the portion of the taxable income of the Trust that generally will not be trea ted as excess
inclusions,  the rate to be used is 7.12% (which is 120% of the "federal long-term rate"). See " Certain Federal Income Tax
Conseq uences-T axation of Beneficial Owner s of Residual Cer tificates—Excess Inclusions" and " —Foreign Investor s—Residual
Certificates" in the Mu ltifamily RE MIC  Pros pectus.  The fede ral income tax consequences of any consideration paid to a
transferee on the transfer of an R Certificate are unclear; any transferee receiving such consideration should consult its own
tax advisors.

PLAN OF DISTRIBUTION

The Dealer will receive  the Certificates in exchange for the Mortgage Loans pursuant to a  Fannie  Mae c omm itment.
The Dealer proposes to offer the Certificates directly to the  public from time to time in negotiated transactions at varying prices
to be determine d at the time of sale.  The De aler may e ffect such transactions to or thr ough dealers.

LEGAL MATTERS

Cer tain legal matter s will be passed upon for Fannie Mae by M ayer,  Brown & P latt, Chicago,  Illinois; and an opinion
with respect to c ertain  tax matters will be delivered to Fannie Mae by Dewey Ballantine, Washington, D. C.  A ny purchaser
of Certificates w ill be furnished upon req uest an opinion by the General Counsel or Deputy General Counsel of Fannie Mae
as to the validity of the  Cer tificates and the T rust Ag reem ent.
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GLOSSARY

A Class: As defined herein on the Prospectus Supplement cover page.

A Class Balance: The outstanding princ ipal balance of the A C lass.

Adjusted Historical Debt Service Coverage Ratio:  With respect to any Mortgage Loan (or  any pair of Mortgage
Loans secured by the same Mor tgaged Property),  the ratio of (a) the Adjusted Historical Net Operating Income produced by
the related Mortgaged Property for a given twelve  month pe riod endin g not mor e than six m onths prior  to the Issue D ate,  to
(b) the produ ct of (i) the amount of the Monthly Payment(s), then in effect for such Mortgage L oan(s), multiplied by (ii) 12.

Adjusted Historical Net Operating Income:  With re spect to any Mortgage L oan (or any pair of Mortgage L oans
secured by the sam e Mor tgaged P roper ty) for a give n twelve m onth period, the Adjusted Historical Revenue for such per iod
less the Adjusted Historical Operating Expenses for such period.

Adjusted Historical Ope rating Expenses:   With respect to any Mortgaged Property for  a given twe lve month
period, the sum of all operating expenses with respect to the related Mor tgaged P roper ty for such period, including,  but not
limited to, utilities,  genera l administr ative expense s, m anagem ent fees,  advertising , r epairs,  maintenance, r eal estate taxes,
insurance and capital improve ment expenses;  subject,  howeve r,  to certain downward adjustments made to the actual historical
expenses to reflect (i) property management contracts with the related Mor tgagor or affiliates of the Mortgagor which result
in higher than mar ket mana gemen t fees,  (ii) capital impr oveme nts reflecte d as oper ating expense s on the oper ating statem ent,
and (iii) recent nonre curring ex penses which deviate significantly fro m prior  years.

Adjusted Historical Revenue:  With respect to any M ortgage  Loan (or  any pair  of Mortgage Loans secur ed by the
same Mortgaged P roperty) for  a given twelve month period, the sum of all revenue with respect to the related Mortgaged
Prop erty  for such period, including but not limited to, rental income, as der ived from the most recent available rent roll and/or
property finan cial statements,  fees derived fr om the use of par king and laundry facilities,  and forfeited deposits.

Advance: A Delinquenc y Advance,  Excess  Delinquency Advance, Servicing Advance or Fannie Mae Fee Advance.

Aggregate Principal Distribution Amount:  With respect  to  any Distr ibution Date:   (i) the principal component of
all Scheduled Payments (other than Balloon Payments) which become  due,  the princip al compo nent of all Balloon P aymen ts
which become due and are timely paid,  and the principal component of all Assumed Payments deemed to be due on the related
Mor tgage Loans or REO Loans,  in each case , du ring the D ue Per iod ending in the m onth in which  such Distr ibution Date
occurs;  and (ii) the aggregate of all  payments,  revenues and proceeds received on or in respect of the Mortgage Loans or REO
Loans during the calendar  month  preceding the month in which such Distribution Date occurs,  which payments, r evenues and
proceeds were applied by the Master Servicer as recoveries of principal of such Mortgage Loans or REO Loans in  accordance
with the Sale and Servicing Agreement (including, without limitation, voluntary prepayments,  mandatory prepaym ents and
involuntary prepayments and Balloon Payments not timely paid), in each case net of any portion of such amounts that represent
recovery of the principal portion of any Scheduled P aymen t (other than a Balloon Payment not timely paid) due or of the
principal portion of any Assumed Paym ent deemed due on or before the first day of the month on which such Distribution Date
occurs.

Assigned Asset Value: As of any d ate of deter mination,  with respect to a ny Mo rtgage L oan (other  than a Ser iously
Delinquent Loan or  a Materially Modified Loan), the Stated Principal Balance of such Mortgage L oan. W ith respect to any
Mortgage  Loan that is a  Seriously  Delinquent Loan or  a Materially Modified Loan, the lesser of (a) the Stated Principal Balance
of such Mortgage Loan as of such date of determ ination and (b) ninety percent (90%) of the appraised value of the related
Mortgaged Property (less the reasonable expected costs of sale, unless already considered in the determination of such appraised
value) as of such date of determination reduced by the aggregate of (i) to the extent not previously advanced by the Master
Servicer,  all unpaid interest on such Mortgage  Loan at a per annum rate equal to the related Mortgage Rate minus the related
Servicing Fee R ate and the F annie M ae Fee  Rate,  (ii) all unpaid Ser vicing Fees and Fannie Mae Fees and unreimbursed
Advances in respec t of such M ortgage  Loan an d (iii) all curr ently due but u npaid real estate taxes, assessments, insurance
premiums and similar items in respect of the related Mortgaged Property. With respect to any REO Property, the appraised
value of such REO Pr operty as of such date of determination net of the aggre gate of clause s (i), (ii) a nd (iii) in the imm ediately
preceding sentence.

Balloon Mortgage Loan:  Any Mortgage Loan which provides for amortization of its principal balance over a period
of t ime that is longer than the stated term of the Mortgage Loan and,  therefore,  requires that a Balloon Payment be made on
the stated maturity date of such Mortgage Loan.

Balloon Payment:   With respect to any Balloon Mortgage Loan, a lump-sum payment,  equal to the unpaid principal
balance due on the stated maturity date thereof.
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Bullet Loan:  As defined herein under "Risk Factors Associated with Multifamily REMIC Pass-Through Certificates
— 2. Balloon Mortgage Loans, Bullet Loans and Extension Risk." on page S-7.
  

CERC LA: The Com prehensive Environmental Response,  Compensation and Liability Act of 1980, as amended.  

Certificate Balance: With respect to any C ertificate (other than the R  Class) or Subordinate Certificate,  as of any
date of determination,  the then outstanding principal amount of such Certificate or Subordinate Certificate, respectively, equal
to the product of (a) the Pe rcentag e Interes t evidenced b y such C ertificate  or Subordinate Certificate, multiplied by (b) the then
Class Balance of the Class of Certificates or Subordinate Certificates to which such Certificate or Subordinate Certificate,
respectively,  belongs.

Certificate Rate: The Certificate Rate of the A Class as set forth on the Prospectus Supplement cover page.

Certificateholder: As defined  herein un der " Descr iption of the C ertificates—Gener al—Characteristics of Certificates"
on page S-9.

Certificates: As defined herein on the Prospectus Supplement cover page.

Class: Collectively with respect to the Certificates, all of the Certificates bearing  the  same alphabetical class
designation.

Class Balance: With re spect to the C ertificates (other than the R Class) and the Subo rdinate Classes,  the Class
Balance outstanding at any time that represents the maximum  amount that the Holders of such Certificates or the holders of
such Subordinate Classes, respectively, are entitled to receive as distributions allocable to principal from the cash flow on the
Mor tgage Lo ans and other  assets in the Tr ust.

Code: As defined herein on page S-3.

Cooperative:  As defined herein under "Risk Factors Associated with Multifamily REMIC  Pass—Through
Certificates-3. Certain Risks Associated with Cooperative Apartment Buildings" on page S-7.

Cooperative Property:  As defined under  "Risk F actors Associated with Multifamily REM IC Pass-Thr ough
Certificates—3. Certain Risks Associated with Cooperative Apartment Buildings" on page S-7.

CPR: As defined herein under  "De scription of the Cer tificates—Structuring Assumptions—CPR Assumptions" on
page S-14.

Dealer: As defined herein on the Prospectus Supplement cover page.

Defaulted Mortgage Loan: A Mor tgage Loan that is at least 30 days delinquent in respect of any Scheduled Payment
(such delinquency to be determined without regard to any grace or cure period permitted by the related Mor tgage or Mor tgage
Note),  provided  that no suitable  arrangem ents have been made for the collection of the delinquent payments pursuant to the
Sale and Servicing Agreement  and the Master Servicer has determined, in its reasonable and good faith judgment, that such
Mor tgage Loan w ill become the subject of fore closure or sim ilar proceed ings.

Deferred Principal Payment Option:  The option of the Mor tgagor w ith respec t to any M ortgage  Loan to  not pay
the principal portion of any Sched uled Pay ment per mitted bec ause the M ortgago r has pr epaid an equivalent amount of principal
on the related Mortgage Loan.

Deficient Valuation:  With respect to any Mor tgage Lo an,  the amou nt of princip al thereof  that is forgiven  due to
a valuation of the related Mortgaged Pr operty by a court of competent jurisdiction in an amount less than the then outstanding
principal balance of the  Mor tgage Lo an,  which valu ation is made  in a proceeding initiated under the federal Bankruptcy Code.
The determination of the D eficient Valuation and the application there of as a Realized Loss shall not be made until the date
of the dischar ge of such pr incipal am ount by the cou rt.

Delano Village Loan:  As defined  under " Cer tain Aspects o f Multifam ily REM IC Pass-T hrough C ertificates —5.
Repurchases Due to Breach of Representations and Warranties" on page S-8.

Delinquency Advance: As defined  herein un der " Descr iption of the Cer tificates—Yield Conside rations—De linquency
Advances" on page S-15.

Delinquency Advance Date: With respect to any Distribution Date, the 18th day of the month in which such
Distribution Date occurs or, if such 18th day is not a business day, the business day immediately preceding such date.
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Delinquency Advance Determ ination Date: With respect to any Distribution Date, the 18th day of the month in
which such Distribution Da te occurs,  or if such 18th day is not a business day, the business day immediately preceding such
date.

Depository:  As defined herein under "D escription of the Cer tificates—Gener al—Characteristics of Certificates" on
page S-9.

Disclosure Documents: As defined herein on page S-3.

Distribution Date: As defined  herein  under "D escription of the Cer tificates—Gener al—Distribution Dates" on page
S-10.

Due Date: With respect to each Mortgage L oan, including,  without limitation, each REO Loan,  the first day of each
month.  The Due  Date shall be calculated w ithout giving effect to any grace or  cure per iod, or  partial paymen ts.

Due Period: With respect to any Distribution Date, the period com mencing on and including the second day of the
month  preceding the month in which such Distribution Date occurs and ending on and  including the fir st day of the m onth in
which such D istribution Date occur s.

Estimated Issue Date LTV Ratio:  As defined herein under "R eference Sheet-Character istics of Mortgage Loans
in the Mortgage Pool"  on page S-6.

Excess Delinquency Advance:  As defined herein under "Des cription of the Cer tificates—Yield
Considera tions—Delinquency Advances" on page S-15.

Exempte d Securities:  As defined herein on the Prospectus Supplement cover page.

Fannie Mae: As defined  herein un der " Descr iption of the C ertificates—Ge neral—Structure" on page S-9.

Fannie  Mae Fee: With respect to each Mortgage Loan and REO L oan, the fee payable to Fannie M ae in respect of
its guaranty  and the per form ance of its other  obligations unde r the T rust Ag reem ent.

Fannie Mae Fee Rate:  The rate per  annum specified in the T rust Agr eement at which  Fannie M ae Fee acc rues.

Fannie Mae Fee Advance: An advance by the Master Servicer of the Fannie Mae Fee.

FDIC: The Federal Deposit  Insurance Corporation or any successor.

Final Control Period: With respect to any Mortgage L oan or REO  Property,  as of any date of determination, any
period during which (i) the Senior Balance is greater than zero and the Subordinate Balance is equal to or less than one percent
(1%)  of the Issue Date Pool Balance, or (ii) the Senior Balance exceeds the aggregate Assigned Asset Value of all of the
Mortgage  Loans and REO P roperties; provided,  however,  that for purposes of this determination: (i) the Senior  Balance shall
reflect all distribut ions of  pr incipal made on the Certificates on the Distribution Date immediately preceding such date of
determination; and (ii) the Stated Principal Balance of the Mortgage Loans shall reflect all reductions to be made thereto on
the Distribution Date immediately preceding such date of determination.

Final Distribution Date: As defined herein on the Prospectus Supplement cover page.

Final Due Period: With re spect to any M ortgage  Loan or  any RE O Pr operty  (and the related REO Loan),  the Due
Period during which a L iquidation Event has occurred in respect thereof.

Final Recovery Determination: A determination by the Master Servicer  based upon information produced by the
Special Servicer with respect to any Defaulted Mortgage L oan or REO  Property (other than a  Mortgage L oan or REO  Property,
as the case may be, that was purchased by (i) the Mor tgage Loan Seller as summar ized under "The Sale and Ser vicing
Agreem ent—Representations,  Warranties and C ovenants; Re purchases, " (ii) Fannie M ae as summ arized under  "The  Trust
Agreem ent—Termination" or (iii) F annie Mae,  the Master Servicer, the Special Servicer or the Subordinate Directing Holder
as summarized under  "The Sale and Servicing Agr eement—Termination") that there has been a  recovery of all insurance
proceeds,  l iquidation proceeds and other payments or recoveries that the Master Servicer,  in its reasona ble and good  faith
judgmen t,  exercised without regard to any obligation of the Master Servicer to make paym ents from its own funds to  cover
certain  deductible am ounts under  insuranc e policies cove ring the M ortgage d Pro perty or  REO  Prop erty,  expects to be u ltimately
recoverable.

Fixed Rate Mortgage Loan: A M ortgage  Loan w hose M ortgage  Rate is a fixed a nnual rate  of interest.
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Holder: As defined her e under  "D escription o f the Cer tificates—Gener al—Characteristics of Certificates" on
page S-9.

Information Statement:  As defined herein on page S-3.

Interest Accrual Period: As defined herein under "D escription of the Certificates—Distributions of Interest—Interest
Accrual Period" on page S-11.

Issue Date: Ma rch 1, 1996.  Information set forth her ein as of the Issue  Date  reflects application of payments due
on the Mortgage Loans on or  before such date, whether  or not received.

Issue Date Balance: As defined herein under " Description of the Mortgage Pool—General"  on page S-24.

Issue Date Pool Balance: As defined herein under "D escription of the Mortgage Pool—General" on page S-24.

Liquidation Event: With respect to any Mortgage  Loan,  any of the following ev ents: (i) su ch Mo rtgage L oan is paid
in full; (ii) a Final Recovery Determ ination is made w ith respec t to such M ortgage  Loan;  or (iii) such M ortgage  Loan is
repurchased by (A) the Mortgage Loan Seller as summarized under "The Sale and Servicing Agreement—Representations,
Warranties and Covenan ts; Repur chases"  or (B) by F annie Mae,  the Ma ster Ser vicer,  the Special Ser vicer or  the Subor dinate
Directing Holder as summarized under "The Sale and Servic ing  Agreement—Termination" or (C) F annie Mae or the
Subordin ate Directing Holder as summ arized u nder " The T rust Ag reem ent—Term ination".  With respect to a ny REO  Prop erty
(and the related REO Loan),  any of the following events: (i) a Final Recovery Deter mination is made with respect to such REO
Property;  or (ii) such REO P roperty is purchased by the Master Ser vicer, the Special Servicer or  the Subordinate Directing
Holder as summarized under "Description of the Sale and Servicing Agreement—Termination" or by F annie Mae or the
Subordinate Directing Holder as summ arized under "T he Trust Agreem ent—Termination."

Loan-to-Value Ratio: With respect to any Mortgage L oan (or any pair of Mor tgage Loans secured by the same
Mortgaged Property),  as of any date of determination, is the fraction,  expresse d as a per centage,  the nume rator  of which is
the then Mortgage Loan Principal Balance of such Mortgage Loan(s) and the denominator of which is the appraised value of
the related M ortgaged P roperty ba sed on the most rec ent appraisa l available to the applicable Mortgage Loan Seller or,
following the Issue Date, the Master Servicer.

Master Servicer: As defined under "T he Sale and Servicing Agreement"  on page S-21.

Mater ially Modified Loan: Any Mortgage Loan as to which, by reason of a bankruptcy or  similar proceeding
involving the related Mortgagor  or a Modification of such Mortgage Loan granted or agreed to by the Special Servicer, as
summarized under " The Sale  and Serv icing Agr eemen t—General—Special Servicer" and "T he Trust Agreem ent—Servicing
of the Mor tgage Loans—Modification s, W aivers and A mendm ents, "  the maturity date is extended and/or the Mor tgage Rate
or the Monthly Paym ent is reduced.

Mezzanine Subordinate C lasses: For any D istribution Date, the Class or  Classes of Subordinate Certificates which
are senior in right of distribution to the Most Subordinate 1% Class; and the "Most Subordinate 1% C lass" is for any
Distribution Date, of those Classes of Subor dinate Certificates having Class Balances, as determined immediately before
distributions are made on such Distribution Date, that are each greater than one percent (1%) of the Issue Date Pool Balance,
the Class of Subord inate Certificates that is most  subordinate as to its right to distributions of principal and interest pursuant
to the Tr ust Agr eemen t.

Modification: As defined here in under " The Tr ust Agreem ent—Servicing of the Mor tgage Loans—Modifications,
Waivers a nd Ame ndments " on page S-19.

Month ly Payment:  With respect to any Mortgage Loan, for any Due Date as of which it is outstanding, the
scheduled monthly payment of principal and/or interest on such Mor tgage Loan that is actually payable by the related
Mortgagor  from tim e to time unde r the ter ms of the r elated M ortgage  Note (as su ch term s may be  changed or  modified in
connection with a bankruptcy or similar proceeding involving the related Mortgagor or a Modification of such Mortgage Loan
granted or agreed to by the Special Service r as descr ibed under  "Th e Sale and Se rvicing A greem ent—Gener al—Special
Servicer" and " The Tr ust Agreem ent—Servicing of the Mor tgage Loans—Modification s, W aivers and A mendm ents").

Mortgage: As defined herein under "D escription of the Mortgage Pool—General" on page S-24.

Mortgage File: With respect to any Mortgage Loan,  the related Mortgage Note,  Mortgage  and certain other related
docum ents specified in th e Sale and Se rvicing A greem ent.  

Mortgage Loan: As defined herein on the Prospectus Supplement cover page.



12133464.7  52202 1515E 95233599

G-5

Mortgage Loan Principal Balance: With respect to any Mortgage Loan or REO Loan, as of any date of
determination,  a principal amount equal to the Issue Date Balance of such Mortgage Loan (or,  with respect to any REO Loan,
the Mortgage Loan Principal Balance of the predecessor M ortgage Loan as of the date of the related REO Acquisition), m inus
the aggregate of all payments or other recoveries, net insurance proceeds, net liquidation proceeds, and income,  rents  and
profits  derived from the owner ship, operation or leasing of any REO P roperty received on  or in respect of the related Mortgage
Loan or REO Loan, on or before such date of determination, that were applied by the Master Servicer as recover ies of
principal o f such M ortgage  Loan or  REO  Loan in ac cordan ce with the Sa le and Ser vicing Agr eemen t.

Mortgage Loan Schedule: The mortgage loan schedule or schedules on Fannie Mae F orm 2005,  Schedule of
Mor tgages,  which lists the Mortgage Loans transferred by the  Mor tgage Lo an Seller o n the Settlem ent Date to  Fannie Mae.

Mortgage Loan Seller: As defined  herein  under "Risk F actors Associated with Multifamily REM IC Pass-Thr ough
Certificates—5. Repurchases Due to Breach of Representations and Warranties" on page S-8.

Mortgage Note: As defined herein under "D escription of the Mortgage Pool—General" on page S-24.

Mortg age Pool:  As defined herein on the Prospectus Supplement cover page.

Mortgage Rate: With respect to each Mortgage L oan, the fixed rate per annum set forth in the related Mortgage
Note  at which interest accrues from time to time on such Mor tgage Loan, as of the Issue Date,  after giving effect to any
modification of a Mortgage Loan for  any period in connection with a bankruptcy or similar proceeding involving the related
Mortgagor  or a modification, waiver  or amendm ent of such Mortgage Loan granted or agreed to by the Special Servicer
pursuan t to the Sale and Se rvicing A greem ent.

Mortgaged Property:  As defined herein on the Prospectus Supplement cover page.

Mortgagor: The obligor or obligors on a Mor tgage Note, including, without limitation, any person that has acquired
the related Mortgaged Property subject to the Mortgage and any person  that has assumed the obligations of the original obligor
under the Mortgage Note.

Multifa mily Rental Property:  As defined herein under "C erta in Aspects of Multifamily REMIC  Pass-Through
Certificates—4. Other Risks of Multifamily Lending" on page S-7.

Multifam ily REMIC  Prospectus:  As defined herein on page S-3.

Net Mortgage Rate: For any M ortgage Loan or RE O Loan,  as of any date of determination, the rate per  annum
equal to (i) the applicable Mortgage Rate (without regard to any modification thereof made in connection with a bankruptcy
proceeding or in conn ection with  a default or a threatened default) minus (ii) the sum of the applicable Servicing Fee Rate and
Fannie  Mae Fee Rate.  For information as to the Net Mortgage Rates applicable to the Mortgage Loans, see Exhibit A;
provided,  however, that no Mor tgage Loan shall be considered to have a Net Mortgage Rate of less than zero.

Net Operating Income: The income expected to be derived from  the use and operation of the related Mortgaged
Prop erty  (consisting primarily of rental income,  fees derived from the use of parking areas an d laundry  facilities and dep osit
forfeitures,  if any) less the estimated operating expenses (such as utilities, general adm inistrative expenses,  managem ent fees,
advertising repairs and maintenance) and less the estim ated fixed exp enses (such a s insuranc e and re al estate taxes) and net of
replacem ent reserve s.

Percentage Interest: With respect to any Certificate (other than the R Certificate) or Subordinate Certificate, the
portion of the relevant Class evidenced by such C ertificate,  expresse d as a per centage,  the nume rator  of which is  the Cer tificate
Balance of such C ertificate (o ther than th e R Ce rtificate) or  Subordin ate Cer tificate as of the Settlement Date, as specified on
the face ther eof,  and the deno minator  of which is the  original C lass Balance (as o f the Issue D ate) of the r elevant C lass. W ith
respect to a Class R Certificate,  the percentage interest in distributions to be made with respect to such Class, as stated on the
face of such Class R Certificate.

Prepayment Premium: Any pr emium , pe nalty or fee  paid or pa yable,  as the context r equires,  by a Mo rtgagor  in
connection w ith a principa l prepaym ent.

Pricing Assump tions: As defined herein under "Descr iption of the Certificates—Structuring Assumptions—Pricing
Assumptions" on page S-13.

principal prepayment:  As defined herein on page S-2.

Purchase  Price: With respect to any Mortgage Loan or the related REO Property, as the case may be, a price equal
to the Mortgage Loan Principal Balance of such Mortgage Loan or the r elated RE O Loa n, a s the case m ay be,  as of the date
of purchase, together with (a) all accrued and unpaid interest on such Mortgage Loan or REO Loan at the related Mortgage
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Rate in effect fro m time  to time to  but not including the Due Date in the month following the month of purchase and without
taking into account any reduction in principal or change in the Mortgage Rate permitted by the Sale and Servicing Agre ement,
(b) any unpaid interest on unreimbursed Delinquency Advances with respect to such M ortgage Loan o r RE O Loa n, (c ) all
related unreimbursed Ser vicing Advances, plus any unpaid interest on such Servicing Advances and (d) to the extent not
included in any of the foregoing,  all related unreim bursed F annie Mae F ee Advances.

R Class:  As defined herein on the Prospectus Supplement cover page.

Realized Loss: With respect to any Distribution Date, the amount, if any, b y which (a ) the sum of the  aggreg ate
Cer tificate Balance of the Certificates and the Subordinate Certificates, after giving effect to distributions made on such
Distribution Date which reduce Certificate Balances, exceeds (b) an amount equal to (i) the aggregate Stated Principal Balance
of the Mortgage Loans,  after giving effect to distributions made on such Distribution Date, m inus (ii) the excess, if any, of
the aggreg ate of all am ounts payable to the M aster Ser vicer on s uch Distr ibution Date  for all unreimbursed Advances m ade
by the Master Servicer in respec t of Defaulted Mortgage Loans and/or REO Properties as to which a Final Recovery
Determination was made during or pr ior to the related Due Period and all unpaid accrued interest on all unreimbursed Advances
over the increase in the amount of Subordinated Principal Shortfall for such Distribution Date from the amount of  Subordinated
Principal Shortfall for the immediately preceding Distribution Date.

Record Date: With respect to each Distribution Date, the last day of the month immediately preceding the month
in which such Distr ibution Date occur s.

Regular Intere sts: As defined  herein un der " Descr iption of the C ertificates—Ge neral—Structure" on page S-9.

Regulations:  As defined herein under "Description of the Certificates—Characteristics of the R Classes" on page
S-18.

REMIC: As defined herein on page S-2.

REM IC Provisions:  Provisions of the federal income tax law r elating to real estate mor tgage investment conduits,
which appear at Sections 860A through 860G of Subchapter M of Chapter  1 of the Code, and r elated provisions, and proposed,
temporary and final Treasury regulations and any published rulings, notices and announcements promulgated thereunder, as
the foregoing may be in effect from time to time.

REO Account:  The segregated custodial account or accounts created and maintained by the Special Servicer pursuant
to the Sale and Servicing Agreement on behalf of Fannie Mae, as Trustee.

REO Acquisition: The acquisition of an REO Property in accordance w ith the procedures summar ized under "The
Trust Agreem ent—Servicing of the Mortgage Loans—Realization Upon Defaulted Mortgage Loans"  on page S-19.

REO Extension: As defined herein under "T he Trust Agreem ent—Servicing of the Mortgage L oans—Realization
Upon Defaulted M ortgage Loans" on page S-20.

REO Loan: As defined here in under " The Tr ust Agreeme nt—Servicing of the Mor tgage Loans—Treatment of REO
Properties" on page S-20.

REO Property: A Mortgaged Prop erty acq uired by th e Special Ser vicer on b ehalf of and in th e name  of Fann ie Mae,
as Truste e, th rough fo reclosur e, a cceptance  of a deed in lie u of foreclosure or otherw ise in accordance with the Sale and
Servicing Agreeme nt and applicable law in connection with a default or imminent default of a Mortgage Loan.

REO Revenues:  All income, r ents and profits derived from the ownership,  operation or leasing of any REO
Property.

Required Senior Principal Distribution Amount:  As defined herein under "D escription of the
Cer tificates—Distribu tions of Pr incipal—Principal Distribution Amount" on page S-11.

Residual Interest: As defined  herein un der " Descr iption of the C ertificates—Ge neral—Structure" on page S-9.

Sale and Servicing Agreement:  As defined herein under "T he Sale and Servicing Agreement"  on page S-21.

Scheduled Payment:  With respect to any Mortgage L oan or REO L oan and for any Due Da te, the scheduled m onthly
payment of principal and/or interest on such Mortgage Loan or REO  Loan that is payable (or in the case of an REO Loan,
would  have been payable) by the related Mortgagor on such Due  Date under the terms of the related M ortgage Note as in effect
on the Settleme nt Date  without taking into account any default interest which may be payable thereunder; provided, however,
that for any Mortgage Loan with a Deferred Principal Payment Option (but excluding  any RE O Loa n), f or any D ue Date , if
such M ortgago r (x) is  entitled to exercise such Deferred Principal Paym ent Option unde r the ter ms of the M ortgage  Note in
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effect on the Settlement Date by virtue of a prior principal prepayment made by such M ortgagor and (y) duly takes advantage
of such Deferred P rincipal Payment Option to satisfy its obligation (absent such Deferred Principal Payment Option) to pay
any portion of the Scheduled Payment thereunder, then such portion will not be included in the Scheduled Payment for such
Mortgage Loan for such Due Date.  

Senior Balance: The Class Balance  of the A Class.

Senior Certificate: A Cer tificate of the A Class.

Senior Percentage: On each  Distribu tion Date,  the perce ntage deter mined in  accordance with the provisions set forth
in "D escription o f the Cer tificates—Distribu tions of Pr incipal—Principal Distribution Amount" on page S-11.

Seriously  Delinquent Loan: Any Mortgage Loan that is at least 90 days delinquent in respect of any Balloon
Payment  or any oth er Sche duled Pa yment (su ch delinquen cy to be deter mined w ithout rega rd to  any grace period permitted
by the related Mortgage or M ortgage Note),  provided that no suitable arrangements have been made for the collection of the
delinquent payments.   

 Servicing Adv ances:  All customary, reasonable and necessary "out-of-pocket" costs and expenses (including
attorneys'  fees and expenses and fees of real estate bro kers)  incurred by the Master Ser vicer in connection with the servicing
and administering of (a) a Mortgage Loan in respect of which a default, delinquency or other unanticipated event has occurred
(without regard to any grace or cure period available to the applicable Mortgagor) or as to which a default is imminent or (b)
an REO Property; provided, however, "Serv icing Advance"  will not include any cost or expense  that the M aster Ser vicer is
express ly required by the Sale and Servicing Agreeme nt to bear out of its own funds or without right of reimbursement or that
the Sale and Servicing Agreement expressly states is not to be borne by Fannie Mae or the T rust or is not a Servicing Advance.

Servicing Fee: With respect to each Mortgage Loan and REO Loan,  the fee payable to the Master Servicer (including
the portion ther eof payable  by the M aster Ser vicer to the  Special Ser vicer) pu rsuant to the  Sale and Servicing Agreement, as
calculated using the Servicing Fee Rate. 
 

Servicing Fee Rate: The rate per annum specified in the Sale and Servicing Agreement at which the Servicing Fee
accrues.  
 

Settlement Date: As defined herein on the Prospectus Supplement cover page.

Special Servicer: As defined under "The Trust Agreement—Certain Rights of the Subordinate Directing Holder"
on page S-21.

Specially  Serviced Mortgage Loan: Any Mortgage Loan as to which (a) the Master Servicer or the Special Servicer
knows or has been notified that any payment has become more than thirty (30) days past due (without giving effect to any grace
or cure periods); (b) the Master Servicer or Special Servicer knows or has been notified that the related Mortgagor  has entered
into or consented to bankruptcy, appointment of a receiver  or conservator or sim ilar insolvency or other proceeding, or  the
related Mortgagor has become the subject of a decree or order for such a proceeding which shall have remained in force for
a period of sixty (60) days; (c) the Master Servicer or the Special Servicer shall have received notice of the foreclosure or
proposed foreclosure of any lien on the related Mortgaged Property other than the lien of the Mortgage; (d) in the judgment
of the Master Servicer or the Special Servicer, a material  event of default under the Mortgage Loan documents has occurred
or is reasonably foreseeable and is not likely to be cured by the Mortgagor w ithin thirty (30) days (and in the case of an event
of default that is a payment default, without giving effect to any grace or cure periods and otherw ise after giving effect to any
grace periods or cure periods);  or (e) the Master Servicer  or Special Servicer has been notified that the related Mortgagor
admits  in writing its ina bility to pay its debts gen erally as the y becom e due,  files a petition to  take advantage o f any applicab le
insolvency or re organiz ation statute,  makes a n assignm ent for the b enefit of its creditors, or  voluntarily suspends payments of
its obligations or takes any corporate action in furtherance of the above; provided, however, such  Mortgage L oan shall not be
a Specially Serviced Mortgage Loan if the Master Servicer determines that the reason for the default is administrative error
or a temporary cash flow pr oblem and the Master Servicer  expects that the default will be cured within thirty (30) days of the
date of defau lt.

State Street: As defined herein under "D escription of the Cer tificates—Gener al—Characteristics of Certificates" on
page S-9.

Stated Principal Balance: At the time of any determination, the Issue Date Balance of a Mortgage Loan reduced,
without duplication, by all amounts representing principal received or advanced by the Master Servicer with respect to such
Mortgage  Loan,  to the extent distributed on the Certificates and/or Subordinate C ertificates as of such time of determination,
and by any relate d Deficie nt Valuation a nd with r espect to an R EO L oan,  a principa l amount tha t is initially equal to the Stated
Principal Balance of the predecessor Mortgage  Loan as of the date of the related REO Acquisition reduced,  without duplication,
by all amounts representing principal received or advanced by the Master Servicer with respect to such REO L oan, to the extent
distributed on the Certificates and/or Subordinate Cer tificates as of such time of determ ination. Upon a Final Recovery
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Determination with respect to any Mortgage Loan or REO Loan,  after the allocation of all net insurance proceeds, net
liquidation proceeds and other payments or recoveries that constitute a recovery of principal, including distributions on the
Certificates and the Subor dinate Ce rtificates,  the Stated P rincipal Balance of such Mortgage Loan or  REO L oan shall be
reduced to zero.

Subordinate Balance: The aggr egate of the Class Balances of all the Subor dinate Classes.

Subordinate Certificate: A certificate of a Subor dinate Class.

Subordinate Class Termination Date: The date on which the Class Balances of all of the Subordinate Classes have
been reduced to zero.

Subordinate C lasses: As defined herein on the Prospectus Supplement cover page.

Subordinate Directing Holder: The Person (if any) which is (a) the Holder of at least fifty-one percent (51%) of
the aggreg ate Class Balance of the Class D  Cer tificates or (b ) the Holde r of at least fifty- one per cent (51% ) of the aggr egate
Class Balance of the C lass C C ertificates e ither (i) after  the aggre gate Clas s Balance of the C lass D C ertificates is  not greater
than one percent (1% ) of the aggregate Issue Date Principal Balances of all the Mortgage Loans in the Trust or (ii) if no Person
is the Holder of at least fifty-one percent (51%) of the aggregate Class Balance of the Class D Certificates or (c) the Holder
of at least fifty-one percent (51% ) of the aggregate Class Balance of the Class B Certificates either (i) after the aggregate C lass
Balance of the Class C Certificates is not greater than one percent (1% ) of the aggr egate Issue D ate Princ ipal Balances of a ll
the Mortgage  Loans in the  Trust a nd the aggr egate C lass Balance of the  Class D  Cer tificates is not greater than one percent
(1%) of the aggregate Issue  Date Principal Balances of all the Mortgage Loans in the Trust or (ii) if no person is the Holder
of at least fifty-one percent (51% ) of the aggregate C lass Balance of the Class C  or Class D  Certificates;  provided that such
Person  under clause (a), (b) or (c) shall not be a Subordinate Directing Holder (x) unless the aggregate Class Balance of such
Class of Certificates, fifty-one percent (51% ) of which (by Certificate Balance) are held by such Person, as of the date such
Person  would othe rwise fir st become  Subordin ate Dir ecting Ho lder,  is greater than two percent (2.0% ) of the aggregate Issue
Date Principal Balances of all Mortgage Loans originally in the T rust and (y) by virtue of a  particular C lass of Certificates,
once the aggregate C lass Balance of such Class of C ertificates,  fifty-one percent (51%) of which (by Certificate Balance) are
held by such P erson,  as of any date,  is equal to or less than one percent (1%) of the aggregate Issue Date Principal Balances
of all Mortgage Loans originally in the Trust. T he determination of the "most senior" of the Subordinate C lasses is made on
the Issue Da te. O ne Subor dinate Cla ss is more senior to another Subordinate C lass in the event the first-me ntioned Subor dinate
Class has a prior ity as to distributions of principal over the seco nd-mentioned Subor dinate Class.

Subord ination Fraction: As defined herein under "D escription of the Certificates—Distributions of
Princ ipal—Principal Distribution Amount" on page S-11.

Subordinated Principal Distribution Amount:  With respect to any Distribution Date, the sum  of (A) the product
of (1) the Subordinate Fraction and (2) the Aggregate Principal Distribution Amount and (B) the Subordinated Principal
Shortfall with respect to the immediately preceding Distribution Date.

Subord inated P rincipal Sh ortfall:  With re spect to any D istribution D ate,  the amou nt equal to  the excess,  if any,
of (a) the Subor dinated Pr incipal Distr ibution Am ount with res pect to such D istribution D ate,  over (b) th e aggre gate
distributions of principal actually made to the holders of the Subordinate Classes on such Distribution Date.

Sundowner Loan:  As defined herein under "Risk Fac tors Associated With Multifamily REM IC Pass-Thr ough
Certificates—Repurchases Due to Breach of Representations and Warr anties" on page S-8. 

Trigger Percentage: As defined herein under "D escription of the Cer tificates—Distribu tions of Pr incipal—Principal
Distribution Amount" on page S-11.  

Trust: As defined herein on the Prospectus Supplement cover page.

Trust Account:  The one or mor e trust accounts created pursuant to the Tr ust Agr eemen t into which will be deposited
all distributions on the Certificates and Subordinate Classes and al l investments of,  and investment income from,  such moneys.

Trust Agreement:  As defined herein under "D escription of the Certificates—General—Structure" on page S-9.

Trustee: As defined herein under "D escription of the Certificates—General—Structure" on page S-9.

U. S.  Person: A citizen or resident of the United States, a corporation,  partnership or other entity created or
organized in, or under  the laws of, the United States or any political subdivision thereof, or an estate or  trust whose income
is subject to United States federal income regardless of its source.
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Weighted Average Net Mortgage Rate: With respect to each Interest  Accr ual Per iod,  a rate per  annum e qual to
the average (expr essed as a percen tage and r ounded to eigh t decimal pla ces) of the N et Mor tgage Rates  of all related Mortgage
Loans and REO Loans as of the Due Date in such Interest Accrual Period, weighted on the basis of the Stated Principal
Balances of such Mor tgage Loans and R EO L oans as of the close of business on the Distribution Date occur ring in such Interest
Accrual Per iod.















Prospectus

Federal National Mortgage Associationrstuv
Guaranteed Multifamily REMIC Pass-Through CertiÑcates

(Multifamily Mortgage Loans)

THE CERTIFICATES, TOGETHER WITH ANY INTEREST THEREON, ARE NOT GUARANTEED BY THE UNITED
STATES.  THE OBLIGATIONS OF FANNIE MAE UNDER ITS GUARANTY OF THE CERTIFICATES ARE OBLIGATIONS
SOLELY OF FANNIE MAE AND DO NOT CONSTITUTE AN OBLIGATION OF THE UNITED STATES OR ANY
AGENCY OR INSTRUMENTALITY THEREOF OTHER THAN FANNIE MAE.  THE CERTIFICATES ARE EXEMPT
FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT OF 1933 AND ARE ""EXEMPTED

SECURITIES'' WITHIN THE MEANING OF THE SECURITIES EXCHANGE ACT OF 1934.

The Guaranteed Multifamily REMIC Pass-Through CertiÑcates that will be oÅered pursuant to this Prospectus and the related Prospectus
Supplement (collectively, the ""CertiÑcates'') will be issued and guaranteed by the Federal National Mortgage Association (""Fannie Mae''), a
corporation organized and existing under the laws of the United States, under the authority contained in Section 304(d) of the Federal National
Mortgage Association Charter Act (12 U.S.C. 1716 et seq.).  The CertiÑcates will be issued in series (each, a ""Series''), which Series may also include
one or more classes of certiÑcates that will not be oÅered by this Prospectus and the related Prospectus Supplement or guaranteed by Fannie Mae
(collectively, the ""Subordinate Classes'').  The extent to which the rights of the holders of the CertiÑcates will be senior to the rights of the holders of
the Subordinate Classes to receive distributions thereon will be set forth in the related Prospectus Supplement.  The CertiÑcates of each Series will
evidence a direct or indirect beneÑcial ownership interest in a trust (a ""Series Trust''), the assets of which (the ""Series Trust Assets'') will consist of
one of the following: (1) one or more pools (each, a ""Mortgage Pool'') of (a) mortgage loans (or participation interests therein) (""Mortgage Loans'')
secured by Ñrst or (if the related Prospectus Supplement so provides) second liens on fee or leasehold interests in multifamily projects consisting of Ñve
or more dwelling units, which bear Ñxed rates of interest and some of which may have balloon payments or other unique features or (b) Mortgage
Loans, which bear adjustable rates of interest and some of which may have balloon payments, deferred interest or other unique features and, in each
case, the Trust Account (as hereinafter deÑned) and all cash and investments held therein (collectively, as to any Series of CertiÑcates, the ""Mortgage
Loan Series Trust''); (2) one or more Fannie Mae Guaranteed Mortgage Pass-Through CertiÑcates representing all or part of the beneÑcial ownership
interests in a Mortgage Pool or Mortgage Pools (""MBS'') and the Trust Account and all cash and investments held therein (collectively, as to any
Series of CertiÑcates, the ""MBS Series Trust''); or (3) certiÑcates, which will be issued by an issuer that is not aÇliated with Fannie Mae and will
evidence all or a part of the direct or indirect beneÑcial ownership interest in Mortgage Loans that will not have been owned by Fannie Mae
(""Underlying CertiÑcates'') and the Trust Account and all cash and investments held therein (collectively, as to any Series of CertiÑcates, the
""Underlying Series Trust''), subject to the limits and the order of distribution described herein and in the related Prospectus Supplement.  In the case
of a Mortgage Loan Series Trust or Underlying Series Trust, the CertiÑcates and any Subordinate Classes and, in the case of an MBS Series Trust, the
CertiÑcates, will evidence the entire direct or indirect beneÑcial ownership interest in such trust.

For (i) a Mortgage Loan Series Trust, certain information relating to the Mortgage Pool or Mortgage Pools included therein will be set forth in the
related Prospectus Supplement; (ii) an MBS Series Trust, the general characteristics of the MBS included therein are described in the Prospectus for
Fannie Mae Guaranteed Mortgage Pass-Through CertiÑcates (the ""MBS Prospectus'') and the general characteristics of such MBS, and certain
information relating to the Mortgage Pool or Mortgage Pools underlying such MBS, will be set forth in the related Prospectus Supplement; and (iii) an
Underlying Series Trust, the general characteristics of the Underlying CertiÑcates, and certain information relating to the Mortgage Loans underlying
such CertiÑcates, will be set forth in the related Prospectus Supplement.  The Series Trust Assets will be held for the Holders (as hereinafter deÑned)
of CertiÑcates and, in the case of a Mortgage Loan Series Trust or Underlying Series Trust, the holders of any Subordinate Classes, by Fannie Mae in
its capacity as Trustee of the related Series Trust.

Pursuant to the guaranty of the CertiÑcates, Fannie Mae will be obligated to distribute on a timely basis to Holders of CertiÑcates, whether backed
by Mortgage Loans or MBS, required installments of principal and interest and to distribute the principal balance of each Class of CertiÑcates in full no
later than the applicable Final Distribution Date (as hereinafter deÑned), whether or not suÇcient funds are available in the Trust Account.  In
addition, in the case of an MBS Series Trust, pursuant to the guaranty of the MBS, Fannie Mae will guaranty timely payment of principal of and
interest on the underlying Mortgage Loans.  The extent to which Fannie Mae's guaranty will cover the payment of interest on and principal of
CertiÑcates backed by Underlying CertiÑcates will be set forth in the related Prospectus Supplement.

Each Series will include two or more Classes of CertiÑcates, which may include one or more Accrual Classes (as hereinafter deÑned).  Interest on
each interest bearing Class of CertiÑcates other than an Accrual Class will be distributable on each Distribution Date speciÑed in the related Prospectus
Supplement.  Interest accrued on each Accrual Class will be distributable to the extent provided in the related Prospectus Supplement, the amount of
any interest accrued and undistributed as of any Distribution Date being added to the principal balance of each CertiÑcate of such Class.  Any accrued
interest so added will accrue interest from such Distribution Date or from such other date as may be speciÑed in the related Prospectus Supplement.
Unless otherwise provided in the Prospectus Supplement, principal distributions on each Class of CertiÑcates of a Series will be made pro rata among
all CertiÑcates of such Class.

Scheduled payments of principal of and interest on the Mortgage Loans, or scheduled distributions on the MBS and, if the related Prospectus
Supplement so speciÑes, scheduled distributions on the Underlying CertiÑcates, in each case backing a Series will be suÇcient to make timely
distributions of principal and interest on the CertiÑcates of such Series and to retire each such Class of CertiÑcates not later than its Final Distribution
Date without the necessity of any call on Fannie Mae under its guaranty of the CertiÑcates.  Because the rate of distribution of principal of each Class of
CertiÑcates will depend on the rate of payment (including prepayments) of the Mortgage Loans, MBS or Underlying CertiÑcates backing the
CertiÑcates, the actual Ñnal distribution with respect to any Class of CertiÑcates that is directly backed by Mortgage Loans or MBS, or, if so speciÑed in
the related Prospectus Supplement, that is directly backed by Underlying CertiÑcates, could occur signiÑcantly earlier than its Final Distribution Date.
In addition, there are certain other risks relative to the CertiÑcates of a Series, as set forth herein under ""Summary of Prospectus''
(page 3); ""Yield ConsiderationsÌReinvestment Risk'' (page 14); and ""Maturity and Prepayment Considerations and Risks''
(page 15), and in the related Prospectus Supplement.

One or more elections will be made to treat the Series Trust as one or more ""real estate mortgage investment conduits'' (""REMICs'' and each
referred to herein as a ""Multifamily REMIC Trust'') for federal income tax purposes.  The CertiÑcates of each Class and any Subordinate Classes will
be designated as ""regular interests'' in a Multifamily REMIC Trust, except that a separate Class of CertiÑcates will be designated as the ""residual
interest'' with respect to each Multifamily REMIC Trust.

The date of this Prospectus is November 1, 1995.

Retain this Prospectus for future reference.  This Prospectus may not be used to consummate
sales of CertiÑcates unless accompanied by a Prospectus Supplement.



No salesman, dealer, bank or other person has been authorized to give any information or to
make any representation other than those contained in this Prospectus, any Prospectus Supplement
or, in the case of a MBS Series Trust, the MBS Prospectus, and, if given or made, such information or
representation must not be relied upon as having been authorized by Fannie Mae.  This Prospectus,
any Prospectus Supplement and, in the case of a MBS Series Trust, the MBS Prospectus, do not
constitute an oÅer to sell or a solicitation of an oÅer to buy any securities other than the CertiÑcates
oÅered hereby and by the related Prospectus Supplement nor an oÅer of the CertiÑcates to any
person in any state or other jurisdiction in which such oÅer would be unlawful.
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PROSPECTUS SUPPLEMENT

The Prospectus Supplement relating to any Series of CertiÑcates to be oÅered hereunder will, among other
things, set forth with respect to such Series of CertiÑcates the following (to the extent applicable): (i) the
aggregate principal amount, the interest rate or method of determining the interest rate of each Class of such
Series and whether any such Class constitutes an Accrual Class; (ii) certain characteristics of (A) the Mortgage
Loans backing the CertiÑcates of such Series, or (B) the MBS or the Underlying CertiÑcates backing the
CertiÑcates of such Series, including the pass-through rates of such MBS or Underlying CertiÑcates; (iii) the
designation of each Class of the CertiÑcates as either a ""regular interest'' or ""residual interest''; (iv) the Final
Distribution Date of each Class of such Series; (v) the method used to calculate the aggregate amount of principal
required to be applied to the CertiÑcates of such Series on each Distribution Date; (vi) the principal balance,
expressed as a percentage, of each Class of such Series that would be outstanding on speciÑed Distribution Dates
if the Mortgage Loans backing the CertiÑcates, or the MBS or the Underlying CertiÑcates backing the
CertiÑcates, of such Series were prepaid at various assumed rates; and (vii) the Distribution Dates for such
Series.
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SUMMARY OF PROSPECTUS

The following summary of certain pertinent information is qualiÑed in its entirety by reference to the detailed
information appearing elsewhere in this Prospectus and the information contained in the Prospectus Supplement
to be prepared and delivered in connection with the oÅering of each Series of CertiÑcates and, in the case of a
Series of CertiÑcates backed by MBS, the general information in the related MBS Prospectus.

Title of SecurityÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Guaranteed Multifamily REMIC Pass-Through CertiÑcates (the
""CertiÑcates'').

Issuer and GuarantorÏÏÏÏÏÏÏÏÏÏ Federal National Mortgage Association (""Fannie Mae''), a corporation
organized and existing under the laws of the United States.

The Series Trust Assets ÏÏÏÏÏÏÏ The CertiÑcates of each Series will be backed by one of the following:
(1)(a) one or more pools (each, a ""Mortgage Pool'') of mortgage loans
(or participation interests therein) (""Mortgage Loans'') secured by Ñrst
or (if the related Prospectus Supplement so provides) second liens on
fee or leasehold interests in multifamily projects (""Mortgaged Proper-
ties'') consisting of Ñve or more dwelling units having the characteristics
described under ""The Series TrustÌThe Mortgage Pools'' and
""Purchase ProgramÌMortgage Loan Eligibility'' and, as to the particu-
lar Series of CertiÑcates, in the related Prospectus Supplement, and
(b) the Trust Account (as hereinafter deÑned) and all cash and invest-
ments held therein (collectively, as to any Series of CertiÑcates, the
""Mortgage Loan Series Trust''); (2)(a) Fannie Mae Guaranteed Mort-
gage Pass-Through CertiÑcates (Multifamily Mortgage Loans) repre-
senting all or part of the beneÑcial ownership interest in a Mortgage Pool
or Mortgage Pools (""MBS'') and having the characteristics described in
the related MBS Prospectus under ""Description of CertiÑcates'' and, as
to a particular Series of CertiÑcates, in the related Prospectus Supple-
ment, and (b) the Trust Account and all cash and investments held
therein (collectively, as to any Series of CertiÑcates, the ""MBS Se-
ries Trust''); or (3)(a) certiÑcates, which will be issued by an issuer that
is not aÇliated with Fannie Mae and will evidence all or a part of the
direct or indirect beneÑcial ownership interest in Mortgage Loans that
will not have been owned by Fannie Mae (""Underlying CertiÑcates'')
and will have the characteristics described in the related Prospectus
Supplement and (b) the Trust Account and all cash and investments
held therein (collectively, as to any Series of CertiÑcates, the ""Underly-
ing Series Trust''), in each case subject to the limits and order of
distribution described herein and in the related Prospectus Supplement.

The CertiÑcates ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ The CertiÑcates of each Series will be issued and guaranteed and each
Series Trust will be maintained pursuant to the terms of a trust
agreement and, if applicable, in the case of a Series directly backed by
Mortgage Loans or MBS, an issue supplement for such Series, each
executed by Fannie Mae in its corporate capacity and in its capacity as
Trustee (in the case of a Series directly backed by Mortgage Loans or
MBS, such trust agreement and any issue supplement collectively, the
""Trust Agreement''; and, in the case of a Series directly backed by
Underlying CertiÑcates, such trust agreement individually, the ""Trust
Agreement'').  The CertiÑcates  and any Subordinate Classes will
represent the entire direct or indirect beneÑcial ownership interest in
(1) a Mortgage Loan Series Trust or (2) an Underlying Series Trust
and the CertiÑcates will represent the entire direct or indirect beneÑcial
ownership interest in an MBS Series Trust.

Unless otherwise speciÑed in the related Prospectus Supplement, the
CertiÑcates representing ""regular interests'' in a Multifamily REMIC
Trust and oÅered hereby and by the related Prospectus Supplement will
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be issued in minimum denominations of $1,000 and integral multiples of
$1 in excess thereof, will be available in book-entry form only and will
not be convertible to deÑnitive form.

Interest Distributions on
CertiÑcates ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Each interest-bearing Class of CertiÑcates will bear interest at the rate per

annum set forth in (or determined in the manner set forth in) the
related Prospectus Supplement.  Unless otherwise speciÑed in the re-
lated Prospectus Supplement, interest on all interest bearing Classes of
CertiÑcates, other than an Accrual Class, will be distributed on the 25th
day (or, if such 25th day is not a business day, on the Ñrst business day
next succeeding such 25th day) of each month speciÑed in the related
Prospectus Supplement (each, a ""Distribution Date''), in amounts
accrued for the periods (each, an ""Interest Accrual Period'') speciÑed in
the related Prospectus Supplement.  Interest accrued on an Accrual
Class will be distributable to the extent provided in the related Prospec-
tus Supplement, the amount of any interest accrued and undistributed as
of any Distribution Date being added to the principal balance of each
CertiÑcate of such Class.  Any accrued interest so added will accrue
interest from such Distribution Date or from such other date as may be
speciÑed in the related Prospectus Supplement.  See ""Description of the
CertiÑcatesÌDistributions of Interest.''

Principal Distributions on
CertiÑcates ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Unless the related Prospectus Supplement provides otherwise, principal

distributions on each Series of CertiÑcates will be made on each Distri-
bution Date in an aggregate amount equal to the sum of (i) the amount
of interest, if any, accrued on the Accrual Classes of such Series during
the preceding Interest Accrual Period but not then payable; and (ii) an
amount equal to (A) all payments of principal on the Mortgage Loans
backing such Series for the related Due Period, (B) all distributions of
principal of the MBS for the related Deposit Period or (C) all distribu-
tions of principal of the Underlying CertiÑcates for the related Due
Period, as applicable, backing such Series.  Unless the related Prospectus
Supplement provides otherwise, the ""Due Period'' with respect to a
Distribution Date is the period beginning on the second day of the
month prior to the month containing such Distribution Date and ending
on the Ñrst day of such month; the ""Deposit Period'' with respect to a
Distribution Date is a period subsequent to the previous Distribution
Date (or subsequent to the CertiÑcate Issue Date in the case of the
initial Distribution Date), such period to be speciÑed in the related
Prospectus Supplement; and the ""CertiÑcate Issue Date'' with respect to
a Series of CertiÑcates is the Ñrst day of the month in which such
Series is issued.  The Prospectus Supplement for each Series of CertiÑ-
cates will specify the manner in which the amount of each such aggregate
principal distribution will be determined and the allocation thereof
among the respective Classes of such Series.  Unless the related Prospec-
tus Supplement provides otherwise, all distributions of principal of the
CertiÑcates of a particular Class will be applied pro rata among all
CertiÑcates of such Class.  See ""Description of the CertiÑcatesÌDistri-
butions of Principal.''

Final Distribution DateÏÏÏÏÏÏÏ The ""Final Distribution Date'' for CertiÑcates of a particular Class is the
date by which the principal balance thereof is required to be fully paid
and will be speciÑed in the related Prospectus Supplement.  The Final
Distribution Dates of the respective Classes of CertiÑcates of a Se-
ries will be determined so that (i) scheduled payments of principal of
and interest on the underlying Mortgage Loans, (ii) scheduled distribu-
tions on the underlying MBS or (iii) if the related Prospectus Supple-
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ment so speciÑes, scheduled distributions on the Underlying CertiÑcates,
will be suÇcient to retire each such Class on or before its Final
Distribution Date without the necessity of any call on Fannie Mae under
its guaranty of the CertiÑcates.  The Final Distribution Date may be
later than the latest maturing related Mortgage Loan in order to reÖect
the possibility that the maturity of a Mortgage Loan may be extended or
to reÖect an additional period for foreclosure or liquidation in respect of
a Mortgage Loan, in each case as described in the related Prospectus
Supplement.  Because the rate of distribution of principal of each Class
of CertiÑcates will depend upon the rate of payment (including prepay-
ments) of the Mortgage Loans, the MBS or the Underlying CertiÑcates
backing the CertiÑcates, the actual Ñnal distribution with respect to any
Class of CertiÑcates that is directly backed by Mortgage Loans or the
MBS or, if so speciÑed in the related Prospectus Supplement, that is
directly backed by Underlying CertiÑcates, could occur signiÑcantly
earlier than its Final Distribution Date.  The rate of prepayments on the
Mortgage Loans backing any Series of CertiÑcates will depend on the
characteristics of such Mortgage Loans, as well as on the prevailing level
of interest rates and other economic factors, and the rate of prepayments
on MBS or Underlying CertiÑcates backing any Series of CertiÑcates will
depend on the characteristics of the MBS or Underlying CertiÑcates and
of the underlying Mortgage Loans, as well as on the prevailing level of
interest rates and other economic factors, and no assurance can be given
as to the actual prepayment experience of the Mortgage Loans, the MBS
or Underlying CertiÑcates in any Series Trust.  See ""Maturity and
Prepayment Considerations and Risks.''

Fannie Mae Guaranty ÏÏÏÏÏÏÏÏÏ Pursuant to the guaranty of the CertiÑcates, Fannie Mae will be obligated
to distribute on a timely basis to Holders (as hereinafter deÑned) of
CertiÑcates, whether backed by Mortgage Loans or MBS, required
installments of principal and interest and to distribute the principal
balance of each Class of CertiÑcates in full no later than the applicable
Final Distribution Date, whether or not suÇcient funds are available in
the Trust Account.  In addition, in the case of an MBS Series Trust,
pursuant to the guaranty of the MBS, Fannie Mae will guaranty timely
payment of principal of and interest on the underlying Mortgage Loans.
If Fannie Mae were unable to perform these guaranty obligations,
distributions to CertiÑcateholders (as hereinafter deÑned) would consist
solely of payments and other recoveries on the Series Trust Assets and,
accordingly, delinquencies and defaults on the Mortgage Loans or MBS,
as applicable, would aÅect distributions to CertiÑcateholders.  The
guaranties of Fannie Mae are not backed by the full faith and credit of
the United States.  The extent to which Fannie Mae's guaranty will
cover the payment of interest on and principal of CertiÑcates backed by
Underlying CertiÑcates will be set forth in the related Prospectus
Supplement.  Fannie Mae will not guarantee the Underlying CertiÑcates,
but Fannie Mae will guarantee the interest on and principal of Mortgage
Loans that back Underlying CertiÑcates to the extent of the indirect
beneÑcial ownership interest of the CertiÑcates of a Series in such
Mortgage Loans, unless the related Prospectus Supplement speciÑes
otherwise.  Fannie Mae will not guarantee the collection from any
mortgagor or the Lender (as hereinafter deÑned) or other servicer of
any yield maintenance charge (""Yield Maintenance Charge'') or any
other premium, penalty or other fee (collectively, ""Prepayment Premi-
ums'') payable in connection with a principal prepayment on a Mortgage
Loan, and in the event a Trust Agreement entitles CertiÑcateholders to
receive a distribution of such Prepayment Premium, such CertiÑcate-
holders will receive such Yield Maintenance Charge or Prepayment
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Premium only to the extent it is actually collected from the mortgagor
and paid by the Lender or other servicer to the Trustee.  See ""Descrip-
tion of the CertiÑcatesÌFannie Mae's Guaranty.''

Servicing ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Fannie Mae may service the Mortgage Loans that are included in a
Mortgage Loan Series Trust or may contract with mortgage lenders or
other servicers to perform all or part of such servicing. Fannie Mae may
service the Mortgage Loans that back MBS and will, in most cases,
contract with mortgage lenders or other servicers to perform certain
servicing functions.  See ""Description of the CertiÑcatesÌServicing
Through LendersÌMortgage Loan Series Trust.''

The Mortgage Loans that back the Underlying CertiÑcates included in an
Underlying Series Trust will be serviced by the entity designated as the
servicer (the ""Underlying Servicer'') in the relevant pooling and servic-
ing agreement or similar agreement (the ""Underlying Pooling and
Servicing Agreement'') and described in the related Prospectus
Supplement.

The Mortgage PoolsÏÏÏÏÏÏÏÏÏÏÏ Each Ñxed-rate Mortgage Pool (a ""Fixed-Rate Mortgage Pool'') will
consist entirely of Mortgage Loans, secured by Mortgaged Property, that
will bear Ñxed rates of interest (""Fixed-Rate Mortgage Loans''), some of
which may have principal amortization periods that are longer than their
terms to maturity and, therefore, balloon payments will be due at their
respective maturity dates (""Balloon Mortgage Loans''), or may have
other unique features, and each adjustable rate Mortgage Pool (an
""ARM Mortgage Pool'') will consist entirely of Mortgage Loans, secured
by Mortgaged Property, that will bear adjustable rates of interest
(""ARM Mortgage Loans''), some of which may be Balloon Mortgage
Loans or have deferred interest or other unique features.  The Mortgage
Pool or Pools that directly back MBS may comprise variable rate or
other types of Mortgage Loans, but each Mortgage Pool will consist of
only one type of Mortgage Loans (e.g., Fixed-Rate Mortgage Loans or
ARM Mortgage Loans).  The Mortgage Pool or Pools that directly back
CertiÑcates or that back Underlying CertiÑcates may consist of one or
more types of Mortgage Loans.

Each Mortgage Loan that directly backs CertiÑcates or that backs MBS,
and, if the related Prospectus Supplement so speciÑes, that directly
backs the Underlying CertiÑcates, will meet the applicable standards set
forth herein under ""Purchase Program.''  In addition, unless the related
Prospectus Supplement provides otherwise, all of such Mortgage Loans
will be secured by a Ñrst or (if the related Prospectus Supplement so
provides) second lien on the mortgagor's fee or leasehold interest in a
Mortgaged Property.

Mortgage Pool information as to the type of Mortgage Loans (including
whether such Mortgage Loans are Conventional Mortgage Loans (as
hereinafter deÑned) or FHA Mortgage Loans (as hereinafter deÑned)),
the aggregate principal balance of the Mortgage Loans as of the CertiÑ-
cate Issue Date, the Pass-Through Rate (as hereinafter deÑned) for
MBS evidencing beneÑcial ownership interests in Fixed-Rate Mortgage
Pools, the Pool Accrual Rate (as hereinafter deÑned) for MBS evidenc-
ing beneÑcial ownership interests in ARM Mortgage Pools and the latest
maturity date of any Mortgage Loan will be contained in the related
Prospectus Supplement.  For an ARM Mortgage Pool or a Mortgage
Pool containing Mortgage Loans with other types of varying interest
rates, the related Prospectus Supplement will also contain information
respecting the index or other basis upon which adjustments are based,
the frequency of interest rate and payment adjustments and any maxi-
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mum or minimum limitations thereon, and whether the underlying
Mortgage Loans contain provisions for the deferral of interest.  See ""The
Series TrustÌThe Mortgage Pools.''

CertiÑcate Form ÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Unless otherwise speciÑed in the related Prospectus Supplement, the
CertiÑcates, other than a Residual CertiÑcate (as deÑned herein under
""Description of the CertiÑcatesÌAdditional Characteristics of Residual
CertiÑcates''), will be issued, maintained and may be transferred by
Holders only on the book-entry system of the Federal Reserve Banks.
The CertiÑcates may be held of record only by entities eligible to
maintain book-entry accounts with the Federal Reserve Banks.  Such
entities whose names appear on the book-entry records of the Federal
Reserve Banks as the entities for whose accounts CertiÑcates have been
deposited are herein referred to as ""Holders'' or ""CertiÑcateholders.''  A
Holder is not necessarily the beneÑcial owner of a CertiÑcate.  BeneÑcial
owners ordinarily will hold CertiÑcates through one or more Ñnancial
intermediaries, such as banks, brokerage Ñrms and securities clearing
organizations.  See ""Description of the CertiÑcatesÌDenominations,
CertiÑcate Form.''

Trust Account ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ All payments on the MBS and, unless otherwise speciÑed in the related
Prospectus Supplement, the Mortgage Loans and the Underlying CertiÑ-
cates, underlying a Series of CertiÑcates of a Series Trust will be
remitted directly to one or more accounts (collectively, the ""Trust
Account'') to be maintained by Fannie Mae, as Trustee, and will be
available for application to the distribution of principal of and interest
on such Series of CertiÑcates on the applicable Distribution Date.  See
""Description of the CertiÑcatesÌPayments on Series Trust Assets;
Deposits in the Trust Account.''

Multifamily REMIC Trust
Factors ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ As soon as practicable following the eleventh calendar day of each month,

Fannie Mae will publish or otherwise make available for each Class of
CertiÑcates, the factor (carried to eight decimal places) which, when
multiplied by the aggregate original principal balance of each CertiÑcate
of such Class, will equal the amount of principal remaining to be
distributed with respect to such CertiÑcate after giving eÅect to the
distribution of principal to be made on the following Distribution Date
(and the accretion of principal of any Accrual Classes).

TerminationÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Each Series Trust will terminate upon the distribution to CertiÑcate-
holders of all required installments of the principal of and interest on the
related Series of CertiÑcates and, in the case of a Mortgage Loan Series
Trust or Underlying Series Trust, the retirement of any Subordinate
Classes.  The Prospectus Supplement also will describe the terms and
conditions of the right of Fannie Mae or any other person, if any, to
terminate the Series Trust by purchasing the Mortgage Loans, whether
directly backing a Series of CertiÑcates or MBS, included in a Mortgage
Loan Series Trust or MBS Series Trust, respectively, or the Underlying
CertiÑcates included in an Underlying Series Trust.  Fannie Mae has
agreed not to eÅect (i) directly an early termination of any Mortgage
Loan Series Trust through the exercise of its right to repurchase the
Mortgage Loans included in such a Trust, unless the principal balance of
such Mortgage Pool at the time of repurchase is less than a speciÑed
percentage (one percent, unless the related Prospectus Supplement
speciÑes otherwise) of the original principal balance thereof,
(ii) directly an early termination of any MBS Series Trust through the
exercise of its right to repurchase the MBS in such MBS Series Trust, or
indirectly an early termination of any MBS Series Trust through the
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exercise of its right, as described in ""Description of CertiÑcatesÌ
Termination'' in the MBS Prospectus, to repurchase the Mortgage
Loans underlying any MBS in the MBS Series Trust, in each case unless
the principal balance of such Mortgage Pool at the time of repurchase is
less than a speciÑed percentage (one percent, unless the related Prospec-
tus Supplement speciÑes otherwise) of the original principal balance
thereof.  In addition, the related Prospectus Supplement will contain a
description of the rights, if any, of the Underlying Servicer or any other
person under the relevant Underlying Pooling and Servicing Agreement
to purchase the Mortgage Loans backing the Underlying CertiÑcates.
See ""The Trust AgreementÌTermination.''

Tax Status of the
CertiÑcates ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ One or more elections will be made to treat the Series Trust as one or more

""real estate mortgage investment conduits'' (""REMICs'') for federal
income tax purposes.  Each of these REMICs will be referred to herein
as a ""Multifamily REMIC Trust.''  The CertiÑcates of each Class and
any Subordinate Classes will be designated as the ""regular interests'' in a
Multifamily REMIC Trust, except that a separate Class of CertiÑcates
will be designated as the ""residual interest'' with respect to each Multi-
family REMIC Trust.  See ""Certain Federal Income Tax Conse-
quencesÌREMIC Election.''

As a consequence of the qualiÑcation of the Series Trust as one or more
REMICs, the CertiÑcates generally will be treated as ""qualifying real
property loans'' for mutual savings banks and domestic building and
loan associations, ""regular or residual interests in a REMIC,'' as the case
may be, for domestic building and loan associations, ""real estate assets''
for real estate investment trusts, and, except for any Class of CertiÑcates
designated as a residual interest, as ""qualiÑed mortgages'' for other
REMICs.  See ""Certain Federal Income Tax ConsequencesÌSpecial
Tax Attributes.''

Special tax considerations apply to Residual CertiÑcates.  The
taxation of a Residual CertiÑcate can produce a signiÑcantly less
favorable after-tax return than if (i) the Residual CertiÑcate
were taxable as a debt instrument or (ii) no portion of the
taxable income on the Residual CertiÑcate were treated as ""ex-
cess inclusions.''  In certain periods, taxable income and the
resulting tax liability on a Residual CertiÑcate may exceed pay-
ments received on such CertiÑcate.  In addition, a substantial tax
may be imposed on certain transferors of Residual CertiÑcates
and certain beneÑcial owners of Residual CertiÑcates that are
""pass-through entities.''  See ""Certain Federal Income Tax Con-
sequencesÌTaxation of BeneÑcial Owners Residual CertiÑ-
cates.''  Investors should not purchase Residual CertiÑcates be
fore consulting their tax advisors.

Legality of InvestmentÏÏÏÏÏÏÏÏ Under the Secondary Mortgage Market Enhancement Act of 1984, the
CertiÑcates, like Fannie Mae's Guaranteed Mortgage Pass-Through
CertiÑcates, will be considered to be ""securities issued or guaranteed
by . . . the Federal National Mortgage Association.''  Accordingly, subject
to applicable limitations governing investment practices, investors
whose investments are governed by state law may purchase, hold or
invest in the CertiÑcates to the same extent that they are authorized to
invest in obligations issued by or guaranteed as to principal and interest
by the United States or any agency or instrumentality thereof.  In
addition, many entities whose investments are governed by federal law
(including national banks, federal savings and loan associations, federal
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savings banks and federal credit unions) are speciÑcally authorized,
except in certain circumstances, to purchase, hold and invest in Fannie
Mae's Guaranteed Mortgage Pass-Through CertiÑcates.  Subject to
general considerations governing investment practices, the CertiÑcates
will be treated identically for such purposes for such entities.

Legal Investment
Considerations ÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Institutions whose investment activities are subject to legal investment

laws and regulations or to review by certain regulatory authorities may
be subject to restrictions on investment in certain Classes of the CertiÑ-
cates of a Series.  Investors should consult their own legal advisors in
determining whether and to what extent the CertiÑcates of a Series con-
stitute legal investments or are subject to restrictions on investment.
See ""Legal Investment Considerations.''

Marginability; Repurchase
Agreements ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ The CertiÑcates are ""exempted securities'' for purposes of the margin rules

of the Board of Governors of the Federal Reserve System and the New
York Stock Exchange and transactions in the CertiÑcates, including
repurchase agreements, are treated under such rules in the same manner
as transactions in Fannie Mae's Guaranteed Mortgage Pass-Through
CertiÑcates.  Such rules do not, however, specify the collateral value
which participants in particular transactions will accord the CertiÑcates
of any Class.

Securities Law
Exemption ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ The CertiÑcates are exempt from the registration requirements of the

Securities Act of 1933, as amended, and are ""exempted securities''
within the meaning of the Securities Exchange Act of 1934, as amended.
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THE SERIES TRUST

The ownership of the Series Trust Assets of each Series Trust may be evidenced by two or more Classes of
CertiÑcates and, in the case of a Mortgage Loan Series Trust or Underlying Series Trust, one or more
Subordinate Classes, as will be speciÑed in the Prospectus Supplement for each Series Trust.  Each CertiÑcate
will evidence a beneÑcial ownership interest in one of the following: (i) one or more pools (each, a ""Mortgage
Pool'') of mortgage loans (or participation interests therein) (""Mortgage Loans'') secured by Ñrst or (if the
related Prospectus Supplement so provides) second liens on fee or leasehold interests in multifamily projects
(""Mortgaged Properties'') consisting of Ñve or more dwelling units and all proceeds thereof and the Trust
Account and all cash and investments held therein; (ii) one or more Fannie Mae Guaranteed Pass-Through
CertiÑcates (Multifamily Mortgage Loans) (""MBS''), each representing all or part of the beneÑcial ownership
interest in a Mortgage Pool or Mortgage Pools, and all proceeds thereof and the Trust Account and all cash and
investments held therein; or (iii) certiÑcates, each series of which will be issued by an issuer not aÇliated with
Fannie Mae and will evidence all or a part of the direct or indirect beneÑcial ownership interest in Mortgage
Loans that have not been owned by Fannie Mae (""Underlying CertiÑcates''), and all proceeds thereof and the
Trust Account and all cash and investments held therein.

Each CertiÑcate, whether backed by Mortgage Loans or MBS, will have the beneÑt of a guaranty from
Fannie Mae to distribute on a timely basis the required installments of principal of and interest on such
CertiÑcate as described in the related Prospectus Supplement.  The extent to which Fannie Mae's guaranty will
cover the payment of interest on and principal of CertiÑcates backed by Underlying CertiÑcates will be set forth in
the related Prospectus Supplement.  See ""Description of the CertiÑcatesÌFannie Mae's Guaranty.''

The Mortgage Pools

The Mortgage Pools, whether constituting assets of a Series Trust or underlying the MBS that constitute
assets of a Series Trust, will contain Mortgage Loans that will bear (i) Ñxed rates of interest (a ""Fixed-Rate
Mortgage Pool'' and ""Fixed-Rate Mortgage Loans,'' respectively) and may have principal amortization periods
that are longer than their terms to maturity, and, therefore, balloon payments will be due at their respective
maturity dates (""Balloon Mortgage Loans''), or may have other unique features, (ii) adjustable rates of interest
(an ""ARM Mortgage Pool'' and ""ARM Mortgage Loans,'' respectively) and may be Balloon Mortgage Loans or
have deferred interest or other unique features or (iii) variable rate or other types of Mortgage Loans, as will be
set forth in the related Prospectus Supplement.  The Mortgage Loans may be either conventional Mortgage
Loans (i.e., not insured or guaranteed by any United States government agency) (""Conventional Mortgage
Loans'') or Mortgage Loans that are insured by the Federal Housing Administration (""FHA'') under the
National Housing Act, as amended, and the United States Housing Act of 1937, as amended (""FHA Mortgage
Loans'').  The Mortgage Loans purchased by Fannie Mae for Mortgage Pools that will back a Series of
CertiÑcates, or that will underlie MBS that will back a Series of CertiÑcates, will be sold to Fannie Mae by eligible
institutions that meet certain requirements set forth under ""Purchase Program'' and are referred to as
""Lenders.''

The general characteristics of the Mortgage Loans that will directly back a Series of CertiÑcates are described
herein under ""Purchase ProgramÌMortgage Loan Eligibility,'' and certain detailed information for such
Mortgage Loans will be contained in the related Prospectus Supplement.

Fannie Mae will acquire the Mortgage Loans that it has purchased expressly for inclusion in Mortgage Pools
directly backing CertiÑcates under various agreements, including a Sale and Servicing Agreement or similar
agreement (each, a ""Sale and Servicing Agreement'') or directly backing MBS under a Special Pool Purchase
Contract.  By entering into such contracts, Fannie Mae will obligate itself to issue CertiÑcates (or MBS) to, or to
the order of, the Lenders named in the contracts, upon delivery to Fannie Mae of the required Mortgage Loans
conforming to Fannie Mae's standards.  Fannie Mae will not insure or guarantee the performance by any Lender
of its obligation to deliver Mortgage Loans and, correspondingly, does not insure or guarantee the performance by
any person of any obligation to deliver CertiÑcates or MBS.

Fannie Mae's obligations with respect to the Mortgage Loans that directly back (i) a Series of CertiÑcates
will be limited to its responsibilities with respect to servicing, if any, as set forth in the Trust Agreement and any
relevant Sale and Servicing Agreement or (ii) MBS will be limited to its responsibilities with respect to servicing,
as set forth in the MBS Trust Indenture and, in either case, in the event of any delinquency in payment or loss on
any such Mortgage Loan, its obligation to make supplemental payments in amounts described herein under
""Description of the CertiÑcatesÌFannie Mae's Guaranty.''
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The MBS

The general characteristics of (i) the MBS that will back the CertiÑcates of a MBS Series Trust and (ii) the
Mortgage Loans underlying the MBS are described in the MBS Prospectus and, in the case of such Mortgage
Loans, herein under ""Purchase ProgramÌMortgage Loan Eligibility.''  Certain detailed information for such
MBS (and for such Mortgage Loans) will be contained in the related Prospectus Supplement.

Underlying CertiÑcates

Unless the related Prospectus Supplement otherwise speciÑes, the general characteristics of the Mortgage
Loans that will back Underlying CertiÑcates will generally conform to the description herein under ""Purchase
ProgramÌMortgage Loan Eligibility.''  Certain detailed information with respect to the Underlying CertiÑcates
that will back the CertiÑcates of an Underlying Series Trust, the Mortgage Loans that will underlie such
Underlying CertiÑcates, and the related pooling and servicing arrangements, will be contained in the related
Prospectus Supplement.  The Prospectus Supplement will identify the entity or entities forming the related
Mortgage Pool and the issuer of the Underlying CertiÑcates, and will include information with respect to the
aggregate outstanding balance and interest rate borne by each of the Underlying CertiÑcates and other
information with respect to such CertiÑcates.

YIELD CONSIDERATIONS

General

Unless otherwise set forth herein, the following description of Yield Considerations relates to CertiÑcates
directly backed by Mortgage Loans or MBS.  For certain additional information with respect to yield
considerations relating to CertiÑcates directly backed by Mortgage Loans, see ""Yield Considerations'' in the MBS
Prospectus.  For a more detailed description of the yield considerations relating to CertiÑcates directly backed by
Mortgage Loans, MBS or Underlying CertiÑcates see ""Description of the CertiÑcatesÌYield Considerations'' in
the related Prospectus Supplement.

The eÅective yield to Holders of the CertiÑcates will depend upon, among other factors, the price at which
their CertiÑcates are purchased and the amount and rate at which distributions of principal and interest are
made.  The rate of distributions in respect of the principal balance of the CertiÑcates will be related to the rate of
payments and prepayments of principal and to the rate of delinquencies and defaults on the Mortgage Loans.  For
this purpose, the term ""prepayment'' includes prepayments and liquidations due to, among other things, defaults
or other dispositions of the Mortgage Loans or the Mortgaged Properties, including application of insurance
proceeds or condemnation awards, or the purchase of the Mortgage Loans under the circumstances described
under ""The Trust AgreementÌTermination'' herein or in the related Prospectus Supplement.

Generally, prepayments of the Mortgage Loans will increase the yield to maturity on CertiÑcates purchased
at a discount and will decrease the yield to maturity on CertiÑcates purchased at a premium.  The eÅect on an
investor's yield of principal prepayments of the Mortgage Loans occurring at a rate that is faster (or slower) than
the rate anticipated by the investor in the period immediately following the issuance of the CertiÑcates will not be
entirely oÅset by a subsequent like reduction (or increase) in the rate of principal payments.

EÅect of Delay

The eÅective yield to CertiÑcateholders in all Mortgage Pools will be reduced slightly below the yield
otherwise produced by the applicable Pass-Through Rate, Pool Accrual Rate or Weighted Average Pass-Through
Rate because the distribution of interest that accrues from the Ñrst (or such later day speciÑed in the Prospectus
Supplement) day of each month will not be made until the 25th day of the month following the month of accrual.

Fixed-Rate Mortgage Pools

Each Fixed-Rate Mortgage Pool will consist of Mortgage Loans that provide for monthly payments and bear
interest at annual rates (""Mortgage Interest Rates'') that are Ñxed.  Such a Fixed-Rate Mortgage Pool may
include Mortgage Loans that bear diÅerent Mortgage Interest Rates.  The Pass-Through Rate of interest payable
to CertiÑcateholders of each Mortgage Loan Series Trust will be equal to the lowest Mortgage Interest Rate borne
by any Mortgage Loan in the related Mortgage Pool, less a speciÑed minimum annual percentage representing the
servicing fee and the Fannie Mae fees, including its guaranty fee.  Because the Pass-Through Rate payable with
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respect to each Mortgage Loan in a Mortgage Pool will be the same, any disproportionate principal prepayments
among Mortgage Loans bearing diÅerent Mortgage Interest Rates will not aÅect the return to CertiÑcateholders.

Unless the related Prospectus Supplement otherwise speciÑes, when a Mortgage Loan is prepaid or otherwise
liquidated, the proceeds of such prepayment or liquidation will be passed through to CertiÑcateholders in the
month following the month of such prepayment or other liquidation, except as provided in ""Description of the
CertiÑcatesÌPayments on Series Trust Assets; Deposits in the Trust Account.''  Because Fannie Mae agrees to
distribute on each Distribution Date to each CertiÑcateholder an amount as to interest representing one month's
interest on the principal balance of the CertiÑcates of such Holder, any prepayment or other liquidation of a
Mortgage Loan and the timing of the distribution of the proceeds thereof will have no eÅect, for the month in
which such prepayment is made, on the interest return to CertiÑcateholders.

Assuming performance by Fannie Mae of its obligations under its guaranty, the net eÅect of each distribution
respecting interest will be the pass-through to each CertiÑcateholder of an amount that is equal to one month's
interest on the principal balance of such Holder's CertiÑcates.

ARM Mortgage Pools

General Characteristics

An ARM Mortgage Pool will contain ARM Mortgage Loans that bear interest at rates that will vary in
response to a single speciÑed index and will adjust periodically at certain intervals speciÑed in the related
Prospectus Supplement.  The actual Mortgage Interest Rate at any time borne by an ARM Mortgage Loan after
any initial Ñxed-rate period of such loan will, subject to any applicable adjustment caps, be equal to the sum of a
speciÑed percentage, or ""Mortgage Margin,'' and the index value then applicable thereto, which sum then may be
rounded (as provided in the related Mortgage Note (as hereinafter deÑned)) to the nearest, next lowest or next
highest one-eighth or one-quarter of 1% or as otherwise speciÑed in the Prospectus Supplement.  ARM Mortgage
Loans may or may not contain provisions limiting the amount by which rates may be adjusted upward or
downward and may or may not limit the amount by which monthly payments may be increased or decreased to
accommodate upward or downward adjustments in the Mortgage Interest Rate.  Certain ARM Mortgage Loans
may provide for periodic adjustments of scheduled payments in order to fully amortize the ARM Mortgage Loan
by its stated maturity while other ARM Mortgage Loans may permit substantial balloon payments at maturity or
permit that maturity to be extended or shortened in accordance with the portion of each payment that is applied
to interest in accordance with the periodic interest rate adjustments.  Unless a Prospectus Supplement otherwise
speciÑes, each ARM Mortgage Loan in the related ARM Mortgage Pool will provide for payment adjustments in
the month following any interest rate change, each such adjusted payment being in the amount necessary to pay
interest at the Mortgage Interest Rate in eÅect during the month immediately prior to the month in which the
Ñrst payment in the new amount is due and to fully amortize the outstanding principal balance of the ARM
Mortgage Loan on a level debt service basis over the remainder of its term.

The Mortgage Interest Rate for each ARM Mortgage Loan with provisions limiting the amount by which
rates may be adjusted, when adjusted on each interest rate change date, typically may not be more than a speciÑed
percentage amount greater or less than the initial Mortgage Interest Rate, in the case of the Ñrst change date, and,
in the case of any subsequent change date, the Mortgage Interest Rate that was in eÅect immediately preceding
such change date.  Any such periodic adjustment caps will be speciÑed in the related Prospectus Supplement.  In
addition, the Mortgage Interest Rate for an ARM Mortgage Loan is generally also subject to lifetime maximum
and minimum caps, as speciÑed in the related Mortgage Note or as otherwise established by the Lender.
Whenever an ARM Mortgage Loan is limited by a maximum interest rate cap, the Mortgage Interest Rate will be
less than the sum of the applicable index value and the Mortgage Margin; whenever an ARM Mortgage Loan is
limited by a minimum interest rate cap, the Mortgage Interest Rate will be greater than the sum of the applicable
index value and the Mortgage Margin.

If an ARM Mortgage Loan provides for limitations on the amount by which monthly payments may be
increased or if changes to the Mortgage Interest Rate of the ARM Mortgage Loan are made more frequently than
payment changes, it is possible that interest due on scheduled payment dates at an increased rate of interest will
not be covered by the amount of the scheduled payment.  In that case, the uncollected portion of interest will be
deferred and added to the principal balance of the ARM Mortgage Loan.

Fannie Mae's guaranty of CertiÑcates and MBS evidencing direct beneÑcial ownership interests in ARM
Mortgage Pools will cover the principal of each underlying ARM Mortgage Loan, in the case of CertiÑcates, to the
extent distributable to Holders thereof, including any portion thereof representing deferred interest.  Its guaranty
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of interest will cover all interest due and payable by the mortgagor (net of the servicing fee and the Fannie Mae
fees, including its guaranty fee).  Fannie Mae also will add to the amount of interest accompanying the
prepayment of an underlying ARM Mortgage Loan any amount by which such interest is less than one month's
interest at the rate that accrues to Holders of CertiÑcates and holders of MBS on the ARM Mortgage Loan on the
prepaid principal balance thereof.  As a consequence, the timing of the prepayment of an ARM Mortgage Loan
will have no eÅect, for the month in which such prepayment is made, on the interest return to Holders of
CertiÑcates and holders of MBS.

Pool Accrual Rate

Because the interest rates borne by ARM Mortgage Loans in an ARM Mortgage Pool will, following an initial
Ñxed-rate period, adjust from time to time, and because a portion of the interest accrued thereon may be deferred
and payable at a future time, CertiÑcates evidencing interests in such a Pool will not provide for the distribution
of interest at a Ñxed Pass-Through Rate.  Rather, interest on each ARM Mortgage Loan in an ARM Mortgage
Pool will accrue to CertiÑcateholders during any period at a monthly rate (the ""Accrual Rate'') that is always
equal to the corresponding Mortgage Interest Rate at which interest accrued on such ARM Mortgage Loan during
such period net of the servicing fee and the Fannie Mae fees, including its guaranty fee.  This percentage servicing
and guaranty fee may either (i) vary among the ARM Mortgage Loans in an ARM Mortgage Pool for which the
Mortgage Margins vary in order to produce a uniform margin (the ""Margin'') speciÑed in the related Prospectus
Supplement that will be used to determine the rate over the applicable index value at which interest accrues to
CertiÑcateholders (a ""Uniform Margin Pool'') or (ii) be uniform as to all ARM Mortgage Loans in an ARM
Mortgage Pool (a ""Uniform Fee Pool''), resulting, if the Mortgage Margins vary, in varying Margins among such
ARM Mortgage Loans.  For example, if the Margin is Ñxed at 1.75% among the ARM Mortgage Loans in a
Uniform Margin Pool, an ARM Mortgage Loan in that Pool that has a Mortgage Margin of 275 basis points
would be assigned a servicing and guaranty fee of 100 basis points and another ARM Mortgage Loan in that Pool
having a Mortgage Margin of 250 basis points would be assigned a servicing and guaranty fee of 75 basis points.
Conversely, if the servicing and guaranty fee is Ñxed at 1.00% for all ARM Mortgage Loans in a Uniform Fee Pool,
an ARM Mortgage Loan in that ARM Mortgage Pool that has a Mortgage Margin of 275 basis points would be
assigned a Margin of 1.75%, and another ARM Mortgage Loan in that ARM Pool having a Mortgage Margin of
250 basis points would have a Margin of 1.50%.  To the extent no interest rate cap is applicable and the Mortgage
Interest Rate of an ARM Mortgage Loan is freely Öoating, the Accrual Rate of that ARM Mortgage Loan will
always be equal, before giving eÅect to any rounding, to the sum of the applicable index value and the Margin.

At any time, interest for any month will accrue to CertiÑcateholders at a rate that equals the weighted
average of the individual Accrual Rates of the ARM Mortgage Loans (the ""Pool Accrual Rate'').  If the Mortgage
Interest Rates for all ARM Mortgage Loans in an ARM Mortgage Pool are freely Öoating and not aÅected by an
interest rate cap, the Pool Accrual Rate will at any such time be equal, before giving eÅect to any rounding, to the
sum of the then applicable index value (or the weighted average of the applicable index values if the ARM
Mortgage Loans in such Pool have diÅerent rate change dates as described under Maturity, Interest Rate Change
Dates below) and, in the case of a Uniform Margin Pool, the uniform Margin, or, in the case of a Uniform Fee
Pool, the weighted average of the individual Margins.  The Pool Accrual Rate for an ARM Mortgage Pool cannot,
however, be determined solely on the basis of applicable index values and Margins if the Mortgage Interest Rate
of any ARM Mortgage Loan in that ARM Mortgage Pool is in its initial Ñxed-rate period or is restricted by a
periodic or lifetime adjustment cap.  In any case, the Pool Accrual Rate for an ARM Mortgage Pool will always be
equal to the weighted average of the Mortgage Interest Rates of the ARM Mortgage Loans in the ARM Mortgage
Pool net of, in the case of a Uniform Fee Pool, the uniform Ñxed servicing and guaranty fee or, in the case of a
Uniform Margin Pool, net of the weighted average of the individual Ñxed servicing and guaranty fees.

Information with respect to the Mortgage Margins for the ARM Mortgage Loans in the ARM Mortgage
Pools will be set forth in the related Prospectus Supplement.  The related Prospectus Supplement for a Uniform
Margin Pool will also set forth the Ñxed Margin for that Mortgage Pool.  For Uniform Fee Pools, the initial
weighted average Margin at the CertiÑcate Issue Date will be speciÑed in the related Prospectus Supplement.
Because diÅerences in the amortization or prepayment of ARM Mortgage Loans with diÅering Mortgage Margins
will cause any such initial weighted average Margin to change, Fannie Mae will publish each month for each
Uniform Fee Pool an updated weighted average Margin in the Fannie Mae Monthly ARMs Report supplement to
the Fannie Mae Monthly Factor Report published by The Bond Buyer (the ""Monthly ARMs Report'') or in such
other publication as determined by Fannie Mae that will be applicable to the distribution to be made in the month
of the publication of such Monthly ARMs Report (which distribution, unless otherwise speciÑed in the related
Prospectus Supplement, reÖects the Accrual Rates of the ARM Mortgage Loans in the month preceding the
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month of publication), subject to any deferral of interest.  Although changes in the weighted average of the
Mortgage Margins of ARM Mortgage Loans in a Uniform Margin Pool will aÅect the weighted average of the
Ñxed servicing and guaranty fees applicable to the ARM Mortgage Loans included therein (with a corresponding
eÅect on the Pool Accrual Rate during any initial Ñxed-rate period or whenever Mortgage Interest Rate caps may
be applicable), no such updated information will be published for Mortgage Pools of this type.

Information as to the appropriate maximum and minimum (if applicable) Pool Accrual Rates of Mortgage
Pools (i.e., the weighted averages of the maximum and minimum Accrual Rates of the ARM Mortgage Loans in
such Pools) will be included in the related Prospectus Supplement.  These rates will be computed using the
maximum and minimum Accrual Rates of the ARM Mortgage Loans in Mortgage Pools weighted on the basis of
their principal balances as of the CertiÑcate Issue Date.  DiÅerences in the amortization, prepayment, or maturity
dates of ARM Mortgage Loans with diÅering maximum and minimum Mortgage Interest Rates, and, in the case
of Uniform Margin Pools, the Ñxed servicing fee and the Ñxed Fannie Mae fees, including its guaranty fee, are
likely to cause the initial maximum and minimum Pool Accrual Rates for ARM Mortgage Pools to change over
the life of such Mortgage Pools.  In addition, if a related Prospectus Supplement discloses that any assumption of
an ARM Mortgage Loan in the related ARM Mortgage Pool by a new mortgagor may result in a change in the
maximum and/or minimum Mortgage Interest Rates applicable thereto, any such assumption may also aÅect the
maximum and minimum Pool Accrual Rates.

Maturity, Interest Rate Change Dates

Information with respect to the weighted average remaining term to maturity of the ARM Mortgage Loans in
the ARM Mortgage Pools will be set forth in the related Prospectus Supplement.  The Prospectus Supplement
also will specify whether or not the ARM Mortgage Loans in an ARM Mortgage Pool all have the same interest
rate change dates on and after the CertiÑcate Issue Date.  If the interest rate change dates for ARM Mortgage
Loans in an ARM Mortgage Pool are uniform, the Accrual Rates for all ARM Mortgage Loans in an ARM
Mortgage Pool will, subsequent to the Ñrst interest rate change date on or after the CertiÑcate Issue Date of the
ARM Mortgage Pool, be based on Mortgage Interest Rates that have been calculated using the same index value.
If the related Prospectus Supplement indicates that the ARM Mortgage Loans in an ARM Mortgage Pool have
varying interest rate change dates, the Pool Accrual Rate for any month will be calculated based on Mortgage
Interest Rates that, after the initial Ñxed-rate period of each of the ARM Mortgage Loans, have been determined
based on varying index values.  For instance, with respect to an ARM Mortgage Pool that contains ARM
Mortgage Loans with both March 1 and August 1 annual interest rate change dates and a 45-day ""look-back''
period, interest will accrue to CertiÑcateholders during the month of August with respect to the March 1 interest
rate change date for ARM Mortgage Loans on the basis of the index value most recently available 45 days prior to
March 1, and with respect to the August 1 interest rate change date for ARM Mortgage Loans on the basis of the
index value most recently available 45 days prior to August 1.  This results in the likelihood of a Pool Accrual
Rate that, even in the case of a Uniform Margin Pool, represents a weighted average of the diÅerent Accrual
Rates of the ARM Mortgage Loans included therein.  The uniform or varying interest rate change dates of the
ARM Mortgage Loans in an ARM Mortgage Pool will be speciÑed in the related Prospectus Supplement.  In
addition, the Prospectus Supplement will specify a ""Weighted Average Months to Roll'' that represents the
weighted average amount of time from the CertiÑcate Issue Date of the CertiÑcates backed by such ARM
Mortgage Pool to the next interest rate change dates of all ARM Mortgage Loans in such Pool.  The index for
each ARM Mortgage Pool will be identiÑed in the related Prospectus Supplement.

Reinvestment Risk

The Mortgage Loans underlying the CertiÑcates may permit prepayment at any time or may have provisions
that prevent prepayment for a number of years or during certain periods or require the payment of a Prepayment
Premium or Yield Maintenance Charge, as shall be described in the related Prospectus Supplement.  Accordingly,
it is not possible to predict the rate at which distributions of principal of the CertiÑcates of any Series will be
received.  In addition, since prevailing interest rates are subject to Öuctuation, there can be no assurance that
investors in the CertiÑcates will be able to reinvest the distributions thereon at yields equaling or exceeding the
yields on such CertiÑcates.  It is possible that yields on such reinvestments will be lower, and may be signiÑcantly
lower, than the yields on such CertiÑcates.  Prospective investors in the CertiÑcates should carefully consider the
related reinvestment risks in light of other investments that may be available to such investors.

14



MATURITY AND PREPAYMENT CONSIDERATIONS AND RISKS

Multifamily Lending Generally

Multifamily lending is generally viewed as exposing the lender to a greater risk of loss than one- to four-
family residential lending.  Multifamily lending typically involves larger loans to single borrowers or groups of
related borrowers than does lending on one- to four-family residences. Further, the repayment of loans secured by
income producing properties is typically dependent upon the successful operation of the related real estate
project. If the cash Öow from the project is reduced (for example, if leases are not obtained or renewed), the
borrower's ability to repay the loan may be impaired. Multifamily real estate can be aÅected signiÑcantly by the
supply and demand in the market for the type of property securing the loan and, therefore, may be subject to
adverse economic conditions. Market values may vary as a result of economic events or governmental regulations
outside the control of the borrower or lender, such as rent control laws, which impact the future cash Öow of the
property.

Balloon Payment at Maturity and Extension of Maturity

The Mortgage Loans may have principal amortization periods that are longer than their terms to maturity,
and, therefore, a balloon payment will be due at their respective maturity dates. The ability of a mortgagor to pay
such amount will normally depend on its ability to obtain reÑnancing on the Mortgage Loan or sell the related
Mortgaged Property, which will depend on a number of factors prevailing at the time reÑnancing or sale is
required, including, without limitation, the strength of the residential real estate market, tax laws, the Ñnancial
situation and the operating history of the underlying property, interest rates and general economic conditions.

The related Prospectus Supplement will summarize the extent, if any, to which (i) the Sale and Servicing
Agreement for a Mortgage Loan Series Trust will permit the servicer and/or any special servicer thereunder and/
or other person (including, if applicable, Fannie Mae) to extend the maturity of a defaulted Mortgage Loan or
(ii) the pooling and servicing agreement or similar agreement for an Underlying Series Trust (the ""Underlying
Pooling and Servicing Agreement'') will permit the Underlying Servicer or any other person (including, if
applicable, Fannie Mae) to extend the maturity of a defaulted Mortgage Loan. Such an extension might cause the
weighted average life of the CertiÑcates to be longer than if such Loan had been paid pursuant to its original
terms. In addition, as described under ""Description of the CertiÑcatesÌCollection and Other Servicing Proce-
duresÌMortgage Loan Series Trust,'' certain of the Mortgage Loans directly backing CertiÑcates or MBS may be
assumable under certain circumstances. This characteristic may cause the weighted average life of the CertiÑcates
to be longer than otherwise expected.

Early Repayment of Mortgage Loans

Certain Mortgage Loans may permit voluntary principal prepayments at any time, although other Mortgage
Loans may be subject to a Prepayment Premium or Yield Maintenance Charge, as more fully described in the
related Prospectus Supplement. In addition, the condemnation of, or the occurrence of a casualty loss on, the
Mortgaged Property securing any Mortgage Loan or the acceleration of payments due under a Mortgage Loan by
reason of default may result in an unscheduled principal prepayment at any time.

Certain state laws limit the amounts that a lender may collect from a borrower as an additional charge in
connection with the prepayment of a mortgage loan. Furthermore, the enforceability, under the laws of a number
of states, of provisions providing for Prepayment Premiums or Yield Maintenance Charges upon an involuntary
prepayment is unclear. No assurance can be given that, at the time a Prepayment Premium or Yield Maintenance
Charge is required to be made on a Mortgage Loan in connection with an involuntary prepayment, the obligation
to pay such premium will be enforceable under applicable state law.

To the extent applicable, the related Prospectus Supplement will describe whether Mortgage Loans may have
provisions that prohibit or restrict prepayment for a number of years or during certain periods or provide for
payments of interest only during a certain period followed by amortization of principal on the basis of a schedule
extending beyond the maturity of the related Mortgage Loan. Prepayments of Mortgage Loans may be aÅected by
these and other factors, including changes in interest rates and the relative tax beneÑts associated with ownership
of Mortgaged Property.
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Other Considerations

The rate of payments of principal of the Mortgage Loans, which may be in the form of scheduled
amortization or prepayments (for this purpose, the term ""prepayment'' includes prepayments and liquidations
resulting from default, casualty or condemnation and payments made pursuant to repurchase by a Lender or
other responsible person or any guaranty of payment by, or option to repurchase of, Fannie Mae), aÅects directly
(i) the distributions on CertiÑcates of a Mortgage Loan Series Trust that includes such Mortgage Loans and
(ii) the distributions on MBS or Underlying CertiÑcates, in each case backed by such Mortgage Loans, and,
correspondingly, the CertiÑcates of the related MBS Series Trust or Underlying Series Trust, respectively.  In
general, when the level of prevailing interest rates declines suÇciently relative to the interest rates on Ñxed-rate
mortgage loans, the rate of prepayment is likely to increase, although the prepayment rate is inÖuenced by a
number of other factors, including general economic, geographic, social and other conditions.  See ""Maturity and
Prepayment Assumptions'' in the MBS Prospectus with respect to prepayments of MBS and ""Description of the
CertiÑcatesÌWeighted Average Lives of the CertiÑcates'' in the related Prospectus Supplement.

Acceleration of mortgage payments as a result of transfers of the mortgaged property is another factor
aÅecting prepayment rates.  The Mortgage Loans directly underlying CertiÑcates and MBS and, if the related
Prospectus Supplement so speciÑes, Underlying CertiÑcates, will generally provide by their terms that, in the
event of the transfer or prospective transfer of title to the underlying mortgaged property, the full unpaid
principal balance of the Mortgage Loan is due and payable at the option of the holder.  As set forth under
""Description of the CertiÑcatesÌCollection and Other Servicing ProceduresÌMortgage Loan Series Trust'' and
""ÌMBS Series Trust'' below, Fannie Mae will not exercise its right to accelerate the maturity of Mortgage Loans
containing enforceable ""due-on-sale'' provisions upon certain transfers of the related Mortgaged Property.  The
extent to which (i) the servicer and/or any special servicer of a Mortgage Loan Series Trust or (ii) the
Underlying Servicer will be required to exercise or be permitted to waive its right to accelerate the maturity of
Mortgage Loans containing enforceable ""due-on-sale'' provisions upon certain transfers of the related Mortgaged
Property will be set forth in the related Prospectus Supplement.

In an environment of declining interest rates, lenders servicing mortgage loans often are asked by mortgagors
to reÑnance the mortgage loans through issuance of new loans secured by mortgages on the same properties.  The
resultant prepayments, if they involve Mortgage Loans in Mortgage Pools, result in the distribution to
CertiÑcateholders of an MBS Series Trust of the principal balances of the prepaid Mortgage Loans and the
distribution to CertiÑcateholders of a Mortgage Loan Series Trust or an Underlying Series Trust of the principal
balances of the prepaid Mortgage Loans allocable thereto, as set forth in the related Prospectus Supplement, and,
in each case, the removal of such Mortgage Loans from the Mortgage Pools.  Under Fannie Mae's current policy,
Lenders servicing Mortgage Loans are permitted to advertise in a general manner their availability to handle
reÑnancings, although they may not speciÑcally target mortgagors whose Mortgage Loans are in Mortgage Pools.
Fannie Mae does not, however, permit Lenders or servicers to remove Mortgage Loans from Mortgage Pools for
the purpose of modiÑcations of such Loans.

In general, when the level of interest rates declines signiÑcantly below the interest rates on mortgage loans,
the rate of prepayment is likely to increase, although the prepayment rate is inÖuenced by a number of other
factors, including general economic, geographic, social and other conditions.  In addition, certain Mortgage Loans
may have provisions restricting the owner's ability to prepay or containing prepayment penalties in varying
amounts, which may or may not inÖuence prepayment rates.  Accordingly, Fannie Mae cannot estimate what the
prepayment experience of Mortgage Loans in Mortgage Pools will be.

Prepayments of mortgage loans commonly are measured relative to a prepayment standard or model.  Unless
otherwise speciÑed in the related Prospectus Supplement, the model (""CPR'') that will be used to measure
prepayments will assume a constant rate of prepayment each month, expressed as an annual rate, relative to the
then outstanding principal balance of a pool of mortgage loans for the life of such mortgage loans.  CPR does not
purport to be either an historical description of the prepayment experience of any pool of mortgage loans or a
prediction of the anticipated rate of prepayment of any pool of mortgage loans, including the Mortgage Loans
backing the CertiÑcates of any Series Trust or underlying the MBS or Underlying CertiÑcates backing the
CertiÑcates of such Series Trust.

Weighted Average Life and Final Distribution Dates

The weighted average life of a security refers to the average length of time, weighted by principal, that will
elapse from the date of issuance to the date each dollar of principal is repaid to the investor.  The weighted
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average life of a CertiÑcate is determined by (a) multiplying the amount of the reduction, if any, of the principal
balance of such CertiÑcate from one Distribution Date to the next Distribution Date by the number of years from
the date of issuance to the second such Distribution Date, (b) summing the results and (c) dividing the sum by
the aggregate amount of the reductions in principal balance of such CertiÑcate referred to in clause (a).  The
weighted average life of the CertiÑcates will be inÖuenced by, among other factors, the rate at which principal
payments (including scheduled payments, principal prepayments, liquidations due to default, casualty and
condemnation and payments made pursuant to any guaranty of payment by, or option to repurchase of, Fannie
Mae) are made on the underlying Mortgage Loans.  Prepayments of principal of the Mortgage Loans underlying
the CertiÑcates of a Mortgage Loan Series Trust or underlying MBS or, to the extent set forth in the related
Prospectus Supplement, Underlying CertiÑcates, will be applied to principal distributions on the CertiÑcates.

The Final Distribution Date for CertiÑcates of a particular Class is the date by which the principal balance is
required to be fully paid and will be speciÑed in the related Prospectus Supplement.  The Final Distribution Dates
of the respective Classes of CertiÑcates of a Series will be determined so that scheduled payments on Mortgage
Loans directly underlying such CertiÑcates or scheduled distributions on the underlying MBS and, if the
Prospectus Supplement so speciÑes, on the Underlying CertiÑcates will be suÇcient to retire each such Class of
the related Series Trust on or before its Final Distribution Date without the necessity of any call on Fannie Mae
under its guaranty of the CertiÑcates.

The Prospectus Supplement for each Series of CertiÑcates will contain a table setting forth the weighted
average life of each Class of CertiÑcates of such Series, and, for any Class of CertiÑcates that has an original
principal balance, the percentage of original principal amount of each Class of CertiÑcates of such Series that
would be outstanding on speciÑed Distribution Dates for such Series, on the assumption that prepayments on the
Mortgage Loans, whether constituting assets of a Series Trust or underlying the MBS or Underlying CertiÑcates
therein, are made at such rates and on such other assumptions as may be speciÑed in such Prospectus
Supplement.  The actual Ñnal distribution on each Class of CertiÑcates that is directly backed by Mortgage Loans
or MBS or, if so speciÑed in the related Prospectus Supplement, that is directly backed by Underlying
CertiÑcates, may occur earlier, and could occur signiÑcantly earlier, than its Final Distribution Date because
(i) the rate of distribution on the CertiÑcates will be aÅected by the actual rate of payment (including
prepayments) of principal on the Mortgage Loans and (ii) some Mortgage Loans may have stated maturities
prior to the dates assumed and may have interest rates lower than that assumed.  However, there can be no
assurance that the Ñnal distribution of principal of any Class of CertiÑcates will be earlier than the Final
Distribution Date speciÑed for such Class in the related Prospectus Supplement.

In general, when the level of prevailing interest rates declines suÇciently relative to the interest rates on
Ñxed-rate mortgage loans, the rate of prepayments is likely to increase, although the prepayment rate is
inÖuenced by a number of other factors, including the existence in any mortgage loan of provisions that prevent
prepayment for a number of years or during certain periods, any obligation to pay a premium, penalty or other fee
in connection with a prepayment and general economic, geographic, social and other conditions.  See ""ÌOther
Considerations'' herein and ""Description of the CertiÑcatesÌWeighted Average Lives of the CertiÑcates'' in the
related Prospectus Supplement.  Accordingly, Fannie Mae cannot estimate what the prepayment experience of
the Mortgage Loans underlying, directly or indirectly, any Series of CertiÑcates will be.

Fannie Mae has agreed not to eÅect (i) directly an early termination of any Mortgage Loan Series Trust
through the exercise of its right to repurchase the Mortgage Loans in such a Trust unless the principal balance of
such Mortgage Pool or Mortgage Pools at the time of repurchase is less than a speciÑed percentage (one percent,
unless the Prospectus Supplement speciÑes otherwise) of the original principal balance thereof or (ii) directly an
early termination of any MBS Series Trust through the exercise of its right to repurchase the MBS in such MBS
Series Trust, or indirectly an early termination of any MBS Series Trust through the exercise of its right, as
described in ""Description of CertiÑcatesÌTermination'' in the MBS Prospectus, to repurchase the Mortgage
Loans underlying any MBS in such Series Trust, in each case unless the principal balance of such Mortgage Pool
at the time of repurchase is less than a speciÑed percentage (one percent, unless the Prospectus Supplement
speciÑes otherwise) of the original principal balance of such Mortgage Pool.  See ""The Trust AgreementÌ
Termination.''  Unless a Prospectus Supplement provides otherwise, Fannie Mae will not have a right to purchase
any Mortgage Loans underlying Underlying CertiÑcates included in a Underlying Series Trust.  The rights, if any,
of Fannie Mae to purchase any Underlying CertiÑcates backing an Underlying Series Trust will be described in
the related Prospectus Supplement.  In addition, the related Prospectus Supplement will contain a description of
the rights, if any, of the servicer or special servicer or any other person to purchase Mortgage Loans in a Mortgage
Loan Series Trust under the Sale and Servicing Agreement or otherwise or the Underlying Servicer or any other
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person under the Underlying Pooling and Servicing Agreement to purchase the Mortgage Loans in an Underlying
Series Trust.

Acceleration of mortgage payments as a result of transfers of the mortgaged property is another factor
aÅecting prepayment rates.  Conventional Mortgage Loans generally provide by their terms that in the event of
the transfer or prospective transfer of title to the underlying mortgaged property the full unpaid principal balance
of the Mortgage Loan is due and payable at the option of the holder.  FHA Mortgage Loans contain no such ""due-
on-sale'' provisions.  As set forth under ""Description of the CertiÑcatesÌCollection and Other Servicing
ProceduresÌMortgage Loan Series Trust'' and ""ÌMBS Series Trust'' below, Fannie Mae will not exercise its
right to accelerate the maturity of Conventional Mortgage Loans containing enforceable ""due-on-sale'' provisions
upon certain transfers of the related Mortgaged Property.  The extent to which a servicer, special servicer or other
person will be required under the related Sale and Servicing Agreement, or the Underlying Servicer will be
required, to exercise its right to accelerate the maturity of Conventional Mortgage Loans backing CertiÑcates or
Underlying CertiÑcates, respectively, will be set forth in the related Prospectus Supplement.  Consequently,
transfers of the underlying Mortgaged Property may not aÅect prepayments on FHA Mortgage Loans to the same
extent as on Conventional Mortgage Loans with comparable interest rates.

PURCHASE PROGRAM

Set forth below is a description of certain aspects of Fannie Mae's purchase program for Mortgage Loans
eligible for inclusion in a Mortgage Pool, whether directly backing CertiÑcates or backing MBS (the ""Multifamily
Program'').  The related Prospectus Supplement to be prepared with respect to each Series of CertiÑcates will
contain information on the Mortgage Loans in the Mortgage Pool or Mortgage Pools, including information as to
the type of Mortgage Loans, the aggregate principal balance of the Mortgage Loans as of the CertiÑcate Issue
Date, the MBS Pass-Through Rate for each MBS backed by Fixed-Rate Mortgage Pools, the initial Pool Accrual
Rate for each MBS backed by an ARM Mortgage Pool and the latest maturity date of any Mortgage Loan.

Unless the related Prospectus Supplement otherwise speciÑes, the Mortgage Loans backing the Underlying
CertiÑcates included in an Underlying Trust will generally conform to the Multifamily Program.

Lender Eligibility

Fannie Mae will purchase Mortgage Loans from eligible federally and state-chartered savings and loans
associations, mutual savings banks, commercial banks, credit unions, and similar Ñnancial institutions, the
deposits or accounts of which are insured by a fund administered by the Federal Deposit Insurance Corporation
(""FDIC'') or the National Credit Union Administration (""NCUA''), from certain other state-insured Ñnancial
institutions, and from certain institutions, principally mortgage bankers or sponsors of mortgage conduits, that
are mortgage sellers approved by Fannie Mae.  Fannie Mae, on an individual institution basis, will determine
whether such institutions will be approved as Lenders for the Multifamily Program by applying certain criteria,
which may include depth of mortgage origination experience, servicing experience, and Ñnancial capacity.
Approved Lenders will be party with Fannie Mae to a Mortgage Selling and Servicing Contract and, generally, a
Sale and Servicing Agreement (in the case of a Mortgage Loan Series Trust) or a Special Pool Purchase Contract
(in the case of an MBS Series Trust).

Mortgage Loan Eligibility

Each Mortgage Loan purchased for inclusion in a Mortgage Pool will be subject to and must comply with the
terms of the current Multifamily Guide and the Negotiated Multifamily MBS Announcement for Swap
Transactions, in each case as amended, supplemented or replaced from time-to-time (the ""Guide''), but Fannie
Mae may grant an exception with respect to certain requirements pursuant to any applicable Sale and Servicing
Agreement (in the case of a Mortgage Loan Series Trust) or Special Pool Purchase Contract or otherwise.

All Mortgage Loans will be evidenced by promissory notes (""Mortgage Notes'') secured by Ñrst or (if the
Prospectus Supplement so provides) second mortgages, deeds of trust or other similar security instruments
creating a Ñrst or (if the Prospectus Supplement so provides) second lien, as applicable, on the fee or leasehold
interests of the related mortgagors in Mortgaged Property (such instruments and any other documents that
secure a Mortgage Loan, together with the related Mortgage Note, the ""Mortgage'').  A Mortgage Pool directly
backing MBS will consist entirely of Fixed-Rate Mortgage Loans or ARM Mortgage Loans.  Unless the related
Prospectus Supplement otherwise speciÑes, an ARM Mortgage Pool may include ARM Mortgage Loans with
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Mortgage Interest Rate adjusted periodically (with corresponding adjustments in the amount of monthly
payments) to equal the sum (which may be rounded) of a Ñxed margin and an index described in such Prospectus
Supplement, subject to any applicable restrictions on such adjustments.  A Mortgage Pool directly backing
CertiÑcates or backing Underlying CertiÑcates may consist of both Fixed-Rate Mortgage Loans and ARM
Mortgage Loans and, to the extent set forth in the related Prospectus Supplement, may also include other types
of Mortgage Loans.

The original principal balance of each Mortgage Loan is restricted by Fannie Mae's Charter Act to no greater
than 125 percent of the dollar amounts set forth in Section 207(c)(3) of the National Housing Act, except that in
high cost areas designated by the U.S. Department of Housing and Urban Development, the per unit limitations
are 240 percent of the Section 207(c)(3) dollar amounts.  The limits in any high cost area are:

Non-
Number of Elevator Elevator
Bedrooms Structure Structure

0 $ 73,008 $ 84,240
1 80,870 94,349
2 96,595 115,690
3 119,059 144,893
4 141,984 163,829

For example, if a Mortgaged Property contains 100 two-bedroom units in an elevator structure within a high
cost area, the maximum original Mortgage Loan would be $11,569,000.  If the Mortgaged Property is not in a high
cost area, the maximum original Mortgage Loan would equal the Section 207(c)(3) loan limitation times
125 percent times the number of units.  However, to a limited extent, amounts attributable to nonresidential
components of the Mortgaged Properties may be deducted from the per unit amount of the Mortgage Loan.

A Mortgage Pool may include FHA Mortgage Loans.  FHA Mortgage Loans will be insured under various
FHA programs, including the FHA 221 and 223 programs to Ñnance certain multifamily residential rental
properties.  FHA Mortgage Loans generally require a minimum down payment of approximately 5% of the
original principal amount of the FHA Mortgage Loan.  No FHA Mortgage Loan may have an interest rate or
original principal amount exceeding the applicable FHA limits at the time of origination of such FHA Mortgage
Loan.

DESCRIPTION OF THE CERTIFICATES

General

The Guaranteed Multifamily REMIC Pass-Through CertiÑcates (""CertiÑcates'') are issued and guaranteed
by the Federal National Mortgage Association (""Fannie Mae''), a corporation organized and existing under the
laws of the United States, under the authority contained in Section 304(d) of the Federal National Mortgage
Association Charter Act (12 U.S.C.  1716 et seq.).  The CertiÑcates of each Series will be issued and guaranteed
and each Series Trust will be maintained pursuant to the terms of a trust agreement which, in the case of a
Series directly backed by Mortgage Loans or MBS, may include an issue supplement for such Series (the
""Series Supplement''), each executed by Fannie Mae in its corporate capacity and in its capacity as Trustee (in
the case of a Series directly backed by Mortgage Loans or MBS, such trust agreement and any Series Supplement
collectively, the ""Trust Agreement''; and, in the case of a Series directly backed by Underlying CertiÑcates, such
trust agreement individually, the ""Trust Agreement'').  The Trust Agreement as supplemented by any Se-
ries Supplement will set forth the speciÑc terms of the Series of CertiÑcates, such as the Pass-Through Rate
applicable thereto in the case of a Fixed-Rate Mortgage Pool, the CertiÑcate Issue Date and, with respect to an
Underlying Series Trust, a description of the extent to which the Fannie Mae guaranty will cover the payment of
interest on and principal of the CertiÑcates.  The Series Supplement will also contain any variation from the basic
Trust Agreement applicable to the particular Series of CertiÑcates, any such material variation also to be
described in the related Prospectus Supplement.

The CertiÑcates together, in the case of a Mortgage Loan Series Trust or Underlying Series Trust, with any
Subordinate Classes, of each Series will represent the entire beneÑcial ownership interest in the Series Trust
created pursuant to the Trust Agreement related to such Series, subject to the limits and the order of distribution
described herein and in the related Prospectus Supplement.  Each Series Trust will consist of one of the following:
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(i) a Mortgage Pool of Mortgage Loans and the Trust Account and all cash and investments held therein,
(ii) MBS, held directly or indirectly therein, representing all or part of the beneÑcial ownership interests in one
or more Mortgage Pools and the Trust Account and all cash and investments held therein or (iii) Underlying
CertiÑcates, held directly or indirectly therein, representing all or part of the beneÑcial ownership interests in one
or more Mortgage Pools and the Trust Account and all cash and investments held therein.

Each Series of CertiÑcates will include two or more Classes, which may include one or more Classes upon
which for any Distribution Date all or a portion of the interest then due may accrue but be undistributed (each,
an ""Accrual Class'').  Interest accrued on each Accrual Class of CertiÑcates will be distributable to the extent
provided in the related Prospectus Supplement, the amount of any interest accrued and undistributed as of any
Distribution Date being added to the principal balance of each CertiÑcate of such Class.  Any accrued interest so
added will accrue interest from such Distribution Date or from such other date as may be speciÑed in the related
Prospectus Supplement.

The following summaries describe certain provisions common to each Series of CertiÑcates.  The summaries
do not purport to be complete and are subject to, and are qualiÑed in their entirety by reference to, the Prospectus
Supplement and the provisions of the Trust Agreement relating to each Series of CertiÑcates and, in the case of
an Underlying Series Trust, the related Underlying Pooling and Servicing Agreement.  When particular provisions
or terms used in the Trust Agreement are referred to, the actual provisions (including deÑnitions of terms) are
incorporated by reference as part of such summaries.

Denominations, CertiÑcate Form

Unless otherwise speciÑed in the related Prospectus Supplement, the CertiÑcates, other than any Residual
CertiÑcate, oÅered hereby and by the related Prospectus Supplement will be issued in minimum denominations of
$1,000 and integral multiples of $1 in excess thereof.  The book-entry CertiÑcates will be maintained on the book-
entry system of the Federal Reserve Banks in a manner that permits separate trading and ownership.  Each Class
of CertiÑcates will be assigned a CUSIP number and will be tradeable separately under such CUSIP number.

Fannie Mae's Ñscal agent for the book-entry CertiÑcates is the Federal Reserve Bank of New York.  The
Federal Reserve Banks will issue such CertiÑcates in book-entry form and will maintain book-entry accounts with
respect to such CertiÑcates and make distributions on such CertiÑcates on behalf of Fannie Mae on the applicable
Distribution Dates by crediting Holders' accounts at the Federal Reserve Banks.

Book-entry CertiÑcates may be held of record only by entities eligible to maintain book-entry accounts with
the Federal Reserve Banks.  Such entities whose names appear on the book-entry records of the Federal Reserve
Banks as the entities for whose accounts the CertiÑcates have been deposited are herein referred to as ""Holders''
or ""CertiÑcateholders.''  A Holder is not necessarily the beneÑcial owner of a book-entry CertiÑcate.  BeneÑcial
owners will ordinarily hold book-entry CertiÑcates through one or more Ñnancial intermediaries, such as banks,
brokerage Ñrms and securities clearing organizations.  A Holder that is not the beneÑcial owner of a CertiÑcate,
and each other Ñnancial intermediary in the chain to the beneÑcial owner, will have the responsibility of
establishing and maintaining accounts for their respective customers.  The rights of the beneÑcial owner of a
book-entry CertiÑcate with respect to Fannie Mae and the Federal Reserve Banks may be exercised only through
the Holder of such CertiÑcate.  Fannie Mae and the Federal Reserve Banks will have no direct obligation to a
beneÑcial owner of a book-entry CertiÑcate that is not also the Holder of the CertiÑcate.  The Federal Reserve
Banks will act only upon the instructions of the Holder in recording transfers of a book-entry CertiÑcate.

A Fiscal Agency Agreement between Fannie Mae and the Federal Reserve Bank of New York makes generally
applicable to the book-entry CertiÑcates (i) regulations governing Fannie Mae's use of the book-entry system,
contained in 24 C.F.R.  Part 81, Subpart E, and (ii) such procedures, insofar as applicable, as may from time to
time be established by regulations of the United States Department of the Treasury governing United States
securities, as now set forth in Treasury Department Circular Number 300, 31 C.F.R.  Part 306 (other than
Subpart O).  The book-entry CertiÑcates are also governed by applicable operating circulars and letters of the
Federal Reserve Bank.

The Residual CertiÑcates oÅered hereby and by the related Prospectus Supplement will not be issued in
book-entry form but will be issued in fully registered, certiÑcated form.  As to a Residual CertiÑcate, ""Holder'' or
""CertiÑcateholder'' refers to the registered owner thereof.  The Residual CertiÑcates will be transferable and
exchangeable at the corporate trust oÇce of the Transfer Agent as speciÑed in the related Prospectus
Supplement.  A service charge may be imposed for any exchange or registration of transfer of a Residual
CertiÑcate and Fannie Mae may require payment of a sum suÇcient to cover any tax or other governmental
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charge.  Distributions on the Residual CertiÑcates of any Series will be made in the manner set forth in the related
Prospectus Supplement.

The MBS and Underlying CertiÑcates

Unless the related Prospectus Supplement provides otherwise, each MBS will be backed by one or more
Mortgage Pools that may consist of Conventional Mortgage Loans or FHA Mortgage Loans.  The general
characteristics of the MBS are described in the MBS Prospectus, and speciÑc information regarding the MBS,
including the Pass-Through Rate for MBS backed by Fixed-Rate Mortgage Loans (the ""MBS Pass-Through
Rate'') and the Pool Accrual Rate for MBS backed by ARM Mortgage Loans (the ""MBS Pool Accrual Rate'')
and the WACs and WAMs of the Mortgage Loans underlying the MBS included in a MBS Series Trust will be
contained in the related Prospectus Supplement.

The Underlying CertiÑcates will be backed by one or more Mortgage Pools that may consist of Conventional
Mortgage Loans, FHA Mortgage Loans, Fixed-Rate Mortgage Loans, ARM Mortgage Loans or other types of
Mortgage Loans or any combination thereof, as will be described in the related Prospectus Supplement.  The
other characteristics of the Underlying CertiÑcates constituting assets of an Underlying Series Trust, including
the interest rates borne by such CertiÑcates, and speciÑc information about the Mortgage Loans backing such
CertiÑcates will be contained in the related Prospectus Supplement.

Class DeÑnitions and Abbreviations

Classes of CertiÑcates fall into diÅerent categories.  The following chart identiÑes and generally deÑnes most
categories.  The Ñrst column of the chart shows Fannie Mae's abbreviation for each category.  The cover page of
each Prospectus Supplement will identify the categories of Classes of the related Series of CertiÑcates by means of
one or more of these abbreviations.

Category
Abbreviation of Class DeÑnition

PRINCIPAL TYPES

AD Accretion A Class that receives principal payments from the accreted interest from
Directed speciÑed Accrual Classes.  An Accretion Directed Class  also may receive

principal payments from principal paid on the underlying MBS, Underlying
CertiÑcates or other assets of the related Series Trust.

AFC Available Funds A Class that receives as principal speciÑed principal payments on  the
underlying assets of the related Series Trust and that may  receive as
principal the interest paid on such assets to the extent  such interest exceeds
certain required interest distributions on such Class as set forth in the related
Prospectus Supplement.

CPT Component A Class consisting of ""Components.''   The Components of a Component
Class may have diÅerent principal and/or interest payment  characteristics
but together constitute a single Class.  Each Component of a Component
Class may be identiÑed as falling into one or more of the categories in this
chart.

NPR No Payment A Residual Class that receives no payments of principal.
Residual

NSJ Non-Sticky A Class whose principal payment priorities change temporarily  upon the
Jump occurrence of one or more ""trigger events.''   A Non-Sticky  Jump

Class ""jumps'' to its new priority on each Distribution Date  when the trigger
condition is met and reverts to its original priority (does not ""stick'' to the
new priority) on each Distribution Date when the trigger condition is not
met.

NTL Notional A Class having no principal balance and bearing interest on the  related
notional principal balance.  The notional principal balance  is used for
purposes of the determination of interest distributions on an Interest Only
Class that is not entitled to principal.
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Category
Abbreviation of Class DeÑnition

PAC PAC (or A Class that is designed to receive principal payments using a  predetermined
Planned principal balance schedule derived by assuming  two constant prepayment
Principal Class) rates for the underlying Mortgage Loans.  These two rates are the endpoints

for the ""structuring  range'' for the PAC Classes.  The PAC Classes in any
Series of  CertiÑcates may be subdivided into diÅerent categories (e.g., Type I
PAC Classes, Type II PAC Classes and so forth (standard abbreviations: PAC
I, PAC II and so forth)) having diÅerent eÅective structuring ranges and
diÅerent principal payment priorities.  The structuring range for the PAC II
Class of a Series of CertiÑcates is narrower than that for the PAC I Class of
such Series.

PT Pass-Through A Class that is designed to receive principal payments based on  actual or
scheduled payments on the underlying Mortgage Loans,  or actual or sched-
uled distributions on the underlying MBS or Underlying CertiÑcates.

SCH Scheduled A Class that is designed to receive principal payments using a  predetermined
principal balance schedule but is not designated as  a PAC or TAC Class.  In
many cases, the schedule is derived by  assuming two constant prepayment
rates for the underlying Mortgage Loans.  These two rates are the endpoints
for the ""structuring range'' for the Scheduled Class.

SEQ Sequential Pay Classes that receive principal payments in a prescribed sequence,  that do not
have predetermined schedules and that under all circumstances receive pay-
ments of principal continuously from the  Ñrst Distribution Date on which
they receive principal until they  are retired.  A single Class that receives
principal payments before  or after all other Classes in the same Series of
CertiÑcates may be identiÑed as a Sequential Pay Class.

SJ Sticky Jump A Class whose principal payment priorities change permanently  upon the
occurrence of one or more ""trigger events.''   A Sticky  Jump Class ""jumps'' to
its new priority on the Ñrst Distribution  Date when the trigger condition is
met and retains (""sticks'' to) that priority until retired.

STP Strip A Class that receives a constant proportion, or ""strip,'' of the principal
payments on the underlying MBS, Underlying CertiÑcates or other assets of
the Series Trust.

SUP Support (or A Class that receives principal payments on any Distribution Date only if
Companion) scheduled payments have been made on speciÑed PAC, TAC and/or Sched-

uled Classes.

TAC TAC (or A Class that is designed to receive principal payments using a pre-determined
Targeted principal balance schedule derived by assuming a single constant prepayment
Principal Class) rate for the underlying Mortgage Loans.

XAC Index A Class whose principal payment allocation is based on the value  of an index.
Allocation Class

INTEREST TYPES

AFC Available Funds A Class that receives as interest certain payments on the underlying assets of
the related Series Trust, which payments may be  insuÇcient on any
Distribution Date to cover fully the accrued and  unpaid interest thereon at
the speciÑed interest rate for the related Interest Accrual Period.  In the event
of any such insuÇciency, the unpaid interest amount may be carried over to
subsequent  Distribution Dates (and such unpaid interest amount may itself
accrue interest) until payments, as speciÑed in the related Prospectus Supple-
ment, are suÇcient to cover all such unpaid interest  amounts.  It is possible
that such insuÇciencies will remain unpaid  and, in such case, such insuÇ-
ciencies will not be covered by Fannie Mae's guaranty.
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Category
Abbreviation of Class DeÑnition

CPT Component A Class that consists of two or more segments or ""components.''   The
components of a Component Class may have diÅerent interest  payment
characteristics but together constitute a single Class.   Each component of a
Component Class may be identiÑed as falling into one or more categories in
this chart.

EXE Excess A Residual Class that receives any principal and interest paid on  the
underlying MBS, Underlying CertiÑcates or other assets of a  Series Trust in
excess of the amount of the prescribed principal  and interest required to be
paid on all Classes of CertiÑcates in the  Series.  Excess Classes sometimes
have speciÑed principal balances but no speciÑed interest rate.

FIX Fixed Rate A Class whose interest rate is Ñxed throughout the life of the Class.

FLT Floating Rate A Class with an interest rate that resets periodically based upon a  designated
index and that varies directly with changes in such index.

IDC Index A Class that bears a Öoating interest rate computed in part on the basis of the
DiÅerential diÅerence between two designated indices (e.g., LIBOR and the Ten-Year

Treasury Index).

INV Inverse Floating A Class with an interest rate that resets periodically based upon a designated
Rate index and that varies inversely with changes in such index.

IO Interest Only A Class that receives some or all of the interest payments made on the
underlying MBS, Underlying CertiÑcates or other assets of the Series Trust
and little or no principal.  Interest Only Classes  have either a nominal or a
notional principal balance.  A nominal principal balance represents actual
principal that will be paid on the Class.  It is referred to as nominal since it is
extremely small  compared to other Classes.  A notional principal balance is
the  amount used as a reference to calculate the amount of interest due on an
Interest Only Class that is not entitled to any principal.

NPR No Payment A Residual Class that receives no payments of interest.
Residual

PO Principal Only A Class that does not bear interest and is entitled to receive only payments of
principal.

PZ Partial Accrual A Class that accretes a portion of the amount of accrued interest  thereon,
which amount will be added to the principal balance of  such Class on each
applicable Distribution Date, with the remainder of such accrued interest to
be distributed currently as interest on such Class.  Such accretion may
continue until a speciÑed event has occurred or until such Partial Accrual
Class is retired.

WAC Weighted A Class whose Class coupon represents blended interest rates that may
Average change from period to period.  A WAC Class may consist of Components,
Coupon some of which have diÅerent interest rates.

Z Accrual A Class that accretes the amount of accrued interest otherwise  distributable
on such Class, which amount will be added as principal to the principal
balance of such Class on each applicable Distribution Date.  Such accretion
may continue until some speciÑed event has occurred or until such Accrual
Class is retired.

OTHER TYPES

LIQ Liquid Asset A Class that is intended to qualify as ""liquid assets'' for purposes  of the
liquidity requirements applicable to certain depository institutions.  Any
Class designated as a Liquid Asset Class will have a Final Distribution Date
not later than Ñve years from its date of issuance.
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Category
Abbreviation of Class DeÑnition

RTL Retail A Class that is designated for sale to retail investors.  Retail Classes
frequently are sold in small ""units'' or other increments and issued in book-
entry form through the facilities of the Depository  Trust Company.  Retail
Classes may be entitled to receive distributions of principal in accordance
with special priorities and allocation procedures.

Distributions of Interest

The CertiÑcates of each interest-bearing Class will bear interest on their unpaid principal or notional
principal balances from the date and at the rate per annum speciÑed in (or determined as speciÑed in) the related
Prospectus Supplement (calculated, unless otherwise speciÑed in the related Prospectus Supplement, on the basis
of a 360-day year of twelve 30-day months) until the principal amount of the CertiÑcates of such Class is paid in
full.  Interest accrued on the interest-bearing Classes other than an Accrual Class during any Interest Accrual
Period will be distributable on the Distribution Dates and at the applicable interest rates speciÑed in the related
Prospectus Supplement.  Interest accrued on each Accrual Class will be distributable to the extent provided in the
related Prospectus Supplement, the amount of any interest accrued and undistributed as of any Distribution Date
being added to the principal balance of each CertiÑcate of such Class.  Any accrued interest so added will accrue
interest from such Distribution Date or from such other date as may be speciÑed in the related Prospectus
Supplement.

Distributions of Principal

On each Distribution Date for a Series of CertiÑcates, Fannie Mae will be obligated to make principal
distributions in the manner described in the related Prospectus Supplement to the Holders of the CertiÑcates of
such Series as to which principal is then due, and each such Class of CertiÑcates will be fully paid no later than
the Final Distribution Date for such Class speciÑed in such Prospectus Supplement.

Unless the related Prospectus Supplement provides otherwise, the total amount of each principal distribution
required to be made on the CertiÑcates of a Series on a Distribution Date will be equal to the sum of (i) the
interest, if any, that has accrued on the Accrual Classes of such Series during the preceding Interest Accrual
Period but is not yet payable; and (ii) an amount equal to (A) all payments of principal on the Mortgage Loans
for the related Due Period (in the case of a Mortgage Loan Series Trust) or (B) all distributions of principal of
the MBS for the related Deposit Period or all distributions of principal of the Underlying CertiÑcates for the
related Due Period (in the case of a MBS Series Trust or an Underlying Series Trust, respectively).  The
Prospectus Supplement for each Series of CertiÑcates will specify the manner in which the amount of such
aggregate principal distribution will otherwise be determined.  Unless otherwise speciÑed in the related
Prospectus Supplement, the timing for the distributions of prepayments in respect of a Mortgage Loan backing a
Mortgage Loan Series Trust or an MBS is subject to the receipt of information about such prepayment from the
servicer of such Mortgage Loan in suÇcient time to allow the monthly factors published in the Fannie Mae
Monthly Factor Report in the Bond Buyer or elsewhere to reÖect such prepayment.  In the event that timely
information is not available, Fannie Mae will distribute such prepayment on the Distribution Date in the next
month.  Fannie Mae does not currently receive information concerning partial prepayments of Mortgage Loans in
Mortgage Pools consisting of Mortgage Loans from Fannie Mae's portfolio in suÇcient time for their inclusion in
next month's distribution.  For purposes of distributions, a Mortgage Loan will be considered to have been paid in
full if, in the reasonable judgment of Fannie Mae or any servicer or special servicer engaged thereby, the full
amount Ñnally recoverable on account of such Mortgage Loan has been received, whether or not such full amount
is equal to the Stated Principal Balance (as hereinafter deÑned) of the Mortgage Loan.  The timing for the
distributions of prepayments in respect of a Mortgage Loan backing Underlying CertiÑcates in an Underlying
Series Trust will be as described in the related Prospectus Supplement.

Distributions on any Distribution Date will be made to CertiÑcateholders of record on the prior Record Date
(the close of business on the last day of the immediately preceding month).

Fannie Mae's Guaranty

Pursuant to the guaranty of the CertiÑcates, Fannie Mae will be obligated to distribute on a timely basis to
Holders of CertiÑcates, whether backed by Mortgage Loans or MBS, required installments of principal and
interest to the extent set forth in the related Prospectus Supplement and to distribute the principal balance of
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each Class of CertiÑcates in full no later than the applicable Final Distribution Date, whether or not suÇcient
funds are available in the Trust Account.  In addition, in the case of the MBS Series Trust, pursuant to the
guaranty of the MBS, Fannie Mae will guaranty the timely payment of scheduled installments of principal of and
interest on the underlying Mortgage Loans, together with the full principal balance of any foreclosed Mortgage
Loan, whether or not such balance is actually recovered.

Fannie Mae's guaranty of CertiÑcates and MBS evidencing direct beneÑcial ownership interests in ARM
Mortgage Pools will cover the principal of each underlying ARM Mortgage Loan, including any portion thereof
representing deferred interest.  Its guaranty of interest will cover all interest due and payable by the mortgagor
(net of the servicing fee and the Fannie Mae fees, including its guaranty fee).  Fannie Mae also will add to the
amount of interest accompanying the prepayment of an underlying ARM Mortgage Loan any amount by which
such interest that is distributable to Holders of CertiÑcates and holders of MBS is less than one month's interest
at the rate that accrues to Holders of CertiÑcates and holders of MBS, respectively, on the ARM Mortgage Loan
on the prepaid principal balance thereof.  As a consequence, the timing of the prepayment of an ARM Mortgage
Loan will have no eÅect, for the month in which such prepayment is made, on the interest return to Holders of
CertiÑcates and holders of MBS.

If Fannie Mae were unable to perform the foregoing guaranty obligations, distributions to CertiÑcateholders
would consist solely of payments and other recoveries on the underlying Series Trust Assets and, accordingly,
delinquencies and defaults on the Mortgage Loans or MBS, as applicable, would aÅect distributions to
CertiÑcateholders.

The extent to which Fannie Mae's guaranty will cover the payment of interest on and principal of CertiÑcates
backed by Underlying CertiÑcates will be set forth in the related Prospectus Supplement.  Fannie Mae will not
guarantee any such Underlying CertiÑcates, but Fannie Mae will guarantee the interest on and principal of
Mortgage Loans that back Underlying CertiÑcates to the extent of the indirect beneÑcial ownership interest of the
CertiÑcates of a Series in such Mortgage Loans, unless the related Prospectus Supplement speciÑes otherwise.

The obligations of Fannie Mae under its guaranties are obligations solely of Fannie Mae and are not backed
by, nor entitled to, the full faith and credit of the United States.

Fannie Mae will not guarantee the collection from any mortgagor or the Lender or other servicer of any Yield
Maintenance Charge or Prepayment Premium payable in connection with a principal prepayment on a Mortgage
Loan, and in the event a Trust Agreement entitles CertiÑcateholders to receive a distribution of such Yield
Maintenance Charge Prepayment Premium, such CertiÑcateholders will receive such Yield Maintenance Charge
Prepayment Premium only to the extent it is actually collected from the mortgagor and paid by the Lender or
other servicer to the Trustee.

Payments on Series Trust Assets; Deposits in the Trust Account

Mortgage Loan Series Trust

Unless the Prospectus Supplement otherwise speciÑes, on each Distribution Date, Fannie Mae will deposit or
credit to one or more accounts (collectively, the ""Trust Account'') an amount equal to (i) the principal due on
the Mortgage Loans in the related Mortgage Pool during the related Due Period, to the extent distributable to
Holders of CertiÑcates, (ii) the Stated Principal Balance(1) of any such Mortgage Loan that was prepaid in full
during the month preceding the month of such deposit (including as prepaid for this purpose any Mortgage Loan
repurchased by Fannie Mae as described herein because of Fannie Mae's election to repurchase the Mortgage
Loan after it is delinquent, in whole or in part, with respect to four consecutive installments of principal and
interest), (iii) (A) the Stated Principal Balance of any Mortgage Loan that Fannie Mae has elected to
repurchase (or the principal component of the purchase price payable by Fannie Mae in connection with any such
election) under the circumstances described in ""Collection and Other Servicing ProceduresÌMortgage Loan
Series Trust'' below or (B) the principal component of the purchase price any other person with such right which
elected to purchase, as shall be described in the related Prospectus Supplement, (iv) the amount  of any partial
prepayment of any Mortgage Loan received during the month preceding the month of such distribution, and
(v) one month's interest at the Pass-Through Rate on the principal balance of the CertiÑcates, in the case of a
Fixed-Rate Mortgage Pool, or the amount of interest due on the ARM Mortgage Loans during the applicable Due

(1) Unless otherwise provided in the related Prospectus Supplement, all references herein to the Stated Principal Balance of a
Mortgage Loan or to the aggregate Stated Principal Balance of all Mortgage Loans in a Mortgage Pool are to the principal
balance or aggregate principal balance, as the case may be, utilized by Fannie Mae in calculating the then-outstanding
principal balances of Certificates.  Such Stated Principal Balances may differ from actual principal balances for a number of
reasons, including supplemental payments by Fannie Mae on delinquent Mortgage Loans pursuant to its guaranty obligations
and delays in the distribution of certain Mortgage Loan receipts.
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Period (net of the servicing fee and the Fannie Mae fees, including its guaranty fee or other expenses payable
therefrom), to the extent distributable to Holders of CertiÑcates.  Amounts credited to the Trust Account on a
Distribution Date will be available to be distributed to Holders of CertiÑcates on such date. See ""ÌDistributions
of Principal'' for a description of the timing of distributions of prepayments in respect of a Mortgage Loan
backing a Mortgage Loan Series Trust or an MBS.

Certain amounts remaining in the Trust Account on such Distribution Date following the required
distribution of principal of and interest on the CertiÑcates may be used to pay administrative expenses of the
Mortgage Loan Series Trust.

MBS Series Trust

On each Distribution Date, Fannie Mae will deposit or credit to the Trust Account an amount equal to the
sum of the distributions of the principal of and interest on the MBS in the related Series Trust.  See ""Description
of CertiÑcatesÌPayments on Mortgage Loans; Distributions on CertiÑcates'' in the MBS Prospectus.  Amounts
credited to the Trust Account on a Distribution Date will be available to be distributed to Holders on such date.

Certain amounts remaining in the Trust Account on each Distribution Date following the required
distribution of principal of and interest on the CertiÑcates may be used to pay administrative expenses of the
MBS Series Trust.

Underlying Series Trust

Unless the Prospectus Supplement otherwise speciÑes, on each Distribution Date, distributions will be
required to be made of the principal of and interest on the Underlying CertiÑcates.  The amount of distributions
on the Underlying CertiÑcates, the deposit or credit by Fannie Mae of amounts into the related Trust Account,
whether representing distributions on the Underlying CertiÑcates or payments under the Fannie Mae guaranty,
and application of such deposits to make distributions on related CertiÑcates and to make any other payments,
will be set forth in the related Underlying Pooling and Servicing Agreement and Trust Agreement and described
in the related Prospectus Supplement.

Retention by Fannie Mae of Trust Account

The Trust Agreement permits Fannie Mae as Trustee to maintain the Trust Account (i) as a trust account
with an eligible depository institution (which account may contain other funds held by Fannie Mae in a trust
capacity), (ii) as part of Fannie Mae's general assets, with appropriate entries being made on its books and
records designating the funds and investments credited to the applicable Series Trust or (iii) any combination of
accounts or book entries described in clauses (i) and (ii) above.

As noted above, Fannie Mae, as Trustee, has the option to maintain the Trust Account as part of its general
assets, by making appropriate entries on its books and records designating the funds and investments credited to
a Series Trust.  Although Fannie Mae is required to hold all such funds (and, upon deposit in such Account, the
investment of such funds) for the account of CertiÑcateholders in the related Series Trust, the law applicable to a
liquidation, reorganization or similar proceeding involving the assets of Fannie Mae is unclear and as a result no
opinion can be rendered as to the status of CertiÑcateholders' interest in such funds and investments in the event
of any such proceeding.

Reports to CertiÑcateholders

Mortgage Loan Series Trust

As soon as practicable following the eleventh calendar day of each month, Fannie Mae will publish or
otherwise make available to Holders of CertiÑcates directly backed by Mortgage Loans the REMIC Trust Factor
(carried to eight decimal places) for each Class of such CertiÑcates after giving eÅect to the distribution of
principal to be made on the following Distribution Date (and the accretion of principal of any Accrual Classes).
The principal balance of a CertiÑcate of any Class after giving eÅect to such principal distribution (and
accretion) will be the product of the applicable REMIC Trust Factor and the applicable denomination or initial
principal balance of such CertiÑcate.  With respect to each distribution on CertiÑcates of each Class, Fannie Mae
will cause to be forwarded to each Holder thereof a statement setting forth the total principal and/or interest
distributions on such Distribution Date with respect to the CertiÑcates in each Class held by such Holder.  Fannie
Mae also will furnish to each person who was a CertiÑcateholder at any time during a calendar year such
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statements and information as shall be required to be furnished pursuant to the Internal Revenue Code of 1986,
as amended (the ""Code'').

In addition, Fannie Mae will make available, in an electronic or other format, information with respect to the
CertiÑcates, the Subordinate Classes, and/or the Mortgage Loans.

Calculations with respect to amounts due to CertiÑcateholders will be made by Fannie Mae or on its behalf by
another entity retained speciÑcally for that purpose.

MBS Series Trust

The reports to be provided to Holders of CertiÑcates backed by MBS are set forth in the Ñrst paragraph
under ""ÌMortgage Loan Series Trust'' above.

Calculations with respect to amounts due to CertiÑcateholders will be made by Fannie Mae or on its behalf by
another entity retained speciÑcally for that purpose.

Underlying Series Trust

Unless otherwise speciÑed in the Prospectus Supplement, the reports to be provided to Holders of
CertiÑcates backed by Underlying CertiÑcates will be identical to those described under ""MBS Series Trust''
above.

Servicing Through Lenders

Mortgage Loan Series Trust

Pursuant to the Trust Agreement, Fannie Mae is responsible for servicing and administering the Mortgage
Loans in a Mortgage Loan Series Trust, or, in its discretion, is permitted to contract with the Lender or another
eligible servicer, to perform all or part of such servicing, as will be more fully described in the related Prospectus
Supplement.  Any servicing contract or arrangement by Fannie Mae with a Lender or other servicer for the direct
servicing of Mortgage Loans is a contract solely between Fannie Mae and that Lender or other servicer, and
neither the CertiÑcateholders nor any holders of Subordinate Classes are deemed to be parties thereto and, except
as otherwise provided in the applicable Trust Agreement and described in the related Prospectus Supplement,
have no claims, rights, obligations, duties, or liabilities with respect to such servicer.

Servicers will be obligated to perform diligently all services and duties customary to the servicing of
mortgages, as well as those speciÑcally prescribed by the Guide, as amended by any applicable Sale and Servicing
Agreement.  Fannie Mae will monitor the servicer's performance and has the right to remove any servicer for
cause at any time it considers such removal to be in the best interest of CertiÑcateholders and the holders of any
Subordinate Classes.  The duties performed by servicers include general loan servicing responsibilities, collection
and remittance of principal and interest payments, administration of mortgage escrow accounts, collection of
insurance claims, and, if necessary, modiÑcations to, and realization on, defaulted Mortgage Loans (including by
foreclosure) and management of any Mortgaged Property that becomes owned by the Trust.

MBS Series Trust

Pursuant to the MBS Trust Indenture, the servicing responsibilities of Fannie Mae, including with respect to
its supervision of Lenders or other servicing institutions designated by Fannie Mae to service Mortgage Loans
that back MBS, are identical to those described under ""Description of CertiÑcatesÌServicing Through Lenders''
in the MBS Prospectus.

Underlying Series Trust

The servicing responsibilities of the Underlying Servicer with respect to Mortgage Loans that back
Underlying CertiÑcates will be set forth in the relevant Underlying Pooling and Servicing Agreement and
summarized in the related Prospectus Supplement.
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Collection and Other Servicing Procedures

Mortgage Loan Series Trust

Fannie Mae will service the Mortgage Loans in each Mortgage Loan Series Trust or may, as set forth above,
contract with Lenders or other servicers.  In connection with its servicing of, or contracting with, Lenders or
other servicers to service, Mortgage Loans, Fannie Mae has full power and authority to do or cause to be done (or
to cause or permit Lenders or other servicers to do or cause to be done) any and all things as Fannie Mae (or, to
the extent permitted by Fannie Mae, such persons) may deem necessary or appropriate in its (or, to the extent
permitted by Fannie Mae, their) sole discretion, including the foreclosure or comparable conversion of defaulted
Mortgage Loans.  In lieu of undertaking any such foreclosure, Fannie Mae may, in its discretion and without
obligation, repurchase (or permit a Lender or other servicer to purchase) from the Mortgage Loan Series Trust
any Mortgage Loan that is delinquent.  The purchase price will be equal to the Stated Principal Balance of the
delinquent Mortgage Loan together with accrued interest at the Pass-Through Rate in the case of a Fixed-Rate
Mortgage Loan (or the Accrual Rate in the case of an ARM Mortgage Loan) or such other purchase price that
shall be set forth in the related Prospectus Supplement and, except as otherwise provided in the related
Prospectus Supplement, will be distributed to CertiÑcateholders in the same manner as full prepayments of
Mortgage Loans.  See ""Payments on Series Trust Assets; Deposits in Trust AccountÌMortgage Loan Se-
ries Trust.''  Notwithstanding the foregoing and the following paragraphs, the power, authority and discretion of
Fannie Mae (or Lender or other servicers) to service the Mortgage Loans and make decisions with respect to the
Mortgage Loans (including, without limitation, any of the foregoing described herein) shall be subject to the
limitations on such power, authority and discretion set forth in the Trust Agreement for the Mortgage Loan
Series Trust, as shall be described in general in the related Prospectus Supplement.

With respect to each Mortgage Loan in a Mortgage Pool, the Lender makes certain warranties to Fannie Mae
concerning such matters as the recordation of the original Mortgage, the validity of the Mortgage Loan as a Ñrst
(or, if applicable, second) lien on the Mortgaged Property, and compliance by such Mortgage Loan with
applicable state and federal laws.  Unless otherwise speciÑed in the Prospectus Supplement, in the event of a
material breach of any such warranty or a material defect in the Mortgage Loan documentation, Fannie Mae may
withdraw, or cause the withdrawal of, such Mortgage Loan from the Mortgage Loan Series Trust at a price equal
to its Stated Principal Balance together with interest thereon at the Pass-Through Rate in the case of a Fixed-
Rate Mortgage Loan (or the Accrual Rate in the case of an ARM Mortgage Loan).

Subject to the following paragraphs and to the extent consistent with then-current policies of Fannie Mae
respecting mortgage loans held in its own portfolio, Fannie Mae may enforce or waive enforcement of any of the
terms of any Mortgage Loan or enter into an agreement for the modiÑcation of any of the terms of any Mortgage
Loan, or take any action or refrain from taking any action in servicing any Mortgage Loan.  Unless otherwise
provided in the related Prospectus Supplement, in such connection, Fannie Mae may waive any Yield Mainte-
nance Charge, Prepayment Premium, assumption fee, or late payment charge, or may exercise or refrain from
exercising any ""call option rider''; provided, however, that any decision to exercise or refrain from exercising any
""call option rider'' must be consistent with then-current policies or practices employed by Fannie Mae respecting
comparable mortgage loans held in its own portfolio and must be without consideration of the ownership status of
the related Mortgage Loan.

Unless the related Prospectus Supplement otherwise provides, in connection with the sale or transfer, or
prospective sale or transfer, of all or any interest in a Mortgaged Property, Fannie Mae will not enforce (or permit
any Lender or other servicer to enforce) any ""due-on-sale'' clause in the related Mortgage Loan documents but
will allow the prospective transferee to assume the remainder of the Mortgage Loan, provided the transferee is
approved by Fannie Mae (or the Lender or other servicer) using the then-published multifamily underwriting
guidelines of Fannie Mae as they relate to creditworthiness and other eligibility criteria of the transferee.  Unless
the related Prospectus Supplement otherwise speciÑes, such assumption of the remainder of the Mortgage Loan
will be on the original terms thereof.  If the foregoing conditions for assumption of the Mortgage Loan are not
satisÑed, Fannie Mae (or the Lender or other servicer) will accelerate the maturity of the Mortgage Loan
pursuant to any ""due-on-sale'' clause or withdraw such Mortgage Loan, but Fannie Mae (or the Lender or other
servicer) will not be required to do either if it is restricted by law from accelerating such Mortgage Loan, for any
reason whatever.  See ""Maturity and Prepayment Considerations and Risks.''

In the event that, for any reason, Fannie Mae (or a Lender or other servicer) is not obligated to accelerate
the maturity of a Conventional Mortgage Loan upon the transfer, or prospective transfer, of title to the
underlying Mortgaged Property, Fannie Mae (or a Lender or other servicer) may enter into a transaction by
which the obligor is released from liability on the related Mortgage Loan and the transferee assumes such liability;
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provided, however, that no such transaction shall provide for reduction of the Mortgage Interest Rate or, in the
case of any ARM Mortgage Loan, provide for any change in any interest rate adjustment provision or provision
governing the calculation of scheduled payments if any such change would be adverse to the interest of
CertiÑcateholders.

The Trust Agreement provides that Fannie Mae may repurchase from the related Mortgage Pool, at a price
equal to the Stated Principal Balance thereof plus accrued interest thereon at the applicable Pass-Through Rate
in the case of a Fixed-Rate Mortgage Loan (or the applicable Accrual Rate in the case of an ARM Mortgage
Loan) or at a price that shall be set forth in the related Prospectus Supplement, any Mortgage Loan respecting
which the underlying Mortgaged Property is transferred, or proposed to be transferred, under circumstances
permitting Fannie Mae to accelerate the maturity of such Mortgage Loan pursuant to the terms of any ""due-on-
sale'' clause contained therein.

MBS Series Trust

The collection and other servicing procedures in the MBS Trust Indenture for the Mortgage Loans backing
MBS are described under ""Description of CertiÑcatesÌCollection and Other Servicing Procedures'' in the MBS
Prospectus.

Underlying Series Trust

The collection and other servicing procedures of the Underlying Servicer for Mortgage Loans that back
Underlying CertiÑcates will be set forth in the relevant Underlying Pooling and Servicing Agreement and certain
of such procedures will be summarized in the related Prospectus Supplement.  The related Prospectus
Supplement also will contain a summary of the repurchase obligations of the Underlying Depositor (or other
responsible person) with respect to Mortgage Loans backing the Underlying CertiÑcates in the event of a breach
of the representations and warranties made in the Underlying Pooling and Servicing Agreement.  In addition, any
formalized collection and servicing procedures of Fannie Mae with respect to the Underlying CertiÑcates that
back any Series of CertiÑcates will be set forth in the related Trust Agreement and summarized in the related
Prospectus Supplement.

Additional Characteristics of Residual CertiÑcates

A CertiÑcate of any Class that is designated in the Prospectus Supplement as a residual interest in a
Multifamily REMIC Trust (a ""Residual CertiÑcate'') may not be transferred to a ""disqualiÑed organization'' or
any person who would hold a Residual CertiÑcate on behalf of a disqualiÑed organization.  For purposes of the
preceding sentence, a transfer includes any transfer of record or beneÑcial ownership, whether pursuant to a
purchase, a default under a secured lending agreement or otherwise.  The term ""disqualiÑed organization''
includes the United States, any State or political subdivision thereof, any foreign government, any international
organization, or any agency or instrumentality of the foregoing (other than certain taxable instrumentalities),
any cooperative organization furnishing electric energy or providing telephone service to persons in rural areas, or
any organization (other than a farmers' cooperative) that is exempt from federal income tax, unless such
organization is subject to the tax on unrelated business income.  Each transferee of a Residual CertiÑcate will be
required to execute an aÇdavit, in a form acceptable to Fannie Mae, that: (i) it is not a disqualiÑed organization,
(ii) it is not acquiring the Residual CertiÑcate for the account of a disqualiÑed organization, (iii) it consents to
any amendment of the Trust Agreement that shall be deemed necessary by Fannie Mae (upon advice of counsel)
to constitute a reasonable arrangement to ensure that the Residual CertiÑcates will not be owned directly or
indirectly by a disqualiÑed organization, (iv) no purpose of the acquisition of the Residual CertiÑcate is to avoid
or impede the assessment or collection of tax, (v) it understands that it may incur tax liabilities in excess of any
cash Öows generated by the Residual CertiÑcate, (vi) it intends to pay taxes associated with holding the Residual
CertiÑcate as they become due, and (vii) it will not transfer such Residual CertiÑcate unless (a) it has received
from the transferee an aÇdavit containing these same seven representations and (b) as of the time of the
transfer, it does not have actual knowledge that such aÇdavit is false.  See ""Certain Federal Income Tax
ConsequencesÌSales of CertiÑcatesÌResidual CertiÑcates Transferred to or Held by DisqualiÑed Organizations''
below.  Such transferee also must deliver a properly executed Internal Revenue Service (""IRS'') Form W-9 on
which such transferee provides its taxpayer identiÑcation number.  In addition, a pass-through entity (including a
nominee) that holds a Residual CertiÑcate may be subject to additional taxes if a disqualiÑed organization is a
record holder therein.
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In addition, no transfer of record or beneÑcial ownership in a Residual CertiÑcate (whether pursuant to a
purchase, a default under a secured lending agreement or otherwise) will be allowed to any person that is not a
""U.S.  Person'' without the written consent of Fannie Mae.  The term ""U.S. Person'' means a citizen or resident
of the United States, a corporation, partnership or other entity created or organized in or under the laws of the
United States or any political subdivision thereof, or an estate or trust that is subject to U.S.  federal income tax
regardless of the source of its income.

Under regulations issued by the Treasury Department on December 23, 1992 (the ""Regulations''), a transfer
of a ""noneconomic residual interest'' to a U.S.  Person will be disregarded for all federal tax purposes unless no
signiÑcant purpose of the transfer is to impede the assessment or collection of tax.  A Residual CertiÑcate would
be treated as constituting a noneconomic residual interest unless, at the time of the transfer, (i) the present value
of the expected future distributions on the Residual CertiÑcate is no less than the product of the present value of
the ""anticipated excess inclusions'' with respect to such CertiÑcate and the highest corporate rate of tax for the
year in which the transfer occurs, and (ii) the transferor reasonably expects that the transferee will receive
distributions from the applicable Multifamily REMIC Trust, in an amount suÇcient to satisfy the liability for
income tax on any ""excess inclusions'' at or after the time when such liability accrues.  Anticipated excess
inclusions are the excess inclusions that are anticipated to be allocated to each calendar quarter (or portion
thereof) following the transfer of a Residual CertiÑcate, determined as of the date such CertiÑcate is transferred
and based on events that have occurred as of that date and on the Prepayment Assumption.  See ""Certain Federal
Income Tax ConsequencesÌTaxation of BeneÑcial Owners of Regular CertiÑcatesÌOriginal Issue Discount''
and ""ÌTaxation of BeneÑcial Owners of Residual CertiÑcatesÌExcess Inclusions.''

The Regulations provide that a signiÑcant purpose to impede the assessment or collection of tax exists if, at
the time of the transfer, a transferor of a Residual CertiÑcate has ""improper knowledge'' (i.e., either knew, or
should have known, that the transferee would be unwilling or unable to pay taxes due on its share of the taxable
income of the Multifamily REMIC Trust).  A transferor is presumed not to have improper knowledge if (i) the
transferor conducts, at the time of a transfer, a reasonable investigation of the Ñnancial condition of the
transferee and, as a result of the investigation, the transferor Ñnds that the transferee has historically paid its
debts as they come due and Ñnds no signiÑcant evidence to indicate that the transferee will not continue to pay its
debts as they come due in the future; and (ii) the transferee makes certain representations to the transferor in the
aÇdavit relating to disqualiÑed organizations discussed above.  Transferors of a Residual CertiÑcate should
consult with their own tax advisors for further information regarding such transfers.

Fannie Mae will provide to Holders of Residual CertiÑcates of each Series of CertiÑcates (i) such
information as is necessary to enable them to prepare their federal income tax returns and (ii) any reports
regarding the CertiÑcates of such Series that may be required under the Code.

THE TRUST AGREEMENT

The following summaries describe certain provisions of the Trust Agreement for a Series Trust not otherwise
summarized in this Prospectus.  Certain capitalized terms in these summaries are used as deÑned in the Trust
Agreement.  These summaries do not purport to be complete and are subject to, and qualiÑed in their entirety by
reference to, the more complete provisions of the Trust Agreement.

Transfer of Mortgage Loans to Mortgage Pools

Mortgage Loan Series Trust

Each Mortgage Loan transferred to a Mortgage Pool that directly backs a Series of CertiÑcates will be
identiÑed in a Mortgage Loan Schedule appearing as an exhibit to the Trust Agreement for such Series of
CertiÑcates.  In addition, in the case of whole Mortgage Loans, Fannie Mae, as Trustee of the Mortgage Loan
Series Trust, will hold on behalf of CertiÑcateholders the original Mortgage Note, endorsed in blank, and an
assignment to Fannie Mae of the mortgage instrument.  Usually assignments are in a form suitable for recording
but they may not be recorded.  However, a blanket assignment may be used for the transfer of a large number of
Mortgage Loans, even if the related Mortgaged Properties are not located in the same recording jurisdiction,
depending on the Lender's servicing experience and its Ñnancial condition.  At its option, Fannie Mae may choose
to maintain such documents with a custodian institution (the Lender or another institution) supervised and
regulated by the Comptroller of the Currency, the Board of Governors of the Federal Reserve System, the OÇce
of Thrift Supervision, the FDIC or the NCUA.  Fannie Mae will review the Mortgage Loan Schedule prior to the
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issuance of the CertiÑcates and will conduct random spot checks to conÑrm the suÇciency of the documents after
issuance of the CertiÑcates.

Although the above procedures are intended to protect the interests of the Holders of CertiÑcates in the
Mortgage Loan Series Trust with respect to the related Mortgage Pool, the law applicable to a liquidation,
reorganization, or similar proceeding involving the assets of a Lender or of Fannie Mae is unclear and as a result
no opinion can be rendered as to the status of CertiÑcateholders' interests in the event of any such proceeding.
Fannie Mae's guaranty would, however, by its terms be available in the event of any such proceeding involving the
assets of a Lender.

MBS Series Trust

Pursuant to the applicable MBS Trust Indenture, the transfer of Mortgage Loans to Mortgage Pools that
back MBS is identical to that for a Mortgage Loan Series Trust and is described under ""ÌMortgage Loan
Series Trust'' above.

Underlying Series Trust

The transfer of Mortgage Loans to Mortgage Pools that back Underlying CertiÑcates will be as provided in
the relevant Underlying Pooling and Servicing Agreement and as will be summarized in the related Prospectus
Supplement.

Transfer of MBS and Underlying CertiÑcates to a Series Trust

MBS

The MBS transferred to a MBS Series Trust will be identiÑed in a Fannie Mae Security Schedule appearing
as an exhibit to the Trust Agreement for such Series Trust.  The MBS will be registered in Fannie Mae's name on
the books of the Federal Reserve Bank of New York and held for the Holders of CertiÑcates by Fannie Mae in its
capacity as Trustee of such Series Trust.

Underlying CertiÑcates

The Underlying CertiÑcates that will comprise Series Trust Assets will be transferred to Fannie Mae
pursuant to an agreement between Fannie Mae and the issuer of such Underlying CertiÑcates, except as otherwise
provided in the related Prospectus Supplement.  Such Underlying CertiÑcates will be identiÑed in an Underlying
CertiÑcate Schedule appearing as an exhibit to the Trust Agreement for the related Series Trust.  The Underlying
CertiÑcates will be registered in Fannie Mae's name, whether on the books of the relevant book-entry system or
otherwise, and held for the Holders of CertiÑcates by Fannie Mae in its capacity as Trustee of the related
Series Trust and, to the extent described in the related Prospectus Supplement, subject to the reservation by
Fannie Mae, in its corporate capacity, of certain rights of the Underlying CertiÑcates.

Servicing Compensation and Payment of Certain Expenses by Fannie Mae

Mortgage Loan Series Trust

As compensation for its activities and obligations under the Trust Agreement for a Mortgage Loan
Series Trust, Fannie Mae will be entitled to retain amounts applicable to interest that are not required to be
distributed to CertiÑcateholders and holders of any Subordinate Classes.  Unless otherwise provided in the related
Prospectus Supplement, Fannie Mae is also entitled to retain Yield Maintenance Charges, Prepayment Premi-
ums, late charges, assumption fees, and similar charges to the extent they are collected from borrowers.  Fannie
Mae will compensate Lenders or other servicers in an amount up to, but never exceeding, the amount of interest
retention described above, less a prescribed minimum amount to be retained by Fannie Mae for itself in
consideration of its guaranty obligations and other responsibilities.

In addition, Fannie Mae is entitled to retain any amounts by which the proceeds of the liquidation of a
Mortgage Loan exceed (i) the Stated Principal Balance of the Mortgage Loan and (ii) interest thereon at the
Pass-Through Rate in the case of Fixed-Rate Mortgage Loans or the Accrual Rate in the case of ARM Mortgage
Loans, unless the Prospectus Supplement otherwise provides.  Fannie Mae will pay all servicing fees incurred by
it in connection with its servicing activities, including, without limitation, the servicing fees payable to Lenders or
other servicers, and, unless the related Prospectus Supplement otherwise provides, is not entitled to reimburse-
ment therefor out of the Series Trust Assets.
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MBS Series Trust

The servicing compensation payable to Fannie Mae in connection with its activities and obligations under an
MBS Trust Indenture (as hereinafter deÑned) is identical to that for a Mortgage Loan Series Trust and is
described under ""ÌMortgage Loan Series Trust'' above.

Underlying Series Trust

The principal servicing compensation payable to the Underlying Servicer, and the application, and the use of
certain proceeds of the Mortgage Loans backing the related Underlying CertiÑcates to pay such compensation and
other expenses of the Underlying Trust Fund (as hereinafter deÑned), will be set forth in the Underlying Pooling
and Servicing Agreement and summarized in the related Prospectus Supplement.

Certain Matters Regarding Fannie Mae

The Trust Agreement provides that Fannie Mae may not resign from its obligations and duties thereunder,
except upon determination that those duties are no longer permissible under applicable law.  No such resignation
will become eÅective until a successor has assumed Fannie Mae's obligations and duties under the Trust
Agreement; provided, however, that no successor will succeed to Fannie Mae's guaranty obligations described
above.  Fannie Mae will continue to be responsible under its guaranty notwithstanding any termination of its
other duties and responsibilities under the Trust Agreement.  See ""Rights Upon Event of Default'' below.

The Trust Agreement also provides that neither Fannie Mae nor any director, oÇcer, employee, or agent of
Fannie Mae will be under any liability to the Series Trust or to CertiÑcateholders for any action taken, or for
refraining from the taking of any action, in good faith pursuant to the Trust Agreement or for errors in judgment;
provided, however, that neither Fannie Mae nor any such person will be protected against any liability that would
otherwise be imposed by reason of willful misfeasance, bad faith or gross negligence or by reason of willful
disregard of obligations and duties.

In addition, the Trust Agreement provides that Fannie Mae is not under any obligation to appear in,
prosecute, or defend any legal action that is not essential to its responsibilities under the Trust Agreement and
that in its opinion may involve it in any expense or liability.  Fannie Mae may, however, in its discretion
undertake any such legal action that it may deem necessary or desirable in the interests of the CertiÑcateholders.
In such event, the legal expenses and costs of such action will be expenses and costs of Fannie Mae.

Any corporation into which Fannie Mae may be merged or consolidated, or any corporation resulting from
any merger, conversion, or consolidation to which Fannie Mae is a party, or any corporation succeeding to the
business of Fannie Mae, will be the successor of Fannie Mae under the terms of the Trust Agreement.

Voting Under any MBS Trust Indenture

Each issue of MBS (each, an ""MBS Issue'') will be issued pursuant to a Trust Indenture (each, an ""MBS
Trust Indenture'').  The applicable MBS Trust Indenture will, as to each MBS Issue, be supplemented by an
issue supplement (each, an ""MBS Issue Supplement''), which will be prepared at the time of the creation of such
MBS Issue.  The MBS Issue Supplement will set forth the speciÑc terms of the MBS Issue, such as the Pass-
Through Rate applicable thereto in the case of Fixed-Rate Mortgage Pools and the issue date.  The MBS Issue
Supplement will also contain any variation from the basic MBS Trust Indenture applicable to a particular MBS
Issue, any such variation also to be described in the MBS Prospectus.  A trust created under a MBS Trust
Indenture is herein called an ""MBS Trust Fund.''

Unless the related Prospectus Supplement otherwise speciÑes, the Holders of MBS evidencing Fractional
Undivided Interests aggregating not less than 25 percent of the related MBS Trust Fund may terminate certain
obligations and duties of Fannie Mae with respect thereto if an Event of Default under the MBS Trust Indenture
has occurred and is continuing.  The Trust Agreement provides that Holders of CertiÑcates may, upon the
occurrence of an Event of Default with respect to a MBS in the related MBS Series Trust, take, or join in, any
such action to the extent of the product of the Fractional Undivided Interest represented by such MBS and the
percentage obtained by dividing the aggregate of the principal balances of all CertiÑcates of the related Series the
Holders of which have taken or joined in such action by the aggregate of the principal balances of all CertiÑcates
of such Series.
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Unless the related Prospectus Supplement otherwise speciÑes, the Holders of MBS evidencing Fractional
Undivided Interests aggregating not less than 66 percent of the related MBS Trust Fund may consent to certain
amendments to the related MBS Trust Indenture or waivers thereunder.  The Trust Agreement provides that the
Trustee may not vote any MBS held in a MBS Series Trust in favor of such an amendment or modiÑcation except
upon the direction of the Holders of CertiÑcates of the related Series having principal balances aggregating not
less than 66 percent of the aggregate of the principal balances of all CertiÑcates of such Series.

Voting Under any Underlying Pooling and Servicing Agreement

The extent to which holders of Underlying CertiÑcates will have the right to vote under the Underlying
Pooling and Servicing Agreement pursuant to which such CertiÑcates are issued, whether to terminate the
Underlying Servicer of the trust fund (the ""Underlying Trust Fund'') created thereby or with respect to any other
material matter, will be summarized in the related Prospectus Supplement.  In addition, the related Prospectus
Supplement will summarize the extent to which the Trust Agreement will permit Fannie Mae, whether in its
corporate capacity or as Trustee, or the Holders of CertiÑcates, to exercise a voting right upon the occurrence of
an event of default or other matter, or to take, or join in, any action to eÅect such termination or any other
matter.

The extent to which holders of Underlying CertiÑcates will be required to consent to certain amendments to
the related Underlying Pooling and Servicing Agreement or waivers or certain other decisions thereunder and, if
so, the percentages of such holders required therefor, will be summarized in the related Prospectus Supplement.
Certain of the rights, if any, of Fannie Mae, whether in its corporate capacity or as Trustee, or of the Holders of
CertiÑcates, to vote the Underlying CertiÑcates under the Underlying Pooling and Servicing Agreement will be set
forth in the related Trust Agreement and summarized in the related Prospectus Supplement.  In addition, to the
extent that such Holders are entitled to such vote, the required percentage of such Holders to approve any such
matter will be as described in the related Prospectus Supplement.

Events of Default

Events of Default under the Trust Agreement will consist of (i) any failure by Fannie Mae to distribute to
Holders of CertiÑcates of any Class any required distribution that continues unremedied for 15 days after the
giving of written notice of such failure to Fannie Mae by the Holders of CertiÑcates (other than Residual
CertiÑcates) representing principal balances (or notional principal balances) aggregating not less than Ñve
percent of the aggregate principal balances (or notional principal balances) of all of the CertiÑcates of such Class
or if no CertiÑcates (other than Residual CertiÑcates) shall be outstanding, not less than Ñve percent of the
aggregate principal balances of all of the certiÑcates of any Subordinate Class; (ii) any failure by Fannie Mae duly
to observe or perform in any material respect any other of its covenants or agreements in the Trust Agreement,
which failure continues unremedied for 60 days after the giving of written notice of such failure to Fannie Mae by
the Holders of CertiÑcates (other than Residual CertiÑcates) of any Class representing principal balances (or
notional principal balances) aggregating not less than 25 percent of the aggregate principal balances (or notional
principal balances) of all of the CertiÑcates of such Class or if no CertiÑcates (other than the Residual
CertiÑcates) shall not be outstanding, not less than 25 percent of the aggregate principal balances of all of the
certiÑcates of any Subordinate Class; and (iii) certain events of insolvency, readjustment of debt, marshalling of
assets and liabilities or similar proceedings and certain actions by or against Fannie Mae indicating its insolvency,
reorganization or inability to pay its obligations.

Rights Upon Event of Default

As long as an Event of Default under the Trust Agreement for any Series Trust remains unremedied, the
Holders of CertiÑcates of any Class (other than Residual CertiÑcates) representing principal balances (or
notional principal balances) aggregating not less than 25 percent of the aggregate of the principal balances (or
notional principal balances) of all CertiÑcates of such Class or, if no CertiÑcates (other than Residual
CertiÑcates) are outstanding, not less than 25 percent of the aggregate principal balances of all of the certiÑcates
of any Subordinate Class may, in writing, terminate all of the obligations and duties of Fannie Mae as Trustee and
in its corporate capacity under the Trust Agreement in respect of such Series Trust (other than its guaranty
obligations described above, which continue notwithstanding any such termination) and name and appoint, in
writing, a successor to succeed to all such responsibilities, duties and obligations of Fannie Mae thereunder (other
than Fannie Mae's guaranty obligations) and to the legal title to the Mortgage Loans, the MBS or the Underlying
CertiÑcates and the other assets held in the Series Trust.
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Amendment

The Trust Agreement as it relates to any Multifamily REMIC Trust may be amended by Fannie Mae and the
Trustee without the consent of or notice to any of the CertiÑcateholders or the holders of any Subordinate
Classes, for one or more of the following purposes: (i) to add to the covenants of Fannie Mae; (ii) to evidence the
succession of another party or parties to Fannie Mae and the assumption by such successor or successors of the
obligations of Fannie Mae thereunder in its corporate capacity or in its capacity as Trustee or in both such
capacities; (iii) to eliminate any right reserved to or conferred upon Fannie Mae in its corporate capacity; (iv) to
make provisions for the purpose of curing any ambiguity or correcting or supplementing any provision in the
Trust Agreement, provided such provisions do not adversely aÅect the interest of any CertiÑcateholder; or (v) to
modify the Trust Agreement to maintain the qualiÑcation of each Multifamily REMIC Trust as a REMIC.

The Trust Agreement as it relates to a Multifamily REMIC Trust also may be amended by Fannie Mae with
the consent of the Holders of CertiÑcates of each Class representing principal balances (and notional principal
balances) aggregating not less than 66 percent of the aggregate principal balances (and notional principal
balances) of all CertiÑcates of such Class (or, if no CertiÑcates, other than Residual CertiÑcates, are outstanding,
the holders of certiÑcates of each Subordinate Class aggregating not less than 66 percent of the aggregate
principal balances of all certiÑcates of such Subordinate Class) so as to waive compliance by Fannie Mae with any
terms of the Trust Agreement, or to allow Fannie Mae to eliminate, change, add to or modify the terms of the
Trust Agreement.  However, no such waiver or amendment may, without the consent of all CertiÑcateholders,
terminate or modify the guaranty obligations of Fannie Mae or, without the consent of all CertiÑcateholders and
all holders of certiÑcates of Subordinate Classes, reduce the percentages of the CertiÑcates the Holders of which,
or certiÑcates of Subordinate Classes the holders of which, are required to consent to any waiver or amendments.
In addition, no waiver or amendment shall, without the consent of each CertiÑcateholder or holder of any
certiÑcate of any Subordinate Class aÅected thereby, reduce in any manner the amount of, or delay the timing of,
any distributions that are required to be made on any CertiÑcate or certiÑcate of any Subordinate Class,
respectively, or, without the consent of all Holders of any residual interest in a Multifamily REMIC Trust,
adversely aÅect the rights of the Holders of such residual interest.  The voting rights, if any, of any holders of any
Subordinate Classes of a Mortgage Loan Series Trust or Underlying Series Trust, with respect to the amendment
of the Trust Agreement and/or any related Sale and Servicing Agreement or Pooling and Servicing Agreement,
respectively, will be described in the related Prospectus Supplement.

Termination

Each Series Trust will terminate upon the distribution to CertiÑcateholders of all required distributions of
the principal of and interest on the CertiÑcates and the distribution of all required principal of and interest on, or
other retirement of, any Subordinate Classes.  In addition, the related Prospectus Supplement will describe the
terms and conditions of the right of Fannie Mae, any Lender or other servicer or other person, if any, to terminate
any Mortgage Loan Series Trust by purchasing the Mortgage Loans, whether included therein or the right of
Fannie Mae, if any, to terminate any other Series Trust by purchasing the Mortgage Loans backing MBS
included therein, or Underlying CertiÑcates included therein.  Fannie Mae has agreed not to eÅect (i) directly an
early termination of any Mortgage Loan Series Trust through its right to repurchase the Mortgage Loans therein,
unless the principal balance of such Mortgage Pool or Mortgage Pools at the time of repurchase is less than a
speciÑed percentage (one percent; unless the related Prospectus Supplement speciÑes otherwise) of the original
principal balance thereof or (ii) directly an early termination of any MBS Series Trust through the exercise of its
right to repurchase the MBS in such MBS Series Trust, or indirectly an early termination of any MBS
Series Trust through the exercise of its right, as described in ""Description of CertiÑcatesÌTermination'' in the
MBS Prospectus, to repurchase the Mortgage Loans underlying any MBS in the MBS Series Trust, in each case
unless the principal balance of such Mortgage Pool at the time of repurchase is less than a speciÑed percentage
(one percent; unless the related Prospectus Supplement speciÑes otherwise) of the original principal balance
thereof.

Unless a Prospectus Supplement provides otherwise, Fannie Mae will not have a right to purchase any
Mortgage Loans underlying Underlying CertiÑcates included in a Series Trust.  The rights, if any, of Fannie Mae
to purchase any Underlying CertiÑcates in a Series Trust will be summarized in the related Prospectus
Supplement.  In addition, the related Prospectus Supplement will contain a summary of the rights, if any, of the
Underlying Servicer or any other person under the Underlying Pooling and Servicing Agreement to purchase the
Mortgage Loans backing the Underlying CertiÑcates.
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CERTAIN FEDERAL INCOME TAX CONSEQUENCES

General

The following is a general discussion of the material anticipated federal income tax consequences to beneÑcial
owners of the purchase, ownership and disposition of the CertiÑcates oÅered hereby.  The discussion is based
upon laws, regulations, rulings and decisions now in eÅect, all of which are subject to change.  The discussion
below does not purport to deal with all federal tax consequences applicable to all categories of investors, some of
which may be subject to special rules.  Investors should consult their own tax advisors in determining the federal,
state, local and any other tax consequences to them of the purchase, ownership and disposition of the CertiÑcates.

The Regulations provide some guidance regarding the federal income tax consequences associated with the
purchase, ownership and disposition of the CertiÑcates.  Generally, the Regulations apply to any REMIC the
""settlement date'' of which is on or after November 12, 1991.  While certain material provisions of the
Regulations are discussed below, investors should consult their own tax advisors regarding the possible
application of the Regulations in their speciÑc circumstances.

REMIC Election

An election will be made to treat the Series Trust as one or more REMICs under the Code.  QualiÑcation as a
REMIC requires ongoing compliance with certain conditions.  With respect to each Series of CertiÑcates, Dewey
Ballantine, special tax counsel to Fannie Mae, will deliver its opinion to Fannie Mae that (unless otherwise
limited in the related Prospectus Supplement), assuming compliance with the Trust Agreement, each Multifamily
REMIC Trust will be treated as a REMIC for federal income tax purposes.  The CertiÑcates of each Class  and
any Subordinate Classes will be designated as ""regular interests'' in a Multifamily REMIC Trust, except that a
separate Class will be designated as the ""residual interest'' in each Multifamily REMIC Trust.  The Prospectus
Supplement for each Series of CertiÑcates will state whether CertiÑcates of each Class will constitute a regular
interest (a ""Regular CertiÑcate'') or a residual interest (a ""Residual CertiÑcate'').

A Multifamily REMIC Trust will not be subject to federal income tax except with respect to income from
prohibited transactions and in certain other instances described below.  See ""Taxes on a Multifamily REMIC
Trust'' below.  Generally, the total income of a Mortgage Pool, MBS, or Underlying CertiÑcate (collectively the
""Underlying Collateral'') in a Series Trust will be taxable to the beneÑcial owners of the CertiÑcates of that
Series, as described below.

Taxation of BeneÑcial Owners of Regular CertiÑcates

Except as indicated below in this federal income tax discussion, the Regular CertiÑcates will be treated for
federal income tax purposes as debt instruments issued by a REMIC on the date such CertiÑcates are Ñrst sold to
the public (the ""Settlement Date'') and not as ownership interests in a REMIC or its assets.  BeneÑcial owners of
Regular CertiÑcates (""Regular Owners'') that otherwise report income under a cash method of accounting will be
required to report income with respect to such CertiÑcates under an accrual method.

Original Issue Discount

All the Accrual Classes, Notional Classes and Principal Only Classes will be, and certain other Regular
CertiÑcates may be, issued with ""original issue discount'' within the meaning of section 1273(a) of the Code.
Regular Owners should be aware that for federal income tax purposes they must include in gross income original
issue discount as it accrues under a method that takes account of the compounding of interest, generally in
advance of receipt of the cash attributable to such income.  Fannie Mae will supply, at the time and in the manner
required by the Internal Revenue Service (the ""IRS''), to Holders of Regular CertiÑcates, brokers and middlemen
information with respect to the original issue discount accruing on the Regular CertiÑcates.

In general, a Regular CertiÑcate will be considered to be issued with original issue discount equal to the
excess, if any, of its ""stated redemption price at maturity'' over its ""issue price.''  The issue price of a Regular
CertiÑcate is the initial oÅering price to the public (excluding bond houses and brokers) at which a substantial
amount of the Regular CertiÑcates was sold.  The issue price also includes any accrued interest attributable to the
period between the beginning of the Ñrst Interest Accrual Period and the Settlement Date.  The stated
redemption price at maturity of a Regular CertiÑcate that is a Notional or Principal Only CertiÑcate or that is or
may be an Accrual CertiÑcate is equal to the sum of all distributions to be made under such Regular CertiÑcate.
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The stated redemption price at maturity of any other Regular CertiÑcate is its stated principal amount, plus an
amount equal to the excess (if any) of the interest payable on the Ñrst Distribution Date over the interest that
accrues for the period from the Settlement Date to the Ñrst Distribution Date.

Notwithstanding the general deÑnition, original issue discount will be treated as zero in the case of a Regular
CertiÑcate if such discount is less than 0.25 percent of the stated redemption price at maturity of such CertiÑcate
multiplied by its weighted average life.  The weighted average life of a Regular CertiÑcate is apparently computed
for this purpose as the sum, for all distributions included in the stated redemption price at maturity of the
CertiÑcate, of the amounts determined by multiplying (i) the number of complete years (rounding down for
partial years) from the Settlement Date until the date on which each such distribution is expected to be made
under the assumption that the Mortgage Loans supporting the Underlying Collateral prepay at the rate speciÑed
in the related Prospectus Supplement (the ""Prepayment Assumption'') by (ii) a fraction, the numerator of
which is the amount of such distribution and the denominator of which is the Regular CertiÑcate's stated
redemption price at maturity.  If original issue discount is treated as zero under this rule, the actual amount of
original issue discount must be allocated to the principal distributions on the Regular CertiÑcate and, when each
such distribution is received, gain equal to the discount allocated to such distribution will be recognized.

Section 1272(a)(6) of the Code contains special original issue discount rules applicable to the Regular
CertiÑcates.  Under these rules, (i) it is anticipated that the amount and rate of accrual of original issue discount
on each Series of Regular CertiÑcates will be based on (x) the Prepayment Assumption, and (y) in the case of a
Regular CertiÑcate calling for a variable rate of interest, an assumption that the value of the index upon which
such variable rate is based remains the same over the entire life of such CertiÑcate, and (ii) adjustments will be
made in the amount of discount accruing in each taxable year in which the actual prepayment rate diÅers from
the Prepayment Assumption.

Section 1272(a)(6)(B)(iii) of the Code requires that the prepayment assumption used to calculate original
issue discount be determined in the manner prescribed in Treasury regulations.  To date, no such regulations have
been promulgated.  The legislative history of this Code provision indicates that the regulations will provide that
the assumed prepayment rate must be the rate used by the parties in pricing the particular transaction.  Fannie
Mae anticipates that the Prepayment Assumption for each Series of Regular CertiÑcates will be consistent with
this standard.  Fannie Mae makes no representation, however, that the Mortgage Loans supporting the
Underlying Collateral for a given Series will prepay at the rate reÖected in the Prepayment Assumption for that
Series or at any other rate.  Each investor must make its own decision as to the appropriate prepayment
assumption to be used in deciding whether or not to purchase any of the CertiÑcates.

Each Regular Owner must include in gross income the sum of the ""daily portions'' of original issue discount
on its Regular CertiÑcate for each day during its taxable year on which it held such CertiÑcate.  For this purpose,
in the case of an original Regular Owner, the daily portions of original issue discount will be determined as
follows.  A calculation will Ñrst be made of the portion of the original issue discount that accrued during each
""accrual period.''  Final regulations issued by the Treasury Department relating to the tax treatment of debt
instruments with original issue discount (the ""OID Regulations'') provide that for purposes of measuring the
accrual of original issue discount on a debt instrument, each Regular Owner may use an accrual period of any
length, up to one year, as long as each Distribution Date falls on either the Ñnal day or the Ñrst day of an accrual
period.  Unless otherwise disclosed in the related Prospectus Supplement, Fannie Mae will report original issue
discount based on accrual periods of one month, beginning on a Distribution Date and ending on the day before
the next Distribution Date.

The portion of original issue discount treated as accruing for any accrual period will equal the excess, if any,
of (i) the sum of (A) the present values of all the distributions remaining to be made on the Regular CertiÑcate,
if any, as of the end of the accrual period and (B) the distribution made on such CertiÑcate during the accrual
period of amounts included in the stated redemption price at maturity, over (ii) the adjusted issue price of such
CertiÑcate at the beginning of the accrual period.  The present value of the remaining distributions referred to in
the preceding sentence will be calculated based on (i) the yield to maturity of the Regular CertiÑcate, calculated
as of the Settlement Date, giving eÅect to the Prepayment Assumption, (ii) events (including actual prepay-
ments) that have occurred prior to the end of the accrual period, (iii) the Prepayment Assumption, and (iv) in
the case of a Regular CertiÑcate calling for a variable rate of interest, an assumption that the value of the index
upon which such variable rate is based remains the same as its value on the Settlement Date over the entire life of
such CertiÑcate.  The adjusted issue price of a Regular CertiÑcate at any time will equal the issue price of such
CertiÑcate, increased by the aggregate amount of previously accrued original issue discount with respect to such
CertiÑcate, and reduced by the amount of any distributions made on such CertiÑcate as of that time of amounts
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included in the stated redemption price at maturity.  The original issue discount accruing during any accrual
period will then be allocated ratably to each day during the period to determine the daily portion of original issue
discount.

If the method of computing OID would result in a negative accrual of income in a particular period, the
amount of income accrued in such period will be treated as zero, and the net negative adjustment will be carried
forward to oÅset positive income accruals in later periods.  Net negative adjustments not oÅset against
subsequent positive income accruals should give rise to a loss no later than the disposition or retirement of the
Regular CertiÑcate giving rise to them.  Any such loss might be treated as a capital loss.

A subsequent purchaser of a Regular CertiÑcate that purchases such CertiÑcate at a cost less than its
remaining stated redemption price at maturity also will be required to include in gross income for each day on
which it holds such CertiÑcate, the daily portion of original issue discount with respect to such CertiÑcate (but
reduced, if the cost of such CertiÑcate to such purchaser exceeds its adjusted issue price, by an amount equal to
the product of (i) such daily portion and (ii) a constant fraction, the numerator of which is such excess and the
denominator of which is the sum of the daily portions of original issue discount on such CertiÑcate for all days on
or after the day of purchase).

Under the OID Regulations, if all the regular interests of a Multifamily REMIC Trust are issued to another
Multifamily REMIC Trust, such regular interests will be treated as a single debt instrument because they were
issued to a single holder in a single transaction.  Consequently, Fannie Mae will calculate the taxable income (or
net loss) of each Multifamily REMIC Trust (and report to Holders of Residual CertiÑcates) by treating all such
regular interests as a single debt instrument.

Floating Rate and Inverse Floating Rate Classes

The OID Regulations deÑne and provide special rules applicable to variable rate debt instruments
(""VRDIs'').  Most Floating Rate and Inverse Floating Rate Classes will be VRDIs under the OID Regulations.
To be a VRDI, a Regular CertiÑcate generally must satisfy three requirements.  First, the issue price (including
accrued interest) must not exceed the total noncontingent principal payments by more than (i) 1.5 percent of the
product of the total noncontingent principal payments and the weighted average life, or (ii) 15 percent of the
total noncontingent principal payments, whichever is smaller.  Second, the Regular CertiÑcate must bear interest
at a ""qualiÑed Öoating rate'' or an ""objective rate,'' or certain combinations of such rates and possibly a Ñxed rate.
Third, under the terms of the Regular CertiÑcate, the qualiÑed Öoating rate or objective rate must be based on a
current value of the applicable interest index.  An interest index or an interest index plus or minus a Ñxed rate
generally is a qualiÑed Öoating rate.  A Öoating or inverse Öoating rate equal to a positive or negative multiple of
an interest index plus or minus a Ñxed rate is an objective rate and may be a qualiÑed Öoating rate.

Regular CertiÑcates that do not meet all three requirements may be considered to be contingent debt
instruments rather than VRDIs.  The OID Regulations do not contain rules for the tax treatment of contingent
debt instruments and no other deÑnitive guidance has been issued regarding the treatment of such instruments.
Proposed regulations governing contingent debt instruments were published in the Federal Register on Decem-
ber 16, 1994 (the ""Proposed Contingent Payment Regulations'').  The Proposed Contingent Payment Regula-
tions, however, provide that they do not apply to REMIC regular interests, are not binding on either taxpayers or
the IRS and are subject to change before publication in Ñnal form.  In the absence of further guidance and unless
otherwise stated in the applicable Prospectus Supplement, Fannie Mae will compute accruals of interest and
original issue discount on all Floating Rate and Inverse Floating Rate Classes by applying the principles of the
OID Regulations applicable to VRDIs.

The OID Regulations contain speciÑc rules for debt instruments bearing interest initially at a Ñxed rate and
subsequently at a variable rate.  If the Ñxed rate is in eÅect for less than one year and is intended to approximate
the value of the variable rate that follows it, then the Ñxed rate and variable rate together will constitute a single
qualiÑed Öoating rate or objective rate.  If the values of the Ñxed rate and the variable rate are within 25 basis
points on the Settlement Date, it is conclusively presumed that the two rates constitute a single qualiÑed Öoating
rate or objective rate.

If a VRDI bears interest at a Ñxed rate for a year or more, the OID Regulations treat all payments of interest
on such VRDI as ""qualiÑed stated interest'' provided that the fair market value of the VRDI is approximately the
same as it would be if the variable rate were in eÅect during all Interest Accrual Periods.  Although this rule would
not be literally applicable to certain Regular CertiÑcates that bear interest initially at a Ñxed rate followed by
interest at an objective rate, in the absence of further guidance, Fannie Mae intends to apply the principles of this
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rule to all Floating Rate and Inverse Floating Rate Classes that bear interest at a Ñxed rate for an initial period of
one year or more or that bear interest at a Ñxed rate for a period of less than one year but for which there is a
diÅerence of more than 25 basis points between the values of the Ñxed and variable rates on the Settlement Date.
Investors are urged to consult their own tax advisors regarding the possible tax treatment of such Classes.

CertiÑcates Purchased at a Premium

A purchaser of a Regular CertiÑcate that purchases such CertiÑcate at a cost greater than its remaining
stated redemption price at maturity will be considered to have purchased such CertiÑcate (a ""Premium
CertiÑcate'') at a premium.  Such a purchaser need not include in income any remaining original issue discount
and may elect, under section 171(c)(2) of the Code, to treat such premium as ""amortizable bond premium.''  If a
Regular Owner makes such an election, the amount of any interest payment that must be included in such
Regular Owner's income for each period ending on a Distribution Date will be reduced by the portion of the
premium allocable to such period based on the Premium CertiÑcate's yield to maturity.  The legislative history of
the Tax Reform Act of 1986 states that such premium amortization should be made under principles analogous to
those governing the accrual of market discount (as discussed below under ""ÌMarket Discount'').  If such
election is made by the Regular Owner, the election will also apply to all bonds (as well as all REMIC regular
interests) the interest on which is not excludible from gross income (""fully taxable bonds'') held by the Regular
Owner at the beginning of the Ñrst taxable year to which the election applies and to all such fully taxable bonds
thereafter acquired by it, and is irrevocable without the consent of the IRS.  If such an election is not made,
(i) such a Regular Owner must include the full amount of each interest payment in income as it accrues, and
(ii) the premium must be allocated to the principal distributions on the Premium CertiÑcate and, when each such
distribution is received, a loss equal to the premium allocated to such distribution will be recognized.  Any tax
beneÑt from the premium not previously recognized will be taken into account in computing gain or loss upon the
sale or disposition of the Premium CertiÑcate.

Some Regular CertiÑcates may provide for only nominal distributions of principal in comparison to the
distributions of interest thereon.  It is possible that the IRS or the Treasury Department may issue guidance
excluding such CertiÑcates from the rules generally applicable to debt instruments issued at a premium.  In
particular, it is possible that such a REMIC interest will be treated as having original issue discount equal to the
excess of the total payments to be received thereon over its issue price.  In such event, section 1272(a)(6) of the
Code would govern the accrual of such original issue discount, but a Regular Owner would recognize substantially
the same income in any given period as would be recognized if an election were made under section 171(c)(2) of
the Code.  Unless and until the Treasury Department or the IRS publishes speciÑc guidance relating to the tax
treatment of such CertiÑcates, Fannie Mae intends to furnish tax information to Holders of such CertiÑcates in
accordance with the rules described in the preceding paragraph.

Market Discount

A Regular Owner that purchases a Regular CertiÑcate at a market discount, that is, at a purchase price less
than the remaining stated redemption price at maturity of such CertiÑcate, or in the case of a Regular CertiÑcate
issued with original issue discount, less than the adjusted issue price of such CertiÑcate, will be required to
allocate each principal distribution Ñrst to accrued market discount on the Regular CertiÑcate, and recognize
ordinary income to the extent such distribution does not exceed the aggregate amount of accrued market discount
on such CertiÑcate that was not previously included in income.  With respect to Regular CertiÑcates that have
unaccrued original issue discount, such market discount must be included in income in addition to original issue
discount includible under the rules described above under ""ÌOriginal Issue Discount.''  A Regular Owner that
incurs or continues indebtedness to acquire a Regular CertiÑcate at a market discount may also be required to
defer the deduction of all or a portion of the interest on such indebtedness until the corresponding amount of
market discount is included in income.  In general terms, market discount on a Regular CertiÑcate may be treated
as accruing either (i) under a constant yield method, taking into account the Prepayment Assumption, or (ii) in
proportion to remaining accruals of original issue discount, if any, or if none, in proportion to remaining
distributions of interest on the Regular CertiÑcate.  Fannie Mae will make available, as required by the IRS, to
Holders of Regular CertiÑcates information necessary to compute the accrual of market discount.

Notwithstanding the above rules, market discount on a Regular CertiÑcate will be considered to be zero if
such discount is less than 0.25 percent of the remaining stated redemption price at maturity of such CertiÑcate
multiplied by its weighted average remaining life.  Weighted average remaining life presumably would be
calculated in a manner similar to weighted average life, taking into account payments (including prepayments)
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prior to the date of acquisition of the Regular CertiÑcate by the subsequent purchaser.  If market discount on a
Regular CertiÑcate is treated as zero under this rule, the actual amount of market discount must be allocated to
the remaining principal distributions on the Regular CertiÑcate and, when each such distribution is received, gain
equal to the discount allocated to such distribution will be recognized.

Special Election

For any Regular CertiÑcate acquired on or after April 4, 1994, the OID Regulations permit a Regular Owner
to elect to include in gross income all ""interest'' that accrues on the Regular CertiÑcate by using a constant yield
method.  For purposes of the election, the term ""interest'' includes stated interest, acquisition discount, original
issue discount, de minimis original issue discount, market discount, de minimis market discount and unstated
interest, as adjusted by any amortizable bond premium or acquisition premium.  A Regular Owner should consult
its own tax advisor regarding the time and manner of making and the scope of the election and the
implementation of the constant yield method.

Taxation of BeneÑcial Owners of Residual CertiÑcates

Daily Portions

Except as indicated below, a beneÑcial owner of a Residual CertiÑcate (""Residual Owner'') for a given
Multifamily REMIC Trust generally will be required to report its daily portion of the taxable income or net loss of
the Multifamily REMIC Trust for each day during a calendar quarter that the Residual Owner owned such
Residual CertiÑcate.  For this purpose, the daily portion shall be determined by allocating to each day in the
calendar quarter its ratable portion of the taxable income or net loss of the Multifamily REMIC Trust for such
quarter and by allocating the amount so allocated among the Residual Owners (on such day) in accordance with
their percentage interests on such day.  Any amount included in the gross income or allowed as a loss of any
Residual Owner by virtue of this paragraph will be treated as ordinary income or loss.

The requirement that each Residual Owner report its daily portion of the taxable income or net loss of the
Multifamily REMIC Trust will continue until there are no CertiÑcates of any Class outstanding, even though the
Residual Owner may have received full payment of the stated interest and principal on its Residual CertiÑcate.

Taxable Income or Net Loss of a Multifamily REMIC Trust

The taxable income or net loss of a Multifamily REMIC Trust will be the income from the ""qualiÑed
mortgages'' it holds and any reinvestment earnings less deductions allowed to the Multifamily REMIC Trust.
Such taxable income or net loss for a given calendar quarter will be determined in the same manner as for an
individual having the calendar year as the taxable year and using the accrual method of accounting, with certain
modiÑcations.  The Ñrst modiÑcation is that a deduction will be allowed for accruals of interest (including any
original issue discount, but without regard to the investment interest limitation in section 163(d) of the Code) on
the Regular CertiÑcates (but not the Residual CertiÑcates), even though Regular CertiÑcates are for non-tax
purposes certiÑcates of beneÑcial ownership rather than indebtedness of a Multifamily REMIC Trust.  Second,
market discount or premium equal to the diÅerence between the total Stated Principal Balances of the qualiÑed
mortgages and the basis to the Multifamily REMIC Trust therein generally will be included in income (in the case
of discount) or deductible (in the case of premium) by the Multifamily REMIC Trust as it accrues under a
constant yield method, taking into account the Prepayment Assumption.  The basis to a Multifamily REMIC
Trust in qualiÑed mortgages is the aggregate of the issue prices of all the Regular and Residual CertiÑcates in the
Multifamily REMIC Trust on the Settlement Date.  If, however, a substantial amount of a Class of Regular or
Residual CertiÑcates has not been sold to the public, then the fair market value of all the Regular or Residual
CertiÑcates in that Class as of the date of the Prospectus Supplement should be substituted for the issue price.
Third, no item of income, gain, loss or deduction allocable to a prohibited transaction (see ""Taxes on a
Multifamily REMIC TrustÌProhibited Transactions'' below) will be taken into account.  Fourth, a Multifamily
REMIC Trust generally may not deduct any item that would not be allowed in calculating the taxable income of a
partnership by virtue of section 703(a)(2) of the Code.  Finally, the limitation on miscellaneous itemized
deductions imposed on individuals by section 67 of the Code will not be applied at the Multifamily REMIC Trust
level to Fannie Mae's servicing and guaranty fees.  (See, however, ""ÌTreatment of Servicing and Guaranty Fees
by Certain Investors'' below.) In addition, under the Regulations, any expenses that are incurred in connection
with the formation of a Multifamily REMIC Trust and the issuance of the Regular and Residual CertiÑcates are
not treated as expenses of the Multifamily REMIC Trust for which a deduction is allowed.  If the deductions
allowed to a Multifamily REMIC Trust exceed its gross income for a calendar quarter, such excess will be a net
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loss for the Multifamily REMIC Trust for that calendar quarter.  The Regulations also provide that any gain or
loss to a Multifamily REMIC Trust from the disposition of any asset, including a qualiÑed mortgage or
""permitted investment'' (as deÑned in section 860G(a)(5) of the Code) will be treated as ordinary gain or loss.

A Residual Owner may be required to recognize taxable income without being entitled to receive a
corresponding amount of cash.  This could occur, for example, if the qualiÑed mortgages are considered to be
purchased by the Multifamily REMIC Trust at a discount, some or all of the Regular CertiÑcates are issued at a
discount, and the discount included as a result of a prepayment on a Mortgage Loan that is used to pay principal
on the Regular CertiÑcates exceeds the Multifamily REMIC Trust's deduction for unaccrued original issue
discount relating to such Regular CertiÑcates.  Taxable income may also be greater in earlier years because
interest expense deductions, expressed as a percentage of the outstanding principal amount of the Regular
CertiÑcates, may increase over time as the earlier Classes of Regular CertiÑcates are paid, whereas interest
income with respect to any given Mortgage Loan supporting the Underlying Collateral, expressed as a percentage
of the outstanding principal amount of that Mortgage Loan, will remain constant over time.

If the settlement date of a Multifamily REMIC Trust is on or after April 4, 1994, and the qualiÑed mortgages
of such Multifamily REMIC Trust include Regular CertiÑcates from two or more diÅerent Multifamily REMIC
Trusts, an election will be made to have such REMIC Trust include in gross income all interest that accrues on
such Regular CertiÑcates by using a constant yield method.  See ""Taxation of BeneÑcial Owners of Regular
CertiÑcatesÌSpecial Election'' above.

Basis Rules and Distributions

A Residual Owner has an initial basis in its Residual CertiÑcate equal to the amount paid for such Residual
CertiÑcate.  Such basis is increased by amounts included in the income of the Residual Owner and decreased by
distributions and by any net loss taken into account with respect to such Residual CertiÑcate.  A distribution on a
Residual CertiÑcate to a Residual Owner is not included in gross income to the extent it does not exceed such
Residual Owner's basis in the Residual CertiÑcate (adjusted as described above) and, to the extent it exceeds the
adjusted basis of the Residual CertiÑcate, shall be treated as gain from the sale of the Residual CertiÑcate.

A Residual Owner is not allowed to take into account any net loss for any calendar quarter to the extent such
net loss exceeds such Residual Owner's adjusted basis in its Residual CertiÑcate as of the close of such calendar
quarter (determined without regard to such net loss).  Any loss disallowed by reason of this limitation may be
carried forward indeÑnitely to future calendar quarters and, subject to the same limitation, may be used only to
oÅset income from the Residual CertiÑcate.

Excess Inclusions

Any excess inclusions with respect to a Residual CertiÑcate are subject to certain special tax rules.  With
respect to a Residual Owner, the excess inclusion for any calendar quarter is deÑned as the excess (if any) of the
daily portions of taxable income over the sum of the ""daily accruals'' for each day during such quarter that such
Residual CertiÑcate was held by such Residual Owner.  The daily accruals are determined by allocating to each
day during a calendar quarter its ratable portion of the product of the ""adjusted issue price'' of the Residual
CertiÑcate at the beginning of the calendar quarter and 120 percent of the ""Federal long-term rate'' in eÅect on
the Settlement Date, based on quarterly compounding, and properly adjusted for the length of such quarter.  For
this purpose, the adjusted issue price of a Residual CertiÑcate as of the beginning of any calendar quarter is equal
to the issue price of the Residual CertiÑcate, increased by the amount of daily accruals for all prior quarters and
decreased by any distributions made with respect to such Residual CertiÑcate before the beginning of such
quarter.  The issue price of a Residual CertiÑcate is the initial oÅering price to the public (excluding bond houses
and brokers) at which a substantial amount of the Residual CertiÑcates was sold.  The Federal long-term rate is a
blend of current yields on Treasury securities having a maturity of more than nine years, computed and published
monthly by the IRS.  With respect to each Series of CertiÑcates, if the Federal long-term rate based on quarterly
compounding that will be in eÅect on the Settlement Date is available as of the date of the related Prospectus
Supplement, 120 percent of such rate will be set forth therein.

For Residual Owners that are thrift institutions described in section 593 of the Code, income from a Residual
CertiÑcate generally may be oÅset by losses from other activities.  Under the Regulations, such an organization is
treated as having applied its allowable deductions for the year Ñrst to oÅset income that is not an excess inclusion
and then to oÅset that portion of its income that is an excess inclusion.  For other Residual Owners, any excess
inclusions cannot be oÅset by losses from other activities.  For Residual Owners that are subject to tax only on

40



unrelated business taxable income (as deÑned in section 511 of the Code), an excess inclusion of such Residual
Owner is treated as unrelated business taxable income.  With respect to variable contracts (within the meaning of
section 817 of the Code), a life insurance company cannot adjust its reserve to the extent of any excess inclusion,
except as provided in regulations.  The Regulations indicate that if a Residual Owner is a member of an aÇliated
group Ñling a consolidated income tax return, the taxable income of the aÇliated group cannot be less than the
sum of the excess inclusions attributable to all residual interests in REMICs held by members of the aÇliated
group.  For a discussion of the eÅect of excess inclusions on certain foreign investors that own Residual
CertiÑcates, see ""Foreign InvestorsÌResidual CertiÑcates'' below.

The Regulations provide that an organization to which section 593 of the Code applies and which is the
beneÑcial owner of a Residual CertiÑcate may not use its allowable deductions to oÅset any excess inclusions with
respect to such CertiÑcate if such CertiÑcate does not have ""signiÑcant value.''  For this purpose, a Residual
CertiÑcate has signiÑcant value under the Regulations if (i) its issue price is at least 2% of the aggregate of the
issue prices of all the Regular and Residual CertiÑcates in that Multifamily REMIC Trust and (ii) its
""anticipated weighted average life'' is at least 20% of the ""anticipated weighted average life'' of such Multifamily
REMIC Trust.

In determining whether a Residual CertiÑcate has signiÑcant value, the anticipated weighted average life of
such CertiÑcate is based on the Prepayment Assumption and is determined as described in ""Maturity and
Prepayment Considerations and RisksÌWeighted Average Life and Final Distribution Dates'' herein, except that
all anticipated payments on such CertiÑcate are taken into account, regardless of their designation as principal or
interest.  The anticipated weighted average life of a Multifamily REMIC Trust is the weighted average of the
anticipated weighted average lives of the CertiÑcates.  Such weighted average is determined under the formula
described in ""Maturity and Prepayment Considerations and RisksÌWeighted Average Life and Final Distribu-
tion Dates'' herein, with two distinctions.  First, the formula is applied by treating all payments taken into
account in computing the anticipated weighted average lives of the Regular and Residual CertiÑcates in the
REMIC Trust as principal payments on a single Regular CertiÑcate.  Second, for any Residual CertiÑcate or for a
Regular CertiÑcate that is an Interest Only Class or for which the issue price of the Regular CertiÑcate is greater
than 125% of its speciÑed principal amount, all anticipated payments on that Residual or Regular CertiÑcate,
regardless of their designation as principal or interest, are taken into account in computing the anticipated
weighted average life of the CertiÑcate.

The Treasury Department also has the authority to issue regulations that would treat all taxable income of a
Multifamily REMIC Trust as excess inclusions if the Residual CertiÑcate does not have ""signiÑcant value.''
Although the Treasury Department did not exercise this authority in the Regulations, future regulations may
contain such a rule.  If such a rule were adopted, it is unclear whether the test for signiÑcant value that is
contained in the Regulations and discussed in the two preceding paragraphs would be applicable.  If no such rule
is applicable, excess inclusions should be calculated as discussed above.

In the case of any Residual CertiÑcates that are held by a real estate investment trust, the aggregate excess
inclusions with respect to such Residual CertiÑcates reduced (but not below zero) by the real estate investment
trust taxable income (within the meaning of section 857(b)(2) of the Code, excluding any net capital gain) will
be allocated among the shareholders of such trust in proportion to the dividends received by such shareholders
from such trust, and any amount so allocated will be treated as an excess inclusion with respect to a Residual
CertiÑcate as if held directly by such shareholder.  Similar rules will apply in the case of regulated investment
companies, common trust funds and certain cooperatives that hold a Residual CertiÑcate.

ModiÑcations, Waivers and Amendments

The Trust Agreement for a Multifamily REMIC Trust that is a Mortgage Loan Series Trust may permit
Fannie Mae, subject to certain limitations described in the applicable Prospectus Supplement, to agree to any
modiÑcation, waiver or amendment (each, a ""ModiÑcation'') of any term of any Mortgage Loan. On December 1,
1992, the IRS issued proposed regulations under section 1001 of the Code governing modiÑcations of debt
instruments (the ""Section 1001 Proposed Regulations''). Under the Section 1001 Proposed Regulations, a
""signiÑcant modiÑcation'' of a debt instrument is deemed to result in an exchange of the original debt instrument
for a modiÑed debt instrument that is materially diÅerent. The holder of such a modiÑed debt instrument would
be required to recognize gain or loss on the deemed exchange. If any ModiÑcation of a Mortgage Loan constitutes
a ""signiÑcant modiÑcation'' under the Section 1001 Proposed Regulations, gain or loss on the resulting deemed
exchange will be determined and taken into account in computing the taxable income or net loss of the
Multifamily REMIC Trust.
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Treatment of Servicing and Guaranty Fees by Certain Investors

Residual Owners that are (i) estates and trusts, and (ii) individuals owning an interest in a CertiÑcate
directly or through an investment in a ""pass-through entity'' are required to include in income a share of Fannie
Mae's servicing and guaranty fees.  Such fees would include any servicing and guaranty fees imposed at the
Underlying Collateral level.  See ""Description of CertiÑcatesÌServicing Through Lenders'' and ""Certain Federal
Income Tax Consequences'' in the MBS Prospectus.  The deduction for such a Residual Owner's share of such
fees is limited under section 67 of the Code.  Generally, such a deduction, when aggregated with certain of the
Residual Owner's other miscellaneous itemized deductions, is allowable only to the extent that such aggregate
amount exceeds 2 percent of the Residual Owner's adjusted gross income.

In addition, a Residual Owner may not be able to deduct any portion of such fees in computing such Residual
Owner's alternative minimum tax liability.  A Residual Owner's share of such fees will generally be determined by
(i) allocating the amount of such expenses for each calendar quarter on a pro rata basis to each day in the
calendar quarter, and (ii) allocating the daily amount among the Owners in proportion to their respective
holdings on such day.

Special Tax Attributes

Regular and Residual CertiÑcates will be ""regular or residual interests in a REMIC'' within the meaning of
section 7701(a)(19)(C)(xi) of the Code, ""qualifying real property loans'' within the meaning of section 593(d)
of the Code and ""real estate assets'' within the meaning of section 856(c)(5)(A) of the Code.  If at any time
during a calendar year less than 95 percent of the assets of a Multifamily REMIC Trust consist of qualiÑed
mortgages, then the portion of the Regular and Residual CertiÑcates that are qualifying assets under those
sections during such calendar year may be limited to the portion of the assets of such Multifamily REMIC Trust
that are qualiÑed mortgages.  Similarly, income on the Regular and Residual CertiÑcates will be treated as
""interest on obligations secured by mortgages on real property'' within the meaning of section 856(c)(3)(B) of
the Code, subject to the same limitation as set forth in the preceding sentence.  For purposes of applying this
limitation, a Multifamily REMIC Trust should be treated as owning the assets represented by the qualiÑed
mortgages.  The assets of the Series Trust will include, in addition to the Underlying Collateral representing
Mortgage Loans, payments on the Underlying Collateral held pending distribution on the Regular and Residual
CertiÑcates and any reinvestment income thereon.  Regular and Residual CertiÑcates held by a Ñnancial
institution to which section 585, 586 or 593 of the Code applies will be treated as evidences of indebtedness for
purposes of section 582(c)(1) of the Code.  Regular CertiÑcates will also be ""qualiÑed mortgages'' within the
meaning of section 860G(a)(3) of the Code with respect to other REMICs.

Taxes on a Multifamily REMIC Trust

Prohibited Transactions

The Code imposes a tax on a REMIC equal to 100 percent of the net income derived from ""prohibited
transactions.''  In general, a prohibited transaction means the disposition of a qualiÑed mortgage other than
pursuant to certain speciÑed exceptions, the receipt of investment income from a source other than a Mortgage
Loan or certain other permitted investments, the receipt of compensation for services, or the disposition of an
asset purchased with the payments on the qualiÑed mortgages for temporary investment pending distribution on
the regular and residual interests.

Contributions to a REMIC after the Startup Day

The Code imposes a tax on a REMIC equal to 100 percent of the value of any property contributed to the
REMIC after the ""startup day'' (generally the same as the Settlement Date).  Exceptions are provided for cash
contributions to a REMIC (i) during the three month period beginning on the startup day, (ii) made to a
qualiÑed reserve fund by a Holder of a residual interest, (iii) in the nature of a guarantee, (iv) made to facilitate a
qualiÑed liquidation or clean-up call, and (v) as otherwise permitted by Treasury regulations.

Net Income from Foreclosure Property

The Code imposes a tax on a REMIC equal to the highest corporate rate on ""net income from foreclosure
property.''  The terms ""foreclosure property'' (which includes property acquired by deed in lieu of foreclosure)
and ""net income from foreclosure property'' are deÑned by reference to the rules applicable to real estate
investment trusts.  Generally, foreclosure property would be treated as such for a period of two years, with
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possible extensions.  Net income from foreclosure property generally means gain from the sale of foreclosure
property that is inventory property and gross income from foreclosure property other than qualifying rents and
other qualifying income for a real estate investment trust.

Application to a Multifamily REMIC Trust

It is not anticipated that a Multifamily REMIC Trust will engage in any transactions that will give rise to a
tax on the Multifamily REMIC Trust.  In any event, pursuant to its guaranty obligations, Fannie Mae will make
distributions on the Regular CertiÑcates and Residual CertiÑcates without oÅset or deduction for any tax imposed
on the Multifamily REMIC Trust.

Sales of CertiÑcates

In General

Except as provided below, if a Regular or Residual CertiÑcate is sold, the seller will recognize gain or loss
equal to the diÅerence between the amount realized in the sale and its adjusted basis in the CertiÑcate.  The
adjusted basis of a Regular CertiÑcate generally will equal the cost of such CertiÑcate to the seller, increased by
any original issue discount or market discount included in the seller's gross income with respect to such
CertiÑcate and reduced by distributions on such CertiÑcate previously received by the seller of amounts included
in the stated redemption price at maturity and by any premium that has reduced the seller's interest income with
respect to such CertiÑcate.  The adjusted basis of a Residual CertiÑcate is determined as described above under
""Taxation of BeneÑcial Owners of Residual CertiÑcatesÌBasis Rules and Distributions.''  Except as provided in
the following paragraph or under section 582(c) of the Code, any such gain or loss will be capital gain or loss,
provided such CertiÑcate is held as a ""capital asset'' (generally, property held for investment) within the meaning
of section 1221 of the Code.

Gain from the sale of a Regular CertiÑcate that might otherwise be capital gain will be treated as ordinary
income to the extent that such gain does not exceed the excess, if any, of (i) the amount that would have been
includible in the income of the Regular Owner had income accrued at a rate equal to 110 percent of the
""applicable Federal rate'' (generally, an average of current yields on Treasury securities) as of the date of
purchase over (ii) the amount actually includible in such Regular Owner's income.  In addition, gain recognized
on such a sale by a Regular Owner who purchased a Regular CertiÑcate at a market discount would also be taxable
as ordinary income in an amount not exceeding the portion of such discount that accrued during the period such
CertiÑcate was held by such Regular Owner, reduced by any market discount includible in income under the rules
described above under ""Taxation of BeneÑcial Owners of Regular CertiÑcatesÌMarket Discount.''

If a Residual Owner sells its Residual CertiÑcate at a loss, the loss will not be recognized if, within six months
before or after the sale of the Residual CertiÑcate, such Residual Owner purchases another residual interest in any
REMIC or any interest in a taxable mortgage pool (as deÑned in section 7701(i) of the Code) comparable to a
residual interest in a REMIC.  Such disallowed loss would be allowed upon the sale of the other residual interest
(or comparable interest) if the rule referred to in the preceding sentence does not apply to that sale.  While this
rule may be modiÑed by Treasury regulations, no such regulations have yet been published.

Residual CertiÑcates Transferred to or Held by DisqualiÑed Organizations

Section 860E(e) of the Code imposes a substantial tax, payable by the transferor (or, if a transfer is through
a broker, nominee, or other middleman as the transferee's agent, payable by that agent) upon any transfer of a
Residual CertiÑcate to a disqualiÑed organization and upon a pass-through entity (including regulated invest-
ment companies, real estate investment trusts, common trust funds, partnerships, trusts, estates, certain
cooperatives, and nominees) that owns a Residual CertiÑcate if such pass-through entity has a disqualiÑed
organization as a record holder.  For purposes of the preceding sentence, a transfer includes any transfer of record
or beneÑcial ownership, whether pursuant to a purchase, a default under a secured lending agreement or
otherwise.  The term ""disqualiÑed organization'' is deÑned above under ""Description of the CertiÑcatesÌ
Additional Characteristics of Residual CertiÑcates.''

A transferor of a Residual CertiÑcate (or an agent of a transferee of a Residual CertiÑcate, as the case may
be) will be relieved of such tax liability if (i) the transferee furnishes to the transferor (or the transferee's agent)
an aÇdavit that the transferee is not a disqualiÑed organization, and (ii) the transferor (or the transferee's
agent) does not have actual knowledge that the aÇdavit is false at the time of the transfer.  Similarly, no such tax
will be imposed on a pass-through entity for a period with respect to an interest therein owned by a disqualiÑed
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organization if (i) the record holder of such interest furnishes to the pass-through entity an aÇdavit that it is not
a disqualiÑed organization, and (ii) during such period, the pass-through entity has no actual knowledge that the
aÇdavit is false.

Termination

In general, no special tax consequences will apply to a Regular Owner upon the termination of a Multifamily
REMIC Trust by virtue of the Ñnal payment or liquidation of the last Mortgage Loan supporting the Underlying
Collateral remaining in the Series Trust.  If a Residual Owner's adjusted basis in its Residual CertiÑcate at the
time such termination occurs exceeds the amount of cash distributed to such Residual Owner in liquidation of its
interest, then, although the matter is not entirely free from doubt, it would appear that the Residual Owner is
entitled to a loss equal to the amount of such excess.

Reporting and Other Administrative Matters

For purposes of the administrative provisions of the Code, each Multifamily REMIC Trust will be treated as
a partnership and the Residual Owners will be treated as partners.  Fannie Mae will prepare, sign and Ñle federal
income tax returns for each Multifamily REMIC Trust, which returns are subject to audit by the IRS.  Moreover,
within a reasonable time after the end of each calendar year, Fannie Mae will furnish to each Holder that received
a distribution during such year a statement setting forth the portions of any such distributions that constitute
interest distributions, original issue discount, and such other information as is required by Treasury regulations
and, with respect to Holders of Residual CertiÑcates in a Multifamily REMIC Trust, information necessary to
compute the daily portions of the taxable income (or net loss) of such Multifamily REMIC Trust for each day
during such year.  Fannie Mae will also act as the tax matters partner for each Multifamily REMIC Trust, either
in its capacity as an Owner of a Residual CertiÑcate or in a Ñduciary capacity.  Each Residual Owner, by the
acceptance of its Residual CertiÑcate, agrees that Fannie Mae will act as its Ñduciary in the performance of any
duties required of it in the event that it is the tax matters partner.

Each Residual Owner is required to treat items on its return consistently with the treatment on the return of
the Multifamily REMIC Trust, unless the Residual Owner either Ñles a statement identifying the inconsistency or
establishes that the inconsistency resulted from incorrect information received from the Multifamily REMIC
Trust.  The IRS may assert a deÑciency resulting from a failure to comply with the consistency requirement
without instituting an administrative proceeding at the Multifamily REMIC Trust level.  Unless otherwise
speciÑed in the related Prospectus Supplement, Fannie Mae does not intend to register any Multifamily REMIC
Trust as a tax shelter pursuant to section 6111 of the Code.

Backup Withholding

Distributions of interest and principal, as well as distributions of proceeds from the sale of Regular and
Residual CertiÑcates, may be subject to the ""backup withholding tax'' under section 3406 of the Code at a rate of
31 percent if recipients of such distributions fail to furnish to the payor certain information, including their
taxpayer identiÑcation numbers, or otherwise fail to establish an exemption from such tax.  Any amounts
deducted and withheld from a distribution to a recipient would be allowed as a credit against such recipient's
federal income tax.  Furthermore, certain penalties may be imposed by the IRS on a recipient of distributions that
is required to supply information but that does not do so in the proper manner.

Foreign Investors

Regular CertiÑcates

Distributions made on a Regular CertiÑcate to, or on behalf of, a Regular Owner that is not a U.S. Person (a
""Non-U.S. Person'') generally will be exempt from U.S. federal income and withholding taxes, provided (a) the
Regular Owner is not subject to U.S. tax as a result of a connection to the United States other than ownership of
the CertiÑcate, (b) the Regular Owner signs a statement under penalties of perjury that certiÑes that such
Regular Owner is a Non-U.S. Person, and provides the name and address of such Regular Owner, and (c) the last
U.S. Person in the chain of payment to the Regular Owner receives such statement from such Regular Owner or a
Ñnancial institution holding on its behalf and does not have actual knowledge that such statement is false.
Regular Owners should be aware that the IRS might take the position that this exemption does not apply to a
Regular Owner that also owns 10 percent or more of the Residual CertiÑcates or of the voting stock of Fannie
Mae, or to a Regular Owner that is a ""controlled foreign corporation'' described in section 881(c)(3)(C) of the
Code.
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Residual CertiÑcates

Amounts distributed to a Residual Owner that is a Non-U.S. Person generally will be treated as interest for
purposes of applying the 30 percent (or lower treaty rate) withholding tax on income that is not eÅectively
connected with a U.S. trade or business.  Temporary Treasury Regulations clarify that amounts not constituting
excess inclusions that are distributed on a Residual CertiÑcate to a Non-U.S. Person generally will be exempt
from U.S. federal income and withholding taxes, subject to the same conditions applicable to distributions on
Regular CertiÑcates, as described above, but only to the extent that the obligations directly underlying the
Multifamily REMIC Trust that issued the Residual CertiÑcate (e.g., Mortgage Loans or regular interests in
another REMIC) were issued after July 18, 1984.  In no case will any portion of REMIC income that constitutes
an excess inclusion be entitled to any exemption from the withholding tax or a reduced treaty rate for
withholding.  See ""Taxation of BeneÑcial Owners of Residual CertiÑcatesÌExcess Inclusions.''

LEGAL INVESTMENT CONSIDERATIONS

Institutions whose investment activities are subject to legal investment laws and regulations or to review by
certain regulatory authorities may be subject to restrictions on investment in certain Classes of the CertiÑcates of
a Series.  Any Ñnancial institution that is subject to the jurisdiction of the Comptroller of the Currency, the Board
of Governors of the Federal Reserve System, the Federal Deposit Insurance Corporation, the OÇce of Thrift
Supervision, the National Credit Union Administration or other federal or state agencies with similar authority
should review any applicable rules, guidelines and regulations prior to purchasing the CertiÑcates of a Series.
Financial institutions should review and consider the applicability of the Federal Financial Institutions Examina-
tion Council Supervisory Policy Statement on Securities Activities (to the extent adopted by their respective
federal regulators), which, among other things, sets forth guidelines for investing in certain types of mortgage
related securities, including securities such as the CertiÑcates.  In addition, Ñnancial institutions should consult
their regulators concerning the risk-based capital treatment of any CertiÑcate.  Investors should consult their own
legal advisors in determining whether and to what extent the CertiÑcates of a Series constitute legal investments
or are subject to restrictions on investment.

LEGAL OPINION

Any purchaser of CertiÑcates will be furnished upon request an opinion by the General Counsel or Deputy
General Counsel of Fannie Mae as to the validity of the CertiÑcates and the Trust Agreement.

ERISA CONSIDERATIONS

The Employee Retirement Income Security Act of 1974, as amended (""ERISA'') and the Code impose
certain requirements on employee beneÑt plans and certain other retirement plans and arrangements, as well as
on collective investment funds and separate accounts in which such plans or arrangements are invested (all of
which are hereinafter referred to as a ""Plan'') and on persons who are Ñduciaries with respect to such Plans.  Any
Plan Ñduciary which proposes to cause a Plan to acquire any CertiÑcates of a Series would be required to
determine whether such an investment is permitted under the governing Plan instruments and is prudent and
appropriate for the Plan in view of its overall investment policy and the composition and diversiÑcation of its
portfolio.  In addition, ERISA and the Code prohibit certain transactions involving the assets of a Plan and
""disqualiÑed persons'' (within the meaning of the Code) and ""parties in interest'' (within the meaning of
ERISA) who have certain speciÑed relationships to the Plan.  Therefore, a Plan Ñduciary considering an
investment in CertiÑcates of a Series should also consider whether such an investment might constitute or give
rise to a prohibited transaction under ERISA or the Code.

The United States Department of Labor (""Labor'') issued a Ñnal regulation on November 13, 1986, which
provides that in the case where a Plan acquires a ""guaranteed governmental mortgage pool certiÑcate'' then, for
purposes of the Ñduciary responsibility provisions of ERISA and the prohibited transaction provisions of the
Code, the Plan's assets include the certiÑcate and all of its rights with respect to such certiÑcate under applicable
law, but do not, solely by reason of the Plan's holding of such certiÑcate, include any of the mortgages underlying
such certiÑcate.  Under the Regulation, the term ""guaranteed governmental mortgage pool certiÑcate'' is
speciÑcally deÑned to include a certiÑcate ""backed by, or evidencing an interest in speciÑed mortgages or
participation interests therein'' and with respect to which interest and principal payable pursuant to the
certiÑcate are guaranteed by Fannie Mae.  The eÅect of the Regulation is to make clear that the sponsor (that is,
the entity that organizes and services the trust, in this case Fannie Mae), the trustee, and other persons, in
providing services with respect to the assets in the trust, would not be subject to the Ñduciary responsibility
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provisions of Title I of ERISA, nor be subject to the prohibited transaction provisions of section 4975 of the
Code, merely by reason of the Plan's investment in a certiÑcate.  At the time the Regulation was originally issued,
certiÑcates similar to the CertiÑcates were not in existence.  However, Fannie Mae has been advised by its
counsel, Mayer, Brown & Platt, that the CertiÑcates qualify as ""guaranteed governmental mortgage pool
certiÑcates,'' and thus the acquisition and holding of the CertiÑcates by Plans should not be prohibited either by
ERISA or related provisions of the Code.
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GLOSSARY

Accretion Directed Class: As deÑned herein under ""Description of the CertiÑcatesÌClass DeÑnitions
and Abbreviations'' on page 21.

Accrual Class: As deÑned herein under ""Description of the CertiÑcatesÌGeneral'' on page 19.

Accrual Rate: As deÑned herein under ""Yield ConsiderationsÌARM Mortgage PoolsÌPool Accrual
Rate'' on page 13.

Adjusted WAM: The WAM of the Mortgage Loans in each Mortgage Pool underlying a Series of
CertiÑcates backed by MBS at the issue date of the related MBS, less the number of months elapsed from such
issue date through the CertiÑcate Issue Date for such Series of CertiÑcates.

ARM Mortgage Loans: As deÑned herein under ""Summary of ProspectusÌThe Mortgage Pools'' on
page 6.

ARM Mortgage Pool: As deÑned herein under ""Summary of ProspectusÌThe Mortgage Pools'' on
page 6.

Balloon Mortgage Loans: As deÑned herein under ""Summary of ProspectusÌThe Mortgage Pools'' on
page 6.

CAGE: The weighted average calculated loan age of the Mortgage Loans in each Mortgage Pool underlying
a Series of CertiÑcates backed by MBS.  The CAGE of such Mortgage Loans will be determined by subtracting
the original WAM for such Mortgage Pool from the original term to maturity (in months) of such Mortgage
Loans, and adding thereto the number of months elapsed since the issue date of the related MBS.

CertiÑcate Issue Date: As deÑned herein under ""Summary of ProspectusÌPrincipal Distributions on
CertiÑcates'' on page 4.

CertiÑcateholders: As deÑned herein under ""Summary of ProspectusÌCertiÑcate Form'' on page 7.

CertiÑcates: As deÑned herein on the Prospectus cover page.

Code: As deÑned herein under ""Description of the CertiÑcatesÌReports to CertiÑcateholdersÌMortgage
Loan Series Trust'' on page 27.

Conventional Mortgage Loans: As deÑned herein under ""The Series TrustÌThe Mortgage Pools'' on
page 10.

CPR: As deÑned herein under ""Maturity and Prepayment Considerations and RisksÌOther Considera-
tions'' on page 16.

Deposit Period: As deÑned herein under ""Summary of ProspectusÌPrincipal Distributions on CertiÑ-
cates'' on page 4.

Distribution Date: As deÑned herein under ""Summary of ProspectusÌInterest Distributions on CertiÑ-
cates'' on page 4.

Due Period: As deÑned herein under ""Summary of ProspectusÌPrincipal Distributions on CertiÑcates''
on page 4.

ERISA: As deÑned herein under ""ERISA Considerations'' on page 45.

Excess Class: As deÑned herein under ""Description of the CertiÑcatesÌClass DeÑnitions and Abbrevia-
tions'' on page 23.

Fannie Mae: As deÑned herein on the Prospectus cover page.

FDIC: As deÑned herein under ""Purchase ProgramÌLender Eligibility'' on page 18.

FHA: As deÑned herein under ""The Series TrustÌThe Mortgage Pools'' on page 10.

FHA Mortgage Loans: As deÑned herein under ""The Series TrustÌThe Mortgage Pools'' on page 10.

Final Distribution Date: As deÑned herein under ""Summary of ProspectusÌFinal Distribution Date''
on page 4.
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Fixed Rate Class: As deÑned herein under ""Description of the CertiÑcatesÌClass DeÑnitions and
Abbreviations'' on page 23.

Fixed-Rate Mortgage Loans: As deÑned herein under ""Summary of ProspectusÌThe Mortgage Pools''
on page 6.

Fixed-Rate Mortgage Pool: As deÑned herein under ""Summary of ProspectusÌThe Mortgage Pools'' on
page 6.

Floating Rate Class: As deÑned herein under ""Description of the CertiÑcatesÌClass DeÑnitions and
Abbreviations'' on page 23.

Fractional Undivided Interest: The fractional undivided interest in the related MBS Trust Fund that is
evidenced by a MBS, such fractional undivided interest being equal (i) in the case of a deÑnitive MBS, to the
initial principal balance set forth on the face of such MBS, divided by the aggregate Stated Principal Balance of
the Mortgage Loans in the Mortgage Pool on the issue date of such MBS and (ii) in the case of a book-entry
MBS, to the fractional undivided interest in the underlying Mortgage Pool entered in the name of the holder in,
or derived from, the records of the appropriate Federal Reserve Bank.

Guide: As deÑned herein under ""Purchase ProgramÌMortgage Loan Eligibility'' on page 18.

Holders: As deÑned herein under ""Summary of ProspectusÌCertiÑcate Form'' on page 7.

Index Allocation Class: As deÑned herein under ""Description of the CertiÑcatesÌClass DeÑnitions and
Abbreviations'' on page 22.

Index Determination Date: Unless otherwise speciÑed in the related Prospectus Supplement, the second
business day preceding the Ñrst day of each Interest Accrual Period (other than the initial Interest Accrual
Period) for the related Class or Classes of CertiÑcates.  Unless otherwise speciÑed in the related Prospectus
Supplement, ""business day'' means any day other than a Saturday or Sunday and other than any day on which
either of the Federal Reserve Bank of New York or Boston authorizes banking institutions in the Second or First
Federal Reserve District, respectively, to be closed; provided that for purposes of calculating LIBOR, ""business
day'' means a day on which banks are open for dealing in foreign currency and exchange in London, Boston and
New York City.

Interest Accrual Period: As deÑned herein under ""Summary of ProspectusÌInterest Distributions on
CertiÑcates'' on page 4.

Interest Only Class: As deÑned herein under ""Description of the CertiÑcatesÌClass DeÑnitions and
Abbreviations'' on page 23.

Inverse Floating Rate Class: As deÑned herein under ""Description of the CertiÑcatesÌClass DeÑnitions
and Abbreviations'' on page 23.

IRS: As deÑned herein under ""Certain Federal Income Tax ConsequencesÌTaxation of BeneÑcial Owners
of Regular CertiÑcatesÌOriginal Issue Discount'' on page 35.

Labor: As deÑned herein under ""ERISA Considerations'' on page 45.

Lenders: As deÑned herein under ""The Series TrustÌThe Mortgage Pools'' on page 10.

Liquid Asset Class: As deÑned herein under ""Description of the CertiÑcatesÌClass DeÑnitions and
Abbreviations'' on page 23.

Margin: As deÑned herein under ""Yield ConsiderationsÌARM Mortgage PoolsÌPool Accrual Rate'' on
page 13.

MBS: As deÑned herein on the Prospectus cover page.

MBS Issue: As deÑned herein under ""Description of the CertiÑcatesÌVoting Under any MBS Trust
Indenture'' on page 32.

MBS Issue Supplement: As deÑned herein under ""Description of the CertiÑcatesÌVoting Under any
MBS Trust Indenture'' on page 32.

MBS Pass-Through Rate: As deÑned herein under ""Description of the CertiÑcatesÌThe MBS and
Underlying CertiÑcates'' on page 21.
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MBS Pool Accrual Rate: As deÑned herein under ""Description of the CertiÑcatesÌThe MBS and
Underlying CertiÑcates'' on page 21.

MBS Prospectus: As deÑned herein on the Prospectus cover page.

MBS Series Trust: As deÑned herein on the Prospectus cover page.

MBS Trust Fund: As deÑned herein under ""Description of the CertiÑcatesÌVoting Under any MBS
Trust Indenture'' on page 32.

MBS Trust Indenture: As deÑned herein under ""Description of the CertiÑcatesÌVoting Under any MBS
Trust Indenture'' on page 32.

Monthly ARMs Report: As deÑned herein under ""Yield ConsiderationsÌARM Mortgage PoolsÌPool
Accrual Rate'' on page 13.

Mortgage: As deÑned herein under ""Purchase ProgramÌMortgage Loan Eligibility'' on page 18.

Mortgage Interest Rates: As deÑned herein under ""Yield ConsiderationsÌFixed-Rate Mortgage Pools''
on page 11.

Mortgage Loans: As deÑned herein on the Prospectus cover page.

Mortgage Loan Series Trust: As deÑned herein on the Prospectus cover page.

Mortgage Margin: As deÑned herein under ""Yield ConsiderationsÌARM Mortgage PoolsÌGeneral
Characteristics'' on page 12.

Mortgage Notes: As deÑned herein under ""Purchase ProgramÌMortgage Loan Eligibility'' on page 18.

Mortgage Pool: As deÑned herein on the Prospectus cover page.

Mortgaged Properties: As deÑned herein under ""Summary of ProspectusÌThe Series Trust Assets'' on
page 3.

Multifamily Program: As deÑned herein under ""Purchase Program'' on page 18.

Multifamily REMIC Trust: As deÑned herein on the Prospectus cover page.

NCUA: As deÑned herein under ""Purchase ProgramÌLender Eligibility'' on page 18.

Non-Sticky Jump Class: As deÑned herein under ""Description of the CertiÑcatesÌClass DeÑnitions and
Abbreviations'' on page 21.

Non-U.S. Person: As deÑned herein under ""Certain Federal Income Tax ConsequencesÌForeign Inves-
torsÌRegular CertiÑcates'' on page 44.

Notional Class: As deÑned herein under ""Description of the CertiÑcatesÌClass DeÑnitions and Abbrevia-
tions'' on page 21.

PAC Class: As deÑned herein under ""Description of the CertiÑcatesÌClass DeÑnitions and Abbrevia-
tions'' on page 22.

Partial Accrual Class: As deÑned herein under ""Description of the CertiÑcatesÌClass DeÑnitions and
Abbreviations'' on page 23.

Pass-Through Class: As deÑned herein under ""Description of the CertiÑcatesÌClass DeÑnitions and
Abbreviations'' on page 22.

Pass-Through Rate: The interest rate borne by Mortgage Loans backing CertiÑcates, MBS or Underlying
CertiÑcates less a Ñxed percentage attributable to a servicing fee and, as applicable, the Fannie Mae fees,
including its guaranty fee.

Plan: As deÑned herein under ""ERISA Considerations'' on page 45.

Pool Accrual Rate: As deÑned herein under ""Yield ConsiderationsÌARM Mortgage PoolsÌPool Accrual
Rate'' on page 13.
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Premium CertiÑcate: As deÑned herein under ""Certain Federal Income Tax ConsequencesÌTaxation of
BeneÑcial Owners of Regular CertiÑcatesÌCertiÑcates Purchased at a Premium'' on page 38.

Prepayment Assumption: As deÑned herein under ""Certain Federal Income Tax ConsequencesÌ
Taxation of BeneÑcial Owners of Regular CertiÑcatesÌOriginal Issue Discount'' on page 36.

Prepayment Premium: As deÑned under ""Summary of ProspectusÌFannie Mae Guaranty'' on page 5.

Principal Only Class: As deÑned herein under ""Description of the CertiÑcatesÌClass DeÑnitions and
Abbreviations'' on page 21.

Regular CertiÑcate: As deÑned herein under ""Certain Federal Income Tax ConsequencesÌREMIC
Election'' on page 35.

Regular Owners: As deÑned herein under ""Certain Federal Income Tax ConsequencesÌTaxation of
BeneÑcial Owners of Regular CertiÑcates'' on page 35.

Regulations: As deÑned herein under ""Description of the CertiÑcatesÌAdditional Characteristics of
Residual CertiÑcates'' on page 29.

REMICs: As deÑned herein on the Prospectus cover page.

Residual CertiÑcate: As deÑned herein under ""Description of the CertiÑcatesÌAdditional Characteris-
tics of Residual CertiÑcates'' on page 29.

Residual Owner: As deÑned herein under ""Certain Federal Income Tax ConsequencesÌTaxation of
BeneÑcial Owners of Residual CertiÑcatesÌDaily Portions'' on page 39.

Retail Class: As deÑned herein under ""Description of the CertiÑcatesÌClass DeÑnitions and Abbrevia-
tions'' on page 24.

Sale and Servicing Agreement: As deÑned herein under ""The Series TrustÌThe Mortgage Pools'' on
page 10.

Scheduled Class: As deÑned herein under ""Description of the CertiÑcatesÌClass DeÑnitions and
Abbreviations'' on page 22.

Sequential Pay Class: As deÑned herein under ""Description of the CertiÑcatesÌClass DeÑnitions and
Abbreviations'' on page 22.

Series: As deÑned herein on the Prospectus cover page.

Series Supplement: As deÑned herein under ""Description of the CertiÑcatesÌGeneral'' on page 19.

Series Trust: As deÑned herein on the Prospectus cover page.

Series Trust Assets: As deÑned herein on the Prospectus cover page.

Settlement Date: As deÑned herein under ""Certain Federal Income Tax ConsequencesÌTaxation of
BeneÑcial Owners of Regular CertiÑcates'' on page 35.

Stated Principal Balance: As deÑned herein under ""Description of the CertiÑcatesÌPayments on
Series Trust Assets; Deposits in the Trust AccountÌMortgage Loan Series Trust'' on page 25.

Sticky Jump Class: As deÑned herein under ""Description of the CertiÑcatesÌClass DeÑnitions and
Abbreviations'' on page 22.

Strip Class: As deÑned herein under ""Description of the CertiÑcatesÌClass DeÑnitions and Abbrevia-
tions'' on page 22.

Subordinate Classes: As deÑned herein on the Prospectus cover page.

Support (or Companion) Class: As deÑned herein under ""Description of the CertiÑcatesÌClass
DeÑnitions and Abbreviations'' on page 22.

TAC Class: As deÑned herein under ""Description of the CertiÑcatesÌClass DeÑnitions and Abbrevia-
tions'' on page 22.

50



Treasury Index Determination Date: Unless otherwise speciÑed in the related Prospectus Supplement,
the second business day preceding the Ñrst day of each Interest Accrual Period (other than the initial Interest
Accrual Period) for the related Class or Classes of CertiÑcates.

Trust Account: As deÑned herein under ""Summary of ProspectusÌTrust Account'' on page 7.

Trust Agreement: As deÑned herein under ""Summary of ProspectusÌThe CertiÑcates'' on page 3.

Underlying CertiÑcates: As deÑned herein on the Prospectus cover page.

Underlying Collateral: As deÑned herein under ""Certain Federal Income Tax ConsequencesÌREMIC
Election'' on page 35.

Underlying Pooling and Servicing Agreement: As deÑned herein under ""Summary of ProspectusÌ
Servicing'' on page 6.

Underlying Series Trust: As deÑned herein on the Prospectus cover page.

Underlying Servicer: As deÑned herein under ""Summary of ProspectusÌServicing'' on page 6.

Underlying Trust Fund: As deÑned herein under ""Description of the CertiÑcatesÌVoting Under any
Underlying Pooling and Servicing Agreement'' on page 33.

Uniform Fee Pool: As deÑned herein under ""Yield ConsiderationsÌARM Mortgage PoolsÌPool Accrual
Rate'' on page 13.

Uniform Margin Pool: As deÑned herein under ""Yield ConsiderationsÌARM Mortgage PoolsÌPool
Accrual Rate'' on page 13.

U.S. Person: As deÑned herein under ""Description of the CertiÑcatesÌAdditional Characteristics of
Residual CertiÑcates'' on page 29.

WAC: The weighted average coupon of the Mortgage Loans in each Mortgage Pool underlying a Series of
CertiÑcates, MBS or Underlying CertiÑcates.

WAM: The weighted average remaining term to maturity (in months) of the Mortgage Loans in each
Mortgage Pool underlying a Series of CertiÑcates, MBS or Underlying CertiÑcates.

Weighted Average Coupon Class: As deÑned herein under ""Description of the CertiÑcatesÌClass DeÑ-
nitions and Abbreviations'' on page 23.

Weighted Average Pass-Through Rate: The weighted average of the Pass-Through Rates of the
Mortgage Loans in the Mortgage Pools underlying a Series of CertiÑcates, MBS or Underlying CertiÑcates.

Yield Maintenance Charge: As deÑned herein under ""Summary of ProspectusÌFannie Mae Guaranty''
on page 5.

51



12133464.7  52202 1515E 95233599

                                                                         

No dealer, salesman or other person  has been authorized to give
any information or to make any representations in connection
with this offerin g other th an those c ontained  in this Prospectus
Supplement,  the Multifam ily REMIC  Prospectus,  and the
Information Statement and, if given or made, such  information
or representations must not be relied upon as having been
authorized.  This  Prospectus S upple ment and th e
aforementioned documents do not constitute an offer to sell or
a solicitation of an offer to bu y any of the Ce rtificates offered
hereby in any state to any person to whom it is unlawful to
make such offer or solicitation in such state. The delivery of  this
Prospectus Supplement and the aforementioned documents at
any time doe s not imp ly that the in forma tion contain ed herein
or therein is  correct as of any time subsequent to the date hereof
or thereof.
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