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THE NOTES HAVE NOT BEEN REGISTERED WITH, OR RECOMMENDED BY, ANY FEDERAL,
STATE OR NONU.S. SECURITIES COMMISSION, SECURITIES REGULATORY AUTHOR! OR
INSURANCE OR OTHER REGULATORY BODY. FURTHERMORE, THE FOREGOING AUTHORITIES
HAVE NOT REVIEWED THIS DOCUMENT NOR CONFIRMED OR DETERMINED THE ADEQUACY OR
ACCURACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL
OFFENSE.

AS DESCRIBEDIN THIS PROSPECTUS, THE NOTES ARE LINKED TO THE CREDIT AND PRINCIPAL
PAYMENT RISK OF CERTAIN RESIDENTIAL MORTGAGE LOANS BUT ARE NOT BACKED OR
SECURED BY SUCH MORTGAGE LOANS. THE OCCURRENCE OF CERTAIN CREDIT EVENTS OR
MODIFICATION EVENTS ON THESE MORTGAGHEOANS, AS DESCRIBED IN THIS PROSPECTUS,

WILL RESULT IN WRITEDOWNS OF THE CLASS PRINCIPAL BALANCES OF THE NOTES TO THE
EXTENT LOSSES ARE REALIZED ON SUCH MORTAGE LOANS AS A RESULT OF THESE EVENTS. IN
ADDITION, THE INTEREST ENTITLEMENT OF THE NOTESWILL BE SUBJECT TO REDUCTION BASED
ON THE OCCURRENCE OF MODIFICATION EVENTS ON THESE MORTGAGE LOANS TO THE EXTENT
LOSSES ARE REALIZED WITH RESPECT THERETO, AS RUHER DESCRIBED HEREIN UNDER
"DESCRIPTION OF THE NOTBSHYPOTHETICAL STRUCTURE AND CALCULATIONS WRESPECT TO
THE REFERENCE TRANCHBR\LLOCATION OF MODIFICATION LOSS AMOUNTINTEREST AND
PRINCIPAL PAYABLE ON THE NOTES WILL BE SOLELY THE UNSECURED OBLIGATION OF FANNIE
MAE.

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

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

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

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

THIS PROSPECTUS HAS BEEN PREPARED BY FANNIE MAE SOLEEOR USE IN CONNECTION
WITH THE SALE OF THE NOTES.



FANNIE MAE IS IN CONSERVATORSHIP; POTENTIAL RECEIVERSHIP

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

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

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

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

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

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

IMPORTANT NOTICE REGARDING THE NOTES
The Notes referred to in this Prospectus are subject to modificati@vision (including the possibility that

one or more Classes of Notes may be split, combined or eliminated at any time prior to issuance or availability of a
final Prospectus), and the Notes are offered dmteen, as and if issuédbasis. Each prospgve investor



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

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

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

If Fannie Mae or the Dealers determine that a condition is not satisfied in any material respect, prospective
investors will be notified, and neither Fannie Mae herDealers will have any obligation to prospective investors
to deliver any portions of the Notes that such prospective investors have committed to purchase, and there will be no
liability between the Dealers, Fannie Mae or any of their respective ageaffdiates, on the one hand, and
prospective investors, on the other hand, as a consequence of thelimery.

The information contained in these materials may be based on assumptions regarding market conditions and
other matters as reflected hereMo representation is made regarding the reasonableness of such assumptions or the
likelihood that any such assumptions will coincide with actual market conditions or events, and these materials
should not be relied upon for such purposes. The Dealeith@indespective affiliates, officers, directors, partners
and employees, including persons involved in the preparation or issuance of this Prospectus, may from time to time
have long or short positions in, and buy and sell, the securities mentioneddneterivatives thereof (including
options). In addition, the Dealers and their respective affiliates, officers, directors, partners and employees,
including persons involved in the preparation or issuance of this Prospectus, may have an investmemtraiaiom
banking relationship with us. Se&Risk Factor® The Interests of Fannie Mae, the Dealers and Others May
Conflict With and Be Adverse to the Interests of the Notehaddétstential Conflicts of Interest of the Dealers and
their Affiliates'. Information in this Prospectus is current only as of the date appearing on such material.

Information in this Prospectus regarding any Notes supersedes all prior information regarding such Notes. The
Notes may not be suitable for all prospective investors.

FORWARD LOOKING STATEMENTS

This Prospectus contains forward looking statements within the meaning of Section 27A of the Securities Act of
1933, as amended (th8ecurities Act'). Specifically, forward looking statements, togethehwelated qualifying
language and assumptions, are found in the material (including the tables) under the hB&skrfggctors and
"Prepayment and Yield Consideratitrad in the appendices. Forward looking statements are also found in other
places iroughout this Prospectus, and may be identified by, among other things, accompanying language such as
"expects, "intends; "anticipates, "estimate’s or analogous expressions, or by qualifying language or assumptions.
These statements involve known amknown risks, uncertainties and other important factors that could cause the
actual results or performance to differ materially from that described in or implied by the forward looking
statements. These risks, uncertainties and other factors includeg athers, general economic and business
conditions, competition, changes in political, social and economic conditions, regulatory initiatives and compliance
with governmental regulations, customer preference and various other matters, many of whigbreté-aenie
Maes control. These forward looking statements speak only as of the date of this Prospectus. We expressly
disclaim any obligation or undertaking to disseminate any updates or revisions to any forward looking statements to
reflect changes iour expectations with regard to those statements or any change in events, conditions or
circumstances on which any forward looking statement is based.



FANNIE MAE
General

Fannie Mae is a governmesponsored enterprise that was chartered by Congress ind 8@gport liquidity,
stability and affordability in the secondary mortgage market, where existing motigaged assets are purchased
and sold. The Federal National Mortgage Association Charter ActQtherter Act") does not perihus to
originate loans or lend money directly to consumers in the primary mortgage market. Our most significant activity is
securitizing mortgage loans originated by lenders into our morigagieed securities that we guarantee. We also
purchase mortgagloans and mortgagecked securities. We have been securitizing mortgage loans since 1981.
We have been the largest issuer of mortgadsted securities since 1990.

We obtain funds to purchase mortgage loans and moHugged assets by issuing aiegy of debt securities
in the domestic and international capital markets.

As discussed below, we are currently in conservatorship.

Regulation and Conservatorship

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

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

The conservatorship has no specified termination @daie there continues to be uncertainty regarding the
future of our company, including how long we will continue to exist, the extent of our role in the market, what form
we will have, and what ownership interest in us, if any, will be held by our cwwemnon and preferred
stockholders after the conservatorship is terminatetiwhether we will continue to exist following
conservatorship For more information on the risks to our business relating to the conservatorship and uncertainties
regarding the fure of our company and business, pleasé Bexk Factor®d Risks Relating to Fannie M&e

In September 2008, we, through FHFA as our conservator, entered into two agreements with Treasury. The
first agreement is the senior preferred stock purchaseragnteunder which we issued one million shares of senior
preferred stock to Treasury and which provided us with Treascoynmitment to provide us with funding under
specified conditions. The senior preferred stock purchase agreement was amendeddres5261€2008, May 6,
2009, December 24, 2009 and August 17, 2012 (as amendé&ethier Preferred Stock Purchase Agreemefi}.

While we had a positive net worth as of December 31, 2015, in some fetimdpwe could have a net worth
deficit and, if so, will be required to obtain additional funding from Treasury pursuant &ziter Preferred Stock
Purchase Agreemens of December 31, 2015, the amount of remaining available funding ted&enior
Preferred Stock Purchase Agreemier#117.6 billion

If we were to draw additional funds from Treasury underS@eior Preferred Stock Purchase Agreeneat
future period, the amount of remaining funding underSbgior Preferred Stock Purchase égmentvould be
reduced by the amount of our draw. Dividend payments we make to Treasury do not restore or increase the amount
of funding available to us under tBenior Preferred Stock Purchase Agreement



For additional information, seé®usinesd Consevatorship and Treasury AgreemehtSreasury
Agreementd Senior Preferred Stock Purchase Agreement and Related Issuance of Senior Preferred Stock and
Common Stock Warraét Senior Preferred Stock Purchase Agreethembur Annual Report on Form 1K for the
year ended December 31, Z)1

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

The method for calculating dividend payments on the senior preferred stock changed on January 1, 2013.
Starting on that date, the dilénds payable on the senior preferred stock for a dividend period will be determined
based on our net worth as of the end of the immediately preceding fiscal quarter, less an applicable capital reserve.
The capital reserve is $lbillion for 2016, and wil decline by $600 million per year until it reaches zero on January
1, 2018. Our net worth, for purposes of this dividend calculation, is the amount by which our total assets (with some
exclusions) exceed our total liabilities (with some exclusions)fested on our balance sheet prepared in
accordance with GAAP. If we do not have a positive net worth as of the end of a fiscal quarter, or if our net worth
does not exceed the applicable capital reserve at the end of a fiscal quarter, then no dillideadigvior be
payable with regard to the senior preferred stock for the applicable dividend period.

The other agreement with Treasury is a warrant to purchase, for a nominal price, shares of common stock equal
to 79.9% of our outstanding common stodie(tWarrant ") on a fully-diluted basis. The senior preferred stock and
the Warrant were issued as an initial commitment fee for Treéaszommitment. The Senior Preferred Stock
Purchase Agreement and the Warrant contain covenants thificaigtly restrict our operations and that are
described in our Annual Report on FormHi@or the year ended December 31, 201

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

Possibility of Future Receivership

FHFA must place us into receivership if the Director of FHFA makes a written determination that our assets are
less than our obligations (i.e.; aet worth deficit) orif we have not been paying our debts, in either case, for a
period of 60 days after the deadline for the filing with the SEC of our annual report on Féror iur quarterly
report on Form 1@, as applicable. Although Treasury committed to provideith funds in accordance with
the terms of the Senior Preferred Stock Purchase Agreement, Treasury may not provide these funds to us within the
required 60 days if it has exhausted its borrowing authority or if there is a government shutdown. In, acklitio
could be put into receivership at the discretion of the Director of FHFA at any time for other reasons, including
conditions that FHFA has already asserted existed at the time the former Director of FHFA placed us into
conservatorship.

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

Noteholders Rights Under the Senior Preferred Stock Purchase Agreement

Under the Senior Preferred Stock Purchase Ages, Noteholders are given certain limited rights against
Treasury if (i) we default on our payment obligations with respect to the Notes, (ii) Treasury fails to perform its
obligations under its funding commitment, and (iii) we and/or the conservatnoaddigently pursuing remedies
in respect of that failure. In that case, the holders of the affected Notes may file a claim for relief in the U.S. Court
of Federal Claims, requiring Treasury to fund up to the lesser of:

A the amount theeayeetsefauljjort o cur e
A takadlable amoutitunder the agreement as of the last day of the immediately preceding fiscal quarter.
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NOTICE TO INVESTORS IN CLASS 2B NOTES

BECAUSE THE U.S. FEDERAL INCOME TAX CHARACTERIZATION OF THE CLASE NOTESIS
UNCLEAR, THE CHARACTERIZATION OF PAYMENTS ON THE CLAS3B NOTES FOR U.S.
WITHHOLDING TAX PURPOSES IS ALSO UNCLEAR. AS A RESULT, TO THE EXTENT THAT FANNIE
MAE MAKES PAYMENTS TO AHOLDERNOT EXEMPT FROM WITHHOLDING WITH RESPECT TO A
CLASS2B NOTE, FANNIE MAEAND ITS PAYING AGENT INTEND TO WITHHOLD U.S. FEDERAL
INCOME TAX ON THE ENTIRE AMOUNT OF EACH CLASS COUPON PAYMENT (AS ADJUSTED AS A
RESULT OF ANY MODIFICATION EVENTS (AS SUCH TERM IS DEFINED HEREIN)) WITH RESPECT TO
SUCH CLASS2B NOTE, AND FANNIE MAE EXPECTS TIAT OTHER WITHHOLDING AGENTS MAKING
SUCH PAYMENTS TO A NONU.S.HOLDERWILL ALSO WITHHOLD ON SUCH PAYMENTS. FANNIE
MAE WILL NOT GROSS UP FOR ANY SUCH WITHHELD AMOUNTS. ACCORDINGLY, POTENTIAL
INVESTORS THAT ARE NONU.S.PERSONSSHOULD CONSULT WITH THEIR TAXADVISORS
REGARDING THE SUITABILITY OF THE CLASSB NOTES FOR INVESTMENT.

NOTICE TO EUROPEAN ECONOMIC AREA INVESTORS

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

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

EUROPEAN ECONOMIC AREA RISK RETENTION

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

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

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

IRISH STOCK EXCHANGE

SUBSEQUENT TO ISSUANCE OF THE NOTEBANNIE MAE INTENDS TO APPLYTO THE IRISH
STOCK EXCHANGE PLC (THEIRISH STOCK EXCHANGE ") FOR THE NOTES TO BE ADMITTED TO
THE OFFICIAL LIST (THE 'OFFICIA L LIST ") AND FOR TRADING ON THE GLOBAL EXCHANGE
MARKET OF THE IRISH STOCK EXCHANGE (THEGLOBAL EXCHANGE MARKET "). FOLLOWING
ANY SUCH APPLICATION, THERE CAN BE NO ASSURANCE THAT SUCH LISTING WILL BE GRANED
OR MAINTAINED.



ADDITIONAL INFORMATION

Our common stock is registered with the SEC under the Securities Exchange Act dfEd@3vaige Act).
We file reports and other information with the SEC.

As described below, we incorporatertain documents by reference in this Prospectus, which means that we are
disclosing information to you by referring you to those documents rather than by providing you with separate
copies. We incorporate by reference in this Prospectus (1) our AnreabiRon Form 14K for the year ended
December 31, 2@ filed with the SEC on Februafg, 2016; (2) all other reports we have filed with the SEC
pursuant to Section 13(a) of the Exchange Act since the end of the year covered by thatKoepdr@ extuding
any information wé'furnish' to the SEC on Form-K; and @) all documents that we file with the SEC pursuant to
Section 13(a), 13(c) or 14 of the Exchange Act after the date of this Prospectus and prior to the termination of the
offering of the Nogs, excluding any information wéurnish' to the SEC on Form-B. These documents are
collectively referred to as tHéncorporated Documents' and are considered part of this Prospeciisu should
read this Prospectus inmjunction with the Incorporated Documentaformation that we incorporate by reference
will automatically update information in this Prospectiifierefore, you should rely only on the most current
information provided or incorporated by reference ia frospectudNo documents incorporated by refereace
part of this Prospectus for purposes of the admission of the Notes to trading on the Global Exchange Market.

You may read and copy any document we file with the SEC at thés $EKlic reference roo at 100 F Street,
N.E., Washington, D.C. 20549. Please call the SECSISECG0330 for further information on the public
reference roomThe SEC also maintains a website at http://www.sec.gov that contains reports, proxy and
information statementsnd other information regarding companies that file electronically with the SEC.

After the Closing Date, you can obtain, without charge, copies of this Prospectus, the Incorporated Documents,
the Debt Agreement, the Global Agency Agreement an& e Risk Retention Lettefrom:

Fannie Maed Investor Inquiry
3900 Wisconsin Avenue, NW
Washington, DC 200162892
Telephone: 1888266-3457
(202-752-7000 within the Washington, DC area)

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

We also make available on our internet website certain podlloanlevel informatian regarding each of the
mortgage loans backing our MBS, and will make available comparable information regarding the mortgage loans
included in the Reference Pool, based on information furnished to us by the loan sellers and servicers of the
mortgage loansCertain pool or loartlevel information provided in this Prospectus, similarly, is based upon
information reported and furnished to us by loan sellers and servicers of the mortgag®leagenerally do not
independently verify information furnished tis by loan sellers and servicers regarding the mortgage loans and
make no representations or warranties concerning the accuracy or completeness of that infdmaatitition,
loan sellers sometimes provide information about certain mortgage loatisethaell to us in separate additional
supplements'@dditional Supplements'). We have not verified the information in Additional Supplements and
make no representations or warranties concerning the accuracy or completeéhasmformation.

* We provide this and other internet addresses solely for the information of investors. We do not intend these interasttaddressivénks
and we are not using references to these addresses to incorporate additional informatiorPiatsptaisusexcept as specifically stated in
this Prospectus

An investor may access the Selling Guide (as defined ifPtispectusat
https://lwwwfanniemae.com/content/guide/selling/index.html?cmpid=sg_homeQ¥ivestor may access the Servicing Guide (as defined
in this Prospectusat https://www.fanniemae.com/content/guide/svc031412.pdf
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TRANSACTION SUMMARY

On the Closing Date, we expect to issueGless2M-1 Notesthe Clas2M-2 Notesand the Clas2B Notes
(the"Offered Notes'), which will be our unsecured general obligatiofitie Holders of the C&2M-2 Notes can
exchange all or part of that Class for proportionate interests in theaBa24 and Clas2M-2B Notes (together,
the"Exchangeable Notey, and vice versa. Additionally, the Holders of the CRids2A Notes an exchange all
or part of that Class for proportionate interests in the @&is&l and Clas2M-2F Notes, and vice versa. The
Class2M-2, Clas2M-2F and Clas@M-2| Notes are referred to as theelated Combinable and Recombinable
Notes', or "RCR Notes. RCR Notes may be exchanged for Exchangeable Notes, and vice versa, in the
combinations set forth cchedule .l The Offered Notes and th&xchangeable Notes and other RCR Notes are
cdlectively referred to as th&Notes'. As further described below, the Notes will be subject to the credit and
principal prepayment risk of the related portion of a certain pool' Reéerence Podl) of residential madgage
loans (thé'Reference Obligation$), with an initial aggregate unpaid principal balance aday 31, 2016(the
"Cut-off Date") of approximately $8,667,647,74%the "Reference Pool Cutoff Date Balance").

The Notes are structured so that interest is paid directly by us and principal déreetiy by usbased on the
principal paymentseceived onand performance pthe Reference Obligations.

The Refeence Obligations are evidenced by promissory notes or other similar evidences of indebtedness (each,
a"mortgage noté'), each of which is secured by a first mortgage, deed of trust or similar security instrument (each,
a"mortgage' or "mortgage loart') on residential properties consisting of eteefour-family dwelling units,
townhouses, individual condominium units, individual units in planned unit developments, individual cooperative
units or nanufactured homes (each;raortgaged property"'). Each mortgage note and related mortgage loan are
obligations of one or more borrowers (collectivelyparrower™) and require the related borrower to make mignth
payments of principal and interest. The Reference Obligations were acquired by us Betwé&e2015and
DecembeRl, 2015and securitized into ouBuarameed Mortgage Paskhrough Certificates'MBS") and meet the
additional Eligibility Criteria described undéSummary of Term& The Reference Pdol The Notes will be
subject to writedown of their Class Principal Balances based on the occurrence of Credit Events (as defined in this
Prospectus) or Modification Events (as defined in Ehizspectus) with respect to the Reference Obligations, as
described in this Prospectus. In addition, the interest entitlement of the Notes may be subject to reduction based on
the occurrence of Modification Events with respect to the Reference Obligahiotes may be subject to reduction
based on the occurrence of Modification Events with respect to the Ref@bligations as described in this
Prospectus See"Description of the Noted Hypothetical Structure and Calculations with Respect to tHerBece
Tranches' In addition, the amount of principal required to be paid by us on the Notes on each Payment Date will be
based on the principal payment experience of the Reference Obligations as described in this Prospectus.

For the avoidance of doulihe Notes are not secured or backed by the Reference Obligations and under no
circumstances will the actual cash flow from the Reference Obligations be paid or otherwise made available to the
holders of the Notes (each’ldolder" or "Noteholder" and, collectively, théHolders" or "Noteholders').

Interest and principal payable on the Notes will be solely the obligation of FannieHdagver, because the

principal balances of the Natevill be subject to the Credit Events, Modification Events and prepayment risks

related to the Reference Obligations, each investor in the Notes should review and understand all the information in
this Prospectus and information otherwise made availatdadh investor as if it were investing in securities backed

by suchReference Obligations

Solely for purposes of making the calculations for each Payment Date of (i) any principalowits (or
write-ups) on the Notes as a result of Credit Eventsdeensals thereof) or Modification Events on the Reference
Obligations, (ii) any reduction or increase in interest amounts as a result of Modification Events on the Reference
Obligations and (iii) principal payments required to be made Notes by us, a étypalthtructure of reference
tranches (each,'®eference Tranché&) deemed to be backed by the Reference Obligations has been established as
set forth in the table belowPursuant to the hypothetical structure, the Ck#s$1 Reference Tranche is senior to all
other Reference Tranches and therefore does not provideediyyenhancement to the othieeference Tranches.
The Clas2M-1 and Clas2M-1H Reference Tranches grari passuwith each other, are subordinate to the Class
2A-H Reference Tranche and are senior to the @Asis2A, Class?M-AH, Class2M-2B, Clas2M-BH, Class B
and Class B-H Reference Tranche§he Clas2M-2A and Clas2M-AH Reference Tranches apari passuwith
each other, are subordinate to tHags2A-H, Class2M-1 and Clas@M-1H Reference Tranches and are senior to



the Clas2M-2B, Clas2M-BH, Class2B and Clas2B-H Reference Tranched.he Clas2M-2B and Clasg@M-

BH Reference Tranches grari passuwith each other, are subordinate to the CR#sdH, Class2M-1, Clas2M-

1H, Clas®2M-2A and Clas2M-AH Reference Tranches and are senior to the QBsnd Clas2B-H Reference
Tranches.The Clas2B and Clas2B-H Reference Tranches grari passuwith each other and are subordinate to
all the oher Reference Tranches and thereftw@ot benefit from any credit enhancement except the
Overcollateralization Amount, if anyEach of the Reference Tranches will have the initial Class Notional Amount
set forth in the table below and the aggregatdefnitial Class Notional Amounts of aReference Tranches will
equal the Cubff Date Balance.



Transaction Diagram

For illustrative purposes, we describe below a hypothetical structure consistingRefféinence Tranched he
principal payments by us the holders of the Clagi-1, Clas2M-2 and Clas2B Notes will be based on the
Class Notional Amounts of the &s2M-1, Clas2M-2A, Clas2M-2B and Clas2B Reference Tranches that are
included in the hypothetical structure. Accordingly, princip@yments on the Reference Obligations that are
hypothetically allocated to the Cla&kl-1, Clas2M-2A, Class2M-2B and Clas2B Reference Tranches will be

paid to Holders of the Clagh-1, Clas2M-2 (sequentiallyin the case of allocations to the Cl288-2A and Class
2M-2B Reference Tranches) and Cl@BsNotes, respectively. Similarly, in the event the Class Notional Amounts
of the Clas2M-1, Clas2M-2A, Class2M-2B and Clas2B Reference Tranches are written down or increased as
described hereinhe Class Principal Balances of the Ciass1, Clas2M-2 (in reversesequencgn the case of
allocations to the Clasvi-2A or Clas2M-2B Reference Tranches) and Cl2BsNotes, respectively, will also be
written down or increased, as applicable

Hypothetical Allocations of Principal Collections

Specified Credit Events

Reference Pool Class 2A-H

(Reference Tranche Only)

Class2M-1 Class 2M-1H
(Note and Corresponding (Reference
Reference Tranche) Tranche Only)

: ; Class 2M-2 *
Fannie Mae pays interest and ) Class 2M-2H
principal on the Notes, subject to (Note and Corresponding (Reference

F : M . reduction for Credit Events and Reference Tranche) Tranche Only)
annie viae Modification Events on the
Reference Obligations, as Class 2B Class 2B-H

described herein. (Note and Corresponding (Reference
Reference Tranche) Tranche Only)

*Shown for illustrative purposes only. Represents

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

Initial Class Notional Initial

Reference Tranches Amount SubordinatiofP
ClasS2A-H . . o e $37,120,941,838 4,002

Class2M-1 and Clas@M-1H®) . . ... .. .. e $406,010,309 2.95%“
Class2M-2 and Clas@M-2H®) . . . ... .. $754,019,13® 1.0060
Class2B andClass2B-H™) . . . ... $386,676,471) 0.00%®)

(1) Represents the initial subordination and initial credit enhancerhentb Reference Tranches, which is equal to the

@
©)

4
®)

percentage of the Gulff Date Balance represented by the aggregate initial Class Notional Amount of the Reference
Tranches subordinate to the subject Reference Tranches.

The Clas®A-H Reference Tran&hwill have an initial subordination percentageldf(%, with a required subordination
percentage of.50%.

Pursuant to the hypothetical structure, the C2adsl and Clas@M-1H Reference Tranches grari passuwith each other.
The initial Class Mtional Amount shown is the aggregate amount for the Qlsis$ and Clas@M-1H Reference Tranche:
combined. The initial Class Notional Amount of the CI28k1 Reference Tranche i885,709,00qwhich corresponds to
the initial Class Principal Balance thfe Clas2M-1 Notes) and the initial Class Notional Amount for the Cids1H
Reference Tranche 28,301,302

Represents the initial subordination and credit enhancement available to theNGlassd Clas@M-1H Reference
Tranches in the aggrate.

Shown for illustrative purposes onlif.he initial Class Notional Amount shown is the aggregate amount for theZMa2s

3



and Clas2M-2H Reference Tranches combined. The initial Class Notional Amount of the2BMaaReference Tranche
is $716317,000(which corresponds to the initial Class Principal Balance of the @Ms2 Notesand the sum of the initial
Class Principal Balances the Clas2M-2A and Clas2M-2B Note$ and the initial Class Notional Amount for the Class
2M-2H Reference Tramhe is 87,702,131 which corresponds to tteum of thdnitial Class Notional Amoustof the Class
2M-AH and Clas2M-BH Reference Tranchewhich ae $13,534,53%4nd £4,167,597 respectively. Pursuant to the
hypothetical structure, the Cla@&-2A andClass2M-AH Reference Tranches gpari passwwith each other and the Clas
2M-2B and Clas2M-BH Reference Tranches grari passuwith each other.

(6) Represents the initial subordination and credit enhancement available to theNGlassd Clas@M-2H Reference
Tranches in the aggregat€he initial subordination and credit enhancement available to the ZNV&@#\ and ClasgM-

AH Reference Tranches 252%% and the initial subordination and credit enhancement available to the2®1#2B and
Class2M-BH Reference Tranches1s00%.

(7) Pursuant to the hypothetical structuies Clas®B and Clas2B-H Reference Tranches grari passuwith each other. The
initial Class Notional Amount shown is the aggregate amount for the ZBsessd Clas®B-H Reference Tranches
combined. The initial Class Notional Amount of the CI2BdReference Tranche is§0,000,000which corresponds to
the initial Class Principal Balance of the Cl@&Notes) and the initial Class Notional Amount for the CBB<H
Reference Tranche 286,676,477

(8) No subordinatioror credit enhancemei available to the Clas2B and Clas2B-H Reference Tranchexcept the
Overcollaterakation Amount, if any

The Clas2M-1 Reference Tranche will correspond to the CEA8sl Notes, the ClasaM-2A Reference
Tranche will correspond to the Cla&€-2A Notes, the ClasaM-2B Reference Tranche will correspond to the
Class2M-2B Notes and the ClagB Reference Tranche will correspond to the CRBNotes. With respect to any
Payment Date, any reductions in the Class Notional Amount of the @lsk Clas2M-2A, Class2M-2B or
Class2B Reference Tranchallocated pursuant to the hypothetical structure as described in this Prospectus as a
result of the occurrence of Credit E¥®ior Modification Events on the Referer@bligations will result in a
corresponding reduction in the Class Principal Balance of the 2\&ds Clas2M-2 (sequentiallyin the case of
allocations to the ClasggM-2A or Clas2M-2B Reference Tranches) Gtass2B Notes, as applicableSimilarly,
with respect to any Payment Date, the amount of any principal collections on the Reference Obligations that are
allocated to reduce the Class Notional Amount of the G4, Clas2M-2 or ClasB Reference Tanche
pursuant to the hypothetical structure described in this Prospectus will result in Fannie Mae being required to pay a
corresponding amount of principal on such Payment Date to the Zlas Clas2M-2 (in reverse sequencie, the
case of allocatiamto the Clas&8M-2A and Clas2M-2B Reference Tranches) or Cl&& Notes, as applicable, as a
result of the relationship between the Clask1, Clas2M-2 or Clas®B Notes on the one hand and its
corresponding Reference Tranche or Tranches on thelahdr Investors in the Notes should review and
understand all the information related to the hypothetical structure and the Reference Tranches in this Prospectus
and otherwise made available to such investors as if they were investing in the Referealse doaresponding to
their Class of Notes

The effect of the Notes being linkéalthe Reference Obligatioasd the corresponding Reference Tranches
established pursuant to the hypothetical structure is that Fannie Mae is transferring certain ctiegltiriskars to
the extent that the Class Principal Balances of the Notes are subject to (i) being written down as a result of the
occurrence of Credit Events or Modification Events on the Reference Obligations and (ii) interest amount reductions
as a reult of Modification Events on the Reference Obligations, in each case as described in this Prospectus.
Because we are not issuing any notes that correspond to the&tekssClas2M-1H, Class2M-AH, Class2M-BH
or Clas2B-H Reference Tranches, we aféectively retaining the portion of the credit risk with respec¢hto
Reference Obligationgpresented by those Reference Tranches.

On the Closing Date, Fannie Mae intends to enter intE E¥® Risk Retention Letteirrevocably restricting its
ability to transfer or hedge more than a 95% pro rata share of the credit risk on any of (i) tfeAc¢HaReference
Tranche, (i) the ClasaM-1 and Clas2M-1H Reference Tranches (in the aggregate),ifig)Clas2M-2 and Class
2M-2H Reference Tranches (iilne aggregate), (ihe Clas2M-2A and Clas2M-AH Reference Tranches (in the
aggregate), (v) the ClagM-2B and Clas2M-BH Reference Tranches (in the aggregate) prtfe Clas®B and
Class2B-H Reference Tranches (in the aggregafgjditionally, Fannie Maaloes not intend, through this
transaction or any subsequent transactions, to enter into agreements that transfer or hedge more than a 50% pro rata
share of the credit risk on the Cl& and Clas2B-H Reference Tranches (in the aggregate)y transfers or
hedges that are not so restricted may be effected by, among Btrange Madssuing a new series onnecticut
Avenue Securitiesotes in the future that references the Reference Pool related to the Notes of this trarSaetion.
"European Economic AreRiskRetentioti and 'Risk Factor®d Legislative or Regulatory Actions Could Adversely
Affect the Market Value of the Ndtes



Combinable and Recombinable Notes (RCR Notes)

At any time, Holders of ClasaM-2 Notes may exchange all or paftthose Notes for proportionate interests in
the related Exchangeable Notes, and vice versa. Additionally, Holders oR®l&&& Notes may further exchange
all or part of those Notes for proportionate intesésttheotherrelated RCR Notes, and vicerga. Exchanges may
occur repeatedlySchedule httached hereto sets forth the available combination$ Gtmbinations") and
characteristics of the Exchangeabletesand RCR Notes and the exchange procedures and fees.



SUMMARY O F TERMS

The following summary does not purport to be complete and is qualified in its entirety by reference to the
detailed information appearing elsewhere in this Prospectus and related documents referred to herdimdeSee
of Definitions, which appars at the end of this Prospectus. The te€hms;' "us' and"our" throughout this

Prospectus

Title of Series

Offered Notes

Issuer.........

Global Agent

refer to Fannie Mae.

Exchange Administrator.........ccccceeveveeeiivivvieeneeenn,

RCR Notes

Connecticut Avenue Securities, Ser&&s 6-C0O5.
TheClass2M-1, Clas2M-2 andClass2B Notes.

Fanne Mae, a governmess#ponsored enterprise charter
by Congress, is thdssuer" of the Notes.

Wells Fargo Bank, N.A."Wells Fargo BanK') will act

as global agent (tHe5lobal Agent') pursuant to a global
agency agreement (th&lobal Agency Agreement)
entered into with Fannie Ma&ee"The Agreemen®
The Global Agency Agreemént

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

The Clas®2M-1, Clas2M-2, Class2M-2A, Class2M -
2F, Clas2M-2|, Class2M-2B and Clasg2B Notes.

The Clas2M-2A and Clas2M-2B Notes are the
"Exchangeable Note$ The Clas2M-2, Clas2M-2F
and Clas2M-2| Notes are the Related Combinable anc
Recombinable Notes, RCR Notes" to which the
Exchangeable Notes relate.

The RCR Notes. At any time, Holders of Clah4-2
Notes may exchange all or part of those Notes for
proportionate interests in the related Exchangeable Nc¢
and vice versa. Additionallyjolders of ClasgM-2A
Notes may further exchange alipart of those
Exchangeabl®&lotes for proportionate interash the
related RCR Notes, and vice versa. Exchanges may ¢
repeatedly.Schedule httached hereto sets forth the
available combinatins (thé'Combinations") and
characteristics of the RCR Notasd the exchange
procedures and fee®RCR Notes that are held by Holde
will receive interest payments that are allocable to the
related Exchangeable Notes, calculatethatapplicable
class coupon rate, and all principal amounts that are
payable by Fannie Mae on the related Exchangeable
Notes will be allocated to and payable to the related R
Notes entitled to principalln addition, all Tranche



Class Principal Balance............ccccccvvieeiniiennninnn.

Class Notional Amountof
Interest Only RCR NOteS.....ccvvvvvveeeeeeeeiiiiiiieeee,

Payment Date

Write-down Amounts thadire allocable to Exchangeable
Notes will be allocated to reduce the Class Principal
Balance or Class Notional Amount, as applicable, of tr
related RCR Notes. Further, all Tranche Wtife
Amounts that are allocable to Exchangeable Notes wil
allocatedto increase the Class Principal Balance or Cl¢
Notional Amount, as applicable, of the related RCR
Notes.

Class2A-H, Class2M-1, Clas2M-1H, Clas2M-2,
Class2M-2A, Class2M-AH, Class2M-2F, Clas2M-2I,
Class2M-2B, Clas2M-BH, Class2B and Class2B-H,
as applicable (each,"&€lass' and together, the
"Classes).

The"Class Principal Balancé of each Class of Notes a
of any Payment Date is the maximunildoamount of
principal to which the Holders of the related Class of
Notes are then entitled, with such amount being equal
the initial Class Principal Balance of the related Class
Notes,minusthe aggregate amount of principal paid by
Fannie Mae otthe related Class of Notes on such
Payment Date and all prior Payment Datesusthe
aggregate amount of Tranche Wsitewn Amounts
allocated to reduce the Class Principal Balance of the
related Class of Notes on such Payment Date and on .
prior PaymenDates, anglusthe aggregate amount of
Tranche Writeup Amounts allocated to increase the
Class Principal Balance of the related Class of Notes ¢
such Payment Date and on all prior Payment D@tes
each case without regard to any exchanges of
Exchangable Notes for RCR Notes)he Class
Principal Balance of each Class of Notes will at all tim¢
equal the Class Notional Amount of the Reference
Tranche that corresponds to such Class of Ndtes.the
avoidance of doubt, no Tranche Writp Amount or
Tranche Writedown Amount will be applied twice on th
same Payment Date.

In each case, principal amounts that are payable by
Fannie Mae on the related Exchangeable Notes will be
allocated to and payable on any outstanding RCR Not
that are entitled to praipal.

The Clas®2M-21 Notes are not entitled to receive
payments of principal. This Class has a Class Notione
Amount as of any Payment Date equal to the outstand
Class Principal Balance of the Cl&¥3d-2A Notes. The
Class2M-21 Notes are referred to as tHaterest Only
RCR Notes"

Payments on the Notes will be made by the Global Ag
on the twentyfifth (25" day of each month (or, if such
day is mt a Business Day, then on the next succeeding
Business Day) beginning iwugust2016(each, a
"Payment Date').



Closing Date........ccooeiiiiiiiiiiee e On or abouAugust 10 2016(the"Closing Date").

Record Date.........ccooeeiieiiiiciceeee e The Business Day immeately preceding a Payment
Date, with respect to Boelntry Notes, and the last
Business Day of the month preceding a Payment Date
with respect to Definitive Notes (tHi®ecord Date').

Maturity Date.........cccovivreeeeeiiiiierniiieeee e s sniieeeae e The Payment Date idanuary 202%9the "Maturity
Date"). The Notes may be paid in full prior to the
Maturity Date, on the earlier to occur of (a) the Payme
Date on whichthe Early Redemption Optigrif any, is
exercised with respect to such Notes and (b) the Payn
Date on which the aggregate Class Principal Balance
all outstanding Notes is otherwise reduced to zéron
the Maturity Date a Class of RCR Notes is outstanding
all amounts payable on the Exchangeable Notes that \
exchanged for such RCR Notedlwie allocated to and
payable on the applicable RCR Notes entitled to recei
those amountsas further described undddescription of
the Note®d Termination Date$

Early Redemption Option..........ccccccvvvvviveeeeeieeninnns We may redeem th€lass2M-1 Notes Class2M-2 Notes
and Clas 2B Noteson any Payment Date on or aftbe
earlier to occur of (a) the Payment Datgity 2026and
(b) the Payment Date on which the aggregate unpaid
principal balance of the Reference Obligations is less
or equal to 10% of the Cuiff Date Balace,in each case
by paying an amount equal to the outstanding Class
Principal Balance, after allocation afiy Tranche Write
down Amount or Tranche Writep Amount for such
Payment Date, of each of tkdass2M-1 Notes Class
2M-2A Notes, Clas2M-2B Notes and Clas®2B Notes
plus accrued and unpaid interest on such Notes and a
related unpaid fees and expenses of the Global Agent
"Early Redemption Option"). If on theEarly
Redemption Date a Class of RCR Notes istant$ing,
all principaland interesamounts that are payable by
Fannie Mae on the Exchangeable Notes that were
exchanged for such RCR Notes will be allocated to an
payable on the applicable RCR Notes.

See"Description of the Noted Early Redemption
Option".

Termination Date.........cccccuvvvviiiiieiirieereeeeeeeeeee The Notes will no longer bentitled to paymestof
principal or interest aftethe date (th&Termination
Date") which is the earliest of:

(1) the Maturity Date;

(2) the Payment Date (tH&arly Redemption
Date") on which the Notes are redeemed by u:
pursuant to the Early Redemption Option as
described undetDescription of the Noted
Early Redemption Optidnand



Projected Recovery Amount....

Legal Status.......ccccevvvvvieeeernnnns

LiStiNg «eeveeviiiiiieiee i

Irish Listing Agent ............c.......

Form of Notes.......ccoeevvveviennnns

Notes Acquired by Fannie Mae

(3) the Payment Date on which the initial Class
Principal Balances (without giving effect to any
allocations of Tranche Writdown Amounts or
Tranche Writeup Amounts on such Payment
Date and all prior Payment Dates) and accrue
and unpaid interest due on tB&ass2M-1, Class
2M-2A, Class?M-2B and Clas2B Notes plus
related fees and expenses of the Global Agen
have otherwise been paid in full

Onthe Termination Datehe Projected Recovery
Amount will be included irthe calculation othe
Principal Recovery AmountSee Desciption of the
Notesi Projected Recovery Amouht

The Notes are unsecured general obligations having tl
same priority as all of our other unsecured and
unsubordinated debfThe RCR Mtes represent interests
in the Clas2M-2A Notesalore or in combination with
Class2M-2B Notes The United States does not
guarantee the Notes or any interest or return of
discount on the Notes. The Notes are not debts or
obligations of the United States or any agency or
instrumentality of the United Statesother than Fannie
Mae.

Subsequent to issuance of the NoEzs)nie Mae intends
to applyto the Irish Stock Exchange for the Notes to be
admitted to the Official List and for trading on its Globe
Exchange Market-ollowing any such applicatiothere
can be no assurance that any such listiifigoe granted
or maintained.For so long as any Notes are listed on tt
Irish Stock Exchange and the guidelines of the exchar
so require, Fannie Mae will have &ishlisting agentfor
the Notedn Ireland.

For so long as any listing of the Neie maintained on
the Irish Stock Exchangé,is anticipated thatValkers
Listing Services Limitedvill act aslrish listing agert for
the Notesn Ireland.

The Notes willbe issued on the Closing Date as book
entry Notes (theBook-Entry Notes") and will be held
through the boolentry system of the DTC, and, as
applicable, Euroclear and Clearstreaihthe Notes will be
available in fullyregistereddrm ("Definitive Notes')
only in the limited circumstances disclosed under
"Description of the Noted Form, Registration and
Transfer of the Notés

Fannie Mae may, from time to time, repurchase or
otherwise acquire any of the Notes at any price or pric
in the open market or otherwise. Any repurchased or
otherwise acquired Notes may be sold by Fannie Mae
from time to time in negotiated transactions at varying
prices to be determined at the timesafe;provided that
such Notes will be sold only if they are fungible for U.S



Hypothetical Structure................

Reference Tranches...................

Corresponding Classes of Reference Tranches..

Corresponding Classes of Notes

federal income tax purposes with Notes of the same C
at the time of such sale and if Fannie Mae obtains a ta
opinion at the time of such sale that, although the mati
is not free from doubt, such Notes will be indebtednes:
for U.S. federal income tax purposes. These sales me
made to or through dealers.

Solely for purposes of making the calculations for eact
Payment Date of any principal writktowns (or writeups)
or reductions in the interest entitlements on the Notes
result of Credit Events (or reversals thereof) or
Modification Events on the Reference Obligations and
principal payments required to be made on the Notes |
Fannie Mae, aypothetical structure of Reference
Tranches deemed to be backed by the Reference
Obligations have been established as set forth in the ti
under Transaction Summatabove. The calculations
with respect to the Reference Tranches will be based
the Cedit Events, Modification Events and principal
payment experience of the Reference Obligations and
hypothetical structure as described in this Prospectus.
See Description of the Noted Hypothetical Structure
and Calculations with Respect to the Refiee

Tranches.

Solely for purposes of making the calculations for eact
Payment Date of any principal writlowns (or writeups)
or reductions in the interest entitlements on the Notes
result of Credit Events (or reversals thdjew
Maodification Events on the Reference Obligations and
principal payments required to be made on the Notes |
Fannie Mae, a hypothetical structure of reference tran
(each, aReference Tranch&) deemed to be backed by
the Reference Obligations have been established as si
forth in the table undefTtansaction Summatabove.
The Reference Tranches are the CissH, Class2M-1,
Class2M-1H, Clas®2M-2A, Clas?M-AH, Class2M-

2B, Clas2M-BH, Clas2B and Clas2B-H Referace
Tranches. SeeDescription of the Noted Hypothetical
Structure and Calculations with Respect to the Referel
Tranches.

With respect to the ClagM-1 Notes, the ClasgM-1
Reference Tranche. With resg to the Clas8M-2A
Notes, the Clas8M-2A Reference Tranche. With
respect to the Clag¥vV-2B Notes, the ClasgM-2B
Reference Tranche. With respect to the Cksslotes,
the Clas2B Reference Tranche.

With respecta the Clas2M-1 Reference Tranche, the
Class2M-1 Notes. With respect to the Cladd-2A
Reference Tranche, the Cl&dd-2A Notes. With
respect to the Clag¥v-2B Reference Tranche, the Clas
2M-2B Notes. With respect to the Cl&3 Reference
Tranchethe Clas®B Notes.
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Senior Reference Tranche..........cccccoveeeennen.

Mezzanine Reference Tranches.........c.ccccevvveeeeennnn.

Junior Reference Tranches.........ccoocevvvvvene...

Reporting Period for Hypothetical Structure

The ClasA-H Reference Tranche (th&&nior
Reference Tranché).

The Clas2M-1, Clas®M-1H, Clas®2M-2A, Clas2M-
AH, Class2M-2B and Clas2M-BH

Reference Tranches (eachMezzanine Reference
Tranche" and collectively referred to as th#l&zzanine
Reference Trancheb).

The Clas2B and Clas2B-H Reference Tranches (eact
a "Junior Reference Tranché and together referred to
as the Junior Reference Tranches).

For any Payment Datnd for purposes of making
calculations with respect to the hypothetical structure ¢
the Reference Tranches, the reporting period (each, a
"Reporting Period") will be the second calendar month
preceding the month of such PaymBatte. For any
Payment Date, the delinquency status of each Referet
Obligation will be determined as of close of business ¢
the last day of the related Reporting Period. For exarr
the Reporting Period for alugustPayment Date is the
precedinglure, and determinations of the delinquency
status of the Reference Obligations relative toAbgust
Payment Date are made as of the precedlimg 30
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Certain Relationships and Affiliations

We are the Issuer of the Notes offered in this transac#orther, we guarantee the MBS that are backed by the
Reference ObligationsOur guaranty obligations are not collateralized. These roles and our relationships with the
related loan sellers/servicers may give rise to conflicts of interest as further dg#utiftis Prospectus undé&risk
Factorsd The Interests of Fannie Mae, the Dealers and Others May Conflict With and Be Adverse to the Interests
of the Noteholderd Interests of Fannie Mae May Not Be Aligned With the Interests of the NoteHholtfers
addtion, Wells Fargo Bank, N.A., which acts as the Global Agamd, Exchange Administratonay, in its separate
capacities as originator, loan seller and servicer with respect to certain of the Reference Obligations, have interests
that are adverse to Nowders. Wells Fargo Bank, N.A. is the originator, loan seller and/or servicer for
approximatelyl5.21%of the Reference Obligations (by aggregate principal balance as of tiudf Ouatte).

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

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

Wells FargaSecurities Wells Fargo Bank, N.A. 15.22%

JPMogan JPMorgan Chase Bank, N.A. 1.48%0*

* Due to systems limitationthis figure does not necessarily include adin sellers and servicers that are affiliated WRMorgan. As a result,
the applicable figure may be as hiah 1.83%

See"Risk Factor®d The Interests of Fannie Mae, the Dealers and Others May Conflict With and Be Adverse to the
Interests of the Noteholdeds Potential Conflicts of Interest of the Global Agand Exchange Administratar

Moreover, the actities of the Dealers and their respective affiliates may result in certain conflicts of interest. See
"Risk Factor®d The Interests of Fannie Mae, the Dealers and Others May Conflict With and Be Adverse to the
Interests of the Noteholdeds Potential Conficts of Interest of the Dealers and their Affilidtes

Interest

The Notes bear interest at the applicable per annum interest rate (&atdssaCoupori) shown in the
following table(subject to the minimum rate shownlhe initial dass Coupons apply only to the first Accrual
Period. We determine On#&lonth LIBOR using the ICE Method as described urid@scription of the Noted
Interest.

Initial Class
Classes Coupon Class Coupon Formula Minimum Rate
2M-1 NOtES.....vvvevvieeeiieee e, 1.8619% OneMonth LIBOR + 1.3%% 0%
2M-2 NOte&) ..., 4.9619%  OneMonth LIBOR + 4.4%% 0%
2M-2A NOte$D ....oooveeeieeeeeeee 4.9619%  OneMonth LIBOR + 4.48% 0%
2M-2B NOte&) ....ovveeeeeeeeeeee 4.9619% OneMonth LIBOR + 4.4%4 0%
2M-2F NOte&) ..., 3.2619% OneMonth LIBOR + 2.7%%6 0%
2M-21 NotesD. ..o 1.7000% 1.7C04 N/A
2B NOtES.....oeviiiiiiieiccceee s 11.261% OneMonth LIBOR + 10.7%0 0%

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

Schedule hereto.

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

The amount of interest that will accrue on a given Class of Notes during each Accrual Period is equal to:
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A the Class Coupon for such Class of Notes (or Reference Traoclseich Accrual Period (calculated
using the Class Coupon formula as described above), multiplied by

A the Class Principal Balance Class Notional Amourtf such Class of Notes (or Class Notional
Amountof such Reference Tranche) immediately prior to fe@yment Date, multiplied by

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

The interest entitlement of the Notes may be subject to reduction or increase to the extent that the Reference
Obligations experience Modification Evends, further described undébescription of the NotésHypothetical
Structure and Calculations with Respect to the Reference Trahétilesation of Modification Loss Amoutt

See"Description of the Noted Interest.
Principal

Except as described below, eachPayment Dateye will pay principal tahe Holdersof each outstanding
Class ofNotes(other than the ClaggdM-2I Notes)in an amount equal to the portiontb& Senior Reduction
Amountandbr Subordinate Reduction Amount, as applicable, allocatestitace the Class Notional Amount of the
corresponding Reference Tranche on such PaymentaBdtscribed undetd Hypothetical Structure and
Calculations with Respect to the Reference Trarichel®w.

On the earlier to occur of (the Early Redemption Bte, if any, and (y) the Payment Datelanuary 2029wve
will pay 100% of theéhenoutstanding Class Principal Balance to Holders of each Class of Notes, after allocations of
any Tranche Writddown Amount and the Tranche Writgg Amount for such Paymentale (without regard to any
exchanges of Exchangeable Notes for RCR Notes)

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

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

On each Payment Date, including the Termination Date, the Class Principal Bal&iases Notional Amount,
as applicale, of each Class of Notes will be reduced, without any corresponding payment of principal, by the
amount of the reduction, if any, in the Class Notional Amount of the corresponding Reference Tranche due to the
allocation of the Tranche Writdown Amount ¢ such Reference Tranche on such Payment Date pursuant to the
terms of the hypothetical structure described ufiBescription of the Noted Hypothetical Structure and
Calculations with Respect to the Reference Trandhédlocation of Tranche WritelownAmounts.

If on the Maturity Date a Class of RCR Notes is outstanding,raliche Writedown Amounts that are
allocable tahe Exchangeable Notes that were exchanged for such RCR Notes will be allocatgdct the Class
Principal Balances or Class Natial Amounts, as applicablef theapplicable RCR Notes.

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

On each Payment Date, including the Termination Date, the Class PrinalpatBr Class Notional Amount,
as applicableof each Class of Notes will be increased by the amount of the increase, if any, in the Class Notional
Amount of the corresponding Reference Tranche due to the allocation of TrancheMAiteounts to such
Reference Tranche on such Payment Date pursuant to the terms of the hypothetical structure described under
"Description of the Noted Hypothetical Structure and Calculations with Respect to the Reference Tranches
Allocation of Tranche Writeip Amounts For the avoidance of doubt, through the Termination Date, a Tranche
Write-up Amount may be applietd anyrelated Reference Trancheen if theClass Notional Amountf such
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Reference Trancheas previously been reduced to zero (until the cumulative Teanehie up Amount allocated to
such Class is equal to the cumulative Tranche Wddgwn Amount previously allocated to such Class).

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

Hypothetical Structure and Calculations with Respect to the Reference Tran&s

Solely for purposes of making the calculations for each Payment Date of (i) any principalowits (or
write-ups) on the Notes as a result of Credit Events (or reversals thereof) or Modificationdivdr@Reference
Obligations (ii) any reductioror increase in interest amounts on the Notes as a result of Modification Events on the
Reference Obligations and (iii) principal payments required to be made on theeNiitles to principaby us, a
hypothetical structure of Reference Tranches (the€2i-H, Class2M-1, Clas®M-1H, Clas2M-2A, Class2M-
AH, Class2M-2B, Clas®M-BH, Class?B and Clas£B-H Reference Tranches) deemed to be backed by the
Reference Obligations has been established as indicated in the table set fortiT ward=iction 8mmary above.
Pursuant to the hypothetical structure, the Cl#s$1 Reference Tranche is senior to all the other Reference
Tranches and therefore does not provide any credit enhancement to the other Reference Tranches.2Wh& Class
and Clas€M-1H Rderence Tranches apari passuwwith each other, are subordinate to the Ch#sdd Reference
Tranche and are senior to the Clabk2A, Class2M-AH, Class2M-2B, Clas2M-BH, Class2B and Clas2B-H
Reference Tranched he Clas2M-2A and Clas2M-AH Refaence Tranches apari passuwith each other, are
subordinate to the Clagé-H, Class2M-1 and Clas@M-1H Reference Tranches and are senior taClhgs2M -
2B, Clas2M-BH, Clas2B and Clas2B-H Reference Trancheg§ he Clas2M-2B and Clas@M-BH Reference
Tranches arpari passuwwith each other, are subordinate to the C#ssH, Class?M-1, Clas2M-1H, Clas2M-
2A and Clas2M-AH Reference Tranches and are senior to the QRssd Clas€£B-H Reference Tranched he
Class2B andClass2B-H Refereace Tranche arepari passuwith each other and aseibordinate to all the other
Reference Tranches and therefore do not benefit from any credit enhancEaemReference Tranche will have
an initial Class Notional Amount indicated in the table sehfartder' Transaction Summatabove and the
aggregate of the initial Class Notional Amounts of all the Reference Tranches will equal-thfé @ate Balance of
the Reference Obligations.

Class Notional Amourtdf Reference Tranches

The"Class Notional Amouwnt” of each Reference Tranche as of any Payment Date is a notional amount equal
to the initial Class Notional Amount of such Reference Trantlimysthe aggregate amount of Senior Reduction
Amounts and/or Subordinate Reduatidmounts allocated to such Reference Tranche on such Payment Date and all
prior Payment Datesninusthe aggregate amount of Tranche Wdtavn Amounts allocated to reduce the Class
Notional Amount of such Reference Tranche on such Payment Date angnardflayment Dates, aqdusthe
aggregate amount of Tranche Write Amounts allocated to increase the Class Notional Amount of such Reference
Tranche on such Payment Date and on all prior Payment Dradeshe avoidance of doubt, no Tranche Whipe
Amount or Tranche Writelown Amount will be applied twice on the same Payment Date.

Allocation of Senior Reduction Amount and Subordinate Reduction Amount

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

first, to the Clas2A-H Reference Tranche,

secongto the Clas@M-1 and Clas@M-1H Refeence Tranchegro rata, based on their Class Notional
Amounts immediately prior to such Payment Date,

third, to the Clas@M-2A and Clas2M-AH Reference Tranchegro rata, based on their Class Notional
Amounts immediately prior to such Payment Date,
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fourth, to the Clas@M-2B and Clas@M-BH Reference Tranchegro rata, based on their Class Notional
Amounts immediately prior to such Payment Dedad

fifth, to the Clas@B and Clas®B-H Reference Tranclsgpro rata, based on their Class Notional Aomds
immediately prior to such Payment Date

For the definition of Senior Reduction Amoursee"Description of the Note$ Hypothetical Structure and
Calculations with Respect to the Reference Trandhédlocation of Senior Reduction Amount and Subatiin
Reduction Amouht

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

first, to the Clas2M-1 and Clas2M-1H Reference Tranchegsto rata, based on their Class Notional
Amounts immediately prior to such Payment Date,

secondto the Clas@M-2A and Clas2M-AH Reference Tranchegro rata, based on their Class Notional
Amounts immediately prior to such Payment Date,

third, to the Clas@M-2B and Clas2M-BH Reference Tranchepro rata, based on their Class Notional
Amounts immediately prior to such Payment Date,

fourth, to the Clas@B and Clas£B-H Reference Tranclegpro rata, based on their Class Notional
Amounts immediately prior to such Payment Dated

fifth, to the Clas2A-H Reference Tranche.

For the definition of Subordinat®eduction Amount,see"Description of the Notd Hypothetical Structure
and Calculations with Respect to the Reference Tranth&Bocation of Senior Reduction Amount and
Subordinate Reduction Amotint

Because the Clagd-1, Clas2M-2A, Class2M-2B and Clas2B Notes correspond to the Cla&dd-1, Class
2M-2A, Class2M-2B and Clas2B Reference Tranches, respectively, any portion of the Senior Reduction Amount
or Subordinate Reduction Amount that is allocated to the @Ms$, Clas2M-2A, Class2M-2B or ClasB
Reference Tranche will result incarresponding reduction in the Class Principal Balance of the 2l&sds Class
2M-2A, Clas?M-2B or ClasB Notes, as applicable. Such reductions in the Class Principal Balance of the Class
2M-2A or Clas2M-2B Notes will result in a corresponding tetion in the Class Principal Balance or Class
Notional Amount, as applicable, of the related RCR Notes.

See"Description of the Noted Hypothetical Structure and Calculations with Respect to the Reference
Tranchesd Allocation of Senior Reduction Amouwartd Subordinate Reduction Amadunt

Allocation of Tranche Writelown Amounts

On each Payment Date on or prior to the Termination Date, after allocation of the Senior Reduction Amount
and Subordinate Reduction Amount, the Tranche WWiiten Amount, if anyfor such Payment Date will be
allocatedfirst, to reduce any Overcollateralization Amount for such Payment DatesuctiOvercollateralization
Amount is reduced to zero argkcondto reduce the Class Notional Amount of each Reference Tranche in the
following order of priority, in each case until its Class Notional Amount is reduced to zero:

first, to the Clas2B and Clas®B-H Reference Tranchegro rata, based on their Class Notional
Amounts

secondgto the Clas@M-2B and Clas2M-BH Reference Tanchespro rata, based on their Class Notional
Amounts,
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third, to the Clas@M-2A and Clas2M-AH Reference Tranchepro rata, based on their Class Notional
Amounts,

fourth, to the Clas@M-1 and Clas2M-1H Reference Tranchegsro rata, based on their i@ss Notional
Amounts, and

fifth, to the Clas@A-H Reference Tranch@p to the amount of any remaining unallocated Tranche Write
down Amountdessthe amount attributable to clause (d) of the definition of "Principal Loss Amount")

Because the ClagM-1, Class2M-2A, Class?M-2B and Clas2B Notes correspond to the Cladd-1, Class
2M-2A, Clas?M-2B and Clas2B Reference Tranches, respectively, any Tranche Wdten Amounts allocated
to the Clas@2M-1, Clas2M-2A, Class2M-2B or ClasB Reference fanche will result in a corresponding
reduction in the Class Principal Balance of the CkAdsl, Clas2M-2A, Class2M-2B or Clas®B Notes, as
applicable (witlout regard to any exchanges Bkchangeable Notes for RCR Notes for such Payment Date)y If an
RCR Notes are held by Holders, any Tranche \A#tten Amount that is allocable to thelatedExchangeable
Notes will be allocated to reduce the Class Principal Balance or Class Notional Amount, as applicable, of the RCR
Notes.

See'"Description of the Ni@sd Hypothetical Structure and Calculations with Respect to the Reference
Tranchesd Allocation of Tranche Writelown Amounts

Allocation of Tranche Writeip Amounts

On each Payment Date on or prior to the Termination Date, after allocation of the eshiction Amount,
Subordinate Reduction Amount and Tranche Walibtevn Amounts, the Tranche Writgp Amount, if any, for such
Payment Date will be allocated to increase the Class Notional Amount of each Reference Tranche in the following
order of priorityuntil the cumulative Tranche Writgp Amount allocated to each such Reference Tranche is equal
to the cumulative Tranche Writdlown Amount previously allocated to such Reference Tranche on or prior to such
Payment Date:

first, to the Clas2A-H Referencdranche,

secondto the Clas@M-1 and Clas@M-1H Reference Tranchgsro rata, based on their Class Notional
Amounts,

third, to the Clas@M-2A and Clas2M-AH Reference Tranchegto rata, based on their Class Notional
Amounts,

fourth, to the Clasg@M-2B and Clas2M-BH Reference Tranchegto rata, based on their Class Notional
Amounts, and

fifth, to theClass2B and Clas®B-H Reference Tranchegro rata based on their Class Notional Amounts
immediately prior to such Payment Date

Because the Clagd-1, Clas2M-2A, Class2M-2B Notes and Clas2B Notes correspond to the Cla&d-1,
Class2M-2A, Class2M-2B and Clas2B Reference Tranches, respectively, any Tranche W@tdmounts
allocated to the ClagdV-1, Clas2M-2A, Clas?M-2B or ClasB Reference Tranche will result in a
corresponding increase in the Class Principal Balance of the Zlags Clas2M-2A, Class?M-2B or ClasB
Notes, as applicable (without regard to any exchanges of Exchangeable Notes for RCR Notes for such Payment
Date). If any RCR Notes are held by Holders, any Tranche Witédmount that is allocable to thelated
Exchangeable Notes will be allocated to increase the Class Principal Balance or Class Notional Amount, as
applicable, of the RCR Notes

See"Description ofthe Noted Hypothetical Structure and Calculations with Respect to the Reference
Tranchesd Allocation of Tranche Writeip Amounts.
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Allocation of Modification Loss Amount

On each Payment Date on or prior to the Termination Date, losses associateaadliftbatlon Events on
Reference Obligations will be allocatgdreduction of interest and/or principabk described undébescription of
the Noted Hypothetical Structure and Calculations with Respect to the Reference Transhesation of
ModificationLoss Amount

The Reference Pool

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

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

(a) is a fully amortizing, fixed rate, firdien mortgage loan secured by a etefour-family dwelling unit,
townhouse, individual condominium unit, individual unit ilamned unit development, individual cooperative
unit or manufactured home, with an original term of 301 to 360 months;

(b) was acquired by us betweguly 1, 2015andDecembel, 2015

(c) has not been 30 or more days delinquent from the date of acquisitihe Cubff Date and has been
current on each of the three consecutive payment dates immediately precedingdfido@te(with
delinquency calculated based on tMBA delinquency methay);

(d) was not originated under our Refi Plus program (Wimcludes but is not limited to the Home
Affordable Refinance PrografiHARP™));

(e) has an original combined lo&mvalue ratio that is less than or equal to 97%;
(f) as of the Cubff Date, is not subject to an Origination Rep and Warr8etylement;

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

(h) was not originated under certain pstandard programs;

() is a conventional loan (i.e. is not guarantbgdhe Federal Housing AdministratiofFHA") or the U.S.
Department oVeterans Affairs'(VA"));

() has an original loatto-value ratio that is (i) greater th&) % and (ii) less than or equal 93%; ard

(k) (i) is not covered byool insurance and (ii) is covered by private mortgage insurance as of thf Cut
Date or was covered lprivate mortgage insurance at the time of acquisition that hastséececancelled or
otherwise eliminated by the borroweremitted under Fannidae's Servicing Guide or in the caseceftain
Reference Obligations secured by mortgaged propertibg iBtate of New York, was not covered by private
mortgagensurance at the time of acquisition as permitted under Fafaes Selling Guide

Characteistics of the Reference Obligations

We expect the Reference Obligations to have the approximate characteristics set forth beMeya31pf
2016(the"Cut-off Date"). Whenever reference is made in this Prospectus to the chatad@rishe Reference
Obligations or to a percentage of the Reference Obligations, unless otherwise noted, that reference ithieased on
aggregate principal balance of tigplicableReference Obligations as of tBeit-off Date.

The figures below are apmptimate and may not correspond exactly to the related figureggandix Ato this
Prospectus due to rounding differences.
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Selected Reference Obligation Data as of the Gufff Date

Average or
Weighted
Range or Total Average

Number of Reference ORLIONS...........ccceeeeeeiiiiiiiiicceeeeeeeeeee, 169,519 -
Aggregate Original Principal Balance.................ccccccvieeeeeeennn. $39,290,940,000 -
Original Principal Balance............ccocvveiiiiiicn e $11,000to $721,000 $231,779
Cut-off Date BalanCe...........ccccoecvviiiie i $38,667,647,749 -
Unpaid Principal BalanCe.............ccoooiiiiiiieeeiiieeieeee e, $7,189t0 $710,956 $228,102
Gross Mortgage Rate..........ccccvviiiiiiieieeeeeeee e 2.79% to5.87%% 4.212%
Remaining Term to Stated Maturity (months)...........cccccoecvveee, 300to 356 months 352 months
Original Term (MONtNS)........oouiiiiiiiiiiieee e 312to 360 months 360months
Loan Age (MONENS)......uuuiiiiiiiiiiieeee e e ceeeriiierieere e e e e e e e e e ereeeees 4 to 13months 8 months
Original Loanto-Value RatiQ............ccccvvviviriireieeereninnrnnneeeeee 81.00% to 97.00% 92.1%%
Original Combined Loatto-Value Ratio..............ceeeeevvvvvvvieeee..n, 81.00%t0 97.00% 92.1™0
Debtto-Income RatiQ........ceeviiiiiiiiiiiiiiii e, 0.17P% to 49.96% 3472%
Credit SCOME...uuuiiiiiieiiiii e 62010 839 745
Latest Maturity Date..........cccoeeeieeeiiiiiiiieeee e January 2046 -

Top Five Geographic Concentration of Mortgaged Properties By State

(OF= 111 {011 1 1T= TN 10.51%
BLI=) = L TP 8.2%
[ (0 o F= T 573
WaShINGION........uviiiieiiiie e 3.9%%
(©00] 0] = 1o [0 T 3.7%%

Top Five Geographic Concentration of Mortgaged Properties By Zip Code

TB0T0 it 0.13%
BOL34 .o 0.11%
84096........ccoiiiiii 0.11%
30040.......ccoiiiiiiii e 0.10%
BADA3....... o 0.10%

The characteristics die Reference Obligations will change from time to time to reflect subsespleduled
payments, prepaymentSredit Eventsaand Modification Eventsith respect to such Reference Obligatiohs.
addition the characteristics of the Reference Obligatinay change after the issuance of the Notes to reflect the
removal of Reference Obligations from the Reference.Pool

Reference Pool Removals

A Reference Obligation will be removed from the Reference Ruoah the occurrence of any of the following:
(i) the Reference Obligation becomes a Credit Event Reference Obligation; (ii) the Reference Obligation is paid in
full; (i) the Reference Obligation is seized pursuant to an eminent domain proceeding with respect to the
underlying mortgage loan; (iv) the reddtloan seller or servicer repurchases the Reference Obligation, enters into a
full indemnification agreement with Fannie Mae with respect to the Reference Obligatiapsaa fee in lieu of
repurchasevith respect to the Reference Obligation; F@nnieMae elects to sell (Aa delinquent Reference
Obligation that is less than 12 months delinquent atitie it is offered for sale or (Ba Reference Obligation that
previously had been seriously delinquent and is current at the time it is offered f¢visdlannie Mae determines
that as a result of a data correction the Reference Obligation does not meet certain Eligibility Qr{wgrahe
party responsible for the representations and warranties and/or servicing obligations or liabilitiespeith to the
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Reference Obligatiohas declaretankruptcy ohas beemput into receivershipnd an Eligibility Defect is

identified that could otherwise have resulted in a repurchAdeeference Obligation that undergoes a temporary or
permanent modifiation will not be removed from the Reference Pool if it does not otherwise meet any of the
criteria for a removal set forth in the prior sentence. For the avoidance of deubil] not request the repurchase

of any Reference Obligation with minor tectatli violations, minor data corrections or minor missing
documentation if Fannie Mae determines that the Reference Obligation otherwise satisfies Fasradilbéley

and underwriting criteria.

Reference Obligations will be removed from the Referenc# iPa data change occurs that causes a Reference
Obligation to no longer meet one or more of the criteria set forttauses (a), (e), (f), (g), (j) or (lof the definition
of Eligibility Criteria.

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

The removal of any Refemee Obligation from the Reference Pool as described ithtbeimmediately
preceding paragraphs is referred to aReference Pool Removal

See'"Description of the Noted Hypothetical Structure and Calculations with Resgie the Reference
Tranchesd Allocation of Senior Reduction Amount and Subordinate Reduction Ahfouatdescription of how
Reference Pool Removals impact the Not8se"Loan Acquisition Practices and Servicing StandaydQuality
Control" for a desdption of how defects or deficiencies with respect to a Reference Obligation may be discovered
through our quality control process.

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

Additional information on the Reference Pool appears utitee Reference ObligatichandAppendix A
Prepayment and Yield Considerations

The yield to maturity on each ClasENotes will also be sensitive to the rate and timing of principal payments
on the Reference Obligations (which will be affected by prepayments, removals of Reference Obligations, and
Credit Events and Modification Events on the Reference Obligatiorsa rasult, the yield on the Notes may
fluctuate significantly:

A In general, yields othe Notes are sensitive to the rate and timing of Credit Events and Modification
Events on the Reference Obligations (and the severity of losses with respect the(gtG)eal#
Events and Modification Events may result in Tranche \Attitern Amounts that are allocable to
reduce the Class Principal Balance<Class Notional Amounts, as applicatdéthe Notes and (ii)
Modification Events on the Reference Obligationymaduce the interest due thre Notes, in each
case as described und&escription of the NotésHypothetical Structure and Calculations with
Respect to the Reference Tranches

A Ifinvestors purchased Notes at a premium and principal payments on theriRef@bligations occur
at a rate faster than such investors assumed, such invastaes yield to maturity will be lower than
anticipated and such investors may not recover their entire investment in the Notes.

A Conversely, if investors purchased Notether than Interest Only RCR Notest)a discount, and
principal payments on the Reference Obligations occur at a rate slower than such investors assumed,
such investorsactual yield to maturity will be lower than anticipated.

The yield to maturity on th#oating rateNoteswill be sensitive to changes in the rate of @senth LIBOR.
In addition, the yield to maturity of the Notes will be increasingly sensitive to the level and timing of Credit Events
and Modification Eventsn the Reference Obligatiofsnd the severity of losses realized with respect thereto)
because the aggregate amount of all Tranche Woiten Amounts with respect to the Classes are allodatgto
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reduce any Overcollateralization Amount for such Payment Date, until the Ovenaifation Amount is reduced
to zero andsecondto reduce the Class Notional Amount of each Class of Reference Tranches in the following
order of priority, in each case, until the Clalsgtional Amount is reduced to zero:

first, to reduce to zero thélass2B and Clas®B-H Reference Tranchegto rata, based on their Class
Notional Amounts

secongto reduce to zero the Cla&sl-2B and Clas2M-BH Reference Tranchegro rata, based on their
Class Notional Amounts;

third, to reduce to zero the Claadl-2A and Clas2M-AH Reference Tranchepro rata, based on their
Class Notional Amounts;

fourth, to reduce to zero the Claalsl-1 and Clas@M-1H Reference Tranchgsro rata, based on their
Class Notional Amounts; and

fifth, to reduce to zero the &s Notional Amount of the Cla24-H Reference Tranch@p to the amount
of any remaining unallocated Tranche Wadtewn Amountdessthe amount attributable to clause (d) of the
definition of "Principal Loss Amount')

Any such Tranche Writdown Amouns will be allocated, in the case of each Class, after allocation of the Senior
Reduction Amount and Subordinate Reduction Amount. Any such Tranchedbvite Amounts allocated to
reduce the Class Notional Amount of ilmss2M-1, Class2M-2A, Class2M-2B or Clas2B Reference Tranche
will result in a corresponding reduction in the Class Principal Balance of the2ZMa$sClass2M-2A, Class2M-

2B or Clas®2B Notes, as applicable, in each case, until the aggregate TrancheddwiteAmounts allocated to
each such Reference Tranche reduces its Class Notional Amount to zero. A$ $stdause the ClagB
Reference Tranche is subordinate to the C844, Clas2M-2A and Clas2M-2B Reference Tranchasd has no
Reference Tranches subordinate tohie Class2B Notes will be more sensitive than the Class1, Clas2M-2A
and Clas€£M-2B Notes to Tranche Writdown Amounts; (ii) because the Clé¥d-2B Reference Tranche is
subordinate to the Clagdl-1 and Clas@M-2A Reference Tranches, the Clai4-2B Notes will be more sensitive
than the Clas8M-1 and Clas2M-2A Notes to Tranche Writdown Amountsafter the Class Notional Amount of
the Clas®B Reference Tranche is reduced to zemd (iii) because the Clag8M-2A Reference Tranche is
subordinated the Clas2M-1 Reference Tranche, the Cl&bg-2A Notes will be more sensitive than the Class
1 Notes to Tranche Writdown Amounts after the Class Notional Amounts of the C8sand Clas2M-2B
Reference Tranches are reduced to.zero

Because the Rerence Obligationsay be prepaid by the borrowers without penalty at any tameng other
factors,it is not possible to predict the exact rate at which investors in the Notes will receive payments of principal.

On the Closing Date, the initial Subordte Percentage will b&00% and will not satisfy the Minimum Credit
Enhancement Test until it equald0. As a result, all unscheduled principal payments will be credited to the
Class2A-H Reference Tranche until the Minimum Credit EnhancementaredDelinquency Tesaremet, which
will delay payments of principal to the Notes and may affect their yields.

See"Prepayment and Yield Consideratitns

United States Federal Tax Consequences

We will receive an opinion frorhlunton & WilliamsLLP that, althogh the matter is not free from doubgch
of the Clas@2M-1, Clas2M-2A and Clas2M-2B Notes soldn the Closing Dato a person unrelated Eannie
Mae, including Notes sold by virtue of a sale of the related RCR Nwoiltie characterized as indelainess for
U.S. federal income tax purposes. Fannie Mae and each Holder of such a Note, by acceptance of such Note, will
agree to treat such Note as indebtedness of Fannie Mae for all U.S. federal income tax purposes unless otherwise
required by law. Tharrangement under which the RCR Notes are created will be classified as a grantor trust for
U.S. federal income tax purposes. The RCR Notes represent beneficial ownership interests in the applicable
Exchangeable Notes for U.S. federal income tax purposes
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The Clas2B Notes could be characterized as either derivatives or equity instruments, rather than debt, for U.S.
federal income tax purposes. While the characterization is not entirely clear, Fannie Mae intends to take the position
thateachClass2B Note will be treated as a notional principal contract for U.S. federal income tax purposes (other
than for purposes of U.S. federal withholding tax).

Because the U.S. federal income tax characterization of the ZHddstes is uncertain, the charactetiaa of
payments on the Clag8 Notes for U.S. withholding tax purposes is also uncertain. As a result, to the extent that
Fannie Mae makes payments to a-th8. holder with respect to a Cl#2B Note, Fannie Mae and its paying agent
intend to withholdJ.S. federal income tax on the entire amount of each class coupon payment (as adjusted as a
result of any Modification Events) with respect to such Cesslote, other than in the situations described below.
Further, Fannie Mae expects that other witdim agents making such payments to abd®. holder will also
withhold on such payments. Fannie Mae will not gross up for such withheld amounts.

If payments with respect to the Cl&3 Notes are effectively connected with a Adrs. persois conducbf a
trade or business in the United States (and if an income tax treaty applies, such payments are attributable to a U.S.
permanent establishment), these payments would not be subject to U.S. withholding tax, regardless of the
characterization of the Cla8B Notes (but would be subject to U.S. federal income tax in the same manner as they
would be if received by B.S. persoh In addition, if the noflJ.S. persoris entitled to the benefits of an income
tax treaty with the United States, the AGrS. pesonmay provide a properly executed IRS Forr8BEN, IRS
FormW-8BEN-E or other documentation as may be prescribed by U.S. tax authorities to the withholding agent to
reduce or eliminate such U.S. withholding tax. N&.$. persos should consult with thetax advisors regarding
the possibility of obtaining a refund for any U.S. federal income tax withheld on payments on th2BO\edes.
Fannie Mae will not gross up for any withheld amounts.

Potential investors that are AdtS. persos should consulith their tax advisors regarding the suitability of
the Clas®B Notes for investment.

See"Certain United States Federal Tax Consequehitethis Prospectus for additional information.

Legal Investment

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

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

A The Notes will not constitutémortgage related securitlefor purposes of the Secondary Mortgage
Market Enhancement Act of 1984, as amend&MMEA").

See"Legal Investmeiitin this Prospectus for additional imfoation.

ERISA Considerations

Fiduciaries or other persons acting on behalf of or using the assets of (i) any employee benefit plan or other
arrangement, including an individual retirement account @A "), subject to the Employee Retiremémtome
Security Act of 1974, as amendé®&ERISA"), Section 4975 of the Internal Revenue Code of 1986, as amended (the
"Code'), or any foreign, United States federal, state or local law which is similar to ERISA or Section 48&5 of
Code (each, aSimilar Law™") or (ii) an entity which is deemed to hold the assets of such plan or arrangement (each,
a"Plan"), should carefully review with their legal advisors whether the purchase, holding or tiispota Note
could give rise to a transaction prohibited or not otherwise permissible under ERISA, the Code or Similar Law.

Subject to the considerations and conditions described tiGdetain ERISA Consideratioh# this
Prospectus, it is expected thhe Notes may be acquired by Plans or persons acting on behalf of, using the assets of
or deemed to hold the assets of a Plgae"Certain ERISA Consideratioh# this Prospectus.
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Rating of the Notes

We have engageitch Ratings Inc.("Fitch") andKroll Bond Rating Agency, Inq'’KBRA"), each a
nationally recognized statistical rating organizaticdRSRO") as defined in Section 3(a)(62) of the Securities
Exchange Act of 1934, as amended (tBgchange Act), to rate the ClasaM-1 Notes, Clas&8M-2A Notes, Class
2M-2B Notes, Clas2M-2 Notes, Clas&M-2F Notes andClass2M-2I Notes(collectively, the'Rated Notes). On
the Closing Date hie Rated Notesire expected to receive the ratisgecified on the cover of this Prospecinsl
on the attached ScheduleRitchandKBRA each will monitor its rating using its normal surveillance procedures
and may change or withdraw its assigned rating at any time. No transaction party will beibdsonmonitoring
any changes to the ratings on fated Notes

The ratings address the likelihood of the timely receipt of payments of interest to which the Hallders of
Rated Notesire entitled and the ultimate payment of principal byMla¢urity Date The ratings of th®ated Notes
should be evaluated independently from similar ratings on other types of securities. The ratings are not a
recommendation to buy, sell or haltt Rated Notesnd may be subject to revision or withdrawal at any time
the engaged NRSROs.

In addition, these ratings do not address:

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

the possibility that a Noteholder might suffer a lower than anticipated yield;
the tax treatment of thRated Notesr the effect of taxes on the payments received;

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

A an assessment of the yield to maturity that investors masriexjge; or
A other nonrcredit risks, including, without limitation, market risks or liquidity.

The ratings take into consideration certain credit risks with respect to the Reference Obligations. However, as
noted above, the ratings do not represent asaswent of the likelihood, timing or frequency of principal
prepayments (both voluntary and involuntary) on the Reference Obligations, or the degree to which such
prepayments might differ from those originally anticipated. In general, the ratings aciédissisk and not
prepayment risk.

Other NRSROs that we have not engaged to ratBalted Notesnay issue unsolicited credit ratings or
commentaries on one or mddéasses of the Notes. If any such unsolicited ratings or commentaries are issued, we
cannot assure you that they will not be different from the ratings assigned by the engaged NRSROs and, if lower
than the engaged NRSROs, whether such unsolicited ratings or commentaries will have an adverse impact on the
liquidity, market value and regulatocharacteristics of such Notes. Further, a determination by the SEC that either
or both of the engaged NRSROs no longer qualifies as an NRSRO or is no longer qualified toRatedidotes
could adversely impact the liquidity, market value and regnfacharacteristics of thRated Notes

See"Risk Factor Investment Factors and Risks Related to the MoteReduction, Withdrawal or
Qualification of the Ratings on tiRated Notesor the Issuance of an Unsolicited Rating onRated NotesMay
Adverely Affect the Market Value of Those Notes and/or Limit an Invegtbility to Resell Those Notésg The
Ratings on th&kated Note#ay Not Reflect All Riskaand"Rating of the Notédn this Prospectus for more
information regarding the ratings.

We have not engaged any NRSRO to rtte Clas®B Noteson the Closing Date and we have no obligation to
do so in the futureThe absence of ratings time Clas2B Notesmay adversely affect the ability of an investor to
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purchase, finance or retain, or mahperwise impact the liquidity, market value and regulatory characteristitteeof,
Class2B Notes See'Risk Factord Investment Factors and Risks Related to the Motés Class2B Noteswill
Not Be Rated by any Engaged NRSRO on the Closing Dates Rospectus.

EEA Risk Retention

In connection with Article 405(1) of EU Regulation 575/2013, Fannie Mae will retain a material net economic
interest in the underlying exposure related to this Notes issuance transaction of not less than"Bisk See
Factors®d Investment Factors and Risks Related to the Ndtegislative or Regulatory Actions Could Adversely
Affect the Market Value of the Notemd"European Economic AreRiskRetentiofi in this Prospectuskor the
avoidance of doubt and notwithstanding tetention of the abovenentioned material net economic interest in the
underlying exposure related to this Notes issuance transaction, Fannie Maeeuiret to retain credit risk with
respect to the Notasmder U.S. securities laws and regulations.
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RISK FACTORS
General

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

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

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

A This Prospectus contains forwabking statements that involve risks and uncertaintfestual
results could differ materially from those anticipated in these forlaoking statements as a result of
certain factors, inciding the risks described below and elsewhere in this Prospectus.

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

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

A The Notes will not constitutémortgage related securitlefor purposes of SMMEA, and the Notes
may be regarded as higisk, derivative, riskinked or otherwise complex securities. The Notes
should not be purchased bgoppective investors who are prohibited from acquiring securities having
the foregoing characteristics.

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

A Prospective investors should not purchase any Notes unless they understand, andcabeatlthe
prepayment, credit, liquidity, market and other risks associated with the Notes.

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

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

24



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

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

A Credit Event or Modification Event may occunalto one or more of a wide variety of factors, including a
decline in real estate values, and adverse changes in a b&srimaercial condition and a borroieemployment.
A decline in real estate values or economic conditions nationally or in ttemseghere the related mortgaged
properties are concentrated may increase the risk of Credit Events and Modification Events on the Reference
Obligations as well as the severity of losses realized with respect thereto. In addition, Reference Obligations
secured by second homes and investment properties may have a higher risk of being subject to a Credit Event
Modification Eventthan those secured by primary residences. Furthermore, aivalue ratios increase, certain
borrowers may find themselvasth limited or no equity in the related mortgaged properties, which may in turn lead
to increased rates of delinquency. In such event, the rate at which Reference Oblkyaioiesnce Modification
Events obecome Credit Event Reference Obligations inayease and investor losses may result.

Following a Credit Event or Modification Event with respect to a Reference Obligation, pursuant to the
hypothetical structure, a Tranche Writewn Amount orthe Notesmaybe applied to reduce the Class Notional
Amount of the mostubordinate Reference Tranctiat still has a Class Notional Amount greater than zero.
Because the Clag-1, Clas2M-2A, Class2M-2B and Clas&B Notes correspond to the Cledd-1, Clas2M-
2A, Class2M-2B and Clas2B Reference Trathes, respectively, any Tranche Wiitewn Amounts allocated to
the Clas2M-1, ClasM-2A, Class2M-2B or Clas®B Reference Tranche will result in a corresponding decrease
in the Class Principal Balance of the Clabt-1, Clas2M-2A, Class2M-2B or Class2B Notes, as applicable
(without regard to any exchanges of Exchangeable Notes for RCR Notes for such Payment Date). If any RCR Notes
are held by Holders, any Tranche Writewn Amount that is allocable to the related Exchangeable Notes will be
allocakd to decrease the Class Principal Balance or Class Notional Amount, as applicable, of the related RCR
Notes. Any such reductions in Class Principal Balance as descriltbisiparagraph will result in a loss of all or a
portion of the investés investnent in the related NotesAdditionally, allocatiors of Modification Loss Amounts
following Modification Events mayesult inreductions in the Interest Payment Amounts on the Notes, as further
described undeiDescription of the Noted Hypothetical Struture and Calculations with Respect to the Reference
Tranchesd Allocation of Modification Loss Amouht

As such, (i) because the Cl&43 Reference Tranche is subordinate to the Qb44, Clas2M-2A and Class
2M-2B Reference Tranchesd has no Referead ranches subordinate tptihe Clas£B Notes will be more
sensitive than the Clag#/1-1, Clas2M-2A and Clas2M-2B Notes to Tranche Writdown Amounts; (i) because
the Clas2M-2B Reference Tranche is subordinate to the Clies4 and Clas@M-2A Re&erence Tranches, the
Class2M-2B Notes will be more sensitive than the Claks1 and Clas@M-2A Notes to Tranche Writdown
Amounts after the Class Notional Amount of the CBBReference Tranche is reduced to zero; and (iii) because
the Clas2M-2A Reference Tranche is subordinate to the C?4sl Reference Tranche, the Cl2b8-2A Notes
will be more sensitive than the Cladd-1 Notes to Tranche Writdown Amounts after the Class Notional
Amounts of the Clas®3B and Clas2M-2B Reference Trancheseareduced to zero.

Delay in Liquidation May Reducéiquidation Proceeds

Substantial delays ipaymentof principal onthe Notes could be encountered in connection with the
liquidation of delinquent Reference Obligations. Delays in foreclosure proceeditygscurin certain states
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experiencing increased volumes of delinquent mortgage loans. Further, reimburseseevitisigadvances

(exclusive of any delinquency advancewsde by the loan sellers or servicers and liquidation expenses such as legal
fees, real estate taxesgrvicingand maintenance and preservation expenses will reduce Net Liquidation Proceeds
and could result in greatlrsses being allocated to thetes.

The Timing of Credit Events and Modification Events (and the Severity of Los&sslized with Respect
Thereto) MayAffect Yieldson the Notes

The timing of the occurrence of Credit Events and Modification Events with respect to Reference Obligations,
which mayresult in Tranche Writelown Amountsand reduced Interest Payment Amoumntay impact the return
earned on the Noteg he timing of the occurrence of Credit Events and Modification Events with respect to
Reference Obligations may significantly affect the actual yield on the Notes, even if the average rates of the Credit
Event ocurrences and Modification Event occurrences are consistent with your expecthtigaseral, the earlier
the occurrence of Credit Everaad Modification Eventthe greater the effect on your yield to maturifyhe timing
of Tranche Writedown Amountsand the allocation of Modification Loss Amounts could be affected by one or more
of a wide variety of factors, including the creditworthiness of the related borrowers, the related bbrrowers
willingness and ability to continue to make payments, and ithiadgi of market economic developments, as well as
legislation, legal actions or programs that allow for the modificatiaonatgagdoans or forbearance or for
borrowers to obtain relief through bankruptcy or other avenAey. Tranche Writedown Amountsallocated to the
Class2M-1, Clas22M-2A, Class2M-2B or Clas2B Reference Tranche will result in a corresponding decrease in
the Class Principal Balance of the Clabt-1, Clas2M-2A, Class2M-2B or ClasB Notes, as applicable
(without regard to anyxehanges of Exchangeable Notes for RCR Notes for such Payment Date). If any RCR Notes
are held by Holders, any Tranche Wiitewn Amount that is allocable to the related Exchangeable Notes will be
allocated to decrease the Class Principal Balance or Btagmal Amount, as applicable, of the related RCR
Notes. Any such allocations will cause @&mvestment loss to the affected Noteholders as well as a reduction in the
interest paid on those Notes as a result of the reduced Class Principal Bal@has Notional Amount, as
applicable Therefore, the timing of Tranche Writtown Amounts, and not just the overall level of such Tranche
Write-down Amounts, will impact the return on the Notéslditionally, allocations of Modification Loss Amounts
following Modification Events magesult inreductions in the Interest Payment Amounts on the Notes, as further
described undeiDescription of the Noted Hypothetical Structure and Calculations with Respect to the Reference
Tranches Allocation of ModificationLoss Amount

Further, to the extent that Credit Events occur and are later reversed resulting in the allocation of Tranche
Write-up Amounts to write up the Class Notional Amounts of the Reference Tranches, during the period in which
the Tranche Writeip Amounts had not yet occurred, the Minimum Credit Enhancement Test and the Delinquency
Test may not be satisfied due to such Credit Events. As a result, any Unscheduled Principal that may otherwise
have been allocated to the Clads-1, Class2M-2A, Class2M-2B and/orClass2B Reference Tranches during such
period will instead be allocated to the Cl2ssH Reference Tranche, thereby reducing the amount of principal that
Fannie Mae is required to pay to the Noteholders during such period.

Loan Seller/ServiceWillingness to Repurchase Reference Obligations on a Timely Basis Mésct Yieldson
the Notes

Credit Events may ultimately be reversadl/or makevhole payments may be collected from loan sellers
resulting in Tranche Writelp Amounts that increaskd Class Notional Amounts of the related Reference Tranches.
The timing of reversals of Credit Evertscollection of m&e-whole paymentsesulting in Tranche Writep
Amounts will also affect the yield on the Notes. A loan ssller services willingness, or the amount of time it
may take, to repurchase a Reference Obligation, agree to a full indemnification of us with respect to a Reference
Obligation provide a makavhole payment with respect to a Reference Obligatigray a fee in lieu of repuhase
with respect to a Reference Obligation will impact the rate at which Tranche MgrAenounts are allocated to
increase the Class Notional Amounts of the related Reference Trarffdtisgrocess could result in delays in
allocation, or ultimately rest in no allocation, of Tranche Wrigp Amounts.In addition, certain actions related to
the pursuit of remedies will be subject to our discretion and we may have interests that conflict with those of the
Noteholders. Any delay or failure in the putsefi such remedies with respect to any Reference Obligations could
delay or eliminate potential Tranche Writp Amounts. Finally, to the extent that Credit Events occur and are later
reversed resulting in the allocation of Tranche WiipeAmounts to inease the Class Notional Amounts of the
related Reference Tranches, during the period in which the Tranchelfyitenounts had not yet been allocated,
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the Minimum Credit Enhancement Test may not be satisfied due to such Credit Events. As a result, any
Unscheduled Principal that may otherwise have been allocated to thelldssClas2M-2A, Class2M-2B or
Class2B Reference Tranclseduring such period will instead be allocated to the (Askl Reference Tranche, as
applicable, thereby reducing the ambaof principal that would havieeen payablé the Noteholders during such
period.

Fannie Ma€s Limited Review of a Sample of a Small Percentage of the Reference Obligations May Not
Reveal All Aspects That Could Lead @redit Events and Modification Eves

On an ongoing basis, we perform certain limited ymsthase loan review procedures with respect to the
underwriting and eligibility of the loans we acquire. Out of all mortgage loans that nt&telirainaryEligibility
Criteria at the time we acgeid them betweeduly 1, 2015andDecembel, 2015 as of June 24, 201@e
reviewed12,012loans, includindl1,164mortgage loans included in the Reference P8ale"The Reference
Obligationsd Results of Fannie Mae Quality ConttolOur reviews wereat conducted specifically in connection
with the Reference Pool, but with respect to a sample of all our mortgage loans in the normal course of our quality
control processesn conducting our review procedures, we relied on information and documerttatieered to
us by the respective loan sellers and on additional information and resources otherwise availalietoawsew
procedures were designed to discover certain significant discrepancies and possible instanessngblrence
with our undewriting and eligibility guidelines of the sample of the mortgage loans we revieWéile a subset of
loans was selected for complete reviews of certain loan criteria, our procedures did not constilnteavating
of the mortgage loans, were not deed or intended to discover every possible defect, and may not be consistent
with the type and scope of review that any individual investor would deem appropmiatgdition, to the extent
that our limited review did reveal factors that could affentlthe Reference Obligations may perform, we may
have incorrectly assessed the potential significance of the defects that we identified or that we failed to identify.
There can be no assurance that any review process we conducted would have uncovanédactkethat could be
indicative of how any reviewed Reference Obligations will perfohmvestors should note that we undertook this
limited loan file review with respect to only a small sample of the Reference Obligations and did not undertake any
loan file review for the remaining Reference Obligatiombe selection of the mortgage loans that we reviewed was
made by us and not by any independent third party.

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

Fannie Ma€s Quality Control and Qualiy Assurance Processes are Not Designed to Protect Noteholders

As part of our ongoing quality control, we undertake quality control reviews and quality assurance reviews of a
small number of the mortgage loans that loan sellers deliver tbhese process are intended to determine,
among other things, the accuracy of the representations and warranties made by the loan sellers in respect of the
mortgage loans that are sold to Wghile investors may benefit from the quality control and quality assurance
processes to the extent that any Credit Event Reference Obligation becomes a Reversed Credit Event Reference
Obligation, resulting in a Tranche Writgy Amount, our quality contr@nd quality assuranggocesses are not
designed or intended to protect Kbolders.In addition,we have considerable discretion in determining whether to
pursue remedies, and what type of remedy to pursue, relating to breaches of representations and warranties
identified through the quality control and quality assurance psesesnd have no express obligation to do so.
Furthermore, certain loan seller representations and warranties will be subijgatget upon satisfaction of
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specified performance and other conditions. 'S@an Acquisition Practices and Servicing Standa® Quality
Controld Fannie Mae Quality ContrdPolicy and Processfor a description of this feature. Moreover, we may at
any time change our quality control and quality assurance processes in a manner that is detrimental to the
Noteholders.See"LoanAcquisition Practicesind Servicing Standards Quality Control' in this Prospectus.

Fannie Ma€s Review of Reference Obligations That Become Credit Event Reference Obligations May Not
Result in Reversed Credit Event Reference Obligations

If a Credit Evehoccurs with respect to a Reference Obligation and we determine through our quality control
process that a breach of representations or warranties exists with respect to such Reference Obligation, Notes that
previously had their Class Principal Balanoceduced as a result of being allocated Tranche Wildten Amounts
may be entitled to have their Class Principal Balances increased to the extent of any resulting Trancipe Write
Amounts that are allocated to the related Class of Notes as describedestaiption of the Noted Hypothetical
Structure and Calculations with Respect to the Reference Tradcidiocation of Tranche Writeip Amounts
However, as described undémoan Acquisition Practices and Servicing StandaydQuality Contro!', we will not
examine through our quality control process every Reference Obligation for which a Credit Event occurs and it is
possible that Reference Obligations with Loan File or Underwriting Errors may go undetected despite being
subjected to our quality contrpfocess.In addition, Holders of the Notes will have no right to direct us to perform
a review of any Reference Obligation that becomes subject to a Credit Besit Investors Have No Direct
Right to Enforce Remedlebelow. Furthermore, we will haa’the sole discretion to determine (i) whether to
undertake such review, (ii) upon undertaking such review, whether we deem any Loan File or Underwriting Errors
to exist, and (iii) upon concluding that a Loan File or Underwriting Error exists, whetreguive the loan seller or
servicer to repurchase the related Reference Obligation, agree to a full or partial indemnification of us in respect of
the Reference Obligation, pay a fee in lieu of repurchaserespect of the Reference Obligation or otleenedy.

We note that only repurchases, indemnifications in fuleerpayments in lieu of repurchase result in
Reference Obligations becoming subject to Reference Pool Removals; partial indemnifications will not result in
Reference Pool Removals.

It should be noted that we do not differentiate between the Reference Obligations and mortgage loans that are
not in the Reference Pool in pursuing remedies and in determining which mortgage loans are reviewed pursuant to
our quality control procesdn addition, even if we were to determine that an Eligibility Defect exists with respect to
a Reference Obligation, we cannot assure you that we will require the related loan seller or servicer to repurchase
the related Reference Obligation or agree to arfdémnificationor pay a fee in lieu of repurchaiserespect
thereof. Moreover, to the extent we do require any such action, we cannot assure you that the related loan seller or
servicer will ultimately repurchase such Reference Obligation, agree Hioa ffartial indemnification opay a fee
in lieu of repurchaseThe failure of the related loan seller or servicer to so repurchase, agree to a full
indemnification orpay a fee in lieu of repurchas®ay result in such Reference Obligation not beingesuitio a
Reference Pool Removal. Furthermore, certain loan seller representations and warranties will be Ssijesettto
upon satisfaction of specified performance and other conditionsL8aa Acquisition Practiceand Servicing
Standard® Quality Controld Fannie Mae Quality ContrdPolicy and Processin this Prospectus for a
description of this featureinvestors in the Notes are encouraged to make their own determination as to the extent to
which they place reliance on our limited loan revigwcedures.

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

Discovery of Certain Data Corrections May Not Result in a Repurchase of the Related Reference Obligation
Reference Obligations will be removed from the Referernw# iPa data correction occurs that causes a

Reference Obligation to no longer meet certain specified criteria within the definition of Eligibility Criteria as
further described ihSummary of Term® The Reference Poél Characteristics of the Referen@bligations.
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However, we will not request the repurchase of any Reference Obligation with a data correction if we determine that
the Reference Obligation otherwise satisfies our eligibility and underwriting criteria based on the updated loan data.
This is the case even if the data correction results in a more adverse risk profile for the Reference Obligation in
guestion. In addition, we will not request the repurchase of any Reference Obligation with minor technical
violations or minor missing documeritat if we determine that the Reference Obligation otherwise satisfies our
eligibility and underwriting criteria. Any reduction in repurchases of Reference Obligations that have experienced
Credit Events or Modification Events would reduce the occurreh€eamche Writeup Amounts and, in turn,

increase the risk of losses to Noteholders.

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

In connection with théssuance from time to time of Connecticut Avenue Securitiegngagehird party
diligence providesto undertake certain limited loan review procedures with respect to various aspaotsgaige
loans we acquire in specified eablarquarters. Avery limited number of Reference Obligatios$Z by loan
count)were included in the diligence samples for tthied andfourth calendar quarter 2015 review®f the999
loans in thethird calendar quarter 2015 revialiligence sample246are in the Reference Plopand of the999loans
in thefourth calendar quarter 20I&view diligence sampl&06 are in the Reference Podlhe diligence provider
undertook no additional loan review procedures for the remaining Reference Obligat@®99 loansfor each
such calendar quarterere selected by the diligence provider on a random basis rather than on a targeted basis. As a
result the999loanrandom sampkemay be of more limited use than a targeted sample for identifying errors with
respect tdoansthat may have a higher propensity for default. Ha®8®oan samplebeen selected on a targeted
basis, the results may have been different and potentially may have had a higher error rate than the error rate found
by us in our qualit control process. The review was performed on a statistical sample selected from a subset of the
Reference Obligations that did not include all of the Reference Obligations included in the Reference Pool. As a
result the Reference Obligations that weog included in the review may have characteristics that were not
discovered, noted or analyzed as part of the diligence pr&igetew that could, nonetheless, result in those
Reference Obligations experiencing Credit Events or Modification Evertig fiuture. Additionally, the Fannie
Mae quality control process, which asJoine 24 2016provided for a review 0£2,012mortgage loans, or
approximatelys.73o by loan count of the mortgage loans that meftteiminaryEligibility Criteria as of their
dates of acquisition, revealed Loan File or Underwriting Errors and possible Eligibility Defects at a rate of
approximatelyl.73%. Accordingly, if the rate of Loan File or Underwriting Errors and possible Eligibility Defects
on the entire Initial CohoRool isapproximatelyl.7%% and such errors or defects increase the likelihood of a
Credit Event or Modification Event, then investors may fail to recover their initial investment in the Notes.
Investors are encouraged to make their own determinatianvaduie of the due diligence undertaken by the
diligence provider, the extent to which the characteristics of the Reference Pool can be extrapolated from the error
and defect rate and the extent to which investors believe that errors and defects fognthdwarious loan
reviews described herein may indicate an increased likelihood of Credit Events or Modification Events and an
increased likelihood of principal writdowns and/or interest reductions on the Notes

The procedures included, among othengwew of the underwriting of certain of the Reference Obligations
conducted by the related originators and verification of certain aspects of the Reference Obligations subject to the
limited review. In selecting the samples for review, we and the ddgerovider were limited to Reference
Obligations that previously were reviewed by us as part of our quality control présessducting these review
procedures, we relied on information and resources available to us and on the third party ditmedee fhese
review procedures were intended to discover certain Loan File or Underwriting Errors and possible Eligibility
Defects in the Reference Obligations reviewethwever, these procedures did not constitute @nerwriting of
the Reference Qigations, were not designed or intended to discover every possible discrepancy or defect, and were
substantially more limited than the scope of diligence review undertaken on recent residential mortgage loan
securitization transactiondn addition, thediligence provider conducted procedures designed by us and the
diligence provider to sample our data regarding characteristics of the Reference Obligations, which data was used to
generate the numerical information about the Reference Pool includedndbectusin connection with such
data review, the diligence provider identified certain discrepancies with respect to the data fields it reviewed, as
described undeiThe Reference Obligatiods Due Diligence Revie@w Data Integrity Revie®'. Further because
we did not update the mortgage loan data tape to reflect these discrepancies, the numerical disclosure in this
Prospectus does not reflect any of these discrepancies with respect to the Reference Obligtiortan be no
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assurance that angview process conducted uncovered relevant facts that could be determinative of how the
reviewed Reference Obligations will perform.

The diligence provides review included a limited review for compliance withimited subset of thodederal,
state andocal laws and regulations that specifically provide for assignee liability or affect the calculation of points
and fees under the Federal TrithLending Act/Regulation Z (and other similar laws) and did not include any
review for compliance witiRID or RESPA The results of the diligence review are described uhtes
Reference Obligationd Due Diligence Revietw

Furthermore, to the extent that the limited review conducted by the diligence provider did reveal factors that
could affect how the Referea®bligations will perform, the diligence provider may have incorrectly assessed the
potential severity of those factors. For example, in cases where the diligence provider reviewed documentation of
the borrowe's income provided by the loan seller antedmined that it did not support the original determination
that the Reference Obligation met our underwriting guidelines, the diligence provider may have also reviewed
information regarding the borroweremployment and income that we gathered in ourpasthase quality control
review process to determine whether the Reference Obligation met our underwriting guidelines. The analysis of this
information by the diligence provider may erroneously have failed to indicate a defect in the documentation of the
borrowets income, which could result in an increased risk that a Credit Event or Modification Event on the
Reference Obligation may occur. The process for identifying and determining the factors that could affect how the
Reference Obligations will penfm is subject to judgmentn 8 instances, the diligence provider identified
mortgage loanwith factors that we did not initially assess that could have affected how the Reference Obligations
would perform. Of thes8 mortgage loang werenot includedn the Reference Podlrhe remaining Reference
Obligation will be removed from the Reference Poolor before th&®ayment Datén August 2016s a Reference
Pool Removal Investors are encouraged to make their own determination of the extent to velyigiete reliance
on the limited review procedures of the diligence provider engaged by us

See"The Reference ObligatiodsDue Diligence RevieWw
Certain Loan Sellers May Originate Loans Under Variances to Our Selling Guide

As described undeiLoan Acquittion Practices and Servicing StandardsCredit Standard§ certain of our
loan sellers have negotiated contracts with us that enable them to sell mortgage loans to us under permitted contract
variances'(Permitted Variances') that vary from the terms of our Selling Guide. Mortgage loans originated
pursuant to Permitted Variances may experience a higher rate of Credit Events and Modification Events (and greater
losses realized with respect thereto) than mortgage loans or@jyinadecordance with the Selling Guidie
addition, because the Permitted Variances vary by loan seller, the performance détbadeeObligationsay not
be uniform or consistent, which may adversely impact the Notes.

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

The singlefamily housing market showed improvement in 2014 and 2015 desgignificant inventory of
seriously delinquent loans anell estate ownegropertieq"REQO") available in the marketThe serious
delinquency rate of our singfamily loans declined during that time period, but the serious delinquercygfrtdte
loans we acquired from 2005 through 2008 remains high compared to the rates of loans we acquired in years prior to
2005 due to weakness in home prices in the last several years, persistently high unemployment in many areas,
extended foreclosurentielines and continued challenges faced by servicers in processing large volynudsenn
loans, including adjusting their processes to accommodate changes in servicing standards, such as those dictated by
legislative or regulatory authoritieRResidentl loan performance has been generally worse in areas with higher
unemployment rates and where declines in property values have been more significant during recentitgears.
National Delinquency Survey, the Mortgage Bankers Association presentugelaygates both for mortgages it
classifies as subprime and for mortgages it classifies as prime convenfibealelinquency rates of subprime
mortgages are markedly higher than those of prime conventional loan products in the Mortgage Banker®Associat
survey; however, the delinquency experience in prime conventional mortgage loans originated during the years 2005
through 2008 has been significantly worse than in any year since the 1930s. These developments could adversely
affect the performance amdarket value of the Notes.
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Market and economic conditions during the past several years have caused significant disruption in the credit
markets. Continued concerns about the availability and cost of credit, the U.S. mortgage market, some real estate
markets in the U.S., economic conditions in the U.S. and Europe and the systemic impact of inflation or deflation,
energy costs and geopolitical issues have contributed to increased market volatility and diminished expectations for
the U.S. economylncreasednarket uncertainty and instability in both U.S. and international capital and credit
markets, combined with declines in business and consumer confidence and increased unemployment, have
contributed to volatility in domestic and international markets.

Thetre is particular uncertainty about the prospects for growth in the U.S. ecoomymber of factors
influence the potential uncertainty, including, but not limited to, weakness in the employment market, government
debt levels, prospective Federal Resgrokicy shifts, the withdrawal of government interventions into the financial
markets, changing U.S. consumer spending patterns, and changing expectations for inflation and diefiatnen.
growth and unemployment levels affect borrowability to repaymortgage loans, and there is risk that economic
activity could be weaker than anticipated following the recent serious receS&etd Governance and
Regulatiori below when considering the impact of regulation on Notehold&lthough the U.S. economypy most
measurements, has emerged from the recent recession, the recovery could be fragile and unsustainable, in which
circumstances another, possibly more severe, recession may @wsumued concerns about the economic
conditions in the United StateChinaand Europe, including downgrades of the ldagn debt ratings of Eurozone
nations and the United States, generally have contributed to increased market volatility and diminished growth
expectations for the U.S. economy.

Subsequent to the finantixisis, the Federal Reserve adopted an easing stance in monetary policy referred to
as"quantitative easilg For example, buying mortgadmacked securities and cutting interest rates, actions that are
intended to lower the cost of borrowing, resulhigher investment activity which, in turn, stimulates the economy.
Based on the stabilization of unemployment, as well as the increase in home prices, the Federal Reserve began in
January 2014 to reduce quantitative easing and in October 2014 annownead 4f its quantitative easing
program. This development may have a negative impact on the Reference Obligatidins.extent that interest
ratesincreaseas a result of the Federal Reserve actitmes availability of refinancing alternatives for tReference
Obligationsmay be reducedThe economic conditions experienced from 2007 to the present have been unique and
unprecedented in terms of the level of home price declines, as well as the subsequent government intervention.
There can be no assuar that the factors that caused such financial crisis (or any other factors) will not have
similar effects on the mortgage market in the future.

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

In addition, the difficul economic environment and other factors (which may or may not affect real property
values) may affect the borrowetisnely payment of scheduled payments of principal and interest on the Reference
Obligations and, accordinglynayincrease the occurrenoédelinquenciesCredit Eventsand Modification Events
with respect to the Reference Obligations and adversely affect the amdioutidation Proceedsealized in
connection with certain Credit Events. Further, the time periods to resolve defaultgdgadoans may be
lengthy, and those periods may be further extendigel toborrowerbankruptcies, related litigation and any federal
and state legislative, regulatory or administrative actions or investigations.

Further, the secondary market for mortgaglated securities is experiencing extremely limited liquidithese
conditions may continue or worsen in the futukémited liquidity in the secondary market may continue to have an
adverse effect on the market value of mortgagdated securities specially those that are more sensitive to
prepayment or credit risk, and could adversely affect a NotetwHigility to sell the Notes or the price such
Noteholder receives for the Notes.

These factors and general market conditions, together withntitedi amount of credit enhancement available
to the Noteholders (as further described in this Prospectus), could adversely affect the performance and market value
of theNotes and result in a full or partial loss of your initial principal investm8eg"Prepayment and Yield
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Consideration® Yield Considerations with Respect to the Nbtékhere can be no assurance that governmental
intervention or other actions or events will improve these conditions in the near future.

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

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

The appraisals obtained in connectwith the origination of the Reference Obligations sought to establish the
amount a typically motivated buyer would pay a typically motivated seller at the time the appraisals were prepared.
In determining the price a typically motivated buyer would benglto pay, appraisers examine comparable sales
in a specified locality and adjust the price upward or downward based on characteristics of the related property. An
appraisal does not reflect the insurance replacement value of a particular home. Th¢ypitaly motivated
buyer would be willing to pay is subject to the apprésanalysis and opinion arduld be significantly higher
than the amount that would be obtained for a related mortgaged property under a distressed or liquiddtion sale.
addtion, in certain real estate markets property values may have declined since the time the appraisals were
obtained, and therefore the appraisals may not be an accurate reflection of the current market values of the related
mortgaged propertiesThe Refeence Obligations were originatedor afterFebruary2015 and the appraisals were
generally prepared at the times of originatidine current market values of the related mortgaged properties could
be lower, and in some cases significantly lower, thanvdlues indicated in the appraisals obtained at the
origination of the Reference Obligations and included in the originaltaalue ratios reflected in this Prospectus.

Because appraisals may not accurately reflect the value or condition of the netetgaged properties and
because property values may have declined since the time appraisals were obtained, the origphadliaamnatios
and the original combined lodan-value ratios that are disclosed in this Prospectus may be lower, in some cases
significantly lower, than the loato-value ratios that would be determined if current appraised values of the related
mortgaged properties were used to determine-toaralue ratios. Investors are encouraged to make their own
determination as to the deg of reliance they place on the original kiesvalue ratios and the original combined
loartto-value ratios that are disclosed in this Prospectus.

Credit Scores May Not Accurately Predict the Likelihood of Default

The statisticahndloan-levelinformation presented in this Prospectus includes data on borrower Credit Scores.
"Credit Scores' are generated by models developed by third party credit reporting organizations that analyze data
on consumers in order to establish patterhilvare believed to be indicative of a borrowg@robability of default.

A Credit Score represents an opinion of the related credit reporting organization of a bsrcozatworthiness.

The Credit Score is based on a borrdsvhrstorical credit dat including, among other things, payment history,
delinquencies on accounts, levels of outstanding indebtedness, length of credit history, types of credit and
bankruptcy experience. Credit Scores range from approximately 300 to approximately 850gheittsbores

indicating an individual with a more favorable credit history compared to an individual with a lower score. A Credit
Score purports only to be a measurement of the relative degree of risk a borrower represents to a lender, i.e., that a
borrowe with a higher score is statistically less likely to default in payment than a borrower with a lowerlscore.
addition, it should be noted that Credit Scores were developed to indicate a level of default probability over a two
year period, which does hoorrespond to the life of most mortgage loans. Furthermore, Credit Scores were not
developed specifically for use in connection with mortgage loans, but for consumer loans in general. Therefore,
Credit Scores do not address particular mortgage loaaaaistics that influence the probability of repayment by

the borrower.Fannie Mae does not make any representation or warranty as to any bisroonvent Credit Score

or the actual performance of any Reference Obligation, or that a particular &reditshould be relied upon as a

basis for an expectation that a borrower will repay the related Reference Obligation according to its terms.
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We May Replacer Discontinue Use ofhe Credit ScoreProductsUsed in our Disclosure

Third party credit repontig organizations may alter the models, pricing and availability of their Credit Score
products from time to time. As a result, we may at our discretion either replace or discontinue use of the Credit
Score products that we currently use to disclose oemtartgage loan borrower information. Our decision to use a
replacement Credit Score product odtscontinuehe use ofCredit Score#n our Payment Date Statements could
impair the ability of investors to track and compare reported Credit Score @éatanos.

Residential Real Estate Values May Fluctuate and Adversely Affect the Notes

No assurance can be given that values of the mortgaged properties have remained or will remain at their levels
on the dates of origination of the Reference Obligatiohthelresidential real estate market should experience an
overall decline in property values so that the outstanding balances of the Reference Obligations, and any secondary
financing on the mortgaged properties, become equal to or greater than thef adumortgaged properties, the
actual rates of delinquencies, foreclosures and losses could be higher than expected. The Reference Obligations
with relatively higher loasio-value ratios will be particularly affected by any decline in real estate valres.
decline in real estate values may be more sevelRdfmrence Obligationsecured by higér cost properties than
those secured Hgwer cost properties. Any decrease in the value of Reference Obligationiaeregse realized
losses with respect those Reference Obligations, resulting ina{lpcations offranche Writedown Amounts to
the Notes to the extent Credit Events or Modification Events occur or (ii) reductions in the Interest Payment
Amountson the Notes to the extent Modification Eveotsur.

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

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

Since 2006, a number of originators and servicers of residential mortgage loans have experienced serious
financial difficulties and, in some cases, have gone out of busiiiéese difficulties have resulted, in part, from
declining markets for their mortgage loans as well as from claims for repurchases of mortgage loans previously sold
under provisions that require repurchaséhe event of early payment defaults or for breaches of representations and
warranties regarding loan quality and characteristMany originators with large servicing portfolios have
experienced rising costs of servicing as mortgage loan delinquérasiesncreased, without a compensating
increase in servicing compensatidvioreover, mortgage interest rates have been at historical lows for several years.
Mortgage rates have recently increased such that many Reference Obligations have intebetiwatesrent
mortgage rateskFurthermore, interest rates may continue to increase over 8oeh further increase in interest
rates, as well as reduced availability of affordable mortgage products, may result in slower prepayments on, and an
adverse pdormance of, the Reference Obligatior&uch performance may differ from historical performance.
Additionally, efforts to impose stricter mortgage qualifications for borrowers or reduce the presence of Fannie Mae
or Freddie Mac could lead to fewer altatives for borrowers.

The Consumer Financial Protection Bureau published a final rule implementing Sections 1411 andtel12 of
DoddFrankWall Street Reform and Consumer Protection Act {fbedd-Frank Act"), which generally requés
creditors to make a reasonable, good faith determination of a corsainiéty to repay any consumer credit
transaction secured by a dwelling and establishes certain protection from liability under this requirement for
qualified mortgagesThe finalrule defines'qualified mortgagéand became effective on January 10, 2014. The
final rule may result in a reduction in the availability of mortgage loans in the future that do not meet the criteria of a
qualified mortgage as outlined in the final rutedlanay adversely affect the ability of borrowers to refinance the
Reference ObligationdNo assurances are given as to the effect of the new rule on the value of your Notes.

33



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

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

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

The principal payment characteristics of the Notes have been designed so that the Notes amortize based on the
collections of principal payments on the Reference Obligatidhge. Mezzanine and Junior Referefzanches will
not be allocated Unscheduled Principal on the Reference Obligations unless a target credit enhancement percentage
has been satisfied and maintainéshlike securities in a senior/subordinate private label residential moftgage
backed securitiation, the principal payments required to be paid by Fannie Mae on the Notes will be based in part
on Scheduled Principal that is collected on the Reference Obligations, rather than on scheduled payments due on
such Reference Obligations, as describeceutidescription of the Noted Hypothetical Structure and
Calculations with Respect to the Reference Tran8hédlocation of Senior Reduction Amount and Subordinate
Reduction Amouhtin this Prospectusln other words, to the extent that there is a dglént borrower who misses a
payment (or makes only a partial scheduled payment) on a Reference Obligation, Fannie Mae will not make
principal payments on the Notes based on the amount that was due on such Reference Obligation; instead, Fannie
Mae will only make principal payments on the Notes based on Scheduled Principal and Unscheduled Principal
actually collected on such Reference Obligation and any Recovery Prin&igiditionally, the Notes will only
receive principal based on Unscheduled Principahupe satisfaction of the Minimum Credit Enhancement Test
andDelinquency Test as described untiBescription of the Noted Hypothetical Structure and Calculations with
Respect to the Reference TranceAllocation of Senior Reduction Amount and SubatirReduction Amouht
in this Prospectus.

On the Closing Date, the initial Subordinate Percentage witl@&6 and will not satisfy the Minimum Credit
Enhancement Test until it equdld®b6. As a result, unscheduled principal payments will be cretttéae Class
2A-H Reference Tranche until the Minimum Credit Enhancement Test is satisfied and thus will delay payments of
principal to theNotes

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

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

A If prevailing interest rates for similar mortgage loans fall belasvinterest rates on the Reference
Obligations, the rate of principal prepayments would generally be expected to increase due to
refinancings.

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

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

A the rate and timing of partial prepayments and full prepayments by borrowers, due to refinancing, job
transfers, changes in property value or other factors,
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A liquidations of, oModification Eventgesulting in the reduction of the principal balanceRsference
Obligations,

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

the rate and timing of payment in full of Referencdi@aiions or other removals from the Reference
Pool.

In addition, the occurrence of Credit Events and Reference Pool Removals could have the same effect on the
Reference Pool as prepayments in full. As s(iglthe rate and timing of Credit Events (amy aeversals thereof)
and Modification Events, (ii) the severity of any losses with respect thereto and (iii) Reference PoollReragva
also affect the yield on the Notes.

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

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

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

If investors are purchasing Not@xher than Interest Only RCR Noteg)a discount, s prospective investors
should consider the risk that if principal payments on the Reference Obligations occur at a rate slower than such
prospective investors expected, such prospective invegigid will be lower than expected. If prospective
invesbrs are purchasing Notes at a premium, such prospective investors should consider the risk that if principal
payments on the Reference Obligations occur at a rate faster than such investors expected, such prospective
investorsyield will be lower than exgcted and such investors may not even recover their investment in the Notes.
Notwithstanding the price an investor paid for the Notes, if principal payments on the Reference Obligations are
faster than expected, then, depending on-giremailing economiconditions and interest rates, an investor may be
unable to reinvest those funds at a yield that is equal to or greater than the yield on the Notes. By contrast, if
principal payments on the Reference Obligations are slower than expected and thethielNates is lower than
comparable investments available when an investor expected to, but did not, receive principal, an investor will be at
a disadvantage by not having as much principal available to reinvest at that time.

If prospective investors afpvesting inInterest OnlyRCR Notes, such prospective investors should consider
the risk that if principal payments allocated to the related Class of Exchangeable Notes occur at a fast rate, such
investors may not even recover their investments in Butehest Only RCRotes. In the event that Holders of the
Interest Only RCR Notes do not fully recover their investment as a result of (i) a high rate of Credit Events and
Modification Events that result in losses being realized with respect theret) rapi@ principal prepayments on
the Reference Obligations, all amoutdsié' to such Holders will nevertheless have been paid, and such result is
consistent with the ratings received on the Interest Only RCR Notes. For example, if the Referencer@@bligati
were to prepay in the initial month following the Closing Date, Holders of the Interest Only RCR Notes would
receive only a single morithinterest and, therefore, would suffer a nearly complete loss of their investment. The
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Class Notional Amounts dhe Interest Only RCR Notes on which interest is calculated will be reduced by the
allocation under the hypothetical structure described in this Prospectus of TranchddidritAmounts and
prepayments, whether voluntary or involuntary, to the related®efe Tranches and Exchangeable Notes from

which their respective Class Notional Amounts are derived. The ratings do not address the timing or magnitude of
reductions of such Class Notional Amounts, but only the obligation to pay interest timely oaghé\Gtional

Amounts as so reduced from time to time. Therefore, the ratings of the Interest Only RCR Notes should be
evaluated independently from similar ratings on other types of securities

The timing of changes in the rate of prepayments may signifjcaffect the actual yield to you, even if the
average rate of principal prepayments is consistent with your expectations. In general, the earlier the payment of
principal of the Reference Obligations, the greater the effect on the yields to matthigyNdtes. As a result, the
effect on an invest&r yield due to principal prepayments on the Reference Obligations occurring at a rate higher (or
lower) than the rate anticipated during the period immediately following the issuance of the Notes Ineayffaet
by a subsequent like reduction (or increase) in the rate of principal prepaymentSu®eeary of Term$
Prepayment and Yield Consideratitrad"Prepayment and Yield Consideratitris this Prospectus.

For a more detailed discussion of thésetors, seéPrepayment and Yield Consideratit@sd" The Reference
Obligations in this Prospectus.

Fannie Mae Does Not R&nderwrite the Mortgage Loans It Acquires from Its Loan Sellers, Which May
Adversely Affect the Performance of the Reference @ations

We do not originate any mortgage loans, including the Reference Obligations. As describétiaeer
Acquisition Practicesind Servicing Standards we acquire mortgage loans, including the Reference Obligations,
from our approved loan sellersigguant to our contracts with such loan sellers. We do naiderwrite the
mortgage loans that we acquire and we have not done so with respect to the Reference Obligations. Our quality
control reviews encompass only a small percentage of mortgageoloRegerence Obligations that we have
acquired, and our quality control reviews do not constituteumderwriting of the Reference Obligations we do
review, as described unddroan Acquisition Practiceand Servicing StandardsQuality Control'. We cepend on
our loan sellercompliance with our contracts and rely on the loan séligpsesentations and warranties to us that
the mortgage loans being sold satisfy the underwriting standards and other requirements specified in the loan sellers
contracs with us. We generally do not independently verify compliance by our loan sellers with respect to their
representations and warranties and, other than with respect to any Reference Obligations that we may have reviewed
under our quality control procesegtribed in this Prospectus, we have not done so with respect to the Reference
Obligations. As a result, it is possible that if loan sellers have not complied with their obligations under their
contracts with us that certain Reference Obligations may diefeets or deficiencies that we are not aware of.
Reference Obligations with substantial defects are likely to experience Credit Events and Modification Events (and
losses realized with respect thereto) at a higher rate than Reference Obligationsswithaigfects, which could
result in (i) Tranche Writelown Amounts being allocated to reduce the Class Principal Balan€#ass Notional
Amounts, as applicablef the Notes (to the extent Credit Events and Modification Events occur with respect to
such Reference Obligations that resulr@alizedlosses) and (ii) interest reduction amounts on the Notes (to the
extent Modification Events occur with respect to such Reference Obligations that resdiidadmortgage rates or
principal forbearandeand in turn, investment losses to the Noteholders.

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

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

The performancéy the servicers of the Reference Obligations could have an impact on the amount and timing
of principal collections on the Reference Obligations and the rate and timing of the occurrence of Credit Events and
Modification Events (and the severity of lossealized with respect thereto). As described ufidlean Acquisition
Practicesand Servicing Standards Servicing Standardsn this Prospectus, servicers are generally required to
service the Reference Obligations in accordance with the terms of migiisge Guide. The servicers are servicing
only for the benefit of Fannie Mae and have no duties or obligations to service for the benefit of investors in the
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Notes. We are the master servicer of the Reference Obligations and generally supervisetanthmoni

performance of the servicers, although we have no such duty to supervise and monitor the' penfarenance for

the benefit of the investors in the Notes. We cannot assure you that any supervision and monitoring of the servicers
that we may udertake will be sufficient to determine substantial compliance by the servicers of their contractual
obligations owed to us. The Reference Obligations will be serviced by many different servicers, and the individual
performance of servicers will vary. Asresult, the performance of the Reference Obligations may similarly vary,
which may adversely affect the Notes. For example, the servicing practices of each servicer could have an impact
on the timing and amount of Unscheduled Principal allocated t®afgrence Obligation, which as a result will

have an impact on the timing of principal payments made by Fannie Mae on the Notes.

In addition, the servicing practices couatflfectthe Net Liquidation Proceeds received by Fannie Mae and
therefoeresult n an increase in Tranche Wriiewn Amounts allocated to the Reference Tranchestfaend
corresponding Notes). Investors shoctohsiderthatin the case oiny Reference Obligation that is removed from
the Reference Poaponbecoming a Credit Event Reénce Obligation, if we subsequently discover that the
applicable servicer breached any of its servicing obligations to us with respect to such Reference Obligation we may
ultimately recover fronthe servicerindemnification orfee payment in lieu of repcinasen respect thereof or the
servicer may repurchase the Reference Obligation from us. A Tranchewydtsount will be allocated to the
Reference Tranches or the Notedy to the extenthat Principal Recovery Amounéxceed Pricipal Loss
Amounts

Investors should note that if a servicer fails to service the Reference Obligations in accordance with our
standards, we have certain contractual remedies, including the ability to require such servicer to pay us
compensatory or other fees. Under no ainstances will investors receive the benefit of the payment to Fannie
Mae of compensatory fees or similar fees nor will the payment of such fees to Fannie Mae result in a Principal
Recovery Amount being allocated to the Notes.

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

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

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

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

37



Stricter Enforcement 6Foreclosure Rules and Documentation Requirements May Cause Delays and Increase
the Risk of Loss

Recently, courts and administrative agencies have more s#aidtycedexisting rules regarding the conduct of
foreclosures and, in some circumstances, apesednew rules regarding foreclosures. Some courts have delayed
or prohibited foreclosures based merceivedailures to comply with technical requirements. State legislatures
haveenactechew laws regarding foreclosure procedures. In some casesnforcement personnel haedusedio
enforce foreclosure judgments. At least one county is reported to be refusing to allow foreclosure sales to be
conducted on the courthouse steps. In addibomowersare bringing legal actions, or filing for beruptcy, to
attempt to block or delay foreclosures. As a result, the servitére Reference Obligations may be subject to
delays in conducting foreclosures and the expense of foreclosures may increase, resulting in delays or reductions in
payments otthe Notes.

Borrowers havéad increased succeasschallenging or delaying foreclosures based on technical grounds,
including challenges based on alleged defects in mortgageltmaimentatiormnd challenges based on alleged
defects in thelocumentatiomunder which the mortgage loans were securitized. In a number of cases, such
challenges have delayed or prevented foreclosures. It is possible that the number of successful challenges to
foreclosures byorrowers will increaseThe process of curindefedive documents required to conduct a
foreclosure will cause delays and increase costs, resulting in losses on the Notes. Further, the final servicing rules
promulgated by the CFPB, which took effect on January 10, 2014, require, among othetHhatregssicers
exhaust all feasible loss mitigation options before proceeding with foreclosures, which will have the effect of
delaying foreclosures of Reference Obligations in certain instances.

Insurance Related to the Mortgaged Properties May Not Be SuffitinCompensate for Losses

Although the mortgaged properties may be covered by insurance policies, such as hazard insurance or flood
insurance, no assurance can be made that the proceeds from such policies will be used to repay any amounts owed in
respecbf such Reference Obligations or will be used to make improvements to the mortgaged properties
commensurate with the value of any of the damaged improvemarasidition, although an insurance policy may
cover the "replacement cost" of the improvememntsigy mortgaged property, the proceeds of such insurance policy
may be insufficient to cover the actual replacement cost of such improvements or the appraised value of the
improvements.No assurance can be given that the applicable insurer will haveisuiffiinancial resources to
make any payment on any insurance policy or that any such insurer will not challenge a claim, resulting in a delay or
reduction of the ultimate insurance proceeds, which in turn could have a material adverse effect orrthanserfo
of the Notes.Moreover, mortgage insurance policies are subject to cancellation as permitted under the Servicing
Guide (and mighttherwisebe cancelled prematurelyfurthermore, to the extent any mortgaged property becomes
an REO property, FanmiMae does not provide for thighrty hazard insurance on such propertiéile it is
generally Fannie Mae's practice to restore REO properties that experience casualties, Fannie Mae is not obligated to
do so. In the event a mortgaged property relaied Reference Obligation becomes an REO property, uninsured
hazards on such REO property could result in lower Net Liquidation Proceeds upon liquidation, potentially leading
to a Credit Event Net Loss on the related Reference Obligalibis. risk applis especially in cases where Fannie
Mae elects not to restore properties that experienced casualtddortgage Insurance Credit Amount will be
available to cover any losses if a Reference Obligation without an effective mortgage insurance policy decomes
Credit Event Reference Obligation

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

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

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

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

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

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

Determinations of Reversed Credit Event Reference Obligatand MakeWhole ProceeddVill Be Dependent
in Part on Cooperation by the Loan Sellers and Servicers and on Fannie 'SIgiality Control Procedures

If Fannie Mae were to discev a defect or deficiency with respect to any Reference Obligation during the
course of its quality control reviews, Fannie Mae may require the loan seller or servicer to repurchase the related
Reference Obligation, agree to a full or partial indemnifizatif Fannie Mae in respect of the Reference
Obligation provide a makavhole payment in respect of the Reference Obligaiigray a fee in lieu of repurchase
in respect of the Reference Obligation, among other remedies, as describetlaadekcquisitbn Practices and
Servicing Standardd Quality Controld Loan Remediation Proceés Repurchasé'sin this Prospectus.

However, such loan seller or servicer may not have the financial ability, or may decide not, to repurchase,
indemnify, provide a makavhole paymenbr pay a fee in lieu of repurchaggth respect to such Reference
Obligation. Alternatively, such loan seller or servicer may appeal Fannis kaerrchase request, as described
under"Loan Acquisition Practices and Servicing Standa¥dQuality Controld Loan Remediation Proceés
Appeal Process for Repurchases and Other Renfedfesy of these actions by a loan seller or servicer may delay
or reduce the allocation of any Tranche Wit Amount to increase the Class Principal Balances dfities.
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Additionally, following a removal of servicing from one servicer and the transfer to another servicer, we in
certain limited cases may permit the extinguishment of the original sésviebility for breaches of representations
and warranties withespect to the applicable Reference Obligations even if the new servicer is not assuming liability
for such breaches. In such limited cases, following the transfer of servicing no party will have continued liability for
the original representations andrvemties and, as a result, any defect or deficiency that may exist with respect to the
related Reference Obligations will fail to result in a Tranche \Whitédmount.

Moreover, certain loan seller representations and warranties will be subjsahs®t upon satisfaction of
specified performance and other conditions. 'S@an Acquisition Practices and Servicing StandaidQuality
Controld Fannie Mae Quality Control Policy and Procédselow for a description of this feature.

Furthermore, if any loaseller or servicer becomes subject to a bankruptcy proceeding, is placed in
receivership, or is terminated by us, we may cease to include mortgage loans sold or serviced by such loan seller or
servicer in the population of mortgage loans that are selexteslreviewed under our quality control process
described undéiLoan Acquisition Practices and Servicing StandadydQuality Control' if we determine that the
likelihood of collecting on any potential remedies for such loans is low. As a result, @eysdmfdeficiencies that
may exist with respect to such Reference Obligations may go undetected, or may fail to result in a Tranche Write
Up Amount.

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

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

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

As of the Cutoff Date, approximatel.40% of the Reference Obligations the Cut-off Date Balance are
secured by mortgaged properties that also were subject to subordinate mortgage liens at the respective times of
origination of those Reference Obligations and considered in the underwfisngh Reference Obligations. In
addition, borrowers may generally obtain additional mortgage loans secured by their respective properties at any
time and we are not generally entitled to receive notification when a borrower does so. Thereforssitlis fhat
borrowers have obtained additional posgination subordinate mortgages. If such ajmoigfination subordinate
mortgage is obtained with respect to a Reference Obligation, this additional indebtedness could increase the risk that
the valueof the related mortgaged property is less than the total indebtedness secured by such mortgaged property
and could increase the risk of Credit Events on such Reference Obligation. The existence of subordinate mortgage
liens may adversely affect defaultea because the related borrowers must make two or more monthly payments
and also because such subordinate mortgages will result in an increased combitegdbanratio of the
mortgage loans. A default on a subordinate mortgage loan could causkatheé mortgaged property to be
foreclosed upon at a time when the first mortgage loan remains current as to scheduled payments. If this should
occur with respect to Reference Obligations, it may affect prepayment rates on the Reference Obligatiahd and co
result in increased Credit Events with respect to the Reference Obligations, which could adversely affect the
Noteholders. Further, with respect to mortgage loans that have subordinate lien mortgages encumbering the same
mortgaged property, the risk Gredit Events may be increased relative to mortgage loans that do not have
subordinate financing since borrowers who have subordinate lien mortgages have less equity in the mortgaged
property. We have not independently verified the existence of anydinaie liens on any mortgaged properties
securing the Reference Obligations, and any information provided in this Prospectus as to subordinate liens on any
mortgaged properties securing the Reference Obligations is based solely on the representaligriheadtated
loan sellers in connection with our acquisition of the related Reference Obligations.
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Mortgage Loans with Higher Loarto-Value Ratios May Present a Greater Risk

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

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

As of the Cutoff Date, approximatelit0.52% of the Reference Obligations the Cut-off Date Balance are
secured by mortgaged properties located in California. If the regional economy or housing market weakens in
California or any dter state or region having a significant concentration of mortgaged properties underlying the
Reference Obligations, the Reference Obligations may experience higher rates of Credit Events, resulting in losses
on the Notes. In addition, California, staileshe Gulf coast region and southeastern and northeastern Atlantic
coast, the New England area, Oklahoma, Colorado and other regions have experienced natural disasters, including
earthquakes, fires, floods, tornadoes and hurricanes, which may adveiesalpafrowers and mortgaged
properties.Furthemo r e , recent fl ood e v Atlnticcoastfresulted inisigniicant thatnage o ut h e @
to properties in certain concentrated areas. We are unable at present to determine whether mortgaged properties
securing Reference Obligations in the aféelcregion may have incurred significant damage from these events and,
if so, whether the affected properties will be restored to their original conditioy.concentration of mortgaged
properties in a state or region may present unique risk consighsratin assurance can be given as to the effect of
natural disasters on delinquencies and losses on any of the Reference Obligations secured by the mortgaged
properties that might be damaged by such natural disasters or on any other Reference Oblig#tiersent of a
natural disaster we may offer relief, such as a deferral of a payment or permanent modification of the terms of a
Reference Obligation, to affected borrowextiich mayresult ina Modification Event or Credit Event for that
Reference Olgation. Any such relief may also impact the prepayment experience of the related Reference
Obligations. In providing such relief, we will not distinguish between mortgage loans that are or are not in the
Reference Pool.

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

SeeAppendix Ato this Prospectus for further information regarding the geograimcentration of the
Reference Obligations.

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

As of the Cutoff Date, approxinately3.8®% of the Reference Obligations the Cut-off Date Balance are
secured by properties acquired as second homes or investment properties. Mortgage loans secured by properties
acquired as second homes or investments may present a greater thsi tmatower will stop making monthly
payments if the borrowarfinancial condition deteriorates. Properties acquired as second homes or investments
may have a higher frequency of Credit Events and Modification Events than properties that arecovpied. In
a default, a borrower who does not reside in the mortgaged property may be more likely to abandon the related
mortgaged property. This risk may be especially pronounced for borrowers with mortgage loans on more than two
properties. In additiorincome expected to be generated from an investment property may have been considered for
underwriting purposes in addition to the income of the borrower from other sources. Should this income not
materialize, it is possible the borrower would not havei@efit resources to make payments on the mortgage loan.
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The percentage of the Reference Obligations described in the preceding paragraph does not include any
mortgage loans secured by second homes or investment properties for which the related bontifrest ilde
purpose of the loan as owneccupied. Any such mortgage loan may perform similarly (and demonstrate similar
risks) to mortgage loans described in the preceding paragraph. We have not independently verified the occupancy
status of any homend any information provided in this Prospectus as to owner occupancy is based solely on the
representation made by the related borrower in connection with the origination of the related Reference Obligation.

The Rate of Credit Events and Modification Evendn Mortgage Loans That Are Casbut Refinance
Transactions May be Higher Than on Other Mortgage Loans

As of the Cutoff Date, approximatel®.02%6 of the Reference Obligatioby the Cutoff Date Balancevere
originated as casbut refinance transaction$n a caskout refinance transaction, in addition to paying off existing
mortgage liens, the borrower obtains additional funds that may be used for other purposes, including paying off
subordinate mortgage liens and providing unrestricted cash proceddmrrower. In other refinance
transactions, the funds are used to pay off existing mortgage liens and may be used in limited amounts for certain
specified purposes; such refinances are generally referredto aashout’ or "rate and terthrefinanes.

Cashout refinancings generally have had a higher risk of Credit Events and Modification Events than mortgage
loans originated in no cagiut, or rate and term, refinance transactions.

Mortgage Loans Made to Certain Borrowers May Present a GreatekRis

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

Mortgage Loans Secured by Manufactured Homes May Present a Greater Risk

Approximately0.43% of the Reference Obligations the Cut-off Date Balance are secured by manufactured
homes. Reference Obligations secured by manufactured homes may present a greater risk that the borrower will
default on the Reference Obligation as compared to mortgage loans secureehignudactured homes.
Consequently, investors should consider that a higinaber of Reference Obligations secured by manufactured
homes may result in increased Credit Events and Modification Events (as well as increased severity of realized
losses with respect thereto).

Impact of Major Natural or Other Disasters in the United S&s

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

The occurrence of a major disruptive event could megjgtimpact a geographic area in a number of different
ways, depending on the nature of the event. A major disruptive event that either damages or destroys the mortgaged
properties securing the Reference Obligations or negatively impacts the abilityaféis to continue to make
principal and interest payments could increase the rates at which the Reference Obligations in the affected region or
regions incur Credit Events. There can be no assurance that a major disruptive event, depending on de,magnitu
scope and nature, will not generate significant credit losses andr&leti#id expenses.

Additionally, federal agencies and ngovernment lenders have and may continue to defer, reduce or forgive
payments and delay foreclosure proceedings in respeabrtgage loans to borrowers affected in some way by
recent and possible future events.

42



Impact of Potential Military Action and Terrorist Attacks

The effects that any military action by United States forces in other regions and potential terroksirattéic
or outside the United States may have on the performance of the Reference Obligations cannot be determined at this
time. Prospective investors should consider the possible effects on delinquency, default and prepayment experience
of the Referenc®bligations. Federal agencies and 1gmvernment lenders have and may continue to defer, reduce
or forgive payments and delay foreclosure proceedings in respect of mortgage loans to mortgagors affected in some
way by recent and possible future events.

The Servicemembers Civil Relief Act, similar state military relief laws and Fanniéshdadicies relating to
servicemembers may require payment reduction or foreclosure forbearance to some borrowers and their dependents.
Moreover, federal and state agendiese deferred, reduced or forgiven and may continue to defer, reduce or
forgive payments and delay foreclosure proceedings for mortgage loans to borrower affected in some way by
possible future military action, deployment or terrorist attacks whethert éheyare servicemembers or their
dependents.

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

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

Governance and Regulation

The DoddFrank Act and Regulatory Changes in the Financial Services Industry Méggatively Impact Our
Business and the Reference Pool

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

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

Because federal agencies have not completed all of the extensiveakiley processes needed to implement
and clarify many of the provisions of the DeBthank Act, it is difficult to assess fully the impact of this legislatio
on our business and industry at this time, and we cannot predict what similar changes to statutes or regulations will
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occur in the future. In addition, for many of the provisions of the Eferdehk Act, uncertainty regarding how they

will ultimately be inplemented is affecting and may in the future affect our actions and those of our customers and
counterparties, which may negatively impact our business, results of operation, financial condition or liquidity.
Related charges could interfere with the sgng of the Reference Obligations, limit default management and our
loss mitigation options and lead to an increased likelihood of Credit Events in the Reference Pool.

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

For example, CFPB rules relating to mortgage servicing, which became effective in January 2014, prohibit a
servicer from commencing a foreclosure until a mortgage loan is more thalag2@elinquent. The rules also
require servicers to provide certain notices and follow specific procedures relating to loss mitigation and foreclosure
alternatives. In addition, the State of California in 2012 enacted the Homeowner's Bill of Rigbltsregiires
similar changes in delinquent loan servicing and foreclosure procedures.

In addition, the CFPB has promulgated TRID, which became effective for mortgage loans whose applications
were received on or after October 3, 2015. The purpose of TRtDrégoncile and improve overlapping disclosure
obligations under TILA and RESPA relating to residential mortgage loans. A number of violations of TRID have
been reported in the marketplace since it became effective. There are interpretive uncemaetieRID, both as
to the liability associated with some of the violations, and whether and how some of the violations may be cured.

Although TRID provides for a mechanism to cure certairmanme r i ¢ a | ficlerical 0 errors i
uncerainties remain as to liability for violating other requirements in the closing disclosure and in the loan estimate,
including some minor, or technical violations that may

29, 2015, the Director of theRPB released a letter that provides informal guidance with respect to some of these
uncertainties and on April 28, 2016, the Director of the CFPB announced that the CFPB has begun drafting a Notice
of Proposed Rulemaking regarding proposed changes teghtatory text of TRID and related commentary in

order to provide further guidance.

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

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

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

Overall, these legislative and regulatory changes could affect us in substantial and unforeseeable ways and

could have a material adverse effect on the Reference Pool and our business, results of operatiohs, financia
condition, liquidity and net worth
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Violation of Various Federal, State and Local Laws May Result in Losses on the Reference Obligations

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

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

A the Federal Trutin-Lending Act and Regulation Z promulgated thereurfaaiuding the TILA
RESPA Know Before YouOwe Integit e d Di s c ITRIBd ¥ vhichRaguire spécific
disclosures to the Mortgagors regarding the terms of the Reference Obligations;

A the Homeownership and Equity Protection A6#QEPA"), as amended by the Dodidank Act, and
state, county and municipal "high cost" laws and ordinances enacted to combat predatory or abusive
lending;

A the Equal Credit Opportunity Act and Regulation B promulgated thereunder, which prohibit
discrimination on the basis of age, race, color, sex, ogljgharital status, national origin, receipt of
public assistance or the exercise of any right under the Consumer Credit Protection Act, in the
extension of credit;

A the Fair Credit Reporting Act, which regulates the use and reporting of informatiomnl telaibe
borrowers credit experience; and

A the Real Estate SettRESPMe ht asdamMendeduraeasdAReg(Uha
thereunder, which impose requirements pertaining to (a) disclosure of certain terms of mortgage loans
prior to origination and during the servicing life of the loan, and (b) mitigation and foreclosure
activities, among other requirements, which is implemented through TRID for mortgage loan
applications received on or after October 3, 2015.

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

See Certain Legal Aspects of the Reference Obligatidmesow.

In particular, liability under TILA for violations of TRID may include actual damages, statutory damages,
attorneyds fees and court costs. Further, for certain
consummation i f there werseureersroo rrse giun HdsddelyubatdmmbaTaRlel.i a l
of the Reference Obligatiomequired inor afterOctober 2015vill be subject to TRID. Neither we nor the
Diligence Provider conducted a pgmirchase loan file review for any of the Reference @litigs for technical
compliance with TRID; however, consistent with current practices, we and the Diligence Provider evaluated
whether the correct disclosure forms were used in connection with the origination of the Reference Obligations that
were reviewedy us and the Diligence Provider as described hereiniindeh e Ref er e ndcResullslol i gat i o
Fannie Mae QuwadiAThg Reher e hdDeu eObDiil g agtei nfosmesesiteitisi pessitde
that certain Reference Obligations that subject to TRID may have underwriting defects of which we are not
aware. Damages or costs resulting from a TRID violation could reduce the Liquidation Proceeds received with
respect to a Credit Event Reference Obligation, which may in turn increaseattehd Writedown Amount
allocated to the Reference Tranches and the corresponding principadewits on the Notesin the event we
were to discover a TRID defect with respect to a Reference Obligation and deliver a request to the related seller or
senicer to repurchase such Reference Obligation, such Reference Obligation may result in a Reference Pool
Removal. Reference Pool Removals could have the same effect on the Reference Pool as prepayments in full.

However, under our current policies, we da imbend to deliver a request to the related seller or servicer to
repurchase a Reference Obligation that is discovered to have a technical TRID vioisgs(a) the form required
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under TRIDis not usear (b) a particular practice would impair enforaent of the mortgage loan or would result

in assignee liability and a court of law, regulator, or other authoritative body has determined that such practice

violates TRID. Seefid The Timing of Credit Events and Modification Events (and the Severity s#d Bgalized

with Respect Thereto) May Affétieldson the Notesndfid Fanni e Maeds Review of Refere
Become Credit Event Reference Obligations May Not Result in Reversed Credit Event Reference Gbligations

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

Mortgaged properties securing the Reference Obligations may be subject to the lien of special property taxes
and/or special assessments and liens that secure payfrpenibdic dues to homeowner associations.atdition,
mortgaged properties may be subject to mechanicbés |ien:
Reference ObligationsThe foregoindiens may be superior to the liens secutimg Reference Obligations,
irrespective of the date of the mortgage loan.

In some instances, individual borrowers may elect to enter into contracts with governmental agencies for
Property Assessed Clean Energy (PACE) or similar assessments that ardinteseure the payment of energy
and water efficiency and distributed energy generation improvements that are permanently affixed to their
properties, possibly without notice to or the consent of the mortgage lender. These assessments may also have lien
priority over themortgages securirthhe Reference ObligationgNo assurance can be given that any mortgaged
property so assessed will increase in value to the extent of the assessment lien. Additional indebtedness secured by
the assessment lien woulgkuce the amount of the value of the mortgaged property available to satisfy the affected
Reference Obligation if certain Credit Events were to occur, and could therefore reduce the Net Liquidation
Proceeds received with respect to such Reference Obfigatial ultimately increase the losses allocated to the
Notes).

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

Risks Relating to Fannie Mae

In addition to the risks relating to us set forth belowesters should carefully consider the risk factors set forth
in our Annual Report on Form K for the year ended December 31, 30&hich are incorporated in this
Prospectus by reference.

A Receiver May Transfer or Selfannie Ma€és Assets and Liabilities

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

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

Under the Reform &t, FHFA must place us into receivership if the director of FHFA makes a determination in
writing that our assets are, and for a period of 60 days have been, less than our obligations, or if we are not, and for a
period of 60 days have not been, genernadlying our debts as they become due. FHFA has notified us that the
measurement period for any mandatory receivership determination with respect to our assets and obligations would
commence no earlier than the SEC public filing deadline for its quartealyraial financial statements and would
continue for sixty calendar days after that date.
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The director of FHFA may also place us into receivership at his or her discretion for certain other reasons,
including conditions that FHFA has already assertedexkiat the time the director of FHFA placed Fannie Mae
into conservatorship. A receivership would terminate the current conservatorship. If FHFA were to become our
receiver, it could exercise certain powers that could adversely affect the Holders ofdéke N

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

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

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

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

Fannie Ma€s Changes in Business Practices May Negatively Impact the Noteholders

We have a set of policies and procedures that we follow in the normal course of our mortgage heese fzurd
servicing business, which are generally described in this Prospectus. Certain of these practices are subject to change
over time, as a result of changes in the economic environment and as a result of regulatory changes and changes in
requirement®f our regulators, including implementation of tf&ngle Security Initiative among other reasons.

We may at any time change our servicing requirements, quality control policies and quality assurance policies,
policies governing the pursuit of remesli®r breaches of selling representations and warranties and other policies
and procedures as we deem appropriate in light of ourdiheant business needs, regardless of the resulting impact
on the Noteholders. S&eoan Acquisition Practiceand Serwiing Standard® SingleFamily Business Overviéw

in this Prospectus. In undertaking any changes to our practices or our policies and procedures, we may exercise
complete discretion without regard to the impact of any such changes on the Noteholdersy andertake

changes that negatively impact the Noteholders in pursuing other interests, including, but not limited to, minimizing
losses for the taxpayers and our shareholders and complying with requirements put forth by our regulators, among
others.

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

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

Limited Soure of Payments; No Recourse to Reference Obligations

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

Although subordination provide@ by the Clas2M-2A, Class2M-AH, Class2M-2B, Clas2M-BH, Class2B
and Clas®B-H Reference Tranches for the benefit of the CPAdsl and Clas@M-1H Reference Tranche@i) by
the Clas2M-2B, Clas2M-BH, Clas2B and Clas2B-H Reference Tranches for the benefit of the CRAS2A
and Clas2M-AH Reference Tranches auifiii) by the Class2B and Clas®2B-H Reference Tranclksdor the benefit
of the Clas2M-2B and Clas2M-BH Reference Tranchesiigended to reduce the risk of exposure of Credit
Events and Modification Events to the Cl284-1, Class2M-2A and Clas2M-2B Notes, which correspond to the
Class2M-1, Clas2M-2A and Clas2M-2B Reference Tranches, respectively, the amount of such subordination
will be limited and may decline under certain circumstances described in this Prosjpetthsr, the Clas2B ard
Class2B-H Reference Tranches are subordinate to all the other Reference Tranches ané ther€las2B
Notes do not benefit from any credit enhancement.

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

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

TheTranche Writedown Amountgor any Payment Date will be allocatduist, to reduce any
Overcollateraliation Amountfor such Payment Date, until such Overcollateralization Amount is reduced to zero.
Thereafterall additional Tranche Writdown Amounts will be allocatedirst, to the Clas2B and Clas2B-H
Reference Tranchepari passubased on their @ss Notional Amounts after allocation of the Senior Reduction
Amount and Subordinate Reduction Amoiggcondto the Clas2M-2B and Clas2M-BH Reference Tranches,
pari passubased on their Class Notional Amounts after allocation of the Senior Red@atiomnt and Subordinate
Reduction Amountthird, to the Clas2M-2A and Clas2M-AH Reference Tranchegari passubased on their
Class Notional Amounts after allocation of the Senior Reduction Amount and Subordinate Reduction Amount,
fourth, to the Clas2M-1 and Clas@M-1H Reference Tranchgsari passubased on their Class Notional Amounts
after allocation of the Senior Reduction Amount and Subordinate Reduction Amoufifttand the Clas2A-H
Reference Tranch@p to the amount of any remaining llneated Tranche Writedown Amountdessthe amount
attributable to clause (d) of the definition of "Principal Loss Amouiirt"each case until the Class Notional
Amount of each such Class is reduced to zémay Tranche Writedown Amounts allocated thé Clas2M-1,
Class2M-2A, Class2M-2B or ClasB Reference Tranche will result in a corresponding decrease in the Class
Principal Balance of the ClagM-1, Clas2M-2A, Class2M-2B or ClasB Notes, as applicable (without regard
to any exchanges of ERangeable Notes for RCR Notes for such Payment Date). If any RCR Notes are held by
Holders, any Tranche Writldown Amount that is allocable to thelatedExchangeable Notes will be allocated to
decrease the Class Principal Balance or Class Notional Atrasiapplicable, of the RCR Note&ny such
allocations will result, in turn, imvestment losses to the Noteholders. Moreover, since the Minimum Credit
Enhancement Test is not satisfied on the Closing Date, any reductionglask2B and Clas®2B-H Reference
TranchesClass2M-2B and Clas2M-BH Reference Tranche€lass2M-2A and Clas2M-AH Reference Tranches
or Clas2M-1 and Clas2M-1H Reference Tranches may further delay the Subordinate Percentage from meeting
the Minimum Credit Enhancemengst and thus further delay the allocation of certain payments of principal to the
Notes. Similarly, Modification Loss Amounisay beallocated to th€lass2M-1, Class2M-2A, Class2M-2B or
Class2B Reference Tranchesdescribed undeiDescription of tle Noted Hypothetical Structure and Calculations
with Respect to the Reference Tranéh@location of Modification Loss Amounand will result in a
corresponding reduction of the Interest Payment Amount of the ZN&ds Class2M-2A, Class2M-2B or Class
2B Notes, as applicabldf any RCR Notes are held by Holders, any Modification Loss Amount that is allocable to
therelatedExchangeable Notes will be allocated to decrease the Class Principal Balance or Class Notional Amount,
as applicable, of the RCRadkes

As such((i) because the ClagB Reference Tranche is subordinate to the Qa&4, Clas2M-2A and Class
2M-2B Reference Tranchesd has no Reference Tranches subordinatetteeilClas2B Notes will be more
sensitive than the Clag#/-1, Clas2M-2A and Clas2M-2B Notes to Tranche Writdown Amounts; (i) because
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the Clas2M-2B Reference Tranche is subordinate to the Cli¥bd and Clas@M-2A Reference Tranches, the
Class2M-2B Notes will be more sensitive than the Clakk1 and Clas@M-2A Notes to Tranche Writdown
Amounts after the Class Notional Amount of the CBBd&Reference Tranche is reduced to zero; and (iii) because
the Clas2M-2A Reference Tranche is subordinate to the G4 Reference Tranche, the Cla2d8-2A Notes

will be more sensitive than the Claagl-1 Notes to Tranche Writdown Amounts after the Class Notional
Amounts of the ClasgB and Clas£M-2B Reference Tranches are reduced to.zero

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

For a more detailed description of the subordination feature with respect to the hypothetical structure and the
Referene Tranches, séd®escription of the Noted Hypothetical Structure and Calculations with Respect to the
Reference Tranché this Prospectus.

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

Any Tranche Writedown Amounts allocated to the Cld¥d-1, Clas2M-2A, Class2M-2B or Class B
Reference Tranche will result in a corresponding decrease in the Class Principal Balance of &td-C|a8kass
2M-2A, Clas2M-2B or Clas2B Notes, aspplicable (without regard to any exchanges of Exchangeable Notes for
RCR Notes for such Payment Date). If any RCR Notes are held by Holders, any TranckdoWhittmount that
is allocable to theelatedExchangeable Notes will be allocated to decréaseClass Principal Balance or Class
Notional Amount, as applicable, of the RCR Notes.

Any subsequent increase in the Class Principal Balan€Gdass Notional Amount, as applicabdé a Class of
Notes as a result of the reversal of Credit Events invglRaference Obligations will not entitle a Holder of such
Class of Notes to any interest that would otherwise have been due during any periods of reduction of the Class
Principal Balancer Class Notional Amount, as applicabdé such Class. Noteholdecsuld suffer significant loss
of accrued interest to the extent of any extended period between a reduction and subsequent increase of the Class
Principal Balancer Class Notional Amount, as applicaldé the Notes. Credit Events may ultimately be resgys
resulting in Tranche Writelp Amounts that write up the Class Notional Amounts of the related Reference Tranches.

LIBOR Levels Could Reduce the Yield on théoating RateNotes

Lower than anticipated levels of Givionth LIBOR could result in actuaiglds on thefloating rateNotes that
are lower than anticipated. Gionth LIBOR is not likely to remain constant at any level. The timing of a change
in the level of OneMonth LIBOR may affect the actual yield received, even if the average leveldstnt with
an investos expectation. In general, the earlier a change in the level ekonth LIBOR, the greater the effect
on yield. As a result, the effect on the yield received due to aM@mth LIBOR that is lower (or higher) than the
rate anttipated during earlier periods is not likely to be offset by a later equivalent increase (or reduction).
Moreover, changes may not correlate with changes in interest rates generally or with changes in other indices. The
yield could be either adversely positively affected if changes in Omdonth LIBOR do not reflect changes in
interest rates generally.

On September 28, 2012, Britarrinancial Services Authority recommended that the British Bankers
Association be removed from its ragetting responsility and proposed additional reforms in connection with the
determination of LIBOR. On February 1, 2014, the Intercontinental Exchange Benchmark Administr@édh) (
replaced the British Bankéssociation as the administrator of LIBORCE is an autonomous entity acting within
the Intercontinental Exchange Group, Inc., a global network of exchanges and clearinghouses for financial and
commaodity markets. Although ICE has provided assurances that there will be no initial changes tm#rérma
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which the rate is calculated or to data collection methodologies, no assurance can be made that there will be no
changes in the future. In addition, no assurance can be provided thktddtieLIBOR accurately represents the

offered rate applicablto loans in U.S. dollars for a eneonth period between leading European banks or that

LIBOR's prominence as a benchmark interest rate will be preserved. No prediction can be made as to future levels
of the LIBOR index or as to the timing of any chantiesein, each of which will directly affect the yields of the

floating rateNotes.

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

Under the casfiow allocation features governing the Notes, no paymentinstheduled Principalf the
Notes will be made until the Minimum Credit Enhancement Test is satisfied. On the Closing Date, the initial
Subordinate Percentage will BeD0% and will not satisf the Minimum Credit Enhancement Test until it equals
450%. Itis possible that the Minimum Credit Enhancement Test will not be satisfied for an indefinite period
thereafter. Accordingly, it is possible under certain scenarios tHahscheduled Prinpil payments will be made
on the Notes for a prolonged period and that the weighted average lives of the affected Classes of Notes will be
extended as a result. Investors should consider the potential impact of this feature on their investmentsis1 the Not

The Notes Feature &oss Structure That May Result in Limited Liquidity of the Notes and May Limit
Investors' Ability to Sell the Notes

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

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

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

The Transaction May Result in Limited Liquidity of the Notes, Which May Limit Investohility to Sell the
Notes

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

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

Legal Investment Considerations May Restrict Certain Investors

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

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

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

In August 2014, the SEC apted substantial revisions to Regulation AB and other rules regarding the offering
process, disclosure and reporting for afsatked securities. Among other things, the changes require (i) enhanced
disclosure of loan level information at the time ofwgé@zation and on an ongoing bagt®mmencing with
offerings after November 23, 2018j)i) that the transaction agreements provide for review of the underlying assets
by an independent asset representations reviewer if certain trigger events ocdjrprobdic assessments of an
assetbacked security issusrcontinued ability to conduct shelf offerings. Also in August 2014, the SEC issued
final rules(effective in June 201%ncompassing a broad category of new and revised rules applicable t&ONRSR
These rules include new provisions that require (i) issuers or underwriters of ratelobakselt securities to furnish
a form that contains the findings and conclusions of reports ofphirty due diligence providers, (ii) thigharty
due diligenceproviders to provide a form with certain information to NRSROSs regarding their due diligence
services, findings and conclusions, as well as a certification as to their review and (iii) NRSROs to make publicly
available the forms provided by any thipdrly due diligence providers.

In addition, pursuant to the Dodetank Act in October 2014, various federal agencies adopted rules that
require, among other things, that a sponsor, its affiliate or certain other eligible parties retain at least 5% df the cred
risk underlying a noexempt securitization, and in general prohibit the transfer or hedging of, and restrict the pledge
of, the retained credit risk for specified period$iese requirements took effect for residential mortgzayked
securities trarection issued on or after December 24, 2015 and will take effect on December 24, 2016 for all other
non-exempt securitizations issuer on or after that defe. cannot predict what effect these rules will have on the
marketability of assdbacked securitie

The rules described in the two preceding paragraphs should not be applicable to the Notes because the Notes are
not assebacked securities. However, if the Notes were to be viewed in the financial markets as having traits in
common with assedbackedsecurities, the Notes may be less marketable thanlzasletd securities that are offered
in compliance with the rules.

In April 2016, at the direction of its regulator and conservator FHFA, Fannie Mae announced a program that
permits principal forgiverss as a loss mitigation alternative for a limited number of loans that were 90 days or more
delinquent and underwater as of March 2016. No Reference Obligations are eligible for inclusion in this program.
While there is no indication that this programlwe extended or replicated, if any similar program of principal
reduction were to be employed in the future that affected the Reference Obligations, any principal that was forgiven
with respect to a Reference Obligation wolnddtreated as Unscheduledrneipal on the related Payment Date. In
the event that a Reference Obligatibat is subject tgrincipal forgivenessubsequently becomes a Credit Event
Reference Obligation, the amouwftthe principal forgivenesthat was previously treated as Unsalled Principal
would be allocated asprincipalloss andmayresult in a Tranche Writdown Amounton the Notesas described
under"Description of the Noted3 Hypothetical Structure and Calculations with Respect to the Reference Tranches
0 Allocation ofTranche Writedown Amounts Similar prograns providing forprincipal reductiormaybe
employed in the future that affect the Reference Obligatidtislittie or no advance warning to Fannie Mae or its
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sellers or servicers, and Fannie Mae and its sell@isservicers may have limited ability to participate inréhated
decision process.

Investors should independently assess and determine whether they are directly or indirectly subject to Articles
404-410 of the European Union Capital Requirements Raetigul 575/2013, which apply to both credit institutions
and investment firms resident or domiciled in the European Economic A&E#&() and which, among other
things, place certain restrictions on the ability of affected institutions andtfirmsest in assedbacked securities.
Articles 404410 replaced Article 122a of the Capital Requirements Directive 2006/48/EC on January 1, 2014.
Similar requirements apply EA-regulated alternative investment fund managers under the Alternative
Invesment Fund Managers Directive 2011/61/EU, and other similar requirements are expected to be implemented
for other types of European Unigagulated investors and investment managers in the future. The risk retention and
other requirements included in anychuegulations, and any other changes in the regulatory treatment of the Notes,
may negatively affect the regulatory position of affected investors and investment managers and may have an
adverse impact on the value and liquidity of the Notes themselleds3uer has provided certain representations
regarding its retention of interests in the Reference Pool" T8aasaction Summaltyn this Prospectus. However,
none of the Issuer, any Dealer or any of their affiliates makes any representation idgighbas complied, or
agreement that it will comply, with the requirements of any such regulations'EGexpean Economic AreRisk
RetentioH in this Prospectus.

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

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

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

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

The Notes May Be Redeemed Early

TheNotes may be redeemed in their entirety if we exerciseighir of early redemption as described under
"Description of the Noted Early Redemption Optidn Any such redemption may result in the receipt of principal
of the Notes prior to the date anticipated by investors and may reduce prospective inyelstarscause
prospective investors to incur losses on investments in such Notes.

The Projected Recovery Amount and the Actual Subsequent Recoveries for the Notes Are Likely to Differ and
May Significantly Affect the Amounts Received by the Noteholders

The Rojected Recovery Amount for the Notes will be calculated by Fannie Mae in its sole discretion on the
TerminationDate based on assumptions derived from subsequent recoveries on Reference Obligations that became
Credit Event Reference Obligatiodsringthe 30 month period immediately precedisgchTermination Date
However, it is possible that actual subsequent recoveries will differ from those assumed, and those diffagences
be significant.Holders of the affected Notegll not benefit from any ineased subsequent recoveries that may
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otherwise become availabl@he actualsubsequentecoveries, if any, will be affected by various factors in effect
during the period subsequent to TrerminationDate, including regulatory changes and general ecanand
housing market conditions, among other factors, which may decrease or increase the actual net mtswehies
mortgage dans.

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

The early rdemption feature of the Notes is likely to limit their market value. During periods when we may
elect to redeerthe Notes, the market value generally will not rise substantially above the price at which we can
redeem the Notes. This also may be truergid@ny redemption period.

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

Exchanges of Notes May Result in Investors Holding Lower Rated Notes

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

A Reduction, Withdrawal or Qualification of the Ratings on thiRatedNotes, or the Issuance of adnsolicited
Rating on theRatedNotes, May Adversely Affect the Market Value of Those Notes and/or Limit an Investor
Ability to Resell Those Notes

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

The Ratings on thdRatedNotes May Not Reflect All Risks

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

The Clas2B Notes Will Not Be Rated by any Engaged NRSRO on the Closing Date

We have not engaged any NRSRO to ratelass2B Notes on the Closing Date and we have no obligatem
do so in the future. The lack of a rating reduces the potential liquidity 6fl#ss2B Notes and thus may affect the
market value of such Notes. In addition, the lack of a rating will reduce the potential for, or increase the cost of,
financing he purchase and/or holding of such Notes. Investors subject to capital requirements may be required to
hold more capital against tl@@ass2B Notes than would have been the case had such Class of Notes been rated. An
unsolicited rating could be assignedtheClass2B Notes at any time, including prior to the Closing Date, and none
of us, the Dealers or any affiliates of the Dealers will have any obligation to inform you of any such unsolicited
rating. In addition, if in the future we were to issue sdtienilar to theClass2B Notes or other securities under an
alternative risk sharing arrangement, we may seek to have such securities rated by one or more NRSROs. As a
result, the marketability of th€lass2B Notes, as applicable, may be impaired becadhsg are not so rated.

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

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

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

A principal payments over time will decrease #émeounts available for exchange.
Investors Have No Direct Right to Enforce Remedies

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

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

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

Holders of RCR Notes will be entitled to exercise all the voting or direction rights that are otherwise allocated
to the related Exchangeable Notemvided howevey that Holders o€lass2M-2F Notes will be entitled to
exercise 99% of the voting or direction rights that are otherwise allocated to the relate2McB&Notes and
Holders of Clas2M-2I Notes will be entitled to exercise 1% of the voting or direction rights thattlaeevdse
allocated ¢ the related ClasaVi-2A Notes
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One or more purchasers of Notes may purchase substantial portions of one or more Classes of Notes. If any
Noteholder or group of Noteholders holds more than 50% of the aggregate voting interestsffected Notes and
disagrees with any proposed action, suit or proceeding requiring consent of more than 50% of the aggregate voting
interests of such Notes, that Noteholder or group of Noteholders may block the proposed action, suit or proceeding.
In some circumstances, the holders of a specified percentage of the Notes will be entitled to direct, consent to or
approve certain actions. In these cases, this direction, consent or approval will be sufficient to bind all holders of the
affected Notes, regdless of whether you agree with such direction, consent or approval.

For a more detailed discussion of Events of Default and Noteholder rightgleedgreemen® The Debt
Agreementd Events of Defaul® Debt Agreemetit"The Agreemen® The DebtAgreementd Rights Upon
Event of Defaul® Debt Agreemetitand"The Agreemen@& The Debt Agreemend Amendmeritin this
Prospectus

Legality of Investment

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

Rights of Note Owners May Be Limited by Bo&atry System

The Notes will bessued as boekntry Notes (théBook-Entry Notes") and will be held through the
bookentry system of the DTC, and, as applicable, Euroclear and Clearstream. Transactions in-tBetigook
Notes generally can be effected only thghtDTC and Participants (including Euroclear and Clearstream or their
respective nominees or depositaries). As a result;

A investorsability to pledge the Notes to entities that do not participate in the DTC, Euroclear or
Clearstream system, or to otherwasg with respect to the Notes, may be limited due to the lack of a
physical certificate for such Notes;

A under a boolentry format, an investor may experience delays in the receipt of payments, because
payments will be made by the Global Agent to DTC, El#ar or Clearstream and not directly to an
investor;

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

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

For a more detailed discussion of the Bétikry Notes, se&Description of The Noted Form, Reggtration
and Transfer of the Notéi this Prospectus.

Tax Characterization of the Notes

There is no authority that directly addresses the proper treatment of instruments such as the Notes for U.S.
federal income tax purposes. On the Closing Datavilteeceive an opinion from Hunton & Williams LLP, our
special U.S. federal tax counsel, to the effect that, although the matter is not free from doudftireactiasM-
1, Clas2M-2A andClass2M-2B Notes sold on the Closing Date to a person umelat Fannie Mae, including
Notes sold by virtue of a sale of related RCR Notes, will be characterized as indebtedness for U.S. federal income
tax purposes. This opinion will be based on certain representations and covenants of ours and will assume
compliance with the Debt Agreement and other relevant transaction documents. Opinions of counsel are not a
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guarantee of any particular U.S. federal income tax result and are not binding on the Internal Revenue Service (the
"IRS"), the courts or angther third party. As discussed below, the IRS could take a contrary position with respect

to the proper treatment of such Notes. The arrangement under which the RCR Notes are created will be classified as
a grantor trust for U.S. federal income tax msgs. The RCR Notes represent beneficial ownership interests in the
applicable Exchangeable Notes for U.S. federal income tax purposes.

The Clas2B Notes could be characterized as either derivatives or equity instruments for U.S. federal income
tax purpaes. While the characterization is not entirely clear, Fannie Mae intends to take the positach@ktss
2B Note will be treated as a notional principal contrablRC") for U.S. federal income tax purposes (other than for
purposes of U.Sederal withholding tax).

If the IRS were to successfully contend that ahthe Clas2M-1, Clas2M-2A and Clas2M-2B Notes were
not debt instruments for U.S. federal income tax purposes, but instead were properly characterized as an equity
security,a derivative or some other form of financial instrument issued by Fannie Mae for U.S. federal income tax
purposes, the U.S. federal income tax consequences to Holders may differ materially from the congbqtiences
would otherwise resulind norU.S. pesors potentially could be subject to significant adverse tax consequences.
Fannie Mae and each Holder of€ass2M-1, Clas2M-2A andClass2M-2B Noteunrelated to Fannie Maby
acceptance adfuchNote, will agree to treat such Notes as indebtedneBaraiie Mae for all U.S. federal income
tax purposes unless otherwise required by applicable $&amilarly, if the IRS were to successfully contend that the
Class2B Notes were not NPCs, but instead were derivatives other than NPCs, guarantee corggaitys or
interests, the U.S. federal income tax consequences to Holders may differ materially from the consequences that
would otherwise result. Sé€ertain United States Federal Tax Consequehioethis Prospectus.

Fannie Mae and its Paying Agent Intentb Withhold U.S. Federal Income Tax on the Entire Amount of Each
Class Coupon Payment (as Adjusted as a Result of any Modification Events) with Respect to theklass
Notes in Respect of Payments Made to NGIS. Persons and Fannie Mae Will Not Gross gr Such

Withheld Amounts

As discussed below itCertain United States Federal Income Tax ConsequahddenU.S. Person$ Class
2B Notes, the U.S. federal income tax characterization ofGless2B Notes is unclear. Accordingly, the
characterization ofach payment on th@ass2B Notes for U.S. federal income tax purposes is also unclear.
Although we intend to treat tH@lass2B Notes as NPCs for U.S. federal income tax purposes, a humber of other
characterizations are possibleor example, the IRBiay treat &Class2B Noteas a derivative other than an NPC, a
guarantee contract or an equity interest. As a result, all or a portion of the payment€laissdB Notes may be
subject to U.S. withholding taxTo the extent that Fannie Mae makes payemal.S. persomot exempt from
withholding with respect to @lass2B Note, Fannie Mae and its paying agent intend to withhold U.S. federal
income tax on the entire amount of each Class Coupon payment (as adjusted as a result of any Modificafion Event
with respect to sucilass2B Noteat a rate of 30 percent, other than in the situations described below. Further,
Fannie Mae expects that other withholding agents making such payments ttJ&npersomwill also withhold on
such payments at sucheat

If payments with respect to tliglass2B Notes are effectively connected witman-U.S. persots conduct of a
trade or business in the United States (and if an income tax treaty applies, such payments are attributable to a U.S.
permanent establishmenthese payments would not be subject to U.S. withholding tax, regardless of the
characterization of th€lass2B Notes (but would be subject to U.S. federal income tax in the same manner as they
would be if received by B.S. persop Such norAJ.S. persoa must timely provide the withholding agent a
properlyexecuted IRS Form VY8ECI or other documentation as may be prescribed by U.S. tax authorities stating
that the receipt of payments with respect t€Classs2B Notes is effectively connected with thadbn-U.S. persols
conduct of a trade or business in the United States (and if an income tax treaty applies, such payments are
attributable to a U.S. permanent establishment).

In situations where payments on kass?B Notes are not effectively connectedtiwthe conduct of the nen
U.S. persois U.S. trade or business (or if an income tax treaty applies, are not attributable to a U.S. permanent
establishment), as discussed above, because of the uncertainty as to GagtPi® Notes will be characterizedo
the extent that Fannie Mae makes payments to a Holder not exempt from withholding with resgias$8i
Note, Fannie Mae and its paying agent intend to withhold U.S. federal income tax on the entire amount of each
Class Coupon payment (as adjustsd result of any Modification Events) with respect to €tlelss2B Noteat a
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rate of 30 percent. Further, Fannie Mae expects that other withholding agents making such payment§li8.a non
personwill also withhold on such payments at such rate.dfribrU.S. persoris entitled to the benefits of an
income tax treaty with the United States, the-hb8. persommay provide a properly executed IRS FormrBBEN,
W-8BEN-E or other documentation as may be prescribed by U.S. tax authorities to the wiltiplagjeint to reduce

or eliminate such U.S. withholding tax.

If U.S. federal income tax is withheld on a payment with respect tGldss2B Notes, Fannie Mae will not pay
an additional amount to ndd.S. persos to compensate them for such tax. AccordingbriU.S. persos should
consult with their tax advisors regarding the suitability of@leess2B Notes for investment, including the
possibility of obtaining a refund for any U.S. federal income tax withheld on payments Gla#is2B Notes.

ERISA Consderations

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

Downgrade of Longterm Ratings of the Eurozone Nations and the Uniteth®s May Adversely Affect the
Market Value of the Notes

In response to the economic situation facing the European Economic and Monetary Union, Eurozone, based on
factors including tightening credit conditions, higher risk premiums on Eurozone sovemdggisagreement
among European policy makers as to how best to address the declining market confidence with respect to the
Eurozone, on January 13, 2012, Standard & Bdtatings Services, a Standard & Po&inancial Services LLC
business"S&P"), downgaded the longerm credit ratings on nine members of the Eurozone, including Austria,
Cyprus, France, Italy, Malta, Portugal, Slovakia, Slovenia and S@aimApril 18, 2013, Fitch downgraded the
long-term credit ratings on the United Kingdor@®n Octobe 10, 2014, S&P downgraded Finlasdovereign debt
rating to AA+ from AAAand the outlook on that rating was changed to negathapn January 26, 2015, S&P
downgraded Russgsovereign debt rating to BB+ from BBR:iting the Russian Federatisnwealened monetary
policy flexibility and economic growth prospectih addition, on January 15, 2016, S&P downgraded Poland's
sovereign debt rating from-Ao BBB+ with a negative outlooki-inally, on August 5, 2011, S&P lowered the leng
term sovereign cretlrating of U.S. Government debt obligations from AAA to AA+ and on August 8, 2011, S&P
also downgraded the lostgrm credit ratings of U.S. governmesgonsored enterprises, including Fannie Mae

In addition, on June 23, 2016 the United Kingdom held ereefdum regarding its continued membership in the
European Union. The majority voted in fawadr leaving the European Union. Numerous uncertainties exist with
regard to the future of the United Kingdom and its relationship with the European Uniodijrigdice terms of any
agreement governing its future withdrawal from the European Union. The negotiation of any such withdrawal is
|l i kely to take a number of years and we are unable to |
departurdrom the European Union and any related considerations may have on the Notes, including the market
value or the liquidity thereof in the secondary market, or the other parties to the transaction documents.

These actions initially had an adverse effecfioancial markets and although we are unable to predict the
longerterm impact on such markets and the participants therein, it might be materially adverse to the value of the
Notes.
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The Interests of Fannie Mae, the Dealers and Others May Conflict With anBe Adverse to the Interests of
the Noteholders

Fannie Ma€s Actions with Respect to REO DispositioldprtgageNote Sales, ThireParty Sales, Short Sales
and Disposition Timelines May Increase the Risk of Loss on the Notes

Fannie Mae has considerable ditmon, influence and authority with respect to the ultimate disposition of
Reference Obligationss further described ILOAN ACQUISITION PRACTICES AND SERVICING
STANDARDS Servicing StandardsDelinquent Loan Managemehtin the exercise of its discreti with respect
to defaulted Reference Obligatigrisannie Maewill havethe ability to accept or reject prices and bids on REO
propertiesthird-party salesshort salesind mortgage note salek the event Fannie Mae rejects an offer, such
rejection calld result in additionadielay affectinghe ultimate disposition of a mortgaged property. Any periods
between an offer that is rejected and the ultimate disposition of the mortgaged property may result in additional
expenses (including but not limiteddelinquent accrued interest, legal fees, real estate taxes and maintenance and
preservation expenses) that ultimately increase the actual loss realized on a mortgaged property. Subsequent offers
that are ultimately accepted by Fannie Mae coulbbiver than previous offers presented to Fannie Mae. Any such
additional expenses or reduced offers will reduce the Liquidation Proceeds used to calculate the Credit Event Net
Loss and result in greater lesbeing allocated to the Notes

Interests of Fannie MaéVlay Not Be Aligned With the Interests of the Noteholders

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

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

FederalHousing Policy Objectivegdopted by Fannie Madlay Not Be Aligned With the Interests of the
Noteholdes

The housing policies reflected FHFA's most recentonservatorship scorecard incentivize Fannie Mae
pursuebusines®bjectivesthat may conflict with the interests of the Noteholders. Under the scorecard, Fannie Mae
is toreduce the number of seety aged delinquent loarfgeferred to in this Prospectus "an-performing
loans') in its portfolio. Sales of neperforming loans are subject to polislatedconsiderationgstablishedby
FHFA, including requiremeniapgicable toentities bidding onthose loans These requirementsay reduce the
market for andultimaterecoveries onthe affected nomperforming loans See€'LOAN ACQUISITION PRACTICES
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AND SERVICING STANDARBSservicing StandardsDelinquent Loan Managem&nNon-Performing Loan

Sales for a discussion of a March 2015 FHFA announcement regarding enhanced requirements for the sale of non
performing loans by Fannie Mae and Freddie Miaccertain geographical areas, Fannie lgl@erformance under

the conservatrship scorecard is further influencedtbe "Neighborhood Stabilization Initiative,” a program
developed by FHFA, Fannie Mae and Freddie ktearssist borrowers who are delinquent on their mortgage
paymentssupportneighborhood recovery and reduce REO inventditye Neighborhood Stabilization Initiative
currently in effect in 18 metropolitan areas throogtthe U.S. ands subject tdurtherexpansion.As a result of

these policies and other policiestth@ay be announced in the future, an increase in Modification Events may occur
with respect to the Reference Obligations, which in turn may result in interest payment reductions and possible
principal losses being allocated to the Notksaddition, theeffect of such policies on any dispositions of
non-performing loans that are Reference Obligations may lead to retlistédjuidation Proceeds and greater

losses being allocated to the Notes.

Potential Conflicts of Interest of the Dealers and their Affilies

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

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

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

Furthermore, the Dealers expect that a completed offering will enhance their ability to assist clients and
counterparties in transactions related to the Notes and in similar transactions (including assisting clients in additional
purchasesnd sales of the Notes and hedging transactions). The Dealers expect to derive fees and other revenues
from these transactions. In addition, participating in a successful offering and providing related services to clients
may enhance the Dealerslationships with various parties, facilitate additional business development and enable
them to obtain additional business and to generate additional revenue.
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The Dealers and their respective affiliates will have no obligation to monitor the performancé&ofdaber
our actions, the loan sellers or servicers, the Global Agent or any other transaction party and will have no authority
to advise any such party or to direct their actions.

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

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

Wells FargoSecurities Wells Fargo Bank, N.A. 15.21%

JPMorgan JPMoragn Chase Bank, N.A. 1.48%0*

* Due to systems limitationthis figure des not necessarily include Blkn sellers and servicers that are affiliated with JPMordena result,
the applicable figure may be as highla83%.

Potential Conflicts of Interest of the Global Ageand the Exchange Administrator
Wells Fargo Bank, in addition to acting as Global Agemd Exchange Administratas the originator, loan

seller and/or servicer with respect to approximat&ly 6 of the Reference Obligations (by aggregate principal
balance as of the Gufff Date) and, in such capacities, its interests with respect to the Reference Obligations may be
adverse to the interests of the Noteholders. In its roles as originator, loanrsblbersarvicer, Wells Fargo Bank is
not obligated to consider the interests of the Noteholders in taking or refraining from taking any action. Wells Fargo
Bank also expects to continue to act as an originator, loan seller and servicer for mortgagpai@aasbt
included in the Reference Pool.

There May Be Conflicts of Interest Between the Classes of Notes

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

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

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

On the Closing Date, we expect to issue Clas2M-1, Clas2M-2, Clas®M-2A, Class2M-2F, Clas 2M-21,
Class2M-2B and Clas2B Notes, and we expect to effthe Class2M-1, Clas2M-2 andClass2B Notes(the
"Offered Notes'). The Exchangeabldotesand RCR Notes wilbe exchangeable for thelated RCRNotesand
Exchangeabl®lotes respectivelyand in the Combinations described®etedule lhereto. All he Notes will be
issued pursuant to a Debt Agreement (thebt Agreement) to be dated as of the Closing Date. Under a Global
Agency Agreement (th&Global Agency Agreement) to be dated as of the Closing Date between us and the
Global Agent, Wells Fargo Bank will act as paying agent, registrar, transfer agdmnticating agerind
exchange administratoiSee'The Agreementsn this Prospectus.

The Notes are our unsecureehgral obligations and are structured to be subject to the performance of the
Reference Obfjations in the Reference Podrhe transaction is designed to furnish credit protection to us with
respect to Reference Obligations that experience loskgsdto Credit Events and Modification Events. The Notes
will be subject to writedown of their Class Principal Balances based on the occurrence of Credit Events and
Modification Events with respect to the Reference Obligations and the actual losses expavinoespect
thereto In addition, thdnterest Payment Amounts the Notes will be subject to reduction to the extent that the
Reference Obligations experience lossesrasat of Modification EventsSe€'d Hypothetical Structure and
Calculationswith Respect to the Reference TranaheAllocation of Tranche Writelown Amountsand”d
Allocation of Modification Loss Amouht

The principal payment characteristics of the Notes have been designed so that the Notes amortize based on the
collections of pincipal payments on the Reference Obligations. The Notes will not be entitled to principal
payments based on Unscheduled Principal collections received on the Reference Obligations unless the Minimum
Credit Enhancement Test and the Delinquency Testadigdied for the related Payment Date. Unlike securities in a
senior/subordinate private label residential mortgaa@eked securitization, the principal payments required to be
paid by us on the Notes will be based in part on Scheduled Principal tbd¢ced on the Reference Obligations,
rather than on scheduled payments due on such Reference Obligations, as describbéd Hiygethetical
Structure and Calculations with Respect to the Reference Tradchdiscation of Senior Reduction Amount and
Sulordinate Reduction Amounin this Prospectus. In other words, to the extent that there is a delinquent borrower
who misses a payment (or makes only a partial scheduled payment) on a Reference Obligation, we will not make
principal payments on the Noteaded on the amount that was due on such Reference Obligation; instead, we will
only make principal payments on the Notes based on Scheduled Principal and Unscheduled Principal actually
collected on such Reference Obligation and any Recovery Princip&stdms should make their own determination
as to the effect of these features on the Notes.

For the avoidance of doubt, the Notes are not secured or backed by the Reference Obligations and under no
circumstances will the actual cash flow from the Referéinggations be paid to or otherwise be made available to
the Holders of the Notes. We will make monthly payments of accrued interest to the Holders of the Notes (subject
to reduction as a result of the allocation of Modification Loss Amountl® amouhof principal payments
required to be paid by us on the Nogeditled to principabach month will be based on the amount of principal
collected in respect of the Reference Obligations as further described in this Prosipec@isss of RCR Notes is
outstanding, all amounts payable by Fannie Mae on Exchangeable Notes that were exchanged for such RCR Notes
will be allocated to and payable on such RCR Notes.

Form, Registration and Transfer of the Notes

The Notes will be represented by Bebhtry Notesand will be available in fullyregistered form (such form,
the"Definitive Notes") only in limited circumstances described below.

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

Form and Denominations of Notes

Minimum Incremental
Class Original Form  Denomination = Denomination
Class2M-1 NOTES........cceecuueeeciieeeceeetee e Book-Entry $10,000 $1
Class2M-2 NOTES.........cccecvueeeiirieeeceeetee e Book-Entry $10,000 $1
Class2M-2A NOLES........ccoovvieeeiiieeecteeeee e, Book-Entry $10,000 $1
Class2M-2F NOES......ccueeeiiureeectieeeeeeeeee e, Book-Entry $10,000 $1
Class2M-21 NOES.......cccueeiiiriee et Book-Entry $10,000 $1
Class2M-2B NOLES........c.ueeeeiuieeectieeeceeeeee e, Book-Entry $10,000 $1
ClasS2B NOLES. .......ueeiuireriieeniieesiireeeiee e seeee e enenes Book-Entry $10,000 $1

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

BookEntry Notes Persons acquiring beneficial ownership interests in the Haky Notes (Note Owners')
will hold such Notes through The Depository Trust CompdbyC") in the United States and Clearstream or
Euroclear outside the United States, if they are participants of such systehiaftieipants"), or indirectly
through organizations which are participants in such systemsSl(idlieect Participants"). Each Class of
Book-Entry Notes initially will be represented by one or more physical certificates regigteredname of Cede &
Co., the nominee of DTC. Investors may hold such beneficial interest in theEBgkNotes in minimum
denominations of $10,000 and incremental denominations of $1 in excess thereof. Except as described below, no
Note Owner will beentitled to receive a Definitive NotdJnless and until Definitive Notes are issued, it is
anticipated that the only Noteholder of the Bagiktry Notes will be Cede & Co., as nominee of DTC. Note
Owners will not be Noteholders as that term is used iD#i& AgreementNote Owners are only permitted to
exercise their rights indirectly through Participants, Indirect Participants, Clearstream, Euroclear and DTC.

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

A Note Ownels ownership of a Boakntry Note will be recorded on the records of the brokerage firm, bank,
thrift institution or other financial intermediary (eacH,Fnancial Intermediary ") that maintains the Note Owrer
account for such purposén turn, the Financial Intermedidsyownership of such Boekntry Note will be recorded
on the records of DTC (or of a participating firm that acts as agent for the Financial Inggymetose interest
will in turn be recorded on the records of DTC, if the Note Owrigéinancial Intermediary is not a Participant but
rather an Indirect Participant), and on the records of Clearstream or Euroclear, and their respective Participants or
Indirect Participants, as applicable.

Note Owners will receive all payments of principal and interest on the-Bably Notes from the Global Agent
through DTC (and Clearstream or Euroclear, as applicable) and Particijdénite.the BookEntry Notes are
outstanding (except under the circumstances described below), under the rules, regulations and procedures creating
and affecting DTC and its operations (thules'), DTC is required to make boantry transfers among
Participants on whose balfiit acts with respect to the Bodntry Notes and is required to receive and transmit
payments of principal of, and interest on, the B&altry Notes.Participants and Indirect Participants with whom
Note Owners have accounts with respect to BEnky Notes are similarly required to make beahtry transfers
and receive and transmit such payments on behalf of their respective Note Ofgtenglingly, although Note
Owners will not possess certificates representing their respective interests in khEriBigoNotes, the Rules
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provide a mechanism by which Note Owners will receive payments and will be able to transfer their ihtisrest.
expected that payments by Participants and Indirect Participants to Note Owners will be governed by such standing
instructions and customary practicdsowever, payments of principal and interest in respect of such-Botily

Notes will be the responsibility of the applicable Participants and Indirect Participants and will not be the
responsibility of DTC (or Clearstagn or Euroclear, as applicable), the Issuer or the Global Agent once paid or
transmitted by them.

As indicated above, Note Owners will not receive or be entitled to receive certificates representing their
respective interests in the Bo@ktry Notes, exceapunder the limited circumstances described belbwless and
until Definitive Notes are issued, Noteholders who are not Participants may transfer ownership-BhBgd¥otes
only through Participants and Indirect Participants by instructing suchipantis and Indirect Participants to
transfer BookEntry Notes, by boolentry transfer, through DTC (or Clearstream or Euroclear, as applicable), for the
account of the purchasers of such B&bkry Notes, which account is maintained with their respect@rédipants
and Indirect ParticipantdJnder the Rules and in accordance with D¥Ti@rmal procedures, transfers of ownership
of Book-Entry Notes will be executed through DTC and the accounts of the respective Participants at DTC will be
debited and cretid. Similarly, the Participants and Indirect Participants will make debits or credits, as the case
may be, on their records on behalf of the selling and purchasing Note Owners.

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

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

Subject to compliance with the transfer restrictions applicable to the-Boioi Notes set forth above, transfers
between Participants will occur in accordance withRules. Transfers between Clearstream Participants and
Euroclear Participants will occur in accordance with their respective rules and operating procedures.

DTC, which is a New Yorchartered limited purpose trust company, performs services for itsipants,
some of which (or their representatives) own DTC. In accordance with its normal procedures, DTC is expected to
record the positions held by each DTC Patrticipant in the Htmiky Notes, whether held for its own account or as a
nominee for anothgrerson.In general, beneficial ownership of Bo@try Notes will be subject to the Rules, as in
effect from time to time .Note Owners will not receive written confirmation from DTC of their purchase, but each
Note Owner is expected to receive writtemionations providing details of the transaction, as well as periodic
statements of their holdings, from the DTC Participant through which the Note Owner entered into the transaction.

Clearstream Banking société anonyme, 42 Avenue JF KenneiB5%, Luxenbourg (Clearstream’), is a
subsidiary of Clearstream Internation&Clearstream International), a Luxembourg limited liability company
formed in January 2000 through the merger of Cedel InternatmidaDeutsche Boerse Clearing, a subsidiary of
Deutsche Boerse AG. In July 2002, Deutsche Boerse AG acquired Cedel International and its 50% ownership of
Clearstream InternationaClearstream is registered as a bank in Luxembourg, and as such is subjgarvision
by the Luxembourg Financial Sector Supervisory Commission, which supervises Luxembourg banks.

Clearstream holds securities for its custom&@darstream Participants') and facilitates the clearance and
settement of securities transactions by electronic bewky transfers between their accoun@earstream provides
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various services, including safekeeping, administration, clearance and settlement of internationally traded securities
and securities lendingnd borrowing.Clearstream also deals with domestic securities markets in several countries
through established depository and custodial relationsi@fmarstream has established an electronic bridge with
Euroclear Banks S.A./N.V. as the Euroclear @parin Brussels to facilitate settlement of trades between systems.

Clearstream Internatiorialcustomers are wordide financial institutions including underwriters, securities
brokers and dealers, banks, trust companies and clearing corpor&leastream International United States
customers are limited to securities brokers and dealers and lankently, Clearstream International offers
settlement and custody services to more than two thousand five hundred (2,500) customergdepcloveing
three hundred thousand (300,000) domestic and internationally traded bonds and egjeiiestream offers one of
the most comprehensive international securities services available, settling more than two hundred fifty thousand
(250,000) transactiorgaily. Indirect access to Clearstream is available to other institutions which clear through or
maintain custodial relationship with an account holder of Clearstream.

The Euroclear SystemiEuroclear") was created in 1968 to hold segies for its participants'Euroclear
Participants") and to clear and settle transactions between Euroclear Participants through simultaneous electronic
bookentry delivery against payment, thereby eliminating the need f@igdl movement of certificates and any
risk from lack of simultaneous transfers of securities and césinsactions may be settled in a variety of
currencies, including United States dollaEuroclear includes various other securities, including sgesitending
and borrowing and interfaces with domestic markets in several countries generally similar to the arrangements for
crossmarket transfers with DTC described abotiroclear is operated by Euroclear Bank S.A./N.V. (the
"Euroclear Operator"). All operations are conducted by the Euroclear Operator, and all Euroclear securities
clearance accounts and Euroclear cash accounts are accounts with Euroclear Gpanattwar plc establishes
policy for Euroclear on behalff &uroclear ParticipantsEuroclear Participants include banks (including central
banks), securities brokers and dealers and other professional financial intermetiidiiest access to Euroclear is
also available to other firms that clear throughmaintain a custodial relationship with a Euroclear Participant,
either directly or indirectly.

Securities clearance accounts and cash accounts with the Euroclear Operator are governed by the Terms and
Conditions Governing Use of Euroclear and the relateer&ing Procedures of the Euroclear System and
applicable Belgian law (collectively, thi&erms and Conditions'). The Terms and Conditions govern transfers of
securities and cash within Euroclear, withdrawals of securities@stufrom Euroclear, and receipts of payments
with respect to securities in Eurocledkll securities in Euroclear are held on a fungible basis without attribution of
specific certificates to specific securities clearance accodits.Euroclear Operat@cts under the Terms and
Conditions only on behalf of Euroclear Participants, and has no record of or relationship with persons holding
through Euroclear Participants.

Payments on the Bodkntry Notes will be made on each Payment Date by the Global Ag&sde & Co., as
nominee of DTC. DTC will be responsible for crediting the amount of such payments to the accounts of the
applicable DTC Patrticipants in accordance with Titrmal proceduresgEach DTC Participant will be
responsible for disbursing slu payments to the Note Owners of the Bé&kry Notes that it represents and to each
Financial Intermediary for which it acts as agelach such Financial Intermediary will be responsible for
disbursing funds to the Note Owners of the B&okry Noteslat it represents.

Under a boolentry format, Note Owners may experience some delay in their receipt of payments, since such
payments will be forwarded by the Global Agent to Cede & Co. Payments with respect to Notes held through
Clearstream or Euroclearilitbe credited to the cash accounts of Clearstream Participants or Euroclear Participants
in accordance with the relevant systemiles and procedures, to the extent received by the Common Depositary.
Such payments will be subject to tax reporting iocedance with relevant United States tax laws and regulations.
See'"Certain United States Federal Tax Consequeidcesformation Reporting and Backup Withholdirig this
Prospectus.

DTC has advised the Global Agent, unless and until Definitive Notdssared or modified, DTC will take any
action the holders of the Bodkntry Notes are permitted to take under the Debt Agreement only at the direction of
one or more Financial Intermediaries to whose DTC accounts theBaok Notes are credited, to thetemt that
such actions are taken on behalf of Financial Intermediaries whose holdings include suémBpdotes.
Clearstream or the Euroclear Operator, as the case may be, will take any other action permitted to be taken by a
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Noteholder under the DeBigreement on behalf of a Clearstream Participant or Euroclear Participant only in
accordance with its relevant rules and procedures and subject to the ability of the Common Depositary to effect such
actions on its behalf through DTC. DTC may take actiahthe direction of the related Participants, with respect to
some BookEntry Notes which conflict with actions taken with respect to other Hoaky Notes.

Although DTC, Clearstream and Euroclear have agreed to the foregoing procedures in ordéate faci
transfers of BookEntry Notes among DTC Participants, Clearstream and Euroclear, they are under no obligation to
perform or continue to perform such procedures and such procedures may be discontinued or modified at any time.
Neither Fannie Mae ndhe Global Agent will have any responsibility for the performance by any system or their
respective direct or Indirect Participants or accountholders of their respective obligations under the rules and
procedures governing their operations.

Neither we nothe Global Agent will have any responsibility for any aspect of the records relating to or
payments made on account of beneficial ownership interests of theEBigkNotes held by Cede & Co., as
nominee for DTC, or for maintaining, supervising or reviegvény records relating to such beneficial ownership
interests.In the event of the insolvency of DTC, a Participant or an Indirect Participant of DTC in whose name
Book-Entry Notes are registered, the ability of the Note Owners of such-Bowoi Notes ¢ obtain timely payment
and, if the limits of applicable insurance coverage by the Securities Investor Protection Corporation are exceeded or
if such coverage is otherwise unavailable, ultimate payment, of amounts distributable with respect to such
Book-Entry Notes may be impaired.

Definitive Notes.Definitive Notes will be issued to Note Owners of the B&okry Notes, or their nominees,
rather than to DTC, only if (a) DTC or we advise the Global Agent in writing that DTC is no longer willing,
qualified o able to discharge properly its responsibilities as nominee and depository with respect to tEmtBpok
Notes and we are unable to locate a qualified successor, (b) after the occurrence of an Event of Default under the
Debt Agreement, Note Owners haviwmgting rights aggregating not less than a majority of all voting rights
evidenced by the BoeEntry Notes advise the Global Agent and DTC through the Financial Intermediaries and the
DTC Participants in writing that the continuation of a bewiry systenthrough DTC (or a successor thereto) is no
longer in the best interests of such Note Owners or (c) in the case of a particulg@gokote, if all of the
systems through which it is cleared or settled are closed for business for a continuous ferical@idar days
(other than by reason of holidays, statutory or otherwise) or are permanently closed for business or have announced
an intention to permanently cease business and in any such situations we are unable to locate a single successor
within 90 calendar days of such closurdpon the occurrence of any of the events described in the immediately
preceding sentence, the Global Agent will be required to notify all applicable Note Owners of the occurrence of such
event and the availability of Defiive Notes. Upon surrender by DTC of the global security or securities
representing such Bodkntry Notes and instructions for-registration, we will issue Definitive Notes and
thereafter the Global Agent will recognize the owners of such Definitived\a® Noteholders under the Debt
Agreement.Such Definitive Notes may also bear additional legends that we deem advidahke of the Notes
will ever be issuable in bearer form.

Any portion of an interest in such a Bogktry Note transferred or exchawwill be executed, authenticated
and delivered only in the required minimum denomination as set forth héxéefinitive Note delivered in
exchange for an interest in such a Bdokry Note will bear the applicable legend set forth in the applicable
exhibits to the Debt Agreement and will be subject to the transfer restrictions referred to in such applicable legends
and any additional transfer restrictions as may from time to time be adopted by us and the Global Agent.

The holders of the Definitive Nes$ will be able to transfer or exchange the Definitive Notes by surrendering
them at the office of the Global Agefatr the Exchange Administrator, for exchanges of Exchangeable Notes for
RCR Notes and vice vers&gether with the form of transfer endatgdereon duly completed and executed, and
otherwise in accordance with the provisions of the Debt Agreement, and in exchange therefor one or more new
Definitive Notes will be issued having an aggregate Class Principal Balance equal to the remainiRgrCiass
Balance of the Definitive Notes transferred or exchanged.

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

Payments on the Notes will be made by the Global Agent, as paying agéme, taventyfifth (25" day of each
month (or, if such day is not a Business Day, then on the next succeeding Business Day), beghugjust2016
(each, @ Payment Daté'), to the persons in whose names such Notes are registeoétha close of business on
the immediately preceding Business Day in the case of Botly Notes and as of the close of business on the last
day of the preceding month of such Payment Date in the case of Definitive Not&:dtued Date'). The
Exchange Administrator will notify the Global Agent with respect to any exchanges of Exchangeable Notes for
RCR Notes and vice versa at the time of such exchange, and the Global Agent will make all subsequent payments in
accordance with thisotice, unless notified of a subsequent exchange by the Exchange Administrator.

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

A A day on which the corporate trust offices of the Global Agent (currently located at 9062 O
Annapolis Road, Columbia, Maryland 21045, Attention: FNRIM.6 CO05), the offices of DTC, the
Federal Reserve Bank of New York or banking institutions in the City of New York are authorized or
obligated by law or executive order to be closed.

Payments n each Payment Date will be made by wire transfer in immediately available funds to each
Noteholdels account at a bank or other depository institution having appropriate wire transfer faclléas & Co.
will be the registered holder of the Notddowever, the final payment on any Note will be made in like manner
only upon presentation and surrender of such Note at the offices of the Corporate Trust Services division of the
Global Agent located at Sixth Street and Marquette Avenue, Minneapolis, MtariEs479, Attention: FNMA
2016 CO5or as otherwise indicated on the relevant notice thefeayments will be made to Note Owners through
the facilities of DTC, as described above unterForm, Registration and Transfer of the Ndtes

Payments on thedes are to be made by the Global Agent without deduction or withholding of taxes, except as
otherwise required by lawThe Notes will not provide for any gresp payments in the case that payments on the
Notes become subject to any deduction or withinglebn account of taxes.

Maturity Date
TheMaturity Date for the Notes will be tHeayment Date idanuary 202%the "Maturity Date ").
Early Redemption Option

We may redeem th€lass2M-1 Notes Class2M-2 Notes and Clas2B Notes orany Payment Date on or after
the earlier to occur of (a) the Payment Datduly 2026and (b) the Payment Date on which the aggregate unpaid
principal balance of the Reference Obligations is less than or equal to 10% of-bfé Qatie Balance, in eaclase
by paying an amount equal to the outstanding Class Principal Balance, after allocation of any Traneth@W\'rite
Amount or Tranche Writeip Amount for such Payment Date, of each of the k4 Notes Class2M-2 Notes
and Clas£B Notes, plus accruegnd unpaid interest on such Notes and any related unpaid fees and expenses of the
Global Agent (thé Early Redemption Option").

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

Termination Date

The Notes will no longer bentitled to payments of principal or interedterthe date (théTermination
Date") which is the earliest of:

A the Maturity Date;

A theEarly Redemption Datend
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A the Payment Date on which the aggregate initial Class Principal Balance (without giving effect to any
allocationsof Tranche Writedown Amounts or Tranche Wrigp Amounts related to the Classes on
such Payment Date and all prior Payment Dates) and accrued andintgreist due on the ClagM-

1, Class2M-2A, Class2M-2B and Clas2B Notes hae otherwise been paid full.

Projected Recovery Amount

On the Termination Datéhe Projected Recovery Amount will be includedha calculation ofhe Principal
Recovery Amount.

"Projected Recovery Amount meansfor the Notes and as di¢ Termination Date, the aggregate amount of
subsequent recoveries, net of expenses and credits, projected to be received, calculated based on a formula to be
derived by Fannie Mae from the actual net recovery experience during-ther@B period immediaty preceding
the Termination Dateplus any additional amount determined by Fannie Mae in its sole discretion to be appropriate
for purposes of the foregoing projection in light of treemrent market conditions. Information regarding the
formula and reglts of the related calculations will be provided to Holders through Payment Date Statements in
advance of th@erminationDate, ifany.l n t he absence of manifest error, Fanr
Projected Recovery Amount shall be final.

Interest

The Class Coupon and Accrual Period for each Class of Notes for each Payment Date is as described in the
"Summary of Term& Interest.

The Global Agent calculates the Class Coudongach floating rate Noter each Accrual Period (after the
first Accrual Period) on the second LIBOR Business Day before the Accrual Period begilB@&R Adjustment
Date"). "LIBOR Business Day is a day on which banks are open for dealing in foreign currencyxahdmge in
London, New York City and Washington, D.C. The Global Agent deternitbas-Month LIBOR " by using the
"Interest Settlement Raté for U.S. dollar deposits with a maturity of one monthlselCE as of 11:00 a.m.
(London time) on the LIBOR Adjustment Date (tHEE Method"). Se€'Risk Factors®d Investment Factors and
Risks Related to the NotésLIBOR Levels Could Reduce the Yield on Your Notes

ICE's Interest SettleméRates are currently displayed on the ICE Secure File Transfer Protocol service or on
the Reuters Screen LIBORO1 Page. That page, or any other page that may replace the ICE Secure File Transfer
Protocol service or the Reuters Screen LIBORO01 Page osghate or any other service ICE nominates as the
information vendor to display IC&Interest Settlement Rates for deposits in U.S. dollars,Designated Pagé
ICE's Interest Settlement Rates currently are rounded to simndeplaces (and rounded up to five decimal places
where the sixth digit is five or greater).

If ICE's Interest Settlement Rate does not appear on the Designated Page as of 11:00 a.m. (London time) on a
LIBOR Adjustment Date, or if the Designated Page isthen available, Onr&onth LIBOR for that date will be
the most recently published Interest Settlement R&I€E no longer sets an Interest Settlement Rate, we will
designate an alternative index taking into account general comparability 'tol iBEest Settlement Rate and other
factors. However, in such case, we can provide no assurance that the alternative index will yield the same or similar
economic results over the lives of the Notes.

On each Payment Date, each Class of Nodethe extent ostanding, will be entitled to receive interest
accrued during the related Accrual Period at the applicable Class Coupon on the related Class Principal Balance as
of the first (2Y) day ofthatAccrual Period|essany Modification Loss Amount fahatPaynent Date allocated to
reduce the Interest Payment Amounttfoat Class of Noteas describednder'd Hypothetical Structure and
Calculations with Respect to the Reference Traritidwcation of Modification Loss Amouribelow.

Accrued interest to be pa@h any Payment Date will be calculated for each Class of Notes on the basis of the
Class Principal Balanaar Class Notional Amount, as applicaldé the related Class immediately prior to such
Payment Datelnterest will be calculated and payable oe Hasis of the actual number of days in the related
Accrual Period and a 3&day year.
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The determination by Fannie Mae or the Global Agent of the Class Coupon on the Notes and the determination
of any payment on any Note (or any interim calculation irdétermination of any such interest rate, index or
payment) will, absent manifest error, be final and binding on the Noteholders of the relevant Notes.

With respect to each outstanding Class of Notes and any Payment Date, Holders thereof will be entitled to
receive the Interest Accrual Amount for that Class of Ndéssany Modification Loss Amount for that Payment
Date allocated to reduce the Interest Payment Amount for that Class of Notes as describ&il Alhateation of
Modification Loss Amouhbelow(such amount, th&nterest Payment Amount'). In each case, interest amounts
that are payable by Fannie Mae on the related Exchangeable Notes will be allocated to and payable on any
outstanding RCR Notes.

The"Interest Accrual Amount" with respect to each outstanding Class of Notes and any Payment Date is an
amount equal to the accrued interest at the Class Coupon on the Class Principal Balance (or Class Notional Amount,
as applicable) of eacClass of Notes immediately prior to such Payment Date.

Principal

Except as described below, on each Payment Date, Fannie Mae will pay principal to the Holders of each
outstanding Class of Notéwithout regard to any exchanges of Exchangeable NotesGB& [Rotes)n an amount
equal to the portion of Senior Reduction Amoantlbr Subordinate Reduction Amount, as applicable, allocated to
reduce the Class Notional Amount of the corresponding Reference Tranche on such Payment Date as described
under"d Hypothetical Structure and Calculations with Respect to the Reference TrareHew.

On the earlier to occur of (xhe Early Redemption Date, if any, and (y) tiaturity Date Fannie Mae will pay
100% of the outstanding Class Principal Balance to Holdezaaf Class of Notes, after allocationan§ Tranche
Write-Down Amount and the Tranche Writgp Amount for such Payment Daeithout regard to any exchanges of
Exchangeable Notes for RCR Notes).

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

In addition, on th& erminationDate,the ProjectedRecovery Amount will be includkin the calculation of the
Principal Recovery Aount.

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

On each Payment Date, includithge Maturity Date the Class Principal Balanoe Class Notional Amount, as
applicable of each Class of Notes will be reduced, without any corresponding payment of principal, by the amount
of the reduction, if any, in the Class Notional Amount of the corresponding Reference Tranche due to the allocation
of the Tranche Writelown Amount to sucReference Tranche on such Payment Date pursuant to the terms of the
hypothetical structure described untér Hypothetical Structure and Calculations with Respect to the Reference
Tranches below.

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

On each Payment Date, including taturity Date the Class Principal Balanoe Class Notional Amount, as
applicableof each Class of Notes will be increased by the amount of the incifeasg, in the Class Notional
Amount of the corresponding Reference Tranche due to the allocation of the TranchepMuiiteunt to such
Reference Tranche on such Payment Date pursuant to the terms of the hypothetical structure descrilded under
Hypothetcal Structure and Calculations with Respect to the Reference Trdrmflesv. For the avoidance of
doubt, through th&laturity Datg a Tranche Writaip Amount may be applied to any related Reference Tranche
whose Class Notional Amount has previously bestuced to zero (until the cumulative Tranche WipeAmount
allocated to such Reference Tranche is equal to the cumulative Tranchal®WiteAmount previously allocated to
such Reference Tranche).
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Hypothetical Structure and Calculations with Respect tahe Reference Tranches

Solely for purposes of making the calculations for each Payment Date of (i) principatiowites (or write
ups) on the Notes as a result of Credit Events (or reversals thereof) or ModificationdevdreReference
Obligations (ii) any reduction or increase in interest amounts on the Notes as a result of Modification Events on the
Reference Obligations and (iii) principal payments required to be made on the Notes by Fannie Mae, a hypothetical
structure of Reference Tranches (tHas82A-H, Class2M-1, Clas2M-1H, Clas2M-2A, Clas2M-AH, Class
2M-2B, Clas2M-BH, Class2B and Clas2B-H Reference Tranches) deemed to be backed by the Reference
Obligations has been established as indicated in the table set forth TratesactionSummary. Pursuant to the
hypothetical structure, the Cla&a-H Reference Tranche is senior to all the other Reference Tranches and therefore
does not provide any credit enhancement to the other Reference TrahkbbeSlas2M-1 and Clas@M-1H
Referance Tranches aggari passuwith each other, are subordinate to the Ch#sdd Reference Tranche and are
senior to the ClasaM-2A, Clas2M-AH, Class2M-2B, Clas2M-BH, Clas?B and Clas®2B-H Reference
Tranches.The Clas2M-2A and Clas2M-AH Referene Tranches arpari passuwith each other, are subordinate
to the Clas®A-H, Class?2M-1 and Clas@M-1H Reference Tranches and are senior to the @Ms2B, Clas2M-
BH, Clas2B and Clas®2B-H Reference Tranches. The Cla4-2B and Clas@M-BH Refereice Tranches are
pari passuwwith each other, are subordinate to the ClsdH, Clas2M-1, Clas2M-1H, Clas®2M-2A and Class
2M-AH Reference Tranches and are senior to the QBsnd Clas2B-H Reference Tranches. The Cl@8sand
Class2B-H Referencé@ranches arpari passwwith each other and are subordinate to all the other Reference
Tranches and therefore do not benefit from any credit enhancéotiesrt than any Overcollateralization Amount
Each Reference Tranche will have the initial Classdhati Amount indicated in the table set forth under
"Transaction Summatyand the aggregate of the initial Class Notional Amounts of all the Reference Tranches will
equal the Cubff Date Balance.

Allocation of Senior Reduction Amount and Subordinate Redoat Amount

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

first, to the Clas2A-H Reference Tranche,

secondto the Clas@M-1 and Clas@M-1H Reference Tranchgsro rata, based on their Class Notional
Amounts immediately prior to such Payment Date,

third, to the Clas@M-2A and Clas2M-AH Reference Tranchegto rata, based on their Class Notional
Amounts immediately prior to such Payment Date,

fourth, to the Clasg@M-2B and Clas@M-BH Reference Tranchegto rata, based on their Class Notional
Amounts immediately prior to such Paymé&te, and

fifth, to the Clas@B and Clas2B-H Reference Tranchegro rata, based on their Class Notional Amounts
immediately prior to such Payment Date.

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

first, to the Clas2M-1 and Clas2M-1H Reference Trancheasto rata, based on theClass Notional
Amounts immediately prior to such Payment Date,

secondto the Clas@M-2A and Clas2M-AH Reference Tranchegro rata, based on their Class Notional
Amounts immediately prior to such Payment Date,

third, to the Clas@M-2B and Clas@M-BH Reference Tranchegro rata, based on their Class Notional
Amounts immediately prior to such Payment Date,
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fourth, to the ClasgB and Clas2B-H Reference Tranchepro rata, based on their Class Notional
Amounts immediately prior to such Payment®and

fifth, to the ClasA-H Reference Tranche

Because the ClagM-1, Clas2M-2A, Class2M-2B and Clas2B Notes correspond to the Cladd-1, Class
2M-2A, Class2M-2B and Clas2B Reference Tranches, respectively, any portion of the Senior Reuégtiount
or Subordinate Reduction Amouiat is allocated to the ClagM-1, Clas2M-2A, Class2M-2B or Clas®B
Reference Tranche will result in a corresponding reduction in the Class Principal Balance of tBMclagdass
2M-2A, Class2M-2B or Clas 2B Notes, as applicable. Such reductions in the Class Principal Balance of the Class
2M-2A or Clas2M-2B Notes will result in a corresponding reduction in the Class Principal Balance or Class
Notional Amount, as applicable, of the RCR Notes.

Related [2finitions
The"Senior Reduction Amount' with respect to any Payment Date is either:
(A) if eitherthe Minimum Credit Enhancement Testthe Delinquency Test is not satisfied, the sum of:
(i) the Senior Percentage of the Schedi®eincipal for such Payment Date;
(i) 100% of the Unscheduled Principal for such Payment Date; and
(iif) 100% of the Recovery Principal for such Payment Date; or
(B) if the Minimum Credit Enhancement Test and the Delinquency Tesbénaatisfied, the sum of:
(i) the Saior Percentage of the Scheduled Principal for such Payment Date;
(i) the Senior Percentage of the Unscheduled Principal for such Payment Date; and
(iif) 100% of the Recovery Principal for such Payment Date.

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

The"Senior Percentagé with respecto any Payment Date and the Notes, is the percentage equivalent of a
fraction, the numerator of which is the Class Notional Amount of the @kad4 Reference Tranche immediately
prior to such Payment Date and the denominator of which is the aggregaig piripcipal balance of the Reference
Obligations at the end of the previous Reporting Period.

The"Subordinate Percentagé with respect to any Payment Date and the Notes is the percentage equal to
100%minusthe Senior Peentage for such Payment Date. On the Closing Date, the Subordinate Percentage will be
4.00%.

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

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

(a) all partial principal prepayments on the Reference Obligations collected during the related
Reporting Periodplus

(b) the aggregate unpaid principal balance of all Reference Obligations that mdgeet to
Reference Pal Removals during the related Reporting Period other than (i) Credit Event
Reference Obligations and (ii) the portions of any prepayments in full that consist of scheduled
principal collectionsplus
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(c) decreases in the unpaid principal balance of all Rater Obligations as the result of loan
modifications or data correctiongus

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

(e) increases in the unpaid principal balance oRalference Obligations as the result of loan
modifications or data corrections.

In the event the amount in clause (e) above exceeds the sum of the amounts in clauses (a) through (d) above, the
Unscheduled Principal for the applicable Payment Date will b aad the Class Notional Amount for the Class
2A-H Reference Tranche will be increased by the amount of such excess. In the event that the Class Notional
Amount for the Clas8A-H Reference Tranche is so increased as described in the prior sentengeuttlihave
the effect of increasing the Senior Percentage correspondingly reducing the Subordinate Percentage, which would
have a negative impact on the Notes in respect of the calculations of the Senior Reduction Amount and the
Subordinate Reduction Arat, as described abovén April 2016, at the direction of its regulator and conservator
FHFA, Fannie Mae announced a program that permits principal forgiveness as a loss mitigation alternative for a
limited number of loans that were 90 days or morendelkent and underwater as of March 2016. No Reference
Obligations are eligible for inclusion in this program. While there is no indication that this program will be
extended or replicated, if any similar program of principal reduction were to be empidhpeduture that affected
the Reference Obligations, any principal that was forgiven with respect to a Reference Obligation would decrease
the unpaid principal balance of such Reference Obligation pursuant to clause (c) above

"Recovery Principal' with respect to any Payment Date is siuenof:

(i) the excess, if any, of th€redit Event Amount for such Payment Dateerthe Tranche Writelown
Amount for such Payment Datelus

(i) the Tranche Writaup Amount for such PaymeDiate.
The"Delinquency Test for any Payment Date is a test that will be satisfied if:

(a) the sum of the Distressed Principal Balance for the current Payment Date and each of the
preceding five Payment Dates, divided by six, $slthan

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

The"Distressed Pricipal Balance' for any Payment Date is the aggregate UPB of the Reference Obligations
that are 90 days or more delinquentare otherwise in foreclosure, bankruptcy or REO stadue that Payment
Date

The"Minimum Credit Enhancement Test with respect to any Payment Date iest that will be satisfied if
the Subordinate Percentage (solely for purposes of such test, rounded to the sixth decimal place) is greater than or
equalto 4.500000%, and

The"UPB" of a Reference Obligation is itepaid principal balance as of any date of determination
Allocation of Tranche Writedown Amounts

On each Payment Date on or prior to the Termination Date, after allocation @frtioe Beduction Amount
and Subordinate Reduction Amount, the Tranche Wiiten Amount if any, for such Payment Dawéll be
allocatedfirst, to reduce any Overcollateralization Amount for such Payment Date, until such Overcollateralization
Amount is rediced to zero angecondto reduce the Class Notional Amount of each Reference Tranche in the
following order of priority, in each case until its Class Notional Amount is reduced to zero:
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first, to the Clas2B and Clas2B-H Reference Tranchegro rata based on their Class Notional
Amounts,

secondto the Clas@M-2B and Clas@M-BH Reference Tranchegro rata, based on their Class Notional
Amounts,

third, to the Clas@M-2A and Clas2M-AH Reference Tranchepro rata, based on their Class Notional
Amounts,

fourth, to the Clas@M-1 and Clas@M-1H Reference Tranchegsro rata, based on their Class Notional
Amounts, and

fifth, to the Clas@A-H Reference Tranch@p to the amount of any remaining unallocated Tranche Write
down Amountdessthe amount tributable to clause (d) of the definition of "Principal Loss Amount")

Because the ClagM-1, Clas2M-2A, Class?M-2B and Clas2B Notes correspond to the Cladd-1, Class
2M-2A, Clas?M-2B and Clas2B Reference Tranches, respectively, any Tranchigewlown Amounts allocated
to the Clas2M-1, Clas2M-2A, Class2M-2B or ClasB Reference Tranche will result in a corresponding
reduction in the Class Principal Balance of the CkA8sl, Clas2M-2A, Class2M-2B or Clas®B Notes, as
applicable (witlout regard to any exchanges of Exchangeable Notes for RCR Notes for such Payment Date). If any
RCR Notes are held by Holders, any Tranche \Attfiie'n Amount that is allocable to thelatedExchangeable
Notes will be allocated to reduce the Class Prindg@dénce or Class Notional Amount, as applicable, of the RCR
Notes.

Related Definitions

A "Credit Event" with respect to any Payment Date on or before the Termination Date and any Reference
Obligation is the first to occur of any ofetiollowing eventgluring the related Reporting Period, as reported by the
servicer to Fannie Mae, if applicabl@ a short sale is settled, (ii) the related mortggg®pertyis sold to a third
partyduring the foreclosure procegsi) an REO disposibn occurs(iv) a mortgage note sale is executedatoan
that is 12 or more months delinquent when offered for@a(e) the related mortgage note is charged off. With
respect to any Credit Event Reference Obligation, there can only be one cxewfrarCredit Evenprovided that
one additional separate Credit Event can occur with respect to each instance of such Credit Event Reference
Obligation becoming a Reversed Credit Event Reference Obligation.

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

The"Credit Event Net Gain" with respect to any Credit EveReference Obligation is an amount equal to the
excessif any, of:

(a) the Net Liquidation Proceedser
(b) thesumof:
(i) the Credit Event UPB,;

(i) the total amount of prior principal forgiveness modifications, if any, on the related Credit Event
Reference Obligation; and

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

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

(a) the sum of:
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(i) the Credit Event UPB,;

(i) the total amount of prior principal forgiveness rii@ations, if any, on the related Credit Event
Reference Obligation; and

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

(b) the related Net Liquidation Proceeds.

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

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

The"Current Accrual Rate" with respect to any Payment Date and Reference Obligattbe current
mortgage rat¢as adjusted for any Modification Evenfss thegreater of (X therelatel servicing fee ratand §)
35 basis points

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

A "Maodification Event” with respect to any Reference Obligation is a forbearancertainmortgage rate
modificatiors relating to such Reference Obligatjidnbeirg understoodhat in the absence of a forbearance or
certain mortgage rate modifications, a term extension on a Reference Obligation will not constitute a Modification
Event. In addition a mortgage rate modification that results in an increased montggeith respect to any
Reference Obligation (after giving effect to all scheduled mortgage rate modifications thereon) will not constitute a
"Modification Event. For examplein the case oh mortgage rateodification that provides for a mortgage rate
reduction from 4% to 2%ollowed by a future stepp in the mortgage rateom 2% to 5%the modificationwill
notbe treated as'aModification Event. By contras, in the case of a mortgage rate modification that provides for a
mortgage rateeductionfrom 4% to 2%followed by a future stepp in the mortgage rateom 2%back to4%, the
modificationwill be treated as "Modification Event:!

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

(a) onetwelfth of theOriginal Accrual Ratenultiplied by theUPB of such Reference Obligatioover

(b) onetwelfth of the Current Accrual Rate multiplied by the intétesaring UPB of such Reference
Obligation.

The 'Mortgage Insurance Credit Amount" with respect to any Credit Event Reference Obligation is the full
amount, if any, that may be claimed as contractual proceedy ofi@mgage insurance covering such Reference
Obligation at the time such Reference Obligation became a Credit Event Reference Obligation, without regard to
whether such amount or any portion thereof is actually received by or reimbursed to Fannie Mhe &ppticable
mortgage insurer, servicer or any other source. For the avoidance of doubt, the "Mortgage Insurance Credit Amount”
will not include amounts that otherwise may have been claimed to the extent the related mortgage insurance
coverage has beeascinded, has been denied or curtailed due to origination or servicing breaches.

The"Net Liquidation Proceeds' with respect to any Credit Event Reference Obligation are the sum of the
related Liquidation Proceedany Morgage insurance Credit Amouaid any proceeds received from the related
servicer in connection with such Credit Event Reference Obligation, less related expenses and credits, including but
not limited to taxes and insurance, legal costs, maintenanceesehmtion costs, in each case during the period
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including the month in which such Reference Obligation became a Credit Event Reference Obligation together with
the immediately following threenonth period.

The"Original Accrual Rate" with respect to any Reference Obligatisthe mortgage rate as of the it
Date, less the greater of) (the related servicing fee ang) @5 basis points

The"Reversed Credit Event Amount with respecto any Payment Date is the aggregate amount of the Credit
Event UPB of all Reversed Credit Event Reference Obligations for the related Reporting Period.

A "Reversed Credit Event Reference Obligatiohwith respect to each Payment Date is a Reference
Obligation formerly in the Reference Pool that became a Credit Event Reference Obligation in a prior Reporting
Periodand with respect to which (i) the related loan seller or servicer repurchases the Refeligatio@tenters
into a full indemnification agreement with Fannie Maerovides a fee in lieu of repurchase ttee Reference
Obligation, (ii) the party responsible for the representations and warranties and/or servicing obligations or liabilities
with respect to the Reference Obligatimas declarebankruptcy ohas beemput into receivershipnd an Eligibility
Defect is identifiedhat could otherwise have resulted in a repurcbag@) Fannie Mae determines that as a result
of a data correctionhe Reference Obligation does not meet certain Eligibility Criteria

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

With respect to any Payment Date, the Class Notional Amount for theZNadsReference Tranche will be
increased by the excess, if any, of the Tranche Woten Amount for such Payment Date over thed@révent
Amount for such Payment Date.

Allocation of Tranche Writeup Amounts

On each Payment Date on or prior to the Termination Date, after allocation of the Senior Reduction Amount,
Subordinate Reduction Amount and Tranche Wiliteyn Amounts, the Trahe Writeup Amount, if any, for such
Payment Date will be allocated to increase the Class Notional Amount of each Reference Tranche in the following
order of priority until the cumulative Tranche Writip Amount allocated to each such Reference Trandguisl
to the cumulative Tranche Writdown Amount previously allocated to such Reference Tranche on or prior to such
Payment Date:

first, to the Clas2A-H Reference Tranche,

secongto the Clas@M-1 and Clas@M-1H Reference Tranchgsio rata, based otheir Class Notional
Amounts,

third, to the Clas@M-2A and Clas2M-AH Reference Tranchegro rata, based on their Class Notional
Amounts,

fourth, to the Clas@M-2B and Clas@M-BH Reference Tranchegro rata, based on their Class Notional
Amounts, ad

fifth, to the Clas2B and Clas2B-H Reference Tranchegro rata based on their Class Notional Amounts
immediately prior to such Payment Date

Because the Clag-1, Clas2M-2A, Class2M-2B Notes and Clas2B Notes correspond to the Clad-1,
Class 2M-2A, Class2M-2B and Clas2B Reference Tranches, respectively, any Tranche Wp@ptAmounts
allocated to the ClagdV-1, Clas2M-2A, Class2M-2B or Clas2B Reference Tranche will result in a
corresponding increase in the Class Principal Balandeedflas®2M-1, Clas2M-2A, Class2M-2B or ClasB
Notes, as applicable (without regard to any exchanges of Exchangeable Notes for RCR Notes for such Payment
Date). If any RCR Notes are held by Holders, any Tranche \pitdtmount that is allocable todlelated
Exchangeable Notes will be allocated to increase the Class Principal Balance or Class Notional Amount, as
applicable, of the related RCR Notes.

Write-up Excess
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To the extent that the Tranche Writp Amount on any Payment Date exceeds the Travaite-up Amount
allocated on such Payment Date, the excess \thiie'-up Excess$) will be available as overcollateralization to
offset any Tranche Writdown Amounts on future Payment Dates prior to the allocation of such Tréfritiee
down Amounts to reduce the Class Notional Amounts of the Reference Tranches. On each Payment Date, the
"Overcollateralization Amount" equals (a) the aggregate amount of WuipeExcesses for such Payment Date and
all prior Payment Dates, minus (b) the aggregate amount of WjpitExcess amounts used to offset Tranche Write
down Amounts on all prior Payment Dates.

Related Definitions

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

The"Principal Loss Amount" with respect to any Payment Date is the sum of:

(a) the aggregate amount of Credit Event Net Losses for all Credit Event Reference Obligations for the
related Reporting Period;

(b) the aggregate amount of ceagproved principal reductionscfamdown$) on the Reference
Obligations in the related Repargj Period;

(c) subsequent losses on any Reference Obligation that became a Credit Event Reference Obligation on a
prior Payment Datand with respect to which Net Liquidation Proceeds have already been detemmitied

(d) amounts included in theecondfifth, sixthandeighthpriorities under’Allocation of Modification Loss
Amount below.

The"Principal Recovery Amount’ with respect to any Payment is the sum of:

(a) the aggregate amount of Credit Event Net Losses fReakrsed Credit Event Reference Obligations
for the related Reporting Period;

(b) subsequent recoveries on any Reference Obligation that became a Credit Event Reference Obligation on
a prior Payment Datend with respect tavhich Net Liquidation Proceedsave already been determined

(c) the aggregate amount of the Credit Event Net Gains of all Credit Event Reference Obligations for the
related Reporting Period;

(d) theaggregateamount ofRep and Warranty Settlement Amosifdr the Reporting Period forush
Payment Date an@redit EventReference Obligationand

(e) the Projected Recovery Amount on the Termination Date.

The"Rep and Warranty Settlement Coverage Amouritwith respect to each Payment Dated (1) any
Reference Obligation that was included in an Origination Rep and Warranty Settlement and that became a Credit
Event Reference Obligation in the related Reporting Period and (2) any Reference Obligation that became a Credit
Event Reference Oblagion during a previous Reporting Period and that was first included in an Origination Rep
and Warranty Settlement during the related Reporting Period, is the sum of the Rep and Warranty Settlement
Amounts for all Reference Obligations.

The"Rep and Warranty Settlement Amount' for each Reference Obligation that is part of an Origination
Rep and Warranty Settlement (including any Reference Obligation that may previously have been removed from the
Reference Pool due a Credit Event), is the portion of the settlement amount determined to be attributable to such
Reference Obligation. The determination will be made by Fannie Mae at or about the time of the settlement. After
completion of an Origination Rep and WaitaBettlement that includes any Reference Obligations, Fannie Mae
will engage an independent third party to conduct an annual review to validate that the Rep and Warranty Settlement
Amount corresponding to each Reference Obligation matches Fannergmeds fa such settlement
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"Origination Rep and Warranty Settlement' means any settlement relating to claims arising from breaches
of originatiorisellingrepresentations and warranties that Fannie Mae enterwith a loan seller or servicer in lieu
of requiring such loan seller or servicer to repurchase a specified pool of mortgage loans that includes one or more
Reference Obligations, whereby Fannie Mae has received the ageedettlement proceeds frauch loan seller
or servicer.

For the avoidance of doubt, any settlement that Fannie Mae may enter into with a servicer in connection with a
breach by such servicer of its servicing obligations to us with respect to Reference Obligations will noidied incl
in any Origination Rep and Warranty Settlement. Moreover, a Reference Obligation subject to an Origination Rep
and Warranty Settlement that is not a Credit Event Reference Obligation may be subsequently repurchased by the
related loan seller or sepdr due to certain breaches of representations and warranties, such as a breach of a
representation or warranty relating to fraud or property title. Any amounts collected by Fannie Mae due to such
subsequent repurchases will be allocated to the Refefeanehes as Unscheduled Principal.

Allocation of Modification Loss Amount

On each Payment Date on or prior to the Termination Date, the following will be computed prior to the
alocation of the Modification Loss Amount:

1 the"Preliminary Principal Loss Amount," which is equal to the Principal Loss Amount computed
without giving effect to clause (d) of the definition of Principal Loss Amount;

1 the"Preliminary Tranche Write -down Amount,” which is equal to the Tranche Wetiewn Amount
computed using the Preliminary Principal Loss Amount instead of the Principal Loss Amount;

1 the"Preliminary Tranche Write -up Amount,” which is equato the Tranche Writeip Amount
computed using the Preliminary Principal Loss Amount instead of the Principal Loss Amount; and

1 the"Preliminary Class Notional Amount" which is equal to the Cladéotional Amount ofa
Reference Tranche immediately prior to such Payment Date after the application of the Preliminary
Tranche Writedown Amount in accordance with the priorities set forth in the Allocation of Tranche
Write-down Amount and after the application of the Prafamy Tranche Writaup Amount in
accordance with the priorities set forth in the Allocation of Tranche Wptdmount.

On each Payment Data orprior to the Termination Date, the Modification Loss Amount, if any, for such
Payment Date will be allocatéwl the following order of priority:

first, to the Clas2B and Clas®B-H Reference Tranchegro rata, based on their Class Notional Amounts
immediately prior to such Payment Date, until the amount allocated to the2Bl&eference Tranche is equal
to the Clas®B Notes Interest Accrual Amount

secondto the Clas2B and Clas£B-H Reference Tranchegto rata, based on their Preliminary Class
Notional Amounts for such Payment Date, until the aggregate amount allocated to tH2BGladClas2B-H
Reference Tranches is equal to the aggregate of the Preliminary Class Notional Amounts of tPB &halss
Class2B-H Reference Tranches for such Payment Date

third, to the Clas@M-2B and Clas2M-BH Reference Tranchegro rata, based on their Class Notin
Amounts immediately prior to such Payment Date, until the amount allocated to the@{28sReference
Tranche is equal to the Cla&l§l-2B Notes Interest Accrual Amount;

fourth, to the Clas@M-2A and Clas2M-AH Reference Tranchepro rata, based ottheir Class Notional
Amounts immediately prior to such Payment Date, until the amount allocated to th@glagsReference
Tranche is equal to the Claaidl-2A Notes Interest Accrual Amount;

fifth, to the Clas2M-2B and Clas2M-BH Reference Tranchegto rata, based on their Preliminary Class
Notional Amounts for such Payment Date, until the aggregate amount allocated to tr@McREBand Class
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2M-BH Reference Tranches is equal to the aggregate of the Preliminary Class Notional Amounts of the Class
2M-2B and Clas2M-BH Reference Tranches for such Payment Date;

sixth to the Clas@M-2A and Clas2M-AH Reference Tranchegro rata, based on their Preliminary
Class Notional Amounts for such Payment Date, until the aggregate amount allocated to tAsl Asand
Class2M-AH Reference Tranches is equal to the aggregate of the Preliminary Class Notional Amounts of the
Class2M-2A and Clas2M-AH Reference Tranches for such Payment Date;

seventhto the Clas@M-1 and Clas@M-1H Reference Tranchgsro rata, based on their Class Notional
Amounts immediately prior to such Payment Date, until the amount allocated to the@l@ldsReference
Tranche is equal to the Cla2i¥l-1 Notes Interest Accrual Amount; and

eighth to the Clas2M-1 and Clas2M-1H Referene Tranchespro rata, based on their Preliminary Class
Notional Amounts for such Payment Date, until the aggregate amount allocated to t#Mzlaaad Class
2M-1H Reference Tranches is equal to the aggregate of the Preliminary Class Notional AmthenGladgs
2M-1 and Clas@2M-1H Reference Tranches for such Payment Date.

Any amounts allocated to the ClagM-1, Class2M-2A, Class2M-2B or Clas2B Reference Tranches in
the seventhfourth, third or first priority above will result in a correspondingduction of the Interest Payment
Amount of the Clas@8M-1, Class2M-2A, Class2M-2B or Clas®B Notes, as applicablgvithout regard to any
exchanges oExchangeable dtes for RCR Notes for such Payment Date)

Any amounts allocated to tl&gass2B, Class2M-2B, Class2M-2A or Clas2M-1 Reference Tranches in
the secondfifth, sixthor eighthpriority above will be included in the calculation of the Principal Loss Amount.

If any RCR Notes are held by Holders, any Modification Loss Amount that is allocatblethird or
fourth priorities above on any Payment Date to the Exchangeable Notes will be allocated to reduce the Interest
Payment Amount of the applicable RCR Notes in accordance with the exchange proportions applicable to the
related Combination.

RCR NOTES

Exchangeable Notes may be exchanged, in whole or in pathefoelatedRCR Notes and vice versa at any
time on or after the Closing Dat&chedule hereto describes the characteristics of the Exchangaibésand
RCR Notes and the available @binations of those Notes, as well as the applicable exchange procedures and fees.
The specific Classes of Exchangeditedesand RCR Notes that are outstanding at any given time, and the
outstanding Class Principal Balances or Class Notional Amourtesd Classes, will depend on payments on or
write-ups or writedowns of those Classes and any exchanges that have occurred. Exchanges of Exchangeable
Notes for RCR Notes, and vice versa, may occur repeatedly. RCR Notes receive interest payments from thei
related Exchangeable Notes at their applicable Class Coupons. If on the Maturity Date or any Payment Date a Class
of RCR Notes that is entitled to principal is outstanding, all principal amounts that are payable by Fannie Mae on
Exchangeable Notes thatre exchanged for such RCR Notes will be allocated to, and payable on, such RCR
Notes.

Holders of RCR Notes will be entitled to exercise all the voting or direction rights that are otherwise allocated
to the related Exchangeable Notesgvided however that Holders of ClasaM-2F Notes will be entitled to
exercise 99% of the voting or direction rights that are otherwise allocated to the relate2Mc@B&Notes and
Holders of ClasM-2I Notes will be entitled to exercise 1% of the voting or directights that are otherwise
allocated ¢ the related ClasaVi-2A Notes

THE AGREEMENTS

The following summary describes certain provisions of the Debt Agreement and the Global Agency Agreement
not otherwise described in this Prospectus.

77



The Debt Agreement
Binding Effect of the Debt Agreement

You and any financial intermediary or Holder acting on your behalf agree that the receipt and acceptance of a
Note indicates acceptance of the terms and conditions of the Debt Agreement, as it may be supplemented or
amended by its terms.

The Debt Agreement will be binding upon and inure to the benefit of any successor to Fannie Mae.
Various Matters Regarding Fannie Mae

The Debt Agreement provides that Fannie Mae and its directors, officers, employees and agentsewill not
liable for any action taken or omitted in good faith under the Debt Agreement or for errors in judbioertver,
Fannie Mae will not be protected against any liability imposed by reason of willful misfeasance, bad faith or gross
negligence or reckleshisregard of obligations and duties.

We may employ agents or independent contractors to perform our responsibilities under the Debt Agreement.

Except upon an Event of Default (as defined below), we will not be subject to the control of Holders in any
manrer in the discharge of our responsibilities under the Debt Agreerganept with regard to our payment
obligations, we will have no liability to you other than for any direct damage resulting from our failure to exercise
that degree of ordinary care whitve exercise in the conduct and management of our own affeswill have no
liability of any nature for consequential damages.

In addition, the Debt Agreement provides that we need not appear in any legal action that is not incidental to
our responsitities under the Debt Agreement and that we believe may result in any expense or libtulitgver,
we may undertake any legal action that we believe is necessary or desirable in the interests of the Holders in our
discretion. We will bear the legal &is of any such action.

Events of Defauld Debt Agreement
An "Event of Default' with respecto theNotes under the Debt Agreement will consist of:

A any failure by us (or our agent) to pay principal or interest on a Note thatwesitinremedied for 30
days;

A any failure by us to perform in any material respect any other obligation under the Debt Agreement if the
failure continues unremedied for 60 days after we receive notification by the Holders of at least 25% of the
outstandingClass Principal Balance of the Notggth the outstanding Class Principal Balances of the
Exchangeable Notes to be determined without regard to any exchanges for RCRad¥otes)

A specified events of bankruptcy, insolvency or similar proceedings involving us

The appointment of a conservator (or other similar official) by a regulator having jurisdiction over us, whether
or not we consent to such appointment, will not constitute an Event of Default.

Holders of RCR Notes will be entitled to exercise all théngpbr direction rights that are otherwise allocated
to the related Exchangeable Notes; provided, however, that Holders oPlll#ds Notes will be entitled to
exercise 99% of the voting or direction rights that are otherwise allocated to the relas2M=@& Notes and
Holders of Clas2M-2I Notes will be entitled to exercise 1% of the voting or direction rights that are otherwise
allocated o the related ClasaM-2A Notes

See"Risk Factors®d Investment Factors and Risks Related to the Nbtés/estos Have No Direct Right to
Enforce Remediés
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Rights Upon Event of Defaul® Debt Agreement

If an Event of Default under the Debt Agreement continues unremedied, Holders of not less than 50% of the
outstanding Class Principal Balance of each Class of Nat#sthe outstanding Class Principal Balances of
Exchangeable Notes to be determined without regard to any exchanges for RCRd\elésh such Event of
Default relates may, by written notice to us, declare such Notes due and payable.

No Holder has angight under the Debt Agreement to institute any action or proceeding at law or in equity or in
bankruptcy or otherwise, or for the appointment of a receiver or trustee, or for any other remedy, unless:

A the Holder previously has given us written noticeroEaent of Default and of the continuance thereof;

A the Holders of not less than 50% of the outstanding Class Principal Balance of each Class of Notes to
which such Event of Default relatésith the outstanding Class Principal Balances of the Exchangeable
Notes to be determined without regard to any exchanges for RCR Natesyiven us written notice of
the Event of Default; and

A the Event of Default continues uncured for 60 days following such notice.

Noteholdes do not have any right under the Debt Agment to disturb or prejudice the rights of any other
Holder, to obtain or seek to obtain preference or priority over any other Holder or to enforce any right under the
Debt Agreement, except as provided in the Debt Agreement and for the ratable and dmmeiibof all Holders
of Notes.

The Holders of not less than 50% of the outstanding Class Principal Balance of each Classtofottsan
Event of Default relategvith the outstanding Class Principal Balances of the Exchangeable Notes to be @etermin
without regard to any exchanges for RCR Noteay waive, rescind or annul such Event of Default as it relates to
such Class at any time.

Holders of such RCR Notes will be entitled to exercise all the voting or direction rights otherwise allocable to
the related Exchangeable Notes as furthéEivents of Default Debt Agreemehitabove.

Where the Debt Agreement allows the Holders of a specified percentage of the outstanding Class Principal
Balance of Notes to take any action (including the making oflanyand or request, or the giving of any
authorization, notice, consent or waiver), the Holders of that specified percentage may evidence their joining
together by a writing, or any number of writings of similar tenor, executed by Holders in persomnoadpgnt or
proxy appointed in writing.

Amendment
We may amend the Debt Agreement and the terms of the Notes witbtaitolderconsent:

A to cure any ambiguity or to correct any provision in the Debt Agreement if the amendment does not
materially and adveedy affect any Holder;

to conform the terms of the Debt Agreement to the terms of this Prospectus;
to add to our covenants for your benefit or surrender any right or power conferred upon us;

to evidence the succession of another entity to us and its assumpour covenants;

o o Do I

to conform the terms of the Notes to, or cure any ambiguity or discrepancy resulting from any changes in,
the Rulespr

A in any other manner we may determine that will not adversely affect your interests in any material respect.

Notwithstanding these rights, we will not be permitted to make any amendment to the Debt Agreement and the
terms of the Notes unless we have received an opinion of natiweatignized U.S. federal income tax counsel to
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the effect that, and subject to custoynassumptions, qualifications and exclusions, Noteholders will not recognize
income, gain or loss for U.S. federal income tax purposes as a result of such amendment.

With the written consent of the Holders of at least 50% of the aggregate outstandingricipsl Balance of
Notes(determined without regard to any exchanges of Exchangeable Notes for RCR Wetss)y amend the
terms of those Notes, but that amendment may not, without the written consent or affirmative vote of each affected
Holder of a Nee:

A changethe Maturity Dateor any monthly Payment Date of the Note;

A materially modify the redemption or repayment provisions, if any, relating to the redemption or repayment
price of, or any redemption or repayment date or period for, the Note;

A reduce te Class Principal Balanae ClassNotional Amount(other than as provided for in the Debt
Agreement), delay the principal payment (other than as provided for in the Debt Agreement), or materially
modify the rate of interest or the calculation of the ddtimterestof the Note; or

A reduce the percentage of Holders whose consent or affirmative vote is necessary to amend the terms of the
Notes.

A quorum at any meeting of Holders called to adopt a resolution will be Holders entitled to vote a majority of
theaggregate Class Principal Balance of the affected Notes at the time outstdetingiined without regard to
any exchanges of Exchangeable Notes for RCR Naas)called to such meeting and, at any reconvened meeting
adjourned for lack of a quorum, 258bthe Class Principal Balance of the affected Notes at the time outstanding
(determined without regard to any exchanges of Exchangeable Notes for RCR Ndie#) cases excluding any
such Notes owned by usiolders do not have to approve the paracdbrm of any proposed amendment, as long
as they approve the substance of such chaBge'Risk Factor®d Investment Factors and Risks Related to the
Notesd Investors Have No Direct Right to Enforce Remédies

In the event that Exchangeable Notes Hasen exchanged for RCR Notes, Holders of such RCR Notes will be
entitled to exercise all the voting or direction rights that are allocated to the related Exchangeable Notes in the
manner described und&RCRNotes in this Prospectus

As provided in the Bbt Agreement, we may establish a record date for the determination of Holders entitled to
vote at any meeting of Holders of Notes, to grant any consent regarding Notes and to notice of any such meeting or
consent.

Any instrument given by a Holder on ydoehalf relating to a consent will be irrevocable once given and will
be conclusive and binding on all subsequent Holders of that Note or any substitute or replacement Note, and whether
or not notation of any amendment is made upon the Néteg.amendmentf the Debt Agreement or of the terms
of Notes will be conclusive and binding on all Holders of those Notes, whether or not they have given such consent
or were present at any meeting (unless by the terms of the Debt Agreement a written consentroratineaffote
of such Holders is required), and whether or not notation of any such amendment is made upon the Notes.

Replacement

Notes in definitive form that are mutilated, destroyed, stolen owmlididbe replacecht the Hold€es expense
when the Holdeprovides evidence of the destruction, theft or loss of the Notes to the Global Agent as well as an
indemnity, satisfactory to us and the Global Agent.

Notes Acquired by Fannie Mae

We may, from time to time, repurchase or otherwise acquire (either foocaskxchange for newdissued
Notes) some or all of the Notes at any price or prices, in the open market or oth&eiseay hold, sell (subject to
certain tax restrictions) or cancel any Notes that we repurchase. Such Notes will be sold onbréd thegible for
U.S. federal income tax purposes with Notes of the same Class at the time of such sale and if Fannie Mae obtains a
tax opinion at the time of such sale that, although the matter is not free from doubt, such Notes will be indebtedness
for U.S. federal income tax purposes. Any Notes we own will have an equal and proportionate benefit under the
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provisions of the Debt Agreement, without preference, priority or distinction as among those Himteszer, in
determining whether the required pentage of Holders of the Notes have given any required demand,
authorization, notice, consent or waiver, Notes we own, directly or indirectly, will be deemed not to be outstanding.

Notice

Any notice, demand or other communication which is required oritiechto be given to a Holder may be
given, in the case of a Holder of a Note maintained on DTC, by transmission through the DTC communication
system. The communication will be deemed to have been sufficiently given or made upon mailing or transmission.

Any notice, demand or other communication which is required or permitted to be delivered to us must be given
in writing addressed as follows: Fannie Mae, 3900 Wisconsin Avenue, NW, Washington, DC289216
Attention: General Counsel and Secretaffie communication will be deemed to have been sufficiently given or
made only upon actual receipt of the writing by us.

Governing Law

The Debt Agreement and the rights and obligations of the Holders and Fannie Mae with respect to the Notes are
to be interpreté under the federal laws of the United Statiéshere is no applicable U.S. federal law precedent,
and if the application of New York law would not frustrate the purposes of the Charter Act or any provision of the
Debt Agreement or the transactions gona by the Debt Agreement, then the local laws of the State of New York
will be deemed to reflect the federal laws of the United States.

The Global Agency Agreement
General

Under the Global Agency Agreement, the Global Agent will be engaged by Fannie lglerdorm certain
reporting, calculation, payment and other administrative functions with respiaet Notes as described below and
the Exchange Administrator will be engaged by Fannie Mae to perform certain administrative functions with respect
to exclanging Exchangeable Notes for RCR Notes and vice versa.

Global Agentand Exchange Administrator

Wells Fargo Bank will act as Global Ageamid Exchange Administratonder the Global Agency Agreement.
Wells Fargo Bank is a national banking association antaly-owned subsidiary of Wells Fargo & Company. A
diversified financial services company, Wells Fargo & Company is a U.S. bank holding company with
approximately $RB trillion in assets and approximately®600 employees as &fecember 31, 2015vhich
provides banking, insurance, trust, mortgage and consumer finance services throughout the United States and
internationally. Wells Fargo Bank provides retail and commercial banking services and corporate trust, custody,
securities lending, securities tré@s cash management, investment management and other financial and fiduciary
services. The Issuer may maintain banking and other commercial relationships with Wells Fargo Bank and its
affiliates. Wells Fargo Bank maintains principal corporate trust afficeated at 9062 Old Annapolis Road,
Columbia, Maryland 21043951 (among other locations), and its office for certificate transfer services is located at
Sixth Street and Marquette Avenue, Minneapolis, Minnesota 55479.

The assessment of compliance wigipkcable servicing criteria as of and for the twelve months ended
December 31, 2@l(the"Period"), furnished pursuant to Item 1122 of Regulation AB by the Corporate Trust
Services division of Wells Fargo Bank for its RMBS Bond Adminigtrailatform (the¢' 2015 Wells Fargo
RMBS Bond Admin Assessmen), discloses that material instances of noncompliance occurred with respect to the
servicing criteria described in Items 1122(d)(3)(i)(B) aa@2(d)(3)(ii) of Regulation AB. Specifically, with respect
to certain transactions in its RMBS Bond Administration Platform, there were (i) reporting errors that occurred
during the Period that, when considered in the aggregate, led to Wells Farge d®tarknination that there was a
material instance of noncompliance for its RMBS Bond Administration Platform with respect to Item
1122(d)(3)(i)(B) of Regulation AB"Reporting Errors"), and (ii) payment errors that occurred duringPlegiod
that, when considered in the aggregate, led to Wells FargdsBdetiermination that there was a material instance of
noncompliance for its platform with respect to Item 1122(d)(3)(ii) of Regulation"RBy(ment Errors").
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Thediscussion of the material instances of noncompliance in the\8@lls Fargo RMBS Bond Admin
Assessment states that the identified Payment Errors and identified Reporting Errors on such RMBS transactions
were attributable to inaccurate or incomplete paogning or logic in payment calculation tools and inaccurate or
incomplete processing of input into, or output frggaymentcalculation tools.

The discussion of the material instances of noncompliance in tf&ev2ells Fargo RMBS Bond Admin
Assessment funer states thdt) Wells Fargo Bank has taken appropriate corrective action for all the identified
Payment Errorand identified Reporting Errors and (ijth respect to RMBS transactions generally in the RMBS
Bond Administration Platform, Wells Fargo Bacontinues to be engaged in an ongoing effort to minimize future
errors by examining and adjusting operational processes and quality control measures applied to the payment
calculation and reporting process.

For certain RMBS transactions, Wells Fargo Bdisclosed transactielevel noncompliance on its 281
Annual Statement of Compliance furnished pursuant to item 1123 of Regulation AB. In each case, the
noncompliance was related to either the accuracy or timing of distributions and in all casesdmeptiance was
remedied.

Under the terms of the Global Agency Agreement, the Global Agent is responsible for securities administration,
which includes pool performance calculations, payment calculations and the preparation of monthly payment
reports and he Exchange Administrator is responsible for certain administrative functions with respect to
exchanging Exchangeable Notes for RCR Notes and vice. WAfslis Fargo Bank has been engaged in the business
of securities administration since June 30, 199650fDecember 31, 201Wells Fargo Bank was acting as
securities administrator with respect to more tha89$268000,000 of outstanding residentiednsactions

Wells Fargo is acting as Global Agartd as Exchange Administratior this transaction.

On June 18, 2014, a group of institutional investors filed a civil complaint in the Supreme Court of the State of
New York, New York County, against Wells Fargo Bank, in its capacity as trustee under 276 residential mortgage
backed securities RMBS") trusts, which was later amended on July 18, 2014, to increase the number of trusts to
284 RMBS trusts. On November 24, 2014, the plaintiffs filed a motion to voluntarily dismiss the state court action
without prejudice. That same day, a groupnstitutional investors filed a civil complaint in the United States
District Court for the Southern District of New Yofthe 'District Court ") against Wells Fargo Bank alleging
claims against the bank in its capacity as trustee#drR2MBS trusts (theComplaint”). In December 2014, the
plaintiffs' motion to voluntarily dismiss their original state court action was granted. As with the prior state court
action, the Complaint is one of six similar complaints filedtemporaneously against RMBS trustees (Deutsche
Bank, Citibank, HSBC, Bank of New York Mellon and US Bank) by a group of institutional investor plaintiffs. The
Complaint against Wells Fargo Bank alleges that the trustee caused losses to investoestarmhasss of action
based upon, among other things, the trustaléeged failure to (i) enforce repurchase obligations of mortgage loan
sellers for purported breaches of representations and warranties, (ii) notify investors of alleged events of default
purportedly caused by breaches by mortgage loan servicers and (iii) abide by appropriate standards of care following
alleged events of default. Relief sought includes money damages in an unspecified amount, reimbursement of
expenses, and equitable reli€ther cases alleging similar causes of action have been filed against Wells Fargo
Bank and other truste@sthe same coutty RMBS investors in these and other transactiand these cases have
been consolidated before the same judge. On Januar@1®, &nh orde(the"Jan. 19 Order') was entered in
connection with the Complaint in which the District Court declined to exercise jurisdiction over 261 trusts at issue in
the Complaintthe District Court also allowetthe plaintiffs tofile amended complaints, and three amended
complaints have been fileddn March 28, 2016, certain plaintiffs filed a new complaint in the state court in San
Francisco, California, with regard to the trusts that had been dismissed in the Jan. 1MotaeTs to dismissla
of the actions are pending.

There can be no assurances as to the outcome of the litigation, or the possible impact of the litigation on the
trustee or the RMBS trusts. However, Wells Fargo Bank denies liability and believes Hsapérformed its
obligations under the RMBS trusts in good faith, that its actions were not the cause of any losses to investors, and
that it has meritorious defenses, and it intends to contest the plaatgififiss vigorously.
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Duties of Global Agent

TheGlobal Agent will, among other duties set forth in the Global Agency Agreement, (i) authenticate and
deliver the Notes, (ii) serve as registrar for purposes of registering the Notes and in connection with transfers and
exchanges of the Notes, (iii) calctdahe principal and interest payments due on the Notes on each Payment Date
(including the determination of Osdonth LIBOR and the Class Coupons), (iv) pay or cause to be paid, on behalf
of Fannie Mae, the amounts due in respect of the Notes and (@r@rgch Payment Date Statemdrirther, the
Global Agent will hold the Notes as custodian for DTC (for both U.S. and offshore depositories) pursuant to its
agreement with DTC.

Payment Date Statement

The Global Agent will prepare a report each monthH{edd®ayment Date Statemeni) setting forth certain
information relating to the Reference Pool, the Notes, the Reference Tranches and the hypothetical structure
described in this Prospectus, including:

(i) the Class Principa@alance of each Class of Notes and the percentage of the initial Class Principal
Balance of each Class of Notes on the fir§} (lay of the immediately preceding Accrual Period, the amount of
principal payments to be made on the Notes of each ClaggbriPayment Date and the Class Principal
Balance of each Class of Notes and the percentage of the initial Class Principal Balance of each Class of Notes
after giving effect to any payments of principal to be made on such Payment Date and the alloaatjon of
Tranche Writedown Amounts and Tranche Writgp Amounts to such Class of Notes on such Payment Date;

(i) One-Month LIBOR for the Accrual Period preceding the related Payment Date;
(i) the Interest Payment Amount for each outstanding Class of Natéisef related Payment Date;

(iv) the amount of principal required to be paid by Fannie Mae for each Outstanding Class of Notes for the
related Payment Date and the Senior Reduction Amount, the Subordinate Reduction Amount, the Senior
Percentage and the [Surdinate Percentage for the related Payment Date;

(v) the aggregate Tranche Wriiewn Amounts, Tranche Wriigp AmountsandModification Loss
Amounts previously allocated to each Class of Notes and each Reference Tranche pursuant to the hypothetical
structure and the Tranche Writlown Amounts, Tranche Writep AmountsandModification Loss Amounts to
be allocated to each Class of Notes on the related Payment Date;

(vi) the cumulative number (to date) and unpaid principal balance of the Reference Qimigfzdit have
become Credit Event Reference Obligationsvith respect to which Modification Events have occurted
number and unpaid principal balance of the Reference Obligations that have become Credit Event Reference
Obligationsor with respect tavhich Modification Events have occurrddring the related Reporting Period;

(vii) the number and aggregate principal amounts of Reference Obligations (A) delinquent (1) 30 to
59days, (2) 60 to 89 days, (3) 90 to 119 days, (4) 120 to 149 days, (5) 159 tiays and (6) 180 or more
days, as of the close of business on the last day of the seé@nch{@nhdar month preceding such Payment
Date, in the aggregate with respect to the Reference Obligations, (B) that became Credit Event Reference
Obligations (ad identification under which clause of the definitior' 6fedit Evernit it became Credit Event
Reference Obligation), (C) that were removed from the Reference Pool as a result of a defect or breach of a
representation and warranty, and (D) which have lpaghin full;

(viii) the percentage of the Reference Obligations outstanding (equal to the outstanding principal amount of
the Reference Obligations divided by the -GfftDate Balance) as of the current Reporting Period;

(iv) the Reversed Credit Event Anant, both cumulative and for the current Reporting Period;

(x) the amount of Scheduled Principal and Unscheduled Principal, both cumulative and for the current
Reporting Period;

(xi) the Recovery Principal for the current Reportiteyiod
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(xii) the Repand Warranty Settlement Coverage Amount and the related Rep and Warranty Settlement
Amount for each Origination Rep and Warranty Settlement for the current Reporting Period; and

(xiii) notification from Fannie Mae of its ongoing compliance with the terfrts®EEA Risk Retention
Letter.

The Global Agent will make the Payment Date Statement (and, at its option, any additional files containing the
same information in an alternative format) available each month to Notehatakeny other parthat provids
appropriate certification in the form acceptable to the Global Agent (which may be submitted electronically via the
Global Agen's Internet site) and to any designee of ours via the Global Adaternet site.The Global Ageris
Internet site will initally be located atvww.ctslink.com. Assistance in using the Internet site can be obtained by
calling the Global Agerg customer service desk at (866) 8426. Parties that are unable to use the above
distribution options are entitled to have a pamgrycmailed to them via first class mail by calling the customer
service desk and indicating suchhe Global Agent will have the right to change the way the Global Agent
Payment Date Statement is distributed in order to make such distribution moraieahee more accessible to the
above partiesThe Global Agent is required to provide timely and adequate notification to all above parties
regarding any such changeBhe Global Agent will not be liable for the dissemination of information in accoedanc
with the Global Agency Agreement.

The Global Agent will also be entitled to rely on but will not be responsible for the content or accuracy of any
information provided by third parties for purposes of preparing the Payment Date Statement and mayetfix th
any disclaimer it deems appropriate in its reasonable discretion (without suggesting liability on the part of any other
party hereto).

Various Matters Regarding the Global Agent

The Global Agency Agreement contains provisions for the indemnificafitre Global Agent for anglaim,
loss, liability, damage, cosir expense incurred (except fdaims,losses, liabilitiesdamages, costs expenses
caused or incurred by gross negligence, willful misconduct or bad faith on its part) arising oint adrumection
with the acceptance or administration of the Global Agency Agreement or other transaction documentation.

The Global Agent may resign by giving the Issuer at least 60 wajten notice to such effeciWe may
terminate the Global Agent ahyatime upon thirty calendar ddysritten notice. No resignation or removal of the
Global Agent and no appointment of a successor Global Agent will become effective until the acceptance of
appointment by a successor global agent.

Onor prior to the Paymat Date, the Issuer will remit to a collection account the principal and interest due on
the Notes for such Payment Date and the monthly portion of the annual fee due to the Global Agent. The Global
Agency Agreement permits the Global Agent to invest sundhat collection account in permitted investments for
its own benefit. To the extent applicable, tli&obal Agent is required to immediately remit for deposit in the
collection account any losses incurred in respect of any such investments oot ftsids. If the Global Agent
fails to remit any such loss amount by 9:00 AM on any Payment Date, the Issuer will remit the related deficiency to
the collection account so as to ensure the payment amount due in respect of the Notes is availablentaioghgme
Holders of the Notes on such Payment Date.

The Global Agency Agreement will provide that neither the Global Agent nor any person who is a director,
officer, employee or agent of the Global Agent will be liable to us or the Noteholders, asldppfmaany action
taken, or not taken, in good faith pursuant to the Global Agency Agreement or any agreement related thereto, or for
errors in judgmentlin addition, the Global Agency Agreement will provide that the Global Agent will not be under
any dligation to appear in, prosecute or defend any legal action that is not incidental to its responsibilities
thereunder and that in its opinion may involve it in any expense or liability.

Any person into which the Global Agent may be merged or consolidatasly person resulting from any
merger or consolidation to which the Global Agent is a party, or any person succeeding to the business of the Global
Agent will be the successor of the Global Agent under the Global Agency Agreement without furthesradgon
part.
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The Global Agent, in its reasonable discretion, will be entitled to delegate to third parties and its affiliates such
duties as are provided under the Global Agency Agreement.

Exchange Administration

Under the Global Agency Agreement, the Exege Administrator will be engaged by Fannie Mae to perform
certain administrative functions with respect to exchanging Exchangeable Notes for RCR Notes and vice versa. The
Exchange Administrator will, among other duties set forth in the Global Agen®eAgmt, administer all
exchanges of Exchangeable Notes for RCR Notes and vice versa, which will include receiving notices of requests
for such exchanges from Noteholders, accepting the Notes to be exchanged, and giving notice to the Global Agent
of all sut exchanges. The Exchange Administrator will notify the Global Agent with respect to any exchanges of
Exchangeable Notes for RCR Notes (and vice versa) at the time of such exchange, and the Global Agent will make
all subsequent payments in accordance sitth notice, unless notified of a subsequent exchange by the Exchange
Administrator.

Governing Law

The Global Agency Agreement will be governed by, and construed in accordance with, the federal laws of the
United Stateslf there is no applicable U.S.deral law precedent, and if the application of New York law would
not frustrate the purposes of the Charter Act or any provision of the Global Agency Agreement or the transactions
governed by the Global Agency Agreement, then the local laws of the Siédevofork will be deemed to reflect
the federal laws of the United States.
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LOAN ACQUISITION PRACTICES AND SERVICING STANDARDS
Single-Family Business Overview
Delegated Approach

Our public mission is to support liquidity and stability in the secondary mgetgharket. We do not originate
loans or lend money directly to consumers. Instead, we acquire loans principally for the purpose of securitizing
them, thus facilitating transactions in theo-Be-Announced market and allowing mortgage lenders to hedge
and/or fund their origination pipelines. There are three primary business activities of theF2ingle Credit
Guaranty business:

1. Mortgage AcquisitionsAcquire singlefamily mortgage loans, generally for the purpose of
securitizing them, through purchessfrom loan sellers or through delivery by loan sellers to secure our
MBS.

2. Credit Risk Managemen8et standards for mortgage loans, loan sellers and servicers; price and
manage the credit risk on loans in our sirfglmily guaranty book of business.

3. Credt Loss ManagementVork to prevent foreclosures and reduce costs of defaulted loans through
foreclosure alternatives, management of foreclosures and REO properties, and through pursuing
contractual remedies from lenders, servicers and providers of erddihcement.

Loan sellers must be approved before theydsiver singlefamily mortgage loans to us. We rely on loan
sellers to comply with our standards and make underwriting decisions that result in investment quality loans. To
protect us from acqung loans that do not meet prescribed underwriting standards, loan sellers are required to make
representations and warranties as to certain facts and circumstances concerning the loan sellers themselves and the
mortgage loans they are selling. Représons and warranties required by us are described Maongage
Selling and Servicing Contragdhe Fannie Mae Singleéamily Selling Guide (théSelling Guide'), the Fannie Mae
SingleFamily Servicing Guide (th&Servicing Guide') and other Lender Contracts. Violation of any
representation and warranty is a breach of the Lender Contract, entitling us to pursue certain remedies, including a
loan repurchase request, as further described Udd@uality Contrd" below. Our comprehensive risk
management approach ensures thatepresentations and warrantaasd related requirements are updated
regularly to address evolving credit issues in our acquisition standards and credit portfolio in a timely manner.

Our ongoing communications with loan sellers and servicers are designed to be timely and transparent in order
to keep loan sellers and servicers and the market informedtofdate policy and requirements changes. In
addition to the Selling Guide, Servigitsuide and Lender Contracts, we communicate with loan sellers and
servicers through announcements of new, supplemental or modified policies and procedures or other documents
posted on http://www.FannieMae.com. We may also provide information that lters sed servicers need
through mailed letters and notices.

We employ a comprehensiaed dynamic risk management approach to managsirglefamily business and
the credit risk profile of our book of business. The key components of our risk manageocesses are:

f Loan Seller and Servicer Management and Oversighstandards, reviews, limits, monitoring and
training

71 Credit Standards: underwriting, eligibility, property and appraisal requirements, guidelines, policies

and procedures covering originatithrough closing

Loan Delivery Controls: data and document controls and validations

Quality Control : random and selected reviews, loan seller quality control and enforcement

Ongoing Surveillance and Feedbackin-depth reviews of loan seller and loan guyali

Servicing Standards collections, delinquencies and modifications.

=A =4 =4 -9

We evaluate the performance of loan sellers, servicers and the related loans themselves against our requirements
in a systematic manner and use detailed information from our ewaisdti update our policies, guidelines,
procedures, reviews and enforcement actions, including remediation activities if warranted. We evaluate loan seller
deliveries and the performance of the loans we acquire on an ongoing basis and use these £t@laatjehour
reviews. We conduct ongoing reviews of our largest loan sellers to ensure they are maintaining appropriate controls
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and compliance in view of our standards and requirements. We conduct additional reviews of loan sellers based on
businessnodel changes and other factors. Our goal in implementing our risk management processes is to improve
the credit risk profile of our singlamily book of business and support sustainable home ownershépma# from

time to time supplement, alter, waigerescind any of the requirements of the Selling Guide.

Loan Seller and Servicer Management and Oversight
Initial Loan Seller and Servicer Requirements and Approvals

Prior to approving a loan seller or servicer, we perfarocomprehensive review of kéynctional areas such as
business readiness, financial condition, management experience, operations and controls, together with other
relevant factors. Our review process involves collaboration across all key business areas responsible for managing
risk to assure the soundness of the loans we acquire from a loan Aplteaval or rejection of a loan selleor
servicels application is based on our business judgment, taking into account the totality of the relevant
circumstances. To be considereddpproval to sell residential firkien mortgages to us, or to service them, at a
minimum a loan seller or servicer generally must:

1 have as its principal business purpose, the origination, selling and/or servicing of residential
mortgages;

1 demonstratehe ability to originate, sell and/or service the types of mortgages for which approval is
being requested;

1 have adequate facilities and staff experienced in originating, selling and/or servicing the types of
mortgages for which approval is being requested

1 be duly organized, validly existing, properly licensed and in good standing (or otherwise authorized) to
conduct its business in each of the jurisdictions in which it originates, sells or services residential
mortgages;

1 meet specified net worth requinents for loan sellers and servicers, basetbtahunpaid principal
balance of loans servicgimhcluding mortgages or MBS pools, first and second lien residential
mortgages or participation interests held in our portfolio, and multifamily mortgagesan/sélles
net worth, as defined and calculated by us, is the loan'sétlaal equity capitdlas determined by
generally accepted accounting principles, less goodwill and other intangible assets (excluding
mortgage servicing rights) and, based onassessment of associated risks, a possible deduction of
"affiliate receivablesand"pledged assets net of associated liabilitiddased on specific
circumstances, a loan seller may be required to satisfy other financial standards or additiondhnet wor
and liquidity eligibility criteria;

1 have internal audit and management control systems to evaluate and monitor the overall quality of its
loan production and servicing;

1 have written procedures for the approval and management of vendors and othgsirtlyiskrvice
providers;

1 have a fidelity bond and an errors and omissions policy in effect and agree to modify them as
necessary to meet our requirements; and

{1 satisfy any additional eligibility criteria we impose from time to time. Such additionafierinay
apply either to individual loan sellers or servicers, all loan sellers, all loan sellers or servicers that are
seeking approval to sell and/or service certain types of mortgage loans or all loan sellers or servicers
that share certain characteigst

We approve or disapprove an application to become an approved loan seller or servicer based on our assessment
of all relevant circumstances, and we may reject or condition the application of a loan seller or servicer that satisfies
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our general efjibility criteria. No applicant has an absolute or automatic right to be approved to do business with
us.

Ongoing Loan Seller and Servicer Management

Exposure Limits

Our primary institutional counterparty risks include our exposure to loan sellesgsicers that originate or
service the mortgage loans that back our MBS. We rely on these loan sellers and servicers to repurchase loans from
us or reimburse us for losses in certain circumstances. We rate each of our counterparties on bothieeqaadhtitat
gualitative basis to establish our risk tolerance and maximum exposure for each counterparty. Our ratings assess a
counterpartig profitability, asset quality, capitalization, liquidity, funding and portfolio concentration. We establish
exposurdimits for each counterparty based on its financial strength and capacity to ensure that our exposure to a
given counterparty is commensurate with its ability to satisfy our claims. We manage our ratings and exposure
limits based on our ongoing evaluatiofthe counterpartiésurrent financial position, our updated internal ratings
and the performance and risk profile of the loans we acquire.

To mitigate our exposure to troubled loan sellers and servicers, we may take a range of possible actions,
including requiring a guaranty of their obligations by higheed affiliated entities, reducing or eliminating their
exposure limits or certain of their business activities, transferring servicing to third parties, requiring them to deliver
collateral to seure their obligations, increasing and/or accelerating ourlmat QC reviews, and suspending or
terminating their approved loan seller or servicer status with us.

Additional Monitoring of Loan Sellers

Following the initial approval processe monita loan sellers on an ongoing basis using our mortgage
origination risk assessment procedures. Dedicated teams of reviewers perform an asieaparational
assessment of controls in various functional areas of the origination activities for ot higinene loan sellers.

We also select other loan sellers annually by volume or risk profile fsitermnd desk reviews of compliance with

our origination policies. For loan sellers with emerging growth and potentially elevated risk, we conduatadditio
file reviews. In addition, we may perform-gite reviews of new loan sellers when they meet certain delivery
thresholds and of established loan sellers when they fail financial or loan performance requirements. We analyze
the results of such reviewseport any issues to senior management, prioritize our findings, develop remediation
action plans, and validate a loan sedl@rogress against our remediation plans. We adjust our financial ratings and
maximum exposure limits of the loan sellers basedthe results of our reviews, the performance of the loans we
acquire from them, and their compliance with our remediation action plans.

Credit Standards
Loan Underwriting and Eligibility

Our credit underwriting and eligibility standarestablish regirements loan sellers must follow in evaluating
the capacity and willingness of borrowers to repay the loans we acquire and the adequacy of the pledged property as
collateral. Our goal is to promoseistainable homeownershig considering all stages die life cycle of loans
under various economic scenarios so that borrowers have a higher probability of continuing to make their monthly
housing payments.

In evaluating a borrowtr willingness and capacity to repay the mortgage loan, the loan saeintiude
documentation in the loan file that confirms that information provided by the borrower as part of the loan
application is accurate and supports the loan &Hlssessment of the borrolgasredit history, employment,
income, assets, and otHarancial information. In addition, the loan seller must conduct a comprehensive risk
assessment of each mortgage loan application prior to approving it. The loan seller is also responsible for the
accuracy and completeness of the appraisal and itssassnt of the marketability of the property as well as
underwriting the appraisal report to determine whether the property presents adequate collateral for the mortgage
loan.
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In establishing our singleamily mortgage credit risk policies and standawas,closely monitor changes in
housing and economic conditions and the impact of those changes on the credit risk profile of our existing single
family mortgage credit book of business. We regularly review and provide updates to our underwriting amg proper
standards and eligibility requirements to take into consideration changing market conditions. The credit risk profile
of our singlefamily mortgage credit book of business is influenced by, among other things, the credit profile of the
borrowers, featres of the loans we acquire, the mix of the loan products we acquire, the types of properties securing
the loans, and the housing market and economy more generally.

Following the credit crisis of 2007 and 2008, we made significant changes to oustardadrdso improve
the performance of our acquisitions. Included among these changes were the elimination of contract terms that
allowed for delivery of loans originated within certain expanded underwriting and credit risk guidelines. We also
implemerted lower maximum loato-value (LTV ") ratios, lower debto-income [DTI") ratios, an overall
minimum Credit Score requirement and higher minimum Credit Scores for certain product/amortization types. Our
Selling Guide provides #i the LTV for mortgage loans we purchase may not be greater than 97%, though the
maximum permitted LTV may be as low as 60% for loans secured by certain property types. None of the Reference
Obligations, as reported to us by the related loan sellergrhia§V less thamwr equal tad80% or greater tha@7%.
Our Selling Guide provides that the minimum Credit Scores may not be lower than 620, but may require a higher
minimum Credit Scoradepending on the loan characteristics. Our Selling Guide provideth&hDTI for manually
underwritten loans generally may not exceed 45%. DU determines the maximum allowable DTI based on the
overall risk assessment of the loan. DU will apply a maximum allowable DTI of 45%, with flexibilities offered up
to 50% for cemin loans with strong compensating factokone of the Reference Obligations, as reported to us by
the related loan sellers, has a DTI that exceeds 50%. As of thef@Quate, the weighted average DTI of the
Reference Obligations B4.72%.

Our Sellirg Guide establishes the baseline risk parameters, or credit standards, for mortgage loans that we
acquire from our approved loan sellers, and by controlling these parameters we control the credit risk profile of our
acquired loans. Loan sellers must easduthe overall level of delinquency risk that is present in each mortgage
application by taking into consideration any layering of risk factors, the significance of those factors, and the overall
risks present in the mortgage application. Key risk elésngadressed in our credit requirements include, LTV
ratio, product type, number of units, property type and adequacy of collateral, occupancy type, credit score, DTI
ratio, loan purpose, geographic concentration and loan age. The loais siefterminabn of the mortgage
delinquency risk, the assessment of the adequacy of the mortgaged property as security for the loan, the
determination of whether the loan satisfies our eligibility criteria in all respects, and the acceptability of the
documentation ithe mortgage file should all enter into the decision on whether to deliver the loan to us.

Additionally, we offer loan sellers new, innovative tools to help ensure the quality of mortgage loans delivered
to us. These tools includgarlyCheck¢, which embles early validation of loan delivery eligibility, allowing lenders
to make corrections and avoid the delivery of ineligible loans. Early@hisckvailable to loan sellers regardless
the loan underwriting method used.

Permitted Variances

In addifon to the underwriting and eligibility standards outlined in our Selling Guide, our credit risk tolerance
profile includes additional eligible loans that we acquire under specific Permitted Variances granted to specific loan
sellers.

We will acquirevariance loans only from those loan sellers that have demonstrated the capacity, systems
capabilities and experience to originate and service loans in compliance with the specific terms of the Permitted
Variance. We manage variance loans by requiringpleeific terms of the Permitted Variance to be set forth in
precise contract terms, which are applied on a-bgsmse basis to individual loan sellers. All of the other terms
and requirements of our Selling Guide continue to apply to variance loaslingcthe loan sellés representations
and warranties and the obligation to repurchase a variance loan that fails to meet the terms of the Selling Guide, as
amended.

We evaluate, approve and monitor variances to our Selling Guide in a systemétic. fadle require the loan
seller to provide us with its rationale and analysis for the variance request and then we analyze the proposed credit
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risk parameters of the variance, any proposed offsetting or compensating risk parameters, the experidoaa of the
seller in originating and servicing the proposed variance loans, the performance of variance loans previously
originated and serviced by the loan seller, the ongoing performance metrics to be applied to the variance loans and
the forecast impact of ¢hproposed variance loans on our overall risk profile, acquisition characteristics and MBS
performance. If we agree on the terms of a Permitted Variance with a loan seller, we may update our loan level
acquisition data edits to provide for the specificegg features of the variance loan with the related loan seller. On

an ongoing basis, we review and evaluate the performance of variance loans we have acquired to confirm that
variance loans perform according to our expectations.

The table below summiaes the four largest categories of Permitted Variances that are present in the Reference
Obligations. All other categories of Permitted Variances combined represent less than 1% of the aggregate amount
of Reference Obligations (by unpaid principal batn

Total Unpaid Weighted % of Unpaid
Permitted Principal Number of Average Weighted Principal Balance
Variance Balance Reference Credit Average of the Reference
Category (Millions)®  Obligations®  Scord? LTV® Obligations®
Freddie Mac Loa Prospector® AUS $ 1,526.33 6,600 753 91.84% 3.95%
Loan Seller Proprietary AUS $ 1,445.55 5,522 770 91.05% 3.74%
Bifurcation $ 1,188.05 4,989 742 92.36% 3.07%
HFA Preferred Variance $ 725.25 4,016 730 94.97% 1.88%

(1) Amounts arestated as of the acquisition dates.

The primary Permitted Variance categories, as shown in the table above, relate to (i) use of loan sellers'
proprietary automated underwriting systemsAUS" (seeLoan Sellers' Proprietary Automated Undeiting
Systembelow for a further description), (ii) bifurcation of selling and servicing representations and warranties in
certain cases where the loan seller transfers the loan servicing to a new servicer concurrent with delivery of the loans
to FannieMae; loan sellers receiving this variance must meet specified financial and counterparty criteria and are
subject to ongoing monitoring, (iii) us¢the AUS developed by Freddie Mand(iv) variances granted to state or
local HFAs; provided thatmortgages delivereghursuant to a variance under clause iiinst meet
MyCommunityMortgage® (MCM)® guidelines as described in Fannie Mae's Selling Guide, with certain
exceptions.

Underwriting Process

We provide two options to loan sellers for conducting a cehmmsive risk assessment: automated
underwriting, primarily through Desktop Underwriter®, or manual underwriting. Both methods include an
evaluation of the borrowsrequity investment, credit history, liquid reserves, reliable and recurring incomégand t
cumulative effect that these and other risk factors have on mortgage loan performance.

Desktop Underwriter® General

Desktop Underwriter®("DU") is a proprietary automated underwriting system that evaluates mortgage
delinquency risk andrrives at an underwriting recommendation by performing a comprehensive examination of the
primary and contributory risk factors in a mortgage applicatiobl. analyzes the information in the loan case file to
reach an overall credit risk assessment t@rdene eligibility for delivery to us. We grant a limited waiver of
certain underwriting representations and warranties to a loan seller that sells an eligible mortgage underwritten with
DU, provided the seller also complies with specific requirementdDfdrloans outlined in the Selling Guide.
Approximately91.24 of the Reference Obligations (by &ff Date Balance) were underwritten using DU.

No single factor determines a borroweability or willingness to make his or her mortgage payments. When

several highrisk factors are present in a loan case file without sufficient offsets, the likelihood of serious
delinquency increases. DU conducts its analysis uniformly and without regard to race, gender, or other prohibited
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factors. DU uses validatedasistically significant variables that have been shown to be predictive of mortgage
delinquencyacross all groups

DU considers the following characteristics in the credit report to assess the creditworthiness of borrowers who
have traditional credit btories: credit history, delinquent accounts, mortgage accounts, revolving credit use, public
records, foreclosures, collection accounts and inquiries. The following additional mortgage risk factors are also
evaluated: the borrowsrequity and LTV ratioliquid reserves, loan purpose, loan term, loan amortization type,
occupancy typegdebtto-incomeratio, property type, and doorrowers. DU performs a comprehensive evaluation,
weighing each factor based on the amount of risk it represents and itsanggotd the recommendation. DU
analyzes the results of this evaluation along with the evaluation of the bdsr@nedit profile to arrive at the
underwriting recommendation for the loan case file. As part of our normal business operations, DU edreview
regularly to determine whether its risk analysis is appropriate based on new data and actual loan performance
information.

Upon completion of its assessment, DU issuB&JdJnderwriting Findings report. THeU Underwriting
Findings report summarigghe overall risk assessment and whether the loan is eligible for delivery to Fannie Mae,
andlists thesteps necessary for the loan seller to complete the processing of the loan file. If the loan is ineligible for
delivery to Fannie Mae, the report indies specific reasons, such as a credit score below our minimum
requirements. This is typically the first report viewed by an underwriter or a loan officer after the loan case file has
been underwritten with DU.

DU also provides specific messages facteindividual loan case file to assist loan sellers in processing and
closing loans. These include a numbetptential red flay messages designed to help the loan seller detect
inconsistencies in the loan case file as well as potentially fraudrdersiactions. Neither the presence nor absence
of these messages alters the loan sgliesponsibility to ensure accurate information in all areas of the loan process
or otherwise comply with applicable law, including the Fair Credit Reporting Act.

When underwriting loan case files through DU, the loan seller remains responsible for employing prudent
underwriting judgment in assessing whether a loan case file should be approved and delivered to us. The loan seller
must confirm the accuracy and contpleess of the borrower, property, and credit report information submitted to
DU, making sure that it did not fail to submit any data that might have affected the DU recommendation. The loan
seller must ensure the loan complies with all of the verificatieasages and approval conditions specified in the
DU Underwriting Findings report; apply due diligence when reviewing the loan file documentation; and determine if
there is any potentially derogatory or contradictory information that is not part oftthartayzed by DU. The
loan seller must also take action when erroneous data in the credit report or contradictory or derogatory information
in the loan file would justify additional investigation or would provide grounds for a decision that is differant
the recommendation that DU delivered.

Desktop Underwriter® Documentation Requirements

Income and Employment Documentation Requiremddtsindicates the minimum income and employment
verification documentation required to process a loan apgitatihis level of documentation may not be adequate
for every borrower and every situation. The loan seller must determine whether additional documentation is
warranted. If the loan seller is unable to determine the stability of the bosameme onhe basis of the
available documentation, the income must be removed and the loan resubmitted to DU.

For salaried or hourly borrowers DU requires, at a minimum, the borsokeeent paystub and a-BVcovering
the most recent orgear period, along with verbal verification of employment. For the verification of bonus,
overtime, and commission income representing less than 25% of a bésrmiarannual employment income, DU
requires, at a minimum, the borroveerecent paystub and-@/forms coveringhe most recent orgear period
along with a verbal verification of employment.

For verification of commission income representing 25% or more of a borfsawtl annual employment

income, DU requires the borrowerecent paystub, and-2/forms and pesonal signed federal income tax returns
covering the most recent tweear period.
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The loan seller may substitute a completed Request for Verification of Emplogiweitten VOE") (Form
1005 or Form 1005S) withearto-date income fothe paystub and VE. The written VOE must contain the prior
years earnings if it is a substitute for the-2V

For selfemployed borrowers, DU requires signed personal and business federal income tax returns for the most
recent tweyear period. Businegax returns do not have to be provided unless the business is a corporation, an S
corporation, a limited liability company or a partnership. Under certain conditions, the requirements for business tax
returns may be waived.

The tax returns must includeminimum of six months of seéfmployment income for the income to be
included.

All borrowers are required to complete and sign IRS Form 45a6or before closing (regardless of income
source).Loan sellers must obtain a verbal verification of emplentfor all borrowers within 10 business days
prior to the note date for employment income, or a verification of the business within 30 calendar days prior to the
note date for selémployment income.

DU Appraisal RequirementsDU provides the user vhita fieldwork requirement in the underwriting findings
report. Based on the specific property type, DU generally will require an interior and exterior inspection appraisal
completed on one of the following appraisal report forms:

Uniform Residential Appaisal Report (Form 1004)

Individual Condominium Unit Appraisal Report (Form 1073)
Individual Cooperative Interest Appraisal Report (Form 2090)
Manufactured Home Appraisal Report (Form 1004C)

Small Residential Income Property Appraisal Report (Form 1025)
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A Property Inspection Waiver (PIW) is a fieldwork recommendation that results in an offer to waive the
appraisal and is available for certain lower risk transactidosns with an LTV or CLTV greater than 80%, cash
out refinances, leasehold propertiespperative units, manufactured homes, construgiemmanent and
construction transactions, higfalance mortgage loans, and twoi four-unit properties are not eligible for a PIW.

For loans constituting approximateéy0®% of the Reference Obligatisr{by Cutoff Date Balance), DU
offered the related loan seller the option to waive the property inspection based on the risk profile of the loan. Loan
sellers may, in their discretion, require an appraisal even if not required by us; however, we doitootwhether
they do so.

Loan SellersProprietary Automated Underwriting Systems

Subject to a Permitted Variance, we also may acquire mortgage loans that have been underwritten by loan
sellers AUS. In order to be considered for an AUS Permittedaree, a loan seller must demonstrate the
robustness of its proprietary AUS system and its suitability for underwriting loans delivered to Fannie Mae. Before
agreeing to acquire loans underwritten by a loan &ldyS, we review the parameters and ad¢snents that
contributed to the evaluations and decisions of the AUS, and we evaluate a significant portfolio of test loans and
compare the AUS results to the evaluations of the same loans using DU. In addition, on a regular basis, we review
loans deliered under a loan sellelAUS and submit them to a DU simulator to assist in evaluating the related risk.
Based on this ongoing analysis we may make changes to the eligibility terms of our AUS variance, including
overlaying minimum credit limits, applyinmaximum LTV ratios or revoking a loan seleability to use the AUS.
Other than a limited waiver of certain underwriting representations and warranties that is granted to a loan seller that
sells an eligible mortgage underwritten with a permitted Adi8h loan seller must still make the full array of
underwriting represeations and warranties to us.

During the period betweetuly 1, 2015 anddecembel, 2015 3 loan sellers were permitted to deliver loans

underwritten though the loan seller propietary AUS. In addition, we have authorized additional loan sellers to
deliver loans to us that had been evaluated by Freddi&s Maan Prospector AUS
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Manual Underwriting

Loan sellers that choose to manually underwrite a mortgage applicatiorpactezkto follow the
comprehensive risk assessment approach, which requires the loan seller to evaluate the LTV, credit score,
occupancy, loan purpose, property type, DTI and other factors as outlined in the Selling Guide. Under this
approach, loan sellgevaluate key elements to assess the overall legefriousdelinquency risk by taking into
consideration any layering of risk factors, the significance of those factors and the overall risks present in the
mortgage application. The loan seller repnés@nd warrants to us that each loan it underwrites manually is eligible
to be acquired by us.

The Eligibility Matrix, available through Fannie Ma@Business Portal and incorporated in Fannie'$/&elling
Guide, provides the comprehensive LTV, combif@anto-value {CLTV "), and home equity combined lctm
value ratio requirements for conventional first mortgages eligible for delivery to us. The Eligibility Matrix also
includes credit score, minimum reserve requirements (in monthsjnaxichum DTI ratio requirements for
manually underwritten loans. The Eligibility Matrix providesdid foundation for assessing the risk of a manually
underwritten loan, and identifies the risk elements to evaluate for each transaction type. THEelsan se
determination of the mortgage delinquency risk, the assessment of the adequacy of the property as security for the
mortgage, the determination of whether the mortgage satisfies our mortgage eligibility criteria, and the acceptability
of the documerattion in the mortgage file should all factor into the decision whether to deliver the mortgage to us.
The loan seller must fully document the results of its comprehensive risk assessment and final underwriting
decision, and ensure that the informationduereach its assessment is valid, accurate and substantiated.

All manually underwritten mortgage loans sold to Fannie Mae require an appraisal based on an interior and
exterior property inspection and must be completed on the appropriate form dgpamdhe property type.

Appraisal Standards and Controls

Our goal is to acquire only those mortgage loans that the borrower is able to sustain, and a key factor we use to
evaluate the sustainability of a borrolgdrome ownership is the value of the haand the borrowés equity in it.
To evaluate the adequacy of the mortgaged properties as collateral for our investment, we require loan sellers to
obtain appraisal reports on most of the loans that we acquire. We include detailed appraisal, propeijgcand
requirements in our Selling Guide to allow loan sellers to make prudent underwriting decisions and to assure that the
mortgaged properties have the value to sustain home ownership and protect our interest.

We have developed common standardsragdirements relating to appraisals as part of our ongoing effort with
Freddie Mac and the FHFA to enhance the accuracy and quality of data required at loan delivery. Loan sellers are
required to use the Uniform Collateral Data Portd1®¢DP") to electronically submit appraisal reports prior to
delivering the mortgage loan to us. Additionally, for appraisals on certain property types, the Uniform Appraisal
Dataset® (UAD") was developed to standardize definitions and responsesrfain appraisal fields. We evaluate
appraisal quality in part based on the apprasatherence to UAD when the appraisal file is submitted to the
UCDP.

Furthermore, or proprietary appraisal analysis application, Collateral UnderWYités now aailable to our
lenders and is provided free of charggollateral Underwrité™ leverages database of real estate transaction data
and proprietary analytical models to perform an automated risk assessment of appraisals submitted to UCDP® and
identify gppraisals with heightened risk of appraisal quality issues, property eligibility or policy compliance
violations, and overvaluation.enders are provided with a risk score, risk flags, and detailed messaging to highlight
specific aspects of the appraitfzt may warrant further attentiod dynamic webbased application including
comparable sales data, mapping, aerial and deeet photography, market trends, public records data, building
permits, and other features assists lenders with analysie aptiraisal.Collateral Underwrité™ findings are
integrated with Desktop Underwriter® and can therefore be incorporated into a loda sgit#ing underwriting
process.Using Collateral Underwritd™ allows the loan seller to assess the appraishbadress any issues prior to
delivery of the mortgage loan to us, which helps loan sellers mitigate repurchase risk resulting from appraisal
representations and warranties.
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Mortgage Insurance

Under the Charter Act, ware generally required to obtain ditenhancements on singfi@mily conventional
mortgage loans that we purchase or securitize with LTV ratios over 80% at the time of puidiagaeference
Obligations are required to lbevered by private mortgage insurance as of theo@udate orto have beemovered
by private mortgage insurance at the time of acquisition that has since been cancelled or otherwise eliminated by the
borrower as permitted undtre Servicing Guide

We manage our exposure to mortgage insurers by maintaining elgibditiirementgor qualified mortgage
insures. We require a certification and supporting documentation annually from each mortgage insurer and perform
periodic reviews of mortgage insurers to confirm compliance with eligibility requirements and taevaia
management, control and underwriting practio®sir monitoring of the mortgage insurers includesgé@pth
financial reviews and stress analyses of the insysertfolios and capital adequacy.

On June 24, 2014, we announced the implementatioewfmortgage insurance master primary policies
Loans delivered to us with application dates on or after October 1, 2014 that require primary mortgage insurance
must be insured under one of the new policiElsese policies provide the terms of coveragder which loans
having LTV ratios greater than 80% are insurg@tiese new master policies also provide specific timelines for
mortgage insurers to review and pay claims, iaotlide terms for when mortgage insurers must sunset certain
rescission rightsFinalization of these new policies helped us meet one of ol @fiservatorship scorecard goals.

On July 10, 2014, FHFA posted for public input proposed revisions by Fannie Mae and Freddie Mac to their
eligibility standards for approved private mortgdgsurers The proposed standards include enhanced financial
requirements, including riskased and minimum asset standards, and are designed to ensure that mortgage insurers
have sufficient liquid assets to pay all claims under a hypothetical futess sitenarioThe proposed standards
also set forth enhanced operational performance expectations and define remedial actions that may be imposed
should an approved mortgage insurer fail to comply with the revised requirerreatidition, Fannie Mae an
Freddie Mac have established a framework and timelines for existing approved mortgage insurers to come into
compliance with the new standards while they continue to insure new business eligible for delivelsH&As
along with Fannie Mae and Freddiac, are continuing to review the public input provided on the proposed
revisions to the eligibility standards for approved private mortgage insurers.

Although the financial condition of our primary mortgage insurer counterparties currently approvéd to wr
new business continued to improve during2ahere is still risk that these counterparties may fail to fulfill their
obligations to pay our claims under insurance policlasaddition, three of our top mortgage insurer
counterpartied PMI, RMIC andTriadd are currently under various forms of supervised control by their state
regulators and are in reoff, which increases the risk that these counterparties will pay claims only in part or fail to
pay claims at all under existing insurance policiésve determine that it is probable that we will not collect all of
our claims from one or more of our mortgage insurer counterparties, or if we have already made that determination
but our estimate of the shortfall increases, it could result in an increase lioss reserves, which could adversely
affect our earnings, liquidity, financial condition and net worth

Loan Delivery Controls
Loan Data Delivery and Quality Assurance

Loan data for all mortgages must be transmitted to us using Loan Deliverycanreétewebbased application
that allows loan sellers to deliver whole loans for purchase and MBS loans for securitization. Loan sellers can
import loan and pool data, perform edits to facilitate loan delivery, transfer loans between commitments)or pool
track the status of loan deliveries, generate reports, and export loan and pool data back to the 'an seller
organization.

We and Freddie Mac have agreed upon a common set of loan delivery data requirements, known as the Uniform
Loan Delivery Datast ("ULDD"), applicable to all singiéamily loans delivered on or after July 1, 2012. ULDD
supports improved quality and accuracy of data and helps loan sellers and us to manage risk through efficient
collection and use of standardized imf@tion concerning loan terms, collateral and borrowers.

94



The loan seller must provide information about certain borrower and property characteristics as part of the loan
delivery data. Although loan sellers are strongly encouraged to provide all tadiate of initial loan delivery,
any missing or corrected data must be provided by the loan seller as soon as possible after initial delivery.

All loans delivered to us are submitted to an automated validation process to test data and eligibilign Th
seller submits data into Loan Delivery, where the data is tested for compliance with certain eligibility rules. If there
is a breach of the rules, we evaluate the nature of the breach, and for certain significant breaches the loan seller must
resole the breach and-walidate eligibility. A loan seller may deliver loans to us for funding or issuing only if
there are no outstanding sifjcant breaches for the loans.

Loan Documents and Custodial Process

We require loan sellers to maintain copiégertain documents relating to mortgage loans acquired by us, some
of which must be held either by our designated document custd@&cC(') or by another custodial institution that
meets the following eligibility criteria as set out mordyfuh the Selling Guide and in our Requirements for
Document CustodianSRDC Guide") (either such custodian,"document custodidit

1 must be a federally regulated institution or a subsidiary of such an institution;

1 must be in good ahding with its regulator; and

1 must have a financial rating 6125 or better from IDC Financial Publishing 6€" or better from
Kroll Bond Ratings Agency.

If a loan seller or servicer (or an affiliate of a loan seller or servicer) satisfies thggb#itylicriteria, meets any
other conditions that we may require and receives approval from us, it may act as document custodian for mortgage
loans we acquire.

The document custodian must review and examine all custody documents to ensure thateadl dequments
are received and that they conform to the data and documentation provisions of the Selling Guide and the RDC
Guide. In order for us to provide funding to the loan seller, the loan or pool messttified by a document
custodian The cetification must statéhat the document custodian has examined, and maintains physical custody
and control of, the required documents for the mortgages. Our certification processes for whole loan and MBS
deliveries are designed to assure us and the npdatketthat all mortgage loans purchased or securitized by us
conform to our requirements, meet the characteristics attributed to them in MBS disclosures or on the basis of which
we acquired them.

Document custodians are subject to certain additi@uplirementsincluding monthly assurance checks,
annual recertifications and randomigelected independent quality assurance reviews performed by us. We require
that document custodians develop and implement a monthly quality control review processiteeake quality of
document and data certifications for the prior month. We review the results of the monthly quality control to
monitor custodian performance. If monthly quality control indicates issues, we will engage the document custodian
to deternme a remediation plan. All findings from the monthly quality control must be documented in a Findings
Report. Each document custodian is also required to engage the services of an indepengartythindit firm to
perform an annual audit to assedsether the document custodian satisfies our eligibility criteria and operates in
compliance with our requirements. Document custodians are responsible for all costs associated with the
independent audit. The auditor should exercise judgment in addmpitagidit requirements to a specific document
custodiars processes and procedures. Any variation or departure from the outlined requirements must be reviewed
with us in advance. Upon receipt of the auditéinal audit report, the document custodian hpusvide a copy to
us. We will review the audit results and work with the document custodian to track remediation items through to
resolution. The document custodian is responsible for providing proof that audit review results were remediated to
our saisfaction. At any time, with or without cause, we have the right to require a document custodian to
transferdocuments to a different document custodian, which may be a DDC or another eligible document custodian
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Quality Control
Fannie Mae Quality Contol Policy and Process

We have established quality contréQC") policies and procedures to evaluate mortgage loans on a
comprehensive basis with the primary goal of confirming that the mortgage loans we acquire meet our underwriting
and eligiblity requirements.We periodically reevaluate the quality control procedures and standards described in
this Prospectus with a view to further improving their accuracy and effectiveness consistent with our mandate to
support liquidity, stability and affdability in the secondary mortgage market. Accordingly, it is possible these
procedures and standards will be modified over time and that any such modifications may result in fewer requests
for repurchases or other remedies with respect to mortgageitoansportfolio, including the Reference
Obligations, and therefore fewer Tranche WtifeAmounts being allocated to the Notes and increased risk of
losses to investors.

Representations and Warranties Framework

When we acquire a mortgage loan, we mtyrepresentations and warranties of the loan seller with respect to
many critical aspects of the loans. These representations and warranties cover such matters as the:

accuracy of the information provided by the borrower;

accuracy and completeness oy amformation provided by a loan seller to us, including third party
reports prepared by qualified professionals, such as property appraisals and credit reports;

validity of each mortgage loan as a filisn on the mortgaged property;

fact that paymentsroeach mortgage loan are current at the time of delivery to us;

physical condition of the mortgaged property at the time of delivery of the mortgage loan to us;
originators compliance with all applicable federal, state and local laws, including stafeeahiory

lending statutes; and

1 loan sellels compliance with our purchase agreements, including the Selling Guide and any applicable
Permitted Variances.

1
1
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Our reliance on representations and warranties is a longstanding means for enhancing liquéityoirighge
origination process while protecting us from acquiring loans that do not meet our prescribed standards.
Representations and warranties are assurance from a loan seller that we can rely on certain facts and circumstances
concerning the loan sefléself as well as the mortgage loans being sold. Representations and warranties that we
require are described in our Selling Guide and Servicing Guide as well as various contracts with our loan sellers
(each, &Lender Contract"). Violation of any representation and warranty is a breach of the Lender Contract,
entitling us to pursue certain remedies, including a loan repurchase request or other alternative remedy.

Historically, many issues related to compliance with our undergréird eligibility requirements were not
detected until after loans became delinquent or the foreclosure process was completed. Following the mortgage
crisis, we took a number of steps, including enhancing underwriting standards to better promote lgustainab
homeownership and collecting more accurate and consistent information about the loans we acquire. In 2012, we
announced new loan data delivery requirements under the Uniform Mortgage Data Program® for the electronic
collection of loan and appraisal dafhese new requirements were designed to increase the accuracy, consistency
and quality of loan data reported to us.

With better data and improved loan quality, we worked with FHFA and Freddie Mac to develop a framework to
provide lenders a higher degrefcertainty and clarity about their repurchase exposure as well as consistency about
repurchase timelines and remedies. In September 2012, we announced the implementation of a New Lender Selling
Representations and Warranties Framework that appliesrtgage loans acquired on and after January 1, 2013
(the"New Rep and Warrant Framework'). The New Rep and Warrant Framework represented a new construct
for certain representations and warranties relating to the writieg and eligibility of loans delivered to Fannie
Mae.

In adopting the New Rep and Warrant Framework, we did not modify the representations and warranties loan
sellers are required to make, nor did we discharge loan sellers from the responsibildgnarite and deliver
quality loans to uslnstead, the New Rep and Warrant Framework provides loan sellers with relief from the
enforcement of remedies for breaches of certain underwriting and eligibility representations and warranties for loans
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that mest specific payment histoigr quality control reviewequirements. Revisions to the New Rep and Warrant
Framework, announced in May 2014, are intended to provide loan sellers with additional relief and applies to
mortgage loans acquired by us on andraftdy 1, 2014.

New Rep and Warrant Framework

For conventional loans acquired by us on a flow basis on or after July 1,|@éi4gllersre relieved from the
enforcement of remedies for breaches of certain underwriting and eligibility representatiovareamties for loans
that meet specific payment history or quality control review requirements

There are two alternative paths through whidbea sellemay obtain relief

1 If the relief is based on the borrovegeacceptable payment history, thee®ill occur upon payment
by the borrower of the first 36 monthly payments due following the mortgage loan acquisition date,
provided that the borrower:

o0 has no more than two 3fay delinquencies;
o0 has no 66day or greater delinquencies; and
0 is not 30 or rore days delinquent with respect to the 36th monthly payment.

1 The second path consists of a QC review and applies to both performing apérfayming loans.
QC reviews will be conducted as described below utitlee QC Review Procé'ssRelief under the
QC review path occurs if any of the following conditions is satisfied:

0 We determine based on a QC review that the mortgage loan is acceptable and therefore is not
subject to a repurchase request;

0 We determine based on a QC review that the mortgage |oa é&ceptable because of a
selling deficiency listd in our Selling Guide, and the loan seller cures sladltiency to our
satisfaction in the timeframe and manner specified in the Selling Guide; or

0 We determine based on a QC review that the mortgagei$onot acceptable but is eligible
for a repurchase alternative (such as recourse or awiatde arrangement or split loss
agreement) that expires or terminates by its terms, and such repurchase alternative is effected
and does satisfactorily expire ®rminate by its terms.

Under the New Rep and Warrant Framewdwokn sellerswill not be relieved from enforcement of certdlife
of loan representations and warraritiedating to:

Fannie Mae Chartenatters;

misstatements, misrepresentations and omissions;

data inaccuracies;

clear title/firstlien enforceability;

compliance with laws and responsible lending practices; and
singlefamily mortgage product eligibility.

=A =4 =4 -4 -8 -9

In the second quarter of 20e announced pilot program thaprovides loan sellers withdditionalrelief
from the enforcement of remedies for breachegpfesentations and warrantietated toproperty value.Relief is
granted orsinglefamily and condominium unippraisalsvith Collateral Underwritd™ scoreghat ardess than or
equal to 2.5 and DUApprove/Eligible" recommendationd.oan sellers are still liable for breachuds
representations and warrantresated taproperty eligibility, marketability and accuracy aftgect property data

Future Revisions to New Rep and Warrant Framework

We publish guidance to our loan sellers through our Selling Guide, Lender Announcements, and Lender Letters
to provide clarity to loan sellers regarding our interpretation of eatifesé exclusions, including guidance on how
we intend to enforce these exclusions. This guidance is subject to change at our discretion. Future changes to such
guidance and interpretations may be applied retroactively and therefore could be appkeRdfetence
Obligations.
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The QC Review Process

In conjunction with the New Rep and Warrant Framework, we increased the focus-punebstse QC
reviews earlier in the loan life cycle. We review a statistically valid random sample of newly acquicethieyf
mortgage loans and we augment this random sample with targeted, discretionary sampling employing a number of
technology tools and internal models to more accurately identify loans with characteristics that merit further scrutiny
in discretionary relews. The use of these tools or models may result in some lenders having a higher percentage of
loans selected for review depending on the amount of data characteristics that indicate potential loan defects.

Our current objective is to complete commrbive reviews on loans when the files are initially selected and
reviewed. It is not our intention to-review the eligibility or underwriting of loans previously reviewed. This is
particularly the case with respect to sampled performing loans for wiedborrower subsequently meets the
payment history requirements of the New Rep and Warrant Framework. However, if at any time we obtain
additional information that indicates that a violation of one of the life of loan selling representations andegarranti
may have occurred, we may at our discretion request the related mortgage file or files for an additional quality
control review.

In addition to conducting random and discretionary QC reviews on reisgyired loans, our current quality
control procesicludes the completion of an electronic analysis of all defaulted loans that remain subject to a
repurchase obligation on the part of the lender at the time of the default. The objective is to determine if it is
reasonable that a loan defect exists tiitresult in a defect that will result in a request for repurchase by the
lender. This electronic analysis may trigger referral to a specialist for a detailed r&telwanalysis takes into
account prior review experience, the nature and circumssasfcthe borrower default, the timing and prior payment
history of the borrower, the current status of the loan or property and other data elements.

For loans that were not subject to our quality control review and that first became delinquent afienctiver
met the payment history requirements of the New Rep and Warrant Framework, we may conduct a nonperforming
quality control review if we become aware of information that would indicate a violation of one of the life of loan
selling representationsid warranties described above.

If a loan seller or servicer declares bankruptcy, enters receivership, or is terminated by us, we may discontinue
the selection and/or review of loans from such seller or servicer if we deem the probability of any fotegesc
on such loans to be low. We have the right to move loan servicing from a financially troubled servicer in order to
ensure that we have a stronger counterparty responsible for the representations and warranties on loans we own or
guaranty.

Resultof the QC Process

We refer to any loans that may have missing loan file documents or otherwise do not fully conform to all
applicable underwriting requirements for such loan as haviogn File or Underwriting Errors ". Loan File or
Underwriting Errors may be minor and unimportant to the security or performance of a loan or they may be
significant. We refer to any Loan File or Underwriting Error or breach of a representation or warranty with respect
to a loan thawe determined to be significant enough to warrant issuing a repurchase request to the related loan
seller or servicer (and for which the related loan seller or servicer was unable to provide us with a sufficient rebuttal
that warranted withdrawal of thhepurchase request) as"&tligibility Defect" and describe the portion of the
random sample with Eligibility Defects as tHeligibility Defect Rate." The Eligibility Defect Rate does not
necessadly indicate how well our mortgage loans ultimately will perform.

We use the results of our QC process to provide loan sellers with data and feedback about the quality of their
loan origination processes. We engage loan sellers in frequent exchangfesnedtion about trends in the quality
of delivered loans and to inform loan sellers about Loan File or Underwriting Errors identified through the QC
processes. Our goal in our QC processes and these exchanges is to identify loans with Loan File otirgnderw
Errors earlier in their life cycle so we can provide timely feedback to loan sellers, which may lead to systemic
improvements in the loan origination process.
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As of March31, 205, the Eligibility Defect Rate for our singlamily non-Refi Plus loa acquisitions made
during the twelve months endédly 2015was0.94%. We continue to work with lenders to reduce the number of
defects identified. As dflarch 31, 2016we have issued repurchase requests on approxima2éip @f the $176.2
billion of unpaid principal balance of singfamily loans delivered to us during the twelve months er@kggtember
2015

The Eligibility Defect Rate is based on the population of loans that are selected on a random basis for post
purchase QC review. In additionfandom reviews, we select loans for review on a discretionary basis. Types of
reviews conducted on the discretionary selection population may include full credit, appraisal, and compliance
reviews, as well as other more limited types of reviews suchrapliamceonly reviews, antfraud reviews, data
discrepancy reviews and other targeted reviews

See"Risk Factor® Risks Relating to the Notes Being Linked to the Refef@hligation$ Fannie Maés
Limited Review of a Sample of a Small Percentage of thtgdge Loans in the Reference Pool May Not Reveal All
Aspects Which Could Lead to Credit Evénts

Scope of Quality Control

Our loan level pospurchase quality control reviews are designed to allow us to evaluate independently whether
loans we have acqeid meet our underwriting and eligibility requirements, based on our determinations regarding
the borrowerscredit and income and the value of the properties collateralizing the loans and other factors. These
reviews are based on a combination of theudwents and information submitted to us by the loan sellers (the
"Review File") together with information regarding the borrower and the property that we develop ourselves. Our
reviews of borrowersredit include an analysis of the bamwers income and expenses, debt ratios, assets and
liabilities, Credit Scoregnd payment histories. In conducting our reviews, we rely on the loan documentation
provided to us by loan sellers as well as information we develop from public records, emplpdated credit
histories and other sources. Our reviews of property values are based on the appraisals submitted by loan sellers,
our data base of property information, including values of comparable properties near the subject property, and
commercal data bases of property values and market trends. The purpose of our review of property values in the
context of our loan level QC reviews is to confirm the adequacy of the properties to collateralize the risk we have
incurred relative to the loans wave acquired. Our limited compliance reviews test for compliance with laws that
may result in assignee liability and that restrict points and feéwifed Compliance Reviews), but we do not
examine all of the documenhecessary to ensure that a mortgage loan complies with all applicable federal, state and
local laws and regulations.

During the course of our Qf@views, we may identify

Loan File or Underwriting Errors;

breaches of selling representations or warrantieluding instances of fraud or misrepresentation;
breaches of the terms of applicable contract provisions; or

servicing deficiencies that have had a materially adverse effect on the value of the mortgage loan or the
acquired property.

E ]

If any of the foegoing are identified, we may require the repurchase of the loan(s). We provide loan sellers
with an opportunity to revaluate loans we have requested them to repurchase and, as appropriate, to send
additional information to us regarding the loans. &amine any additional information loan sellers provide within
the prescribed time frames priorr@king a final decision regarding a loan sé&dl@bligation to repurchase loans.

None of the procedures conducted as part of our reviews constitute sejplagately or in combination, an
independent underwriting of the mortgage loans. In addition, the procedures conducted as part of the review of the
original appraisals were not-eppraisals of the mortgaged properties. To the extent that we usedovataats as
part of the appraisal review process, they should not be relied upon as providing an assessment of value of the
mortgaged properties comparable to that which an appraisal might provide. They also are not an assessment of the
current value of my of the mortgaged properties.
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Our postpurchase loan level reviews are not designed or intended to evaluate the losnosiglieation
processes, the completeness of the loan setlecumentation, the effectiveness of the loan $&I@C procedws
or the compliance of the loans with all applicable laws and regulations; we separately evaluate thesesiteour on
Mortgage Origination Risk Assessment reviews and our oversight of loan's@{lepsograms. Sed.oan Seller
and Servicer Managemenmé Oversighi Additional Monitoring of Loan Sellets

QC File Reqguest and Submission Requirements

Loan sellers are notified which mortgage loans we have selected for QC review via written or electronic
notification.

Loan sellersnust maintain a comptie mortgage loan file, including all documents used to support the
underwriting decision. Upon our request, loan sellers must provide copies of the complete mortgage loan file, as
described in the requedtoan sellersnust send the requested documentetin an underwriting or servicing
review within 30 days after we notify such loan seller that we have selected a mortgage loan for review. We, in our
sole discretion, may request the documentation in a shorter or longer period of time based upon robes atstae
time.

We will make an effort to work with loan sellers when extenuating circumstances prevent them from delivering
documentation in a timely manner. However, if a loan seller delays in providing the requested information, we, in
our sole dis@tion, may require indemnification or repurchase (depending on the circumstances of the individual
case) in respect of these mortgage loans. When a loan seller has a pattern of extensive delays or unresponsiveness,
we may consider this a breach of conti@ad consider other actions against such loan seller, up to and including
termination.

QC Report of Findings

We evaluate the mortgage loan file with the primary focus of confirming that the mortgage loan meets
underwriting and eligibility requirementA. mortgage loan is ineligible if errors or failures are uncovered in the file
that would have resulted in our refusal to purchase the mortgage loan on the terms delivered had the facts been
known at the time of acquisition.

We provide loan sellers with gning feedback about their overall QC performance. The level of detail
provided to each loan seller varies, but may include identifying defect types, reporting on frequent or common
defects, and describing quality trend analyseslaxash File or Underwritig Errorsidentified through the QC
review process. This information is provided through a variety of methods that range from regular electronic
transmissions to more formal periodic discussions.

When we identify a defective mortgage, we may, in our disleretion, impose a condition to retaining the loan,
such as requiring the loan seller to agree to an alternative remedy to repurchase (for example, execotirsga
agreement). In some cases, we will issue a repurcbgseesto the lender. The defts that give rise to a
repurchase aalternative to repurchasensist of errors or failures that we identify as significant.

Appeal of QC Review Decisions

A loan seller may submit a written appeal of our repurchase request or repurchase altemqegsteniehin 60
days of its receipt (or other specified time). If the appeal is denied and the loan seller has additional material
information, the loan seller may submit a second appeal in writing within 15 days from the date of the denial letter
(or other specified time). If the loan seller appeals the repurchase or repurchase alternative request and we deny the
appeal(s), the loan seller must, within 15 days from the date of the denial letter (or other specified time), complete
the repurchase of the mgage loan or property, submit thighed recourse agreemenfee payment in lieu of
repurchaseor, if the repurchase involves an active loan that will be involved in a servicing transfer, notify us of the
name of the new servicer and the date of émgising transfer. Our decision on an appeal is conclusive and we are
not obligated to consider any independent tpiadty repurchase review of the appeal.
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Loan Remediation Process

Repurchases

A defective mortgage loan identified through our QC preceay result in loan repurchases;ourse
agreementdindemnification, makavhole payments, fees in lieu of repurchase, or alternative remedial actions.
Breach of a loan sellsrrepresentation or warranty or other violation of the loan seller contiagivei rise to our
right to issue a repurchase request or, if the property has been liquidated, a fee in lieu of repurchase request, or a
makewhole request to the loan seller.

If a mortgage loan was repurchased by a loan seller, and the repurdaseddubsequently made compliant
with our current standards, the loan may be redelivered to us, at our sole and absolute discretion, on a negotiated
basis. In the event that a mortgage loan is deemed ineligible for redelivery or rejected by us Uiperyrede/
future losses incurred after repurchase are the responsibility of the loan seller. A redelivered loan would not be
included in the Reference Pool since the Reference Pool is fixed and since a redelivered loan would be considered a
new delivery

Alternatives to Repurchases

In certain circumstances, we may provide the loan seller with an alternative to the immediate repurchase of a
mortgage loan that does not meet our requirements. In each such case, we notify the loan seller of the type and
terms of the repurchase alternative. The alternatives may include any one or more of the following, as determined
by us in our sole discretion:

(i) Recoursé agreement by loan seller to provide recourse for life of loan or other specified period. At
our discretion, we may require loan sekenbligation to be secured by specified collateral.

(i) Indemnificationi agreement by loan seller to indemnify us for any losses, costs, etc. on the mortgage
loan. At our discretion, we may require loan s&lebligationto be secured by specified collateral.

(i) Loss sharé agreement between us and loan seller to each pay a specified proportion of any future
losses on the mortgage loan.

(iv) Loss reimbursemeiitagreement by loan seller to reimburse us for specified lossegs omotigage
loan.

(v) Fee in lieu of repurchagepayment by loan seller to compensate us for increased risk of holding the
mortgage loan.

(vi) Conditional recourse/partial indemnificatioragreement by loan seller to provide recourse or
indemnification on the maghge loan subject to one or more specified conditions.

(vii) A combination of one or more of the above.

Mortgage loans that are subject to a remedy described in clauégsaove are not eligible for initial
inclusion in the Reference Pool. If a remedgatibed in clauses (V) above is imposed after a loan has been
included in the Reference Pool, we will remove such loan from the Reference Pool. A pricing adjustment or
conditional recourse/partial indemnification commitment from a loan seller wittigger the removal of a
Reference Obligation from the Reference Pool.

Fannie Mae may also identify loans with data errors as part of its QC review. If such loan is otherwise eligible
for sale to us, we will not require the lender to repurchase the hoavever, we may collect a fee from the lender to
compensate us for the data discrepancy.

Certain repurchase alternatives may be available only to a loan seller that is in good standing with us, that is in a
strong financial condition acceptable tq and that otherwise satisfies our eligibility criteria. If the servicing of a
mortgage has been transferred to a loan seller other than the one that sold the mortgage loan to us, eligibility for this
benefit will be based on an evaluation of the serviderdetermining a loan seller(or servicés) eligibility for this
repurchase alternative, we will evaluate the following:

1 the quality of the mortgage loans the loan seller sells to (or services for) us, as measured by comparing
the delinquency ratdsr comparable portfolios;
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1 the quality of the servicing performance, as measured by the loarsdellsrmitigation activities; and
1 the overall financial strength of the loan seller, as reflected in the loarnssafiaual financial
statements and armther periodic financial reports the loan seller submits to us.

We also will periodically assess the loan s&dlengoing underwriting performance and contingent repurchase
exposure (i.e., the loan selkerepurchase risk exposure in relation toiitaricial ability). When appropriate, we
may change the loan selkeeligibility status for a repurchase alternative.

Payment of Repurchase Proceeds

The loan seller must pay us the funds that are due in connection with a repurchase, full indemmififesion
lieu of repurchaseequest within 60 days (or within 15 days after we have affirmed the demand after a loan seller

appeal).
Loan Seller Quality Control Requirements

General

A loan seller is required to establish its own set of standardgdorquality. The standards define the loan
sellets credit culture and aid in the development of the appropriate controls necessary to ensure that the mortgage
loans originated and closed by the loan seller are investment quality. The loan selldsondstelop and maintain
a QC program that defines its standards for loan quality and establishes processes designed to achieve those
standards throughout its entire origination business. The program must include reporting results of the quality
reviews b the loan selles senior management, who must prescribe actions addressing and remediating defects
discovered in the loan sellereview process. A loan seller that fails to maintain effective QC systems and
processes will be in breach of its contrattobligations with us.

A loan seller must determine the appropriate balance amorfgruiang, postclosing and contracteperformed
QC reviews. For example, if a loan seller identifies a particular source of business-askhigised on the
mortgagdoan product or type of origination, it may decide to conductfyneing reviews for a sample of such
mortgage originations. There is no single, optimal QC plan appropriate to every loan seller. Therefore, we
encourage each loan seller to use a briskehmanagement perspective in developing and changing its QC approach.

Pre-funding QC

A loan selleis written QC plan must include a process for reviewing a sampling of its loans prior to funding.
Reviews performed prior to funding provide importand timely feedback to the origination staff and may prevent
closing mortgage loans with substantial defects such as misrepresentation, inaccurate data or inadequate
documentation. Weequirethat the loan seller have procedures for reporting defeatsifidd in the review to its
senior management and those parties responsible for resolving such defects and an action plan that includes
documenting the resolution of the defects.

PostClosing QC

A loan sellets written QC plan must also include itopesses for evaluating and monitoring the overall quality
of its mortgage production and itsverification procedures. The loan seller musteefy the accuracy and
integrity of the information used to support the lending decision for any mortgage delected for a QC review.
For loans underwritten through DU, the loan seller must validate the integrity of the loan file data and confirm that
any conditions for approval were satisfied and ‘gyotential red flag messages were addressed and docteden
For manually underwritten loans, the loan seller must determine that the mortgage loan was properly underwritten
and that sound underwriting judgments were made in accordance with our guidelines and requirements.

ContractorPerformed QC Reviews

A loan seller may outsource its QC processes; however, we hold the loan seller fully accountable for the work
performed by its contractors. The loan seller must establish a process for reviewing the centraid¢phave
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procedures to address findinigentified in the reviews and implement corrective actions within the loan'seller
organization. The loan seller must ensure that the contsastaff members possess the qualifications and

experience required to provide quality reviews and analydigloan selles QC process must include processes

for reviewing the contractts work to ensure that the lentderequirements and guidelines are applied consistently

and that the review results accurately reflect the quality of the leridan originéions. The lender must perform a
monthly review of a minimum of 10% of the loans reviewed by the contractor to validate the accuracy and
completeness of the vendowork. The 10% sample must include loans for which the vendor identifies defects and
for which no defects were identified. The review must be performed by the lender itself and may not be contracted
out.

Reporting Requirements

QC review results are required to be reported on a regular basis to the loamsmier management within 30
days after the review is completed. The loan seller must have procedures in place requiring response to, and
resolution of, findings identified in the QC review process. The loan seller is also required to promptly notify us of
any misrepresentation breach of a selling warranty, including fraud. In addition, any fraudulent or dishonest
activities by loan sellers, contractors, or brokers must be reported to us immediately. A record of activity must be
maintained and made available to us upon reqistmay perform additional audits as needed.

Audit Review of the QC Process

Each loan seller must have an audit process to ensure that its QC process and procedures are followed by the
QC staff, and that assessments and conclusions are recordedhsisteatly applied. The findings must be
accurately recorded and consistent with the defects noted in the loais sgheem of record. Results of the QC
audit must be distributed to senior management, who must distribute the results to the apprepsatéthin the
organization and establish an action plan for remediation or changes to policies or processes, if appropriate.

Ongoing Surveillance and Feedback
General

We have built an integrated framework to evaluate detailed information regasdimgéllers, their operating
controls and efficiencies, the quality of their loan and data deliveries to us, the performance of the loans we acquire
from them and the results of our review of their loans and quality control procedures. We have dedicated Q
specialists that provide loan sellers with ongoing feedback about their overall loan and QC performance. The level
of detail provided to each loan seller varies, but may include identifying defect types, reporting on frequent or
common defects and de#aing quality trend analyses and Loan File or Underwriting Errors identified through the
QC review process. This information is provided through a variety of methods that range from regular electronic
transmissions to more formal periodic discussionsaddition, in some cases, we hold periodiesge meetings
with our loan sellers, including the loan seegenior management, to provide in depth feedback about their overall
performance and the quality of their loans. Thessittnmeetings may occperiodicallyfor our largest loan
sellers ands needefbr the other sellers, depending on our evaluation of the other loan sellers and the performance
of the loans we acquire from them.

Loan Seller Training and Feedback

Based on topics identified wur QC review feedback, QC specialists are aligned with account tedsesitify
and help to remediate findings, defects and trends that are occurring in the loanQ@€llprocess. QC specialists
also provide analysis and recommendations relatduetquality of a loan sellsrloan and origination processes to
be used as an input for our account teams and risk managers during executive engagement with the loan seller

We provide ongoing instruction through ear-one consultation and online webns on doing business with
us. Because personnel, guidelines and policies change over time, we provide regular online training sessions to
inform loan sellers of these changes. We further share best practices in QC, risk management and operational risk
techniques. We also provide a series of live training sessions called QC Boot Camp where lenders attend a day and
a half of indepth training on our QC requirements and best practices. The Training Resources Catalog located at
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http://documents.efanniemaem/sf/formsdocs/ offers a collection of resources that is available to loan sellers.
Beyond the Guidand the Quality Control Seissessment Todaffer loan sellers additional recommendations for
enhancing QC efforts beyond the minimum standards reflaéottheSelling Guide These recommendations

include approaches that may prevent Loan File or Underwriting Errors in the origination process. We also conduct
annual QC sessions for intensivepiarson trainingn our lender QC requirements

Loan Perfamance Monitoring

A mortgage analytics team produces and monitors reporting on our loan acquidtigolysand later warning
reportscompare actual loan performance against expected performance. The mortgage analytics team reviews
cohorts by risk atthiutes and loan sellers to look for areas of the business that are performing worse than expected.
The customer account risk managers use these reports and metrics to engage routinely with our largest loan sellers to
discuss early performance trends angluggition profiles versus national averages. In additmam acquisition and
performance trendare reviewed at periodic intervals by senior management on an ongoing basis. Based on the
above analysis, our risk and policy teams conduct inquiries oerpedorming segments of business to determine if
any actions are needed. Such actions may include making changes to our underwriting guidelines or eligibility
criteria, making changes to Desktop Underwriter ®, enacting additional upfront controls sitlihngradditional
loan seller monitoring or training.

Servicing Standards
General

Generally, the servicing of the mortgage loans that are held in our mortgage portfolio or that back our MBS is
performed by servicers on our behalf. Loan sellers whasgjle family mortgage loans to us may service these
loans for us or the loans may be serviced by other entities, including special servicers retained by Fannie Mae. For
loans we own or guarantee, the loan seller or servicer must obtain our approsakkéiiog servicing rights to
another servicer.

Our servicers typically collect and remit principal and interest payments, administer escrow accounts, monitor
and report delinquencies, perform default prevention activities, evaluate transfers of owinezsidgps, respond to
requests for partial releases of security, and handle proceeds from casualty and condemnation losses. Our servicers
are the primary point of contact for borrowers and perform a key role in the effective implementation of our
homeowrmrship assistance initiatives, negotiation of workouts of troubled loans and other loss mitigation activities.
If necessary, servicers inspect and preserve properties and process foreclosures and bankruptcies. Because we
generally delegate the servicinfjour mortgage loans to servicers and do not have our own servicing function, our
ability to directly manage troubled loans that we own or guarantee is limited.

We compensate servicers primarily by permitting them to retain a specified portion of eagstipayment on
a serviced mortgage loan as a servicing fee. Servicers also generally retain prepayment premiums, assumption fees,
late payment charges and other similar ancillary charges, to the extent they are collected from borrowers, as
additional sevicing compensation. We also compensate servicers for completing workouts on delinquent loans.

Servicer Eligibility
Fannie Maeapproved srvicers must demonstrate the following resources and capabilities:

1 Experience escrow management, general servicingestor reporting, custodial funds, default
managemerandquality control

1 Written procedures: fully-documented procedures that address all aspects of performing loan
servicing, delinquency prevention, default servicing and foreclosure management

1 Quality assurance quality assurance processes that are designed, documented and implemented to

ensure servicing practices comply with Fannie Blagquirements

Staffing and training: staffing levels and training to support acceptable performance standards

1 Procedures for escalated casesomprehensive processes and written procedures to promptly respond
to escalated cases

=
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1 Master/subservicer responsibilities where applicablescomprehensive processes and written
procedures for subservicer selection, oversightopeidince assessment and compliance monitoring.

Fannie Mae communicates standard requirements for all servicers through the Servicing Guide, written
announcementgenderletters and servicer notices.

Servicing Alignment Initiative

The Servicing Alignmeninitiative (*SAI") is an FHFAled effort to establish consistent policies and processes
for the servicing of delinquent loans owned or guaranteed by Fannie Mae or Freddie Mac to ensure servicers are
better and more consistently prepared tp la¢risk borrowers.SomeSAl policies are designed motivate desired
servicer behaviors, including tiered loan modification incentives tied to solution delivery timing and uniform
compensatory feaelated to default management delays

ServicerComplance Oversight andPerformance Management

Our servicers are required to develop, follow and maintain written procedures reldtiaggervicingand
legal compliance in accordance with our Servicing GuiBervicers are also required to emp$gff trained and
experienced and in mortgage collection technigueservicermay also hire subservicers and other vendors to
conduct these activities ats behalf and, in some circumstances, we may require a servicer to do so if we
reasonably believe that s@rer is not adequately equipped to conduct default servicing and loss mitigation.

We oversee servicer compliance with our Servicing Guide requirements and execution of our loss mitigation
programs by conducting servicer compliance reviews, which invobegrdoination of loadlevel and procedural
compliance testing. These reviews are designed to test a sergigality control processes and compliance across
key servicing functions. Issues identified through these compliance reviews are providesktwities with
prescribed corrective actions and expected resolution due dates, and we monitor 'sewviediation of their
compliance issues.

Performance management teams measure, monitor and manage overall servicer performance by:

1 providing monthly orquarterly loss mitigation workout goals to servigers
71 discussing performance against each goal and tracking action items to irgordve
1 following up on remediation of findings identified from compliance reviews.

Subject matter experts work with targetservicers on a consulting basis to improve performance through
effective collections, modifications, short sales, deéadgu of foreclosure, bankruptcy monitoring, foreclosure
processing, and loan reporting. All servicers are also supported bemiri®y Support Center, which answers
routine policy and process questions, and offers training resources.

Additionally, we employ a servicer performance management program called thd"SPARram, which
provides our largest servicers a transparentdronk of key metrics and operational assessments to recognize
strong performance and identify areas of weakness. The framework also identifies best practices and is designed to
create motivation for servicers to improve their performance. The STRRgiam reference guide communicates
how servicers will be measured. Monthly operational and credit scorecards help servicers understand their
performance relative to peers. Operational assessmeBTAR ™ Programservicers are conducted across all key
senicing functions, with heavy emphasis on ensuring process reliability. 3TRRygram designations are issued
to eligible servicers annually. In addition, eligible servicers are selected for STARgram recognition based on
the correlation between haservicers performed on the STARProgram metrics to the impact those same
servicers had on reducing Fannie Mazedit losses.

Incentive fees for servicers include tiered amounts tied to the timing of completing loss mitigation solutions
with homeownersRepercussions for poor performance include lost incentive income, reduced opportunity for
STAR™ Program recognition, compensatory fees, monetary ansdnometary remedies, performance
improvement plans and servicing transfers.
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We also seek to improve tlservicing of our loans through a variety of means, including sharing best practices
and training of our servicers, directing servicers to proactively contact borrowers at the earliest stages of
delinquency, improving their written and telephone commuitiatwith borrowers, and holding our servicers
accountable focompliance wittour Servicing Guide. In addition, we leverage other methodahancehe
servicing of our delinquent loans, includitige transfer ofervicing on loan portfolios with highisk
characteristics to special servicers with which we have worked to develefohighprotocols. Higliouch
servicing protocols include lowieg ratios of loans per servicer employee, beginning borrower outreach strategies
earlier in the delinquenagycle and establishing a single point of contact for distressed borrowers.

Delinquent Loan Management

Our servicers are the primary points of contact for borrowers and perform a vital role in our efforts to reduce
defaults and pursue foreclosure alteneti Our managemestrategies are primarily focused on reducing defaults
to avoid losses that would otherwise occur and pursuing foreclosure alternatives to attempt to minimize the severity
of the losses we incur. If a borrower does not make requingdqras, or is in jeopardy of not making payments,
servicersevaluatethe borrower for a workout solution following a mandatory evaluation hierarchy that is based on
whether the borrower is experiencing a temporary or permanent hardship. The hierarichy sequicers to first
evaluate the borrower for eligibility for a home retention solution prior to a liquidation solution, which minimizes
the likelihood of foreclosure as well as the severity of loss. Our home retention solutions including loan
modifications, repayment plans and forbearand@therforeclosure alternativaacludeshort sales and deeds
lieu of foreclosure. When retention solutions and foreclosure alternatives are no longer viable for a hdsmeowner
circumstances, our servicers séekonclude thdoreclosureprocess in an expeditious manner

Our loss mitigation strategy emphasizes early intervention by servicers to address mortgdgknigaancy
and provide alternatives to foreclosure. Servicers are required to contactvagnavieena payment is 16 days past
due (or in the case of high risk borrowers, when the payment is three days past dastactccontinues for so
long as the borrower remains delinquent to assist with options for curing the delinquency. The serdgéred
to contact a delinquent borrower to establish a rapport and discuss with the borrower the options for resolving the
delinquency. The servicer must attempt to determine the reason for the delinquency, whether or not the borrower has
vacated the gmises, and the borrovi@perception of his/her financial circumstances and ability to repay the debt.
The servicer must also set payment expectations and educate the borrower on alternatives to foreclosure and obtain a
commitment from the borrower to @se the delinquency through traditional or alternative solutions.

Loan workout activities are a key component of our loss mitigation strategy for managing and resolving
troubled assets and lowering credit losses. We provide our servicers with defagemanatools designed to help
them manage delinquent mortgage loans and mortgage loans that, even if current, are at risk of imminent default.
Our goal is to assist borrowers in maintaining home ownership where possible, or facilitate foreclosurevedternati
when continued homeownership is not an option. We require our servicers to follow a standardized evaluation
hierarchy of workout options with the intention of determining and delivering the right kind of assistance needed to
resolve the particular bawers distress and minimize losses based on the nature of the hardship. Our loan workouts
include:

1 Forbearance agreementahere reduced payments or no payments are required during a defined
period. Forbearance agreements provide additional time foothevier to return to compliance with
the original terms of the mortgage loan or to implement another loan workout. In the case of material
property damage due to earthquake, flood or hurricane or caused by a person or event beyond the
borrowets control,it may be appropriate for the loan servicer to enter into a forbearance agreement
after reviewing the borrowsrcircumstances. Generally, the term of forbearance may be granted for
three to six months from the date of the first reduced suspended paywentritten approval is
required for longer periods.

1 Repayment plansvhich are contractual plans to make up past due amounts for a period generally less
than six months while continuing to make the current contractual paymbese plans assist
borrowers in returning to compliance with the original terms of their mortgage loan.

1 Loan modificationswhich involve changing the terms of the mortgage loan and may include
capitalizing outstanding amounts such as delinquent interest, to the unpaid pbatapak of the
mortgage loan, reducing the interest rate, and extending the loan term or maturity}/dateay grant
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partial principal forbearance in connection with loan modificatidPsncipal forbearance is a change
to a loars terms to designate anpion of the principal as neimterestbearing and nolamortizing the
designated portion of principal theecomes payable at the new maturity date, or upon the sale or
transfer of the property, refinance, or payment of the intéresting principal baince. We mayalso
grantprincipal forgivenes as a loss mitigation alternative for a limited number of loans that were 90
days or more delinquent and underwater as acM@016. Any principal thasiforgiven with respect

to a loanwill decrease the uaj principal balance of such loaWe have several loan modification
programs. Servicers are provided direction on when and how to offer the various modification
programs that are available bds® the borrowes eligibility, including consideration @fnyhardship

or financial documentatiofactors See'd Loan Modifications below.

1  Short saleswhich involve allowing the delinquent borrower to sell the mortgaged property to an
unrelated third party for an amount that is insufficient to pay off thegaget loan in full. Under our
standard short sale program, servicers are able to determine whether a borrower is eligible to complete
a short salelf eligible, all short sale offers are submitted to Fannie Mae for review and decigi.
allows FannieMae to expedite timelines, reduce the likelihood of fraud and significantly increase our
recovery compared to traditional short sale methadtsder certain circumstances, the borrower is
required to make a cash or note contribution to reduce the losas mortgage loan. When an
approved short sale is complete the mortgage note is cancelled, the lien of the mortgage is released and
the borrower may be paid an amount to assist with relocation. In most cases, after completion of an
approved short sale,dgtborrower has no further obligation to make payments under the mortgage note.
Short sales may also be approved for a borrower who is clwergdetermined to be in imminent
paymentdefault. Seéd Foreclosure Alternativéselow.

1 Deeds in lieu of faclosure whichinvolve the conveyance of the mortgaged property directly to
Fannie Mae by the servicer. S&e Foreclosure Alternativ€selow.

1 Mortgage assumptianpwhichinvolve a new party assuming the obligations of the borrower under the
mortgage na and may be performed in connection with a loan modification. The servicer evaluates
the new party foits ability to pay the mortgage loan (as modified, if applicable) before allowing the
assumption.

If a loan workout has not been reached by the 124sbéldelinquency, we generally require the servicer to
demandpayment of principal from the borrower and initiate foreclosure proceedings in accordance with the
provisions of our Servicing Guide. However, we also require the servicer to continue t® lpgssmitigation
alternatives to resolve the delinquency before the conclusion of the foreclosure proceedings. If, after demand for
acceleration, a borrower pays all delinquent amounts, agrees with us to accept an arrangement for reinstatement of
the motgage (including throughany applicablédoan modification) or arranges for the sale or conveyance of the
mortgaged property to a third party or us, the servicer may terminate the foreclosure proceedings. If the borrower
again becomes delinquent, we getignaill make a new demand for acceleration and the servicer will commence
new foreclosure proceedings. S&ertain Legal Aspects of the Reference ObligafidRsreclosure"

In recognition of the fact that mortgage loans that are delinquent are at ttisfHer abandonment by the
borrower, and may also face issues related to the maintenance of the mortgaged property, we have developed
guidelines for servicers with respect to inspecting certain properties for which a monthly payment is delinquent.
Depending on various factors, such as the ability to contact the customer, the delinquency status of the mortgage
loan, and the property occupancy status, a servicer may hire a vendor to inspect the related property to determine its
condition. If the inspectiomdicates the property is vacant and abandoned and in need of property safeguarding
measures, such as securing or winterizing, the servicer will ensure the appropriate safeguards are implemented in
accordance with industigndlegalstandards, as well asr own requirementsdncluding our allowable expense
limits.

Loan Modifications

Servicers are delegated with the authority to implement our home retention and foreclosure prevention
initiatives in accordance with the Servicing Guide. Loan modificatiora\e changes to the original mortgage
terms such as product type, interest rate, amortization term, maturity date and/or unpaid principaldvedarae
include principal forgivenessTo assist in achievinmodificationsthat result imaffordable paymet for the
borrower, wemay ultimately collect less than the contractual amount due under the original loan. Other resolutions

107



and modifications may result in our receiving the full amount due, or certain installments due, under the loan over a
period oftime that is longer than the period of time originally provided for under the terms of the loan.

Our primary loan modification initiatives include HAMP, a modification initiative under the Making Home
Affordable Program, and our proprietary standard streamlined modification initiativedn order to be eligible
for a HAMP modification, a loan must have been originated prior to January 1, 2009. No Reference Obligations are
eligible for HAMP based on their origination date&fter a servicer determiseahat the borrowés hardship is not
temporary in nature, we require that servicers first evaluate borrowers for eligibility under a workout option before
considering foreclosure. Not all borrowers facing foreclosure will be eligible for a modific&mmowers who do
not qualify for a modification or who fail to successfully complete the required trial period may be provided with
alternative home retention options, such as a forbearance or repayment plan, or a foreclosure prevention alternative,
suchas a short sale or deg@dlieu of foreclosure.

Program guidance for the majority of our modifications, including HAMP, directs servicers to convert trial
modifications to permanent modifications after three or four timely paym&¥éscompleted approxinly 94,000
modifications representing 67% of the trials initiated in tharithth period ending September 30, 20dry
completedl 23,000 modifications representing 75% of the trials initiated in thedr&h period ending September
30, 2014.As of Decerber 31, 2015, there were approximately 29,600 borrowers in trial modification period

There is significant uncertainty regarding the ultimate long term success of our modification efforts. We
believe the performance of our workouts will be highly depathde economic factors, such as unemployment
rates, household wealth and income, and home prices. Modifications, even those with reduced monthly payments,
may also not be sufficient to help borrowers with second liens and other significamontwage det obligations.
FHFA, other agencies of the U.S. government or Congress may ask us to undertake new initiatives to support the
housing and mortgage markets should our current modification efforts ultimately not perform in a manner that
results in the stalization of these markets.

Foreclosure Alternatives

In addition, we continue to focus on foreclosure alternatives for borrowers who are unable to retain their homes
Foreclosure alternatives may be more appropriate if the borrower has experiencéfitargigdverse change in
financial condition due to events such as unemployment or reduced income, divorce, or unexpected issues like
medical bills and is therefore no longer able to make the required mortgage payhteat®id foreclosure and
satisfy he firstlien mortgage obligation, our servicers work with a borrower to accept airtéied of foreclosure,
whereby the borrower voluntarigonveystitle to the property té-annie Magor to sell the home prior to
foreclosure in a short sale, wherehg borrower sells the home for less than the full amount owed to Fannie Mae
under the mortgage loamhese alternatives are designed to reduce our credit losses while helping borrowers avoid
having to go through a foreclosuré/e work tomaximize the sais pricedor the properties sold in short sales and,
in 2015, we receivedggregataet sales proceeds from our short sale transaatigmesenting@pproximately’ 3%
of theaggregatainpaid principal balancef the mortgage loans relating to the progsrsold in those transactions
compared withaggregate net sales proceeds representing approxiridéelyn 2014 The existence of a second
lien may limit our ability to provide borrowers with loan workout options, particularly those that are part of our
foreclosure prevention efforts; however, we are not required to contact a second lien holder to obtain their approval
prior to providing a borrower with a loan modification

Non-Performing Loan Sales

On March 2, 2015, FHFA announced enhanced requirerfaamtse sale of noerforming loans by Fannie
Mae and Freddie Mac. The requirements are intended to encourage Fannie Mae and Freddie Mac to pursue third
party sales of seriouslgelinquent loans while promoting broad buyer participation and borrowergtiom. More
broadly, the requirements are intended to promote the transfer of the risk of loss associated with
seriouslydelinquent loans to the private sector, reduce the overall number of loans held in the Fannie Mae and
Freddie Mac portfolios in keém with the portfolio reduction targets in the Senior Preferred Stock Purchase
Agreement, and improve borrower and neighborhood outcomes. Among other requirements, buyers of
non-performing loans must demonstrate a history of successful resolution-penmnming loans and are required
to offer loan modifications to borrowers and provide alternatives to foreclosure whenever possible. If foreclosure
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cannot be prevented, property sales to ovateupants and ndor-profit agencies must be prioritizedarfie

Mae works to sell these loans to investors;fooiprofit organizations and public sector organizations and intends

to bring pools of notperforming loans to the market on a regular basis. In addition, Fannie Mae intends to offer a
mix of both largr and smaller pools that may be more attractive to smaller investofserpobfit organizations

and minority and womerowned businesses. SERISK FACTORS Federal Housing Policy Objectives Adopted

by Fannie Mae May Not Be Aligned With the Intereéthe Noteholdefsfor a discussion of how enhanced non
performing loan sale requirements may increase the risk of loss on the Notes.

Bankruptcy

When a borrower files for bankruptcy, the serviEemptions for recovery are more limited. The servicer
monitors bankruptcy proceedings and develops appropriate responses based on a variety of factors, including: (i) the
chapter of the United States Bankruptcy Code under which the borrower filed; (ii) the federal and local bankruptcy
rules; (iii) motion requirments; and (iv) specific orders issued through the applicable court. In general, when a
borrower who has filed for bankruptcy protection becomes delinquent or defaults under the terms of the mortgage
note, bankruptcy payment requirements, or terms ofdh&roptcy plan, we instruct our servicers to engage counsel
to file a motion for relief from stay that will allow the servicer to commence foreclosure proceedings. Servicers
report information about borrowers and mortgages affected by a bankruptcy pngdeeas on a periodic basis.
Borrowers who have filed bankruptcy are generally eligible for Fanniéshtzan workout alternatives, which may
require court approval in certain circumstances.

Foreclosure

The servicer is responsible for conducting arguieed foreclosures beginning with sending appropriate pre
foreclosure notices, referring the mortgage to foreclosure counsel, instructing and supervising foreclosure counsel
during the foreclosure process and participating in the foreclosure saleirtf patty purchases the mortgaged
property at the foreclosure sale, the servicer has the responsibility for remitting the foreclosure sale proceeds to us. If
the servicer bids at the foreclosure sale in an amount as instructed by us and is the winainthbitdthe servicer
is responsible for reporting the acquisition of the REO to Fannie Mae and vesting clear title to the property in Fannie
Mae. Various federal and state laws recently have been enacted that add new requirementsfaréotopuee ad
foreclosure process which may make foreclosure more costly andyembtse laws may negatively impact the
Reference Obligations.

Delinquent Loan Statistics

The following table displays the delinquency status of loans in our siaugilidy conventionabuaranty book of
business (based on number of loans) as of the dates indicated.
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Delinquency Status of Singlé=amily Conventional Loans

As of
March 31, December 31, March 31,
2016 2015 2015
Delinquency status:
30 to 59 days delinquent 1.25% 1.46% 1.26%
60 to 89 days delinquent 0.33% 0.41% 0.36%
Seriously delinquent 1.44% 1.55% 1.78%
Percentage of seriously delinquent loans that have 69% 67% 72%
been delinquent for more than 180 days
Percentage of seriously delinquent loans that have 29% 30% 34%

been dénquent for more than two years

Our singlefamily serious delinquency rate has decreased each quarter since the first quarter of 2010. The
decrease in our serious delinquency rate is primarily the result of home retention solutionsum@edternatives
and completed foreclosures, improved loan payment performance, as well as our acquisition of loans with stronger
credit profiles since the beginning of 2009. Loans we acquired since 2009 corgafised our singlefamily
guaranty book fobusiness and had a serious delinquency rafe3@o as ofMarch 31, 2016

We publish information in our quarterly credit supplements about the credit performance of théasiilgle
mortgage loans that back our guaranteed mortgagked securitiesOur most recent credit supplement can be
accessed at:

http://www.fanniemae.com/resources/file/ir/pdf/quarteahnualresults/2016/q12016_credit_summary.pdf
REO Management

If a loan defaults and we acquire a home through foreclosure or ardied of foreclosure, we market and
sell the home through local real estate professionals. Our primary objectives are both to minimize the severity of
loss to Fannie Mae by maximizing sales prices and to stabilize neighborhoods by prexsaaitjomes from
depeessing home values

The continued decrease in the number of our seriously delinquentf&inglg loans, as well as lengthy
foreclosure timelines in a number of states, resulted in a reduction in the number of REO acquisitions and fewer
dispositions in 205 compared with 2014 and 2013

Neighborhood stabilization is a core principle in our approach to managing our REO inventory. As a result, we
seek to keep properties in good condition and, where appropriate, repair them to make them more marketable and
increase the likelihood that an owner occupant will purchéée repaired approximates,000 properties from
our singlefamily REO inventory at an average cost of approximat@|@® per property during 201&nd repaired
approximately 67,000 propertiesan average cost of approximately $7,900 per property during@ihgared
with repairs of approximately 66,000 properties at an average cost of approxin@¥€9 Per property during
2013. As the number of foreclosures on properties in judicial fosegle states increased in 2015 compared to
2014, we experienced an increasaverage property repair expensssa result of the longer foreclosure timelines
in those states.

Repairing REO properties increases sales to owner occupants and increasaxyjfoions for REO buyers.
I n addition, we encourage homeownership through our
period, owner occupants, some nonprofit organizations and public entities may submit offers and purchase
properties witbut competition from investors. Approximately 58% of the sitighaily properties we sold in 2015
were purchased by owner occupants, nonprofit organizations or public entities.
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In some cases, waell foreclosed properties to third part&she time offoreclosure, which allows us to avoid
maintenance and other REO expenbaswould havebeenincured had we acquired the properties

We currently lease properties to tenants who occupied the properties before we acquired them into our REO
inventory and teeligible borrowers who executed a deedieu of foreclosure, which can minimize disruption by
providing additional time to find alternate housing, help stabilize local communities, provide us with rental income,
and support our compliance with federatlsstate laws protecting tenants in foreclosed properties. Beagmber
31, 2015, over 1,00Genants leased our REO properties

Sales

We utilize an inhouse REO sales team leveraging a 3y@@@nber, nationwide realtor network. Sales teams
are dispersedeographically based on volumes. We use our http:/AMemePath.com website to market our REO
properties, provide information to the public and to operate a short sale portal for use by realtors.

Our property valuation team determines property valusspport REO sales, shegales, bids for foreclosure
sales and neperforming loan sales. The team works with a panel of over 2,000phitd appraisers and seven
national broker price opinion vendors to determine property values. Vendor scorectirdgatigmefine the
vendor panels.

After a property is listed, we regularly review and evaluate propegific factors to ensure consistent and
accurate pricing strategies. Strategies include the numbers of offers received, numbers of showing ctamdatted
buyers, closing cost assistance incentives, realtor replacement and alternative disposition stRatelties.work
with Fannie Mae asset managers to perform systematic reviews of property markets to determine appropriate list
valuations. Faria Mae also convenes a Real Estate Pricing and Investment Committee, which meets to discuss
market trends that contribute to pricing and marketing strategies. The committee provides list price guidance to the
sales team.

In cases where the property does s&ll through local real estate professionals, we use alternative methods of
disposition, including selling homes to municipalities, other public entities eprafit organizations, and selling
properties in bulk or through public auctions.

Reference Pol Criteria and Process

The Notes will be linked to the performance of the mortgage lioathe Reference PaolLoans included in the
Reference Pool were chosen from a specified calendar cohort of loans that tReelinginaryEligibility Criteria"
andcertain other conditions as further described below utileReference Pool Formatidn

Eligible Loans

The eligible loans will consist of all loans from the calendar cohort that we acquire that nieetithéary
Eligibility Criteria as described undéSummary of Termd The Reference Pdolin this Prospectus.

Reference Pool Formation

We determined the composition of the Reference Pool utilizing a-steftiprocess. First, we divided all
mortgage loans that we acquired betwéely 1, 2015andDecamber31, 2015(the" July-December2015
Acquisitions") into two segments on a random basis. The first and second segments included loans representing a
weighted average of approximat&.00% and20.00%, respective}, of theJuly- DecembeR015 Acquisitions
(measured by unpaid principal balance at the time of acquisition). The loans included in the first segment
(representing a weighted average of approxima&@l9®% of the July- Decembel015 Acquisitiongwere mae
available for potential selection for the Reference Pool (such loar'%\thdable Loans'). We next applied the
Eligibility Criteria to the Available Loans and selected from those Available Loans that nidigindity Criteria
for inclusion in the Reference Pool. The loans included in the second segment (representing a weighted average of
approximately20.00% of the July- Decembe015 Acquisitionswere made available for potential selection for an
unrelated Fannie Mae dié risk transaction and will not be included in the Reference Pool.
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Prior to finalizing the Reference Pool, we used a third party application to confirm tlatyhBecember
2015 Acquisitionsvere divided into the two segments described above on amahdsis. In addition, we engaged
a third party to confirm that the percentage for each ofpimticabledloan characteristics listed Appendix A when
applied to the Available Loans, varies by no more than 0.50% relative to the percentage attrisatbdstah
applicablecharacteristic when applied to mortgage loans that we acquidedyjrAugust, Septembe©October
November and Decemb2015.

The Reference Obligations for the current transaction will not be included in the reference pool used in
connection with any other credit risk transfer transaction.

Reference Pool Servicing and Risk Management

Our servicing guidelines, credit risk management and quality control procedures are the same for the Reference
Pool loans as for all of the eligibledns. In other words, we apply our standard servicing, credit risk management
and quality control procedures to all eligible loans, including all of the loans in the Reference Pool. Additionally,
we do not notify our servicers as to which loans are dedun the Reference Pool and, accordingly, they are
expected to service all eligible loans, including those included in the Reference Pool, in the same manner.

THE REFERENCE OBLIGATIONS

Unless otherwise noted, the statistical information presentedsiPthspectus concerning the Reference Pool is
based on the characteristics of the Reference Obligationdeyd1, 2016 In addition, unless otherwise noted,
references to a percentage of Reference Obligations refer to a percentage of Referenten®bljgatincipal
balance as dflay 31, 2016

This section andppendix Ato this Prospectus generally describe some of the material characteristics of
Reference Obligations. Certain Iekvel information for each Reference Obligation may be accessadjthour
website at www.fanniemae.com.

The figures in this Prospectus may not correspond exactly to the related figApgseimdix Ato this
Prospectus due to rounding differences. Prior to the Closing Date, Reference Obligations will not be removed or
substituted from the Reference Pool. We believe that the information set forth in this Prospeétpgeardix Ato
this Prospectus is representative of the characteristics of the Reference Pool as it will be constituted as of the Closing
Date.

The"Initia | Cohort Pool" represents all of the Available Loans that metRhadiminary Eligibility Criteria
The first table below summarizes the loan count, original unpaid principal balance and key attributes of the
mortgage loans included in the Initial CohBuol.

Weighted
Aggregate Average Weighted Average  Weighted
Loan Original Original Loan Average LTV Average
Category Count Loan Balance Balance Credit Score Ratio DTI
Initial Cohort Pool (:80% 177,580 $41,459,567,000 $233,470 744 92.15% 34.75%
and <97%)
Less loans that did not satisfy the 8,061 $2,168,627,000
delinquency criteria set forth in clause (
of the definition of Eligibility Criteria,
less loans that paid in full, less quality
control removals
Reference Pod) 169,519 $39,290,94@M00 $231,779 745 92.15% 34.72%

(1) Nine of themortgagdoans determined by Fannie Mae to have Eligiblligfects after June 24, 2016 were
included in the Reference Pawoid will be removed from the Reference Pool on or beforBalyenent Date in
Augug 2016 as Reference Pool Removals.
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The table below summarizes the loans in the Initial Cohort Pool which were excluded from the Referen:
due to failure to satisfy the delinquen®tated Eligibility Criteria, payoffs and quality control removals.

Worst DQ Current Status® Total
Status
Since Paid QC
Acquisition| Current | 30 | 60 | 90 | 120| 150 | 180 | >180]| in Full |RemovallRepurchase
Current | 1122) | - | - - - - - - 4,599 77 1 4,789
30 2,288 |604| - - - - - - 68 3 - 2,963
60 94 33|70 - - - - - 4 - - 201
90 39 6 | 5|30 - - - - 4 - - 84
120 1 -] - - | 16 - - - - - - 17
150 - -0 - - - 5 - - - - - 5
180 1 -0 - - - - 1 - - - - 2
>180 - -] - - - - - - - - - -
Total 2,635 [643| 75| 30| 16 5 1 - 4,675 80 1 8,061

(1) The above table takes ind@count acquisition eligibility criteria prior to the consideration of delinquency and oth@fCDate eligibility
requirements, which could understate such@ffitDate eligibility exclusions.
(2) Remain subject to Fannie Mae's ppatchase QC Processs of June 24, 2016 and therefore excluded from eligibility.

Results of Fannie Mae Quality Control

Our loan level pospurchase QC reviews are designed to allow us to evaluate independently whether loans we
have acquired meet our underwriting and eiigy requirements, based on our determinations regarding the
borrowerscredit and income and the value of the properties collateralizing the loans. These reviews are based on a
combination of the documents and information submitted to us by the lbens segether with information
regarding the borrowers and the properties that we develop ourselved.o8ed\cquisition Practiceand
Servicing Standardd Quality Controf'.

The following summary is based on the most current information availabfeJage 242016

All Eligible Loans Acquired fromduly throughDecember Number of Loans % of Eligible Loans
2015

Total Loans 178,521

PostPurchase Quality Control Review Selections 12,012 6.73%
PostPurchase Quality Control Review Selections Number of Loans % of Reviewed Loans
Randomly Selected Loans 2,191 18.24%
Discretionary Selected Loans 9,821 81.76%

Total Credit, Property and Limited Compliance Reviéws 12,012 100.00%

Loans ldentified with Eligibility Defects Number of Loans % of Reviewed Loans
Randomly Selected Loans 10 0.46%
Discretionary Selected Loans 200 2.04%

Total 210 1.75%

(1) As of June 24, 2016e QC reviews o1,2130f the selected loans remathin process and no determination had
been made regarding these laans

In our postpurchase QC reviews of mortgage loans acquired from July 1, 2015 tHbeggimbe1, 2015, we

have selected 12,012 mortgage loans to be reviewed out of all mortgage loans that met the Eligibility Criteria at
acquisition; thesenortgage loansompriseapproximately a 6.73% sample by loan count. Our-posthase QC
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reviews were designed to evaluate the borrowers' credit, the property valuations and the eligibilityorfghge
loans weacquired and the validity of the delivery data receiveth the lender. In addition, we conduct reviews on
a subset omortgage loans tevaluate whether thmortgage loans complyith laws and regulations that limit

points and fees and that may result in assignee liability. Of the 1&y6t8age loans settedfor review, 2,469
included complete reviews of both credit and property. In additi@70of the2,469mortgage loans thatere

subject to credit and property reviews were also subject to Limited Compliance Reviews. Of therii2i§4g8e
loans ve have selected to review, 2,191 were selected randomly and 9,821 were selected using targeted,
discretionary sampling employing a number of technology tools and internal models to more accurately identify
mortgage loans withharacteristics that merit filmer scrutiny in discretionary reviews, as well as other targeted
review criteria. Of these 12,012ortgage loansl1,164 are included in the Reference Pool. Ourpasthase QC
reviews are designed to validate thatitih@rtgage loans wacquire meet awnderwriting and eligibility guidelines.

If we determine in our reviews that a loan has an Eligibility Defect, we require that the loan seller repurchase the
loan from us. We provide a limited opportunity for loan sellers to deliver additional infommatdocuments to us

to rebut our repurchase request, and loan sellers frequently are able to provide sufficient additional information for
us to determine that theortgage loans doot have Eligibility Defects. As of June 24, 2016, 10 of the randomly
selectednortgage loangapproximately 0.46% of the randomly selected reviemedtgage loansand 200 of the
mortgage loans selected a discretionary basis (approximately 2.04% of the discretionally selected reviewed
mortgage loanswere identified by s as having Eligibility DefectsOf the 12,012nortgage loans weelected for
reviewas of June 24, 2016,2130f the selectedhortgage loanwerestill in the process of being reviewed and
therefore no determination éthdeen made as to any issues thay mxist with respect to thoseortgage loans

which may or may not result in additional Eligibility Defectsine of the loans determined by Fannie Mae to have
Eligibility Defects after June 24, 2016 were included in the Reference Pool and will be cefriowehe Reference
Pool on or before the Payment Date in August 2016 as Reference Pool Reniéealgy select additional

mortgage loans foRC review in the future and may make additional repurchase requestpuire other

alternatives to repurchagethe future for any additionahortgage loans thate determine to have Eligibility

Defects as a result of our QC reviews

Investors should make their own determination about the appropriateness and suitability of, as well as
the extent to which they shald rely upon, the sampling methodology and review the results described above.
See"Risk Factor®d Risks Relating to the Notes Being Linked to the Refe@hligationsd Fannie Maés Limited
Review of a Sample of a Small Percentage of the Referencatirls Not Reveadll Aspects That Could Lead to
Credit Events and Modification Eveht®r additional information regarding the limitations of our reviews.
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Borrower Credit and Property Valuation Findings

The following tables describe tl282Eligibility Defects regarding credit, property valuations or eligibility for
sale to us identified through our post purchase borrower credit and property valuation reviews refaive to
aboveidentified210loans that we acquired froduly 1, 2015 througtbecembeBl, 2015 that met the Eligibility
Criteria at acquisition and that were repurchased by the respective loan sellers, were subject to open repurchase
requests as qfune 24, 2016r were repaid in full after our repurchase request was issued (none of wihich we
included in the Reference Pool). The first table groups the findings by broad category of the nature of the Eligibility
Defects, and the secotable provides more detail regarding the specific reason for the Eligibility Defects

Credit and Property Review Findings: Eligible Loans
Number of  Percentage of the
Nature of Eligibility Defect Findings Findings
Appraisal 116 41.13%
Income / Employment 37 13.12%
Assets 33 11.70%
Liabilities 31 10.99%
Credit 22 7.80%
Borrower and Mortgage Eligibility 17 6.03%
Undefined* 15 5.32%
Insurance 5 1.77%
Loan package documentation 4 1.42%
Legal / Regulatory / Compliance 1 0.35%
Property Eligibility 1 0.35%
Total Findings 282 100.006**
* Represents loans with pending requests for delivery of missing datatine or data that were

repurchased by the related loan sellers prior to such delivery. As a result, we were unable to make a final
determination in these cases with respect to Eligibility Defects.

* Total maynot sum to 100% due to rounding
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Number of Percentage of the

Eligibility Defect Reason Findings Findings
Comparable Selection 69 24.47%
Liabilities Calculation/Analysis 29 10.28%
Appraisal Data Integrity 26 9.22%
Credit Eligibility 22 7.80%
Mortgage/Program Eligibility 17 6.03%
Income D@umentation 16 5.67%
Asset Calculation/Analysis 15 5.32%
Undefined 15 5.32%
Income/Employment Calculation/Analysis 13 4.61%
Appraisal Reconciliation 12 4.26%
Asset Documentation 9 3.19%
Asset Eligibility 9 3.19%
Income Eligibility 8 2.84%
Appraisd Adjustments 7 2.48%
Insurance Eligibility 4 1.42%
Application/Processing 2 0.71%
Closingltitle 2 0.71%
Liabilities Documentation 2 0.71%
Anti-Predatory Violation Loan App. Date on or after 1/10/201- 1 0.35%
Appraisal Documentation 1 0.35%
GeneraAppraisal Requirements 1 0.35%
Insurance Analysis 1 0.35%
Site and Utilities 1 0.35%

Total Findings 282 100.0096*
* Represents loans with pending requests for delivery of missing documentation or data that were

repurchased by the related loan ssligrior to such delivery. As a result, we were unable to make a final
determination in these cases with respect to Eligibility Defects.

*x Totalmaynot sum to 100% due to rounding
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Limited Compliance Review Findings

We perform Limited Compliance Reviewsorder to validate the eligibility of the loans to be acquired by us.
However, these reviews do not include examination of all of the documents that would be required to be reviewed to
ensure that the loans comply with all applicable federal, statealdaws and regulations. Of the eligible loans
acquired fromjuly 1, 2015throughDecembef31, 2015and selected for borrower credit and property valuation
reviews,1,070were also subject to a Limited Compliance Reviefwvhich 1,047are included inhe Reference
Poo).

Our Selling Guide requires each loan seller to comply with all federal, state and local laws and regulations and
to implement a QC program designed to validate that the loans&i@ns do comply with all applicable laws and
reguldgions. We periodically evaluate the effectiveness of a loan 'seld programs as more fully described under
"Loan Acquisition Practices and Servicing Standa¥dQuality Controld Loan Seller Quality Control
Requirements Our Selling Guide also reges loan sellers to represent and warrant to us that loans we acquire
were originated in compliance with all applicable laws and regulations.

One of the mortgage loans subject to a Limited Compliance Review, which we conducted as part of our post
purchas&)C reviews, was determined to be ineligible to be sold to us based on the results of such Limited
Compliance Review. This mortgage loan was not included in the Reference Pool

Due Diligence Review
General

In connection with the issuance from timeitong of Connecticut Avenue Securities, we engage -ihéndy
diligence providers (each, ®lligence Provider') to conduct limited reviews of mortgage loans that Fannie Mae
acquires in a specified calendar quarter and includkslyrguaranteed MBS. We pay the fees and expenses of
each Diligence Provider and the scope and design of each review are determined by us in consultation with the
applicable Diligence Provider.

Selection of the diligence sample for each review is limitetthose mortgage loans that previously were
reviewed by us as part of omandompostpurchase QC review (th&annie Mae QC Review), as described
above underd Results of Fannie Mae Quality Conttognd that met the Piglinary Eligibility Criteria (as
defined below). Such mortgage loans are referred to agtigible Review Populatior'. Each Diligence
Provider receiveaccess to a comparable setddit, property and compliancetdaand documents that we review
as part of the Fannie Mae QC Review.

The Fannie Mae QC Review involves full credit and property valuation reviews for each mortgage loan. In
addition, certain mortgage loans are subject to compliance reviews. Alth@ugiottgage loans in each Eligible
Review Population meet the applicable Preliminary Eligibility Criteria as of the related loan acquisition date, some
of these mortgage loans subsequently hmeaye paiff, become delinquent or become subject to repurchase
requests prior to issuance of the applicable Connecticut Avenue Securities; no such mortgage loans are included in
any reference pool. For the Series 200685 Notes, the Preliminary Eligibility Criteria " are theEligibility
Criteria other than the criteria specified in clau@gs(c), (f),(g) and (j)of the definition thereof.

From the Eligible Review Population, a Diligence Provider randomly selects a statistically determined number
of mortgage loans (théDlligence Samplé) for its reviews. The table below sets forth the Diligence Providers,
Eligible Review Population and Diligence Samples for the specified historical calendar quarters.
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Q4 2015 Q32015 Q2 2015 Q1 2015

Diligence Rovider..................... Adfitech Inc. Clayton Services LLC Adfitech Inc. Adfitech Inc.
Eligible Review Population...... 3,580 3,682 2,793 3,540
Diligence Sample..................... 999 999 999 999

Diligence Sample as percentag
of Eligible Review

Population...........cccccevveeennee 27.9% 271% 35.8% 28.2%
Mortgageloans included in:
All related reference pools.... 446 740 949 907

* No mortgage loafrom Q1 2015r Q2 2015is included in the Reference &lo
Credit and Property Reviews

The standard credit and property reviews performed by a Diligene&Brare designed to evaluate (i)
whether the originator of a mortgage loan has fully documented the basis for determining that the mortgage loan met
or exceeded the underwriting criteria under which the mortgage loan was originated and (ii) whethigindterts
appraisal was effective to determine the value of the property collateralizing the mortgage loan. Generally, a
Diligence Provider reviews the Review Files provided by the originators as well as information independently
ascertained by us to temine whether the mortgage loans meet our underwriting and eligibility requirements. A
Diligence Provider evaluates this information to determine whether the mortgage loans meet the terms of our Selling
Guide, any Permitted Variances and, for mortgagas$ that were underwritten through DU, the DU
recommendations and findings. As a result, a Diligence Provider may rely upon the additional information provided
by us that was not included in the Review Files in determining whether a mortgage loanunaateoxriting and
eligibility standards.

Material Findings

Each instance of material n@mompliance with the terms of our Selling Guide as described inkhis "
Diligence RevieWsection is referred to herein asMaterial Finding." The following tables summarize the results
of the credit, property valuation and document reviews of the Diligence Samples for the specified calendar quarters.

Fourth Quarter 2015

Of the 4mortgage loans with Material Findings identified belowe mortgagdoan was mitially included in
the Reference Pool and will be removed from the Reference Pool on or prior to the first Payment Date as a
Reference Pool Removal

Number of Percentage o

Mortgage Q4 2015
Loans Diligence Sample

Total Q4 201Diligence Sample 999 10000%
Mortgage loans with Material Findings 4 0.40%
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Diligence Provider's Material Findinys

Diligence Provider's Fannie Mae QC Review
Material Findings Material Findings
Identified as an  Not Identified as
Eligibility an Eligibility

Finding Category Number of Findings Defect Defect

Credit Findings 4 0 4

Property Valuation Findings 0 0 0

Compliance Findings 0 0 0

Total Findings 4 0 4

Related No. of Mortgage loans 4 0 4

% Q4 2015Diligence Sample 0.40% 0.00% 0.40%

* Refleds Material Findings for all mortgage loans in the Diligence Sample 4&075.
Third Quarter 2015

None of themortgage loans with Material Findings identified belereincluded in the Reference Pool

Number of Percentage o
Mortgage Q3 2015
Loans Diligence Sample
Total Q3 2015Diligence Sample 999 10000%
Mortgage loans with Material Findings 4 0.40%
Diligence Provider's Material Findintys
Diligence Provider's Fannie Mae QC Review
Material Findings Material Findings
Identified as an  Not Identified as
Eligibility an Eligibility
Finding Category Number of Findings Defect Defect
Credit Findings 3 0 3
Property Valuation Findings 1 0 1
Compliance Findings 0 0 0
Total Findings 4 0 4
Related No. of Mortgage loans 4 0 4
% Q3 2015Diligence Sample 0.40% 0.00% 0.40%

* Reflects Material Findings for all mortgage loans in the Diligence Sample3f@0@.

Second Quarter 20¥5

Number of Percentage o

Mortgage Q2 2015
Loans Diligence Sample

Total Q2 2015Diligence Sample 999 100.00%
Mortgage loans with Material Findings 8 0.80%
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Diligence Provider's Material Findintys

Diligence Provider's Fannie Mae QC Review
Material Findings Material Findings
Identified as an  Not Identifi ed as
Eligibility an Eligibility
Finding Category Number of Findings Defect Defect
Credit Findings 7 2 5
Property Valuation Findings 1 0 1
Compliance Findings 0 0 0
Total Findings 8 2 6
Related No. of Mortgage loans 8 2 6

% Q2 2015Diligence Sample 0.80% 0.20% 0.60%
* No mortgage loan from Q2 201&included inthe Reference Pool.
** Reflects Material Findings for all mortgage loans in the Diligence Sample@0@®.

First Quarter 2015
Number of Percentage o
Mortgage Q12015
Loans Diligence Sample
Total Q1 2015Diligence Sample 999 100.00%
Mortgage loans with Material Findings 9 0.90%
Diligence Provider's Material Findintfs
Diligence Provider's Fannie Mae QC Review
Material Findings Material Findings
Identified as an  Not Identified as
Eligibility an Eligibility
Finding Category Number of Findings Defect Defect
Credit Findings 5 0 5
Property Valuation Findings 4 0 4
Compliance Findings 0 0 0
Total Findings 9 0 9
Related No. of Mortgage loans 9 0 9

% Q1 2015Diligence Sample 0.90% 0.00% 0.90%
* No mortgage loan from Q2015is included inthe Reference Pool.
** Reflects Material Findings for all mortgage loans in the Diligence Samplelf@0d®.

Compliance Reviews

A Diligence Provider reviews the applicable Diligence Sample for compliance with those federal, state and
local lawvs and regulations that we validate in our Limited Compliance Reviews. In contrast to a standard
securitization compliance review, a Diligence Provigenerallydoes not review compliance with the requirements
of TILA/Regulation Z and RESPA (including TB) within the scope of our Limited Compliance Reviews
However, formortgagdoans with application dates on or after October 3, 20#5Diligence Providewill review,
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determine and repoistances wherthe correct TRID disclosure forms waret usal in connection with the
origination of theapplicableloars. Reviews of the Diligence Samples to date have revealed no violations of these
laws and regulations

As noted above, the Limited Compliance Reviews that are part of ouppattase QC revieware designed to
assess whether the mortgage loans comply with certain laws that may result in assignee liability and for compliance
with laws restricting points and fees. Our Limited Compliance Reviews do not include examination of documents to
ensure tha mortgage loan complies with all laws and regulations relating to the origination of the mortgage loan.
Investors should note that the only potential Eligibility Defects uncovered during such review would relate to
mortgage loans that we find to havielated laws that may result in assignee liability or that restrict points and fees.

We rely on representations and warranties from our loan sellers that all mortgage loans were originated in
accordance with all applicable federal, state and local ladisegulations. If, at any point, we discover a breach of
these representation and warranties, we have the right to require the loan seller to repurchase the mortgage loan.
This includes, but is not limited to, circumstances where we are unable t@$arecltake title to a property due to
failure of the originator to comply with applicable laws in the origination of the mortgage loan.

Appraisal Reviews

As part of its valuation of a Reference Pool, a Diligence Provider may obtain desk review vabfatiens
properties securing the mortgage loans in the applicable Diligence Sample. For each Diligence Sample, the set of
completed desk review valuations is referred to asAlppraisal Sample'.

A desk review is a valuation analg in which an appraiser makes a separate selection of comparable sales,
which may or may not be the same as those used in the original appraisal, and, usinbesedl@aluation model,
makes an independent determination as to whether the originaisgapvalue is supported. A Diligence Rdar
may contract with a thirgharty firm to prepare desk review valuations for mortgage loans in the applicable
Appraisal Sample.

A field review valuation estimate of a property includes a visual inspectithe afxterior of the property and a
review of sales and listings of properties that are proximate to the subject property and of comparable value, but
does not include an inspection of the interior of the propArDiligence Provider may order field resu
valuations of the mortgaged properties

The following table sets forth desk review and field review results for the Diligence Samples in the specified
calendar quarters.

Q4 2015 Q3 2015 Q2 2015** Q1 2015**

Desk reviews......cccoeeeeeeeeiieennns 986 981 977 981
Field revievs ......ccccoeeeeeeeiiininnn, 23 19 31 30
Field reviews 23 18 29 27
Field reviews < 90%**.............. 0 1 2 3
Field review mortgage loans

included in:

All related reference pools.... 14 13 30 26

* Field reviews equal to or greater than 90% of the appraisad weere determined by the Diligence Provider
to mee Eligibility Criteria.

** Field reviews less than 90% of the appraisal value were determined by the Diligence Provider to not meet
the Eligibility Criteria and were excluded from the Reference Pool.

*** No mortgage loans from Q1 2015 and Q2 2015 are included in the Reference Pool.

Data Integrity Reviews

Each Diligence Provider compares 19,980 fields on a data file we prepare that includes certain characteristics of
the mortgage loans that we use to gateethe statistical information regarding the mortgage loans in a Reference
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Pool. These fields are: original DT, original LTV, original combined LTV, credit score, loan purpose, first time
homebuyer status, property type, number of units, occupancyg,gpatyperty state, five digit zip code, original
principal balance, original interest rate, amortization type, interest only feature, first payment date, maturity date,
modification status, number of borrowers and mortgage insurance coverage Bisttepanciegound in data

integrity reviews arsummarized below and #ppendix Bto this Prospectus.

Our loan level pospurchase QC reviews are designed to allow us to evaluate independently whether mortgage
loans we have acquired meet our underwriting aligibility requirements based on our determinations of the
borrowers' credit and income and the value of the mortgaged properties. These reviews are not designed to validate
the mortgage loan data provided to us by the loan sellers. We may detérainene of the data discrepancies
identified by a Diligence Provider result in Eligibility Defects or a violation of the applicable Eligibility Criteria.
However, investors should note that in such cases we do not update the mortgage loan dakflfiesthese
discrepancies. In our sole discretion, after the closing date for an issuance of Connecticut Avenue Securities, we
may take steps to reconcile certain of the data discrepancies identified by the applicable Diligence Provider with the
respedte loan sellers. To the extent we verify any of these data discrepancies, we expect to update the monthly
loartlevel information with respect to the applicaBleference Podhat is made available to the related
Noteholders

The following tables summane the data discrepancies identified by the Diligence Proiidbe specified
calendar quartenglative to our data fike

Percentage
of Q4 2015
Number of Diligence Average of Fannie Mae Average of Diligence
Discrepancies  Sample Data Provider Data
Repesentative Credit Score 2 0.20% 796 803
DTI (Back) > 2% <=5% 8 0.80% 32.21% 33.81%
DTI (Back) + >5% 11 1.10% 31.33% 41.43%
First Payment Date 1 0.10% 2/1/2016 1/1/2016
First Time Homebuyer Status 4 0.40% No Yes
First Time Homebuyer Status 3 0.30% Yes No
Number of Borrowers 1 0.10% 4 2
Property Type 1 0.10% Single Family 2-4 Family
Loan Purpose 3 0.30% Cashout Refi Rate and Term Refi
) Limited Cashout

Loan Purpose 1 0.10% Cashout Refi Refi
Maturity Date 1 0.10% 11/1/2043 10/1/2043

o] 7= I 36*

* These 36 discrepancies relate to 35 mortgage loamg)ioh 8 mortgagdoans are included in, arit¥
mortgagdoans were excluded from, tiReference PoolData discrepancies for tBancludedmortgagedoans are
summarized in the following table. Attidnally, seeAppendix Bfor further information regarding each
discrepancy

Percentage ¢

Discrepancies fof4 2015Diligence Q4 2015 . y
Sample Mortgage Loans Included in th ~ Number of Diligence  Averageof Fannie Mae Averageof Diligence
Reference Pool Discrepancie: Sample Data Provider Data
DTI (Back) > 2% <=5% 3 0.30% 36.86% 35.26%
DTI (Back) +£ >5% 3 0.30% 41.38% 44.92%
First Time Homebyer 1 0.10% Yes No
Number of Borrowers 1 0.10% 4 2

8
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Representative Credit Score
DTI (Back) > 2% <=5%

DTI (Back) ++ >5%

First Payment Date

First Time Homebuyer Status
First Time Homebuyer Status
Loan Purpose

Maturity Date

Number of Borrowers
Number of Borrowers

Original Combined Loan to Value

Original Loan to Value
Property Type

Percentage

of Q3 2015
Number of Diligence Average of Fannie Mae Average of Diligence
Discrepancies  Sample Data Provider Data
5 0.50% 760 753
7 0.70% 35.01% 38.56%
10 1.00% 30.93% 38.38%
1 0.10% 10/1/2015 9/1/2015
13 1.30% No Yes
3 0.30% Yes No
1 0.10% Rate and Term Refi Cashout Refi
1 0.10% 9/1/2045 8/1/2045
1 0.10% 2 4
2 0.20% 1 2
3 0.30% 78.33% 77.6™0
2 0.20% 71.00% 72.00%
3 0.30% Single Family PUD
52*

* These 52 discrepancies relate to 46 mortgage loémgdyich 8 mortgagdoans are included in, arg8
mortgagdoans were excluded from, the Reference P@ta discrepancies for tl&ancludedmortgagdoans are
summarized in the following tablélhere are a total of 9 discrepancies for thes@m8gag loans. Additionally,
seeAppendix Bfor further information regarding each discrepancy

Discrepancies for Q3 2015 Diligence
Sample Mortgage Loans Included in

the Reference Pool
Representative Credit Score
DTI (Back) +f >5%

First Time Homebuyer Status
Number of Borrowers

Percentage (

Q32015
Number of Diligence Averageof Fannie Mae  Averageof Diligence
Discrepancies Sample Data Provider Data
2 0.20% 733 725
2 0.20% 30.75% 29.80%
4 0.40% No Yes
1 0.10% 1 2
9

Limitations of the Diligence Providers Review Process

As noted above undéRisks Relating to the Notes Being Linked to the Refef@hligationsd Limited Scope
and Size of Review of the Mortgage Loans in the Refef@loggationsMay Not Reveal Aspects of tReference
ObligationsThat Could Lead to Credit Everdasid Modification Event$ there can be no assurance that the review
conducted by the Diligence Provider uncovered all relevant factors relating to the origination ofttjegmloans
included in the Reference Pool, their compliance with applicable laws and regulation or uncovered all relevant
factors that could affect the future performance of the mortgage loans included in the Reference Pool. The review
was performed oa small sample that did not include all of the mortgage loans included in the Reference Pool and
the mortgage loans that were included in the review may have characteristics that were not discovered, noted or
analyzed as part of the Diligence Providdimited review that could, nonetheless, result in those mortgage loans
experiencing Credit Events in the future.

Investors are advised that the aforementioned review procedures carried out by the Diligence Provider were
performed for the benefit of the Deas but was of limited scope as described above. The Diligence Provider makes
no representation and provides no advice to any investor or future investor concerning the suitability of any
transaction or investment strategy, the Diligence Provider pertbamly the review procedures described herein
and the Diligence Provider is not responsible for any decision to include any mortgage loan in the Reference Pool.
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Investors are encouraged to make their own determination as the extent to which they plam aalthe
limited loan review procedures carried out as part of the Diligence Przvideiews.

HISTORICAL INFORMATION

Loanlevel credit performance data between January 1, 200Marnch 31, 2016n a portion of Fannie M&e
30-year, fully amortizing full documentation, singléamily, conventional fixeetate mortgage loans purchased or
acquired by Fannie Mae between January 1, 200Qamgl 30, 201% available online at
http://www.fanniemae.com/portal/fundisthe-market/data/loasperformancedata.iml (the"Single Family Loan
Level Dataset). Access to this web address is unrestricted and free of charge. The various mortgage loans for
which performance information is shown at the above internet addressitrelccharacteristics that differed from
one another, and may have differed in ways that were material to the performance of those mortgage loans. These
differing characteristics include, among others, product type, credit quality, geographic comceravatiage
principal balance, weighted average interest rate, weighted average-Mauoe ratio and weighted average term to
maturity. Neither we nor the Global Agent make any representation, and you should not assume, that the
performance informatioshown at the above internet address is in any way indicative of the performance of the
Reference Obligations.

The Single Family Loathevel Dataset available on our website relating to any of our mortgage loans is not
deemed to be part of this ProspectWarious factors may affect the prepayment, delinquency and loss performance
of the mortgage loans over time.

The Reference Obligations may not perform in the same manner as the mortgage loans in the Single Family
LoanLevel Dataset as a result of the war$ credit and servicing standards we have implemented over time. Due to
adverse market and economic conditions, and based in part on our reviews of the underwriting quality for loans
originated in 2005 through 2008, we implemented several credit chsinges2008. These credit changes are
defined by specified criteria such as LTV ratios, Credit Score and DTI. We cannot predict how these credit changes
will affect the performance of the Reference Obligations compared to the performance of prior whitagegage
loans. See alstRisk Factors®d Risks Relating to the Notes Being Linked to the Refef@hligationsd Certain
Loan Sellers May Originate Loans Under Variances to Our Selling Gaideé"d Servicers May Not Follow the
Requirements of Our Sacing Guide and Servicing Standards May Change Periodically

PREPAYMENT AND YIELD CONSIDERATIONS
Credit Events and Modification Events

The amount and timing of Credit Events and Modification Events on the Reference Obligations will affect the
yield on he Notes. To the extent that Credit Events or Modification Events on the Reference Obligations result in
the allocation of Tranche Wrigown Amounts to a related Class of Notes, the Class Principal Balance of such
Class of Notes will be reduced, witharty corresponding payment of principal, by the amount of such Tranche
Write-down Amounts. As described und&ummary of Termd Reductions in Class Principal Balances of the
Notes Due to Allocation of Tranche Wrilewn Amount$ Tranche Writedown Amourts for the Notes will be
allocated (after allocation t¢fie Senior Reduction Amouahd Subordinate Reduction Amoulfitst, to reduce any
Overcollateralization Amount for such Payment Date, until such Overcollateralization Amount is reduced to zero.
Thereafter, all additional Tranche Writtown Amounts will be allocated to reduce the Class Notional Amounts of
the Reference Tranches in the following order of priofitgt, to the Clas@B and Clas®2B-H Reference Tranches,
pari passubased on their Claggotional Amounts after allocation of the Senior Reduction Amount and Subordinate
Reduction Amountsecondto the Clas@M-2B and Clas2M-BH Reference Tranchepari passubased on their
Class Notional Amounts after allocation of the Senior Reductionukiinand Subordinate Reduction Amouhird,
to the Clas2M-2A and Clas2M-AH Reference Tranchegari passubased on their Class Notional Amounts after
allocation of the Senior Reduction Amount and Subordinate Reduction Anfiourth, to the Clas@M-1 and
Class2M-1H Reference Tranchgsari passubased on their Class Notional Amounts after allocation of the Senior
Reduction Amount and Subordinate Reduction Amount;fiitigl to the Clas@A-H Reference Tranch@p to the
amount of any remaining unatiated Tranche Writdown Amountdessthe amount attributable to clause (d) of the
definition of "Principal Loss Amount;)in each case until the Class Notional Amount of each such Class is reduced
to zero. Any Tranche Writdown Amounts allocated to tli@lass2M-1, Clas®2M-2A, Class2M-2B or Clas2B
Reference Tranche will result in a corresponding decrease in the Class Principal Balance of gid-C|d8kass
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2M-2A, Class2M-2B or Clas2B Notes, as applicable (without regard to any exchanges of Bgehble Notes for

RCR Notes for such Payment Date). If any RCR Notes are held by Holders, any TranchdoWhit&mount that

is allocable to theelatedExchangeable Notes will be allocated to decrease the Class Principal Balance or Class
Notional Amountas applicable, of the RCR Notes. Any such allocations will result, in turn, in investment losses to
the Noteholders. Moreover, since the Minimum Credit Enhancement Test for is not satisfied on the Closing Date,
any reductions in the ClagB and Clas®2B-H Reference Tranches, Cla&dd-2B and Clas@M-BH Reference

Tranches, ClasaM-2A and Clas2M-AH Reference Tranches or Cle&d-1 and Clas@M-1H Reference Tranches
may further delay the Subordinate Percentage from meetirgittimum Credit Enhancemeiitestand thus further
delay the allocation of certain payments of principal to the Narged to principal Similarly, Modification Loss
Amounts may be allocated to the Cl2t4-1, Clas2M-2A, Class2M-2B or ClasB Reference Tranche as

described nder"Description of the NotésHypothetical Structure and Calculations with Respect to the Reference
Tranche$ Allocation of Modification Loss Amounénd will result in a corresponding reduction of the Interest
Payment Amount of the Clagdl-1, Clas2M-2A, Class2M-2B or Clas2B Notes, as applicable. If any RCR

Notes are held by Holders, any Modification Loss Amount that is allocable telg#tedExchangeable Notes will

be allocated to decrease the Class Principal Balance or Class Notional Amoppticablke, of the RCR Notes.

As such, (i) because the Cl& Reference Tranche is subordinate to the 44, Clas2M-2A and Class
2M-2B Reference Tranchesd has no Reference Tranches subordinatetteilClas£B Notes will be more
sensitive tha the ClasgM-1, Clas2M-2A and Clas2M-2B Notes to Tranche Writdown Amounts; (ii) because
the Clas2M-2B Reference Tranche is subordinate to the b4 and Clas@M-2A Reference Tranches, the
Class2M-2B Notes will be more sensitive than the €82M-1 and Clas@M-2A Notes to Tranche Writdown
Amounts after the Class Notional Amount of the CBBHReference Tranche is reduced to zero; and (iii) because
the Clas2M-2A Reference Tranche is subordinate to the G&64 Reference Tranche, theaSs2M-2A Notes
will be more sensitive than the Cladd-1 Notes to Tranche Writdown Amounts after the Class Notional
Amounts of the Clas®@B and Clas2M-2B Reference Tranches are reduced to zero.

Additionally, allocations of Modification Loss Amountsliowing Modification Events may result in reductions
in the Interest Payment Amounts on the Notes, as further described' Dedeription of the Noted Hypothetical
Structure and Calculations with Respect to the Reference Traficidiecation of Modifcation Loss Amourit

Credit Events and Modification Events can be caused by, but not limited to, borrower mismanagement of credit
and unforeseen events. The rate of delinquencies on refinance mortgage loans may be higher than for other types of
mortgage dans. Furthermore, the rate and timing of Credit Events and Modification Ewetiite Reference
Obligations(and the actual losses realized with respect thereto) will be affected by the general economic condition
of the region of the country in which thelated mortgaged properties are located. The risk of Credit Events and
Modification Events is greater and prepayments are less likely in regions where a weak or deteriorating economy
exists, as may be evidenced by, among other factors, increasing aperapt or falling property values. The yield
on any Class of Notes and the rate and timing of Credit Events and Modification Events on the Reference
Obligations may also be affected by servicing decisions by the applicable servicer.

Prepayment Consideratons and Risks

The rate of principal payments on the Notes and the yield to maturity (or to early redemption) of Notes
purchased at a price other than par are directly related to the rate and timing of payments of principal on the
Reference Obligations. €principal payments on the Reference Obligations may be in the form of Scheduled
Principal or Unscheduled Principal. Any Unscheduled Principal may result in payments to an investor of amounts
that would otherwise be distributed over the remaining tertheoReference Obligations. On the Closing Dtite,
Noteswill notsatisfy theMinimum Credit Enhancement Temtd therefore no principal will be paid to the Notes in
respect of Unscheduled Principal until such test is satisfied.

The rate at which mortge loans in general prepay may be influenced by a number of factors, including general
economic conditions, mortgage market interest rates, availability of mortgage funds, the value of the mortgaged
property and the borrowernet equity therein, soliciiahs, servicer decisions and homeowner mobility.

A'In general, if prevailing mortgage interest rates fall significantly below the mortgage rates on the

Reference Obligations, the Reference Obligations are likely to prepay at higher rates than if prevailing
mortgage interest rates remain at or above the mortgage rates on the Reference Obligations.
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A Conversely, if prevailing mortgage interest rates rise above the mortgage rates on the Reference
Obligations, the rate of prepayment would be expected to decrease.

The timing of changes in the rate of prepayments may significantly affect an irvastogl yield to maturity,
even if the average rate of principal prepayments is consistent with an itsvesp@ctations. In general, the earlier
the payment of prinpial of the Reference Obligations the greater the effect on an ingagedd to maturity. As a
result, the effect on investdsseld due to principal prepayments occurring at a rate higher (or lower) than the rate
investors anticipate during the perimamediately following the issuance of the Notes may not be offset by a
subsequent like reduction (or increase) in the rate of principal prepayments. Prospective investors should also
consider the risk, in the case of a Note purchased at a discounstbatea than anticipated rate of payments in
respect of principal (including prepayments) on the Reference Obligations will have a negative effect on the yield to
maturity of such Note. Prospective investors should also consider the risk, in the chsdeoparchased at a
premium, that a faster than anticipated rate of payments in respect of principal (including prepayments) on the
Reference Obligations will have a negative effect on the yield to maturity of such Note. Prospective investors must
make @cisions as to the appropriate prepayment assumptions to be used in deciding whether to purchase Notes.

A borrower may make a full or partial prepayment on a mortgage loan at any time without paying a penalty. A
borrower may fully prepay a mortgage loam $everal reasons, including an early payoff, a sale of the related
mortgaged property or a refinancing of the mortgage loan. A borrower who makes a partial prepayment of principal
may request that the monthly principal and interest installments beukatatl, provided that the monthly payments
are current. Any recalculation of payments must be documented by a modification agreement. The recalculated
payments cannot result in an extended maturity date or a change in the interest rate. The raenobpay
principal may also be affected by any removal from the Reference Pool of some or all of the Reference Obligations
as required by the Debt Agreement. S@ammary of Term$ The Reference Pdoin this Prospectus. We may
also remove Reference Ogpditions from the Reference Pool because they do not satisfy the Eligibility Criteria. Any
removals will shorten the weighted average lives of the Notes.

The Reference Obligations will typically incluidueon-salé' clauses which allow the holder of such
Reference Obligation to demand payment in full of the remaining principal balance upon sale or certain transfers of
the property securing such Reference Obligation.

Acceleration of the Reference Obligations as a result of enforcem&it@bn-sale' clauses in connection
with transfers of the related Mortgaged Properties or the occurrence of certain other events resulting in acceleration
would affect the level of prepayments on the Reference Obligations, which in turn would affect the weighted
average live of the Notes.

In recent years, modifications and other default resolution procedures other than foreclosure, such as deeds in
lieu of foreclosure and short sales, have become more common and those servicing decisions, rather than
foreclosure, may affet¢he rate of principal prepayments on the Reference Obligations.

Prospective investors should understand that the timing of changes-Md@ntie LIBOR may affect the actual
yields on thdloating rateNotes even if the average rate of @enth LIBOR is comsistent with such prospective
investorsexpectations. Each prospective investor must make an independent decision as to the appropriate
OneMonth LIBOR assumptions to be used in deciding whether to purchase a Note.

RCR Notes

The payment characteristicadaexperiences of the RCR Notes reflect the payment characteristics of the related
Exchangeable Notes. Accordingly, investors in the RCR Notes should consider the prepayment and yield
considerations described herein of the related Exchangeable Notésegsvifere investing directly in such
Exchangeabl®&lotes. In addition, if investors purchdsterest Only RCRNotes and principal payments allocated
to the related Exchangeable Notes occur at a faster rate than such investors assumed, suclaaedsyimts to
maturity will be lower than assumed or such investors may not even recover their investments in such RCR Notes.
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Assumptions Relating to Weighted Average Life Tables, Declining Balances Tables, Credit Event Sensitivity
Table, Cumulative Note Wiite-down Amount Tables and Yield Tables

The tables on the following pages have been prepared on the basis of the following assumptibioslglirg
Assumptions'):

(a) The Reference Obligations consist of the mortgage loatirsghitneassumedharacteristics shown on
Appendix G

(b) the initial Class Principal Balances for théferedNotes are as set forth or described on the cover page
hereof the Class Principal Balances and Class Notional Amounts of the other RCR Notles Brdhangeable
Notes are as set forth @thedule hereto,and the Class Coupons are assutodae OneMonth LIBOR plus
1.39%% for the Clas2M-1 Notes, OneMonth LIBOR plus 4.4% for the Clas@2M-2 Notes,OneMonth LIBOR
plus 4.4856 for the Clas@M-2A Notes, OneMonth LIBOR plus 2.7% for the Clas@M-2F Notes,1.7% for
the Clas2M-21 Notes, OneMonth LIBOR plus 4.4% for the Clas@M-2B NotesandOne-Month LIBOR plus
10.79% for the Clas2B Notes

(c) the scheduled monthly payment for each Referendigddibon is based on its outstanding principal
balance, current mortgage rate and remaining amortization term so that it will fully amortize in amounts
sufficient for the repayment thereof over its remaining amortization term;

(d) other than with respeat the Declining Balances Tables, the Reference Obligations experience Credit
Events at the indicated CDR percentages and there is no lag between the related Credit Event Amounts and the
application of any Recovery Principéie Pricipal Loss Amount is e@l to 5% of the Credit Eventn the case of
the Declining Balances Tables, it is assumed that no Credit Events occur;

(e) the Delinquency Test is satisfied for each Payment Date;

(f) scheduled payments of principal and interest with respect to theeRedeDbligations are received on
the applicable due date beginning on the first day of the calendar month immediately preceding the month in
which the first Payment Date occurs;

(9) principal prepayments in full on the Reference Obligations are receivia ¢ast day of each month
beginning in the calendar month prior to the month in which the first Payment Date occurs;

(h) there are no partial principal prepayments on the Reference Obligations;
(i) the Reference Obligations prepay at the indicated CiP¢epimges;

(1) no Reference Obligations are purchased or removed from the Reference Pool and no mortgage loans are
substituted for the Reference Obligations included in the Reference Pool on the Closing Date;

(k) there are no Modification Events or datarections in connection with the Reference Obligations;

() there is naexercise of the Early Redemption Opti@xcept in the case of Weighted Average Life in
Years (toEarly Redemption Daji

(m) there are no Reversed Credit Event Reference Obligaifg@siginator Rep and Warranty
Settlements;

(n) the Projected Recovery Amount is zero;
(o) the Notes are issued éwgust 10 2016
(p) the Maturity Date is the Payment Datelanuary 2029

(g) cash payments on the Notes are received on the tfiithty25") day of each month beginning in
August2016as described undébescription of The Not&sn this Prospectugnd
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(r) OneMonth LIBOR is assumed to remain constar®.&tl 1906 per annum.

Although the characteristics of the Reference Obligationdh®Weighted Average Life Tables, Declining
Balances Tables, Credit Event Sensitivity Table, Cumulative Note Miten Amount Tables and Yield Tables
have been prepared on the basis of the weighted average characteristics of the mortgage loans wiectedrtoex
beincluded in the Reference Pottere is no assurance that the Modeling Assumptions will reflect the actual
characteristics or performance of the Reference Obligations or that the performance of the Notes will conform to the
results set fortiin the tables.

Weighted Average Lives of the Notes

Weighted average life of a Class of Nofether than thénterest Only RCRNotes)refers to the average
amount of time that will elapse from the date of issuance of such Class of Notes until eack ddtebuted and
any Tranche Writelown Amount is allocated in reduction of its principal baland& have calculated the weighted
average lives fothe Interest Only RCRIotes assuming that a reduction in the related Class Notional Amount is a
reductionin Class Principal Balanaaf the related Exchangeable NofEhe weighted average lives of the Notes will
be influenced by, among other things, the rate at which principal of the Reference Obligations is actually paid by the
related borrower, which mayehin the form of Scheduled Principal or Unscheduled Principal, the timing of changes
in such rate of principal payments and the timing and rate of allocation of Tranched@witeAmounts and
Tranche Writeup Amounts to the Notes. The interaction of thiefjoing factors may have different effects on each
Class of Notes and the effects on any such Class may vary at different times during the life of such Class.
Accordingly, no assurance can be given as to the weighted average life of any Class oFbiotéesexample of
how the weighted average lives of the Notes are affected by the foregoing factors at various rates of prepayment and
Credit Events, see the Weighted Average Life Tables and Declining Balances Tables set forth below.

Prepayments on mortgadpans are commonly measured relative to a constant prepayment standard or model.
The model used in this Prospectus for the Reference Obligations is a Constant Prepayment &R YoEPR
assumes that the outstanding principal balaneepafol of mortgage loans prepays at a specified constant annual
rate. In projecting monthly cashflows, this rate is converted to an equivalent monthly rate.

CPR does not purport to be either a historical description of the prepayment experience ofenhoatgagr a
prediction of the anticipated rate of prepayment of any mortgage loans, including the Reference Obligations. The
percentages of CPR in the tables below do not purport to be historical correlations of relative prepayment experience
of the Refeence Obligations or predictions of the anticipated relative rate of prepayment of the Reference
Obligations. Variations in the prepayment experience and the principal balance of the Reference Obligations that
prepay may increase or decrease the percesiafgnitial Class Principal Balances (and weighted average lives)
shown in the Declining Balances Tables below and may affect the weighted average lives shown in the Weighted
Average Life Tables below. Such variations may occur even if the averaggmesypaxperience of all such
Reference Obligations equals any of the specified percentages of CPR.

It is highly unlikely that the Reference Obligations will have the precise characteristics referred to in this
Prospectus or that they will prepay or expecie Credit Eventsr Modification Eventat any of the rates specified
or times assumed or that Credit EvemtdModification Eventsill be incurred according to one particular pattern.
The Weighted Average Life Tables, Credit Event Sensitivity Tablejulative Note Writedown Amount Tables
and Yield Tables below assume a constant rate of Reference Obligations becoming Credit Event Reference
Obligations each month relative to the then outstanding aggregate unpaid principal balance of the Reference
Obligations. This constant default rateCDR") does not purport to be either a historical description of the default
experience of the Reference Obligations or a prediction of the anticipated rate of defaults on the Reference
Obligations. The ratand extent of actual defaults experienced on the Reference Obligations are likely to differ
from those assumed and may differ significantly. A rate of 1.0% CDR assumes Reference Obligations become
Credit Event Reference Obligations at an annual rate08f Wvhich remains in effect through the remaining lives of
such Reference Obligations. Further, it is unlikely the Reference Obligations will become Credit Event Reference
Obligations at any specified percentage of CDR.

The Weighted Average Life Tablesdathe Declining Balances Tables have been prepared on the basis of the
Modeling Assumptions described above urterAssumptions Relating to Weighted Average Life Tables,
Declining Balances Tables, Credit Event Sensitivity Table, Cumulative NotedditeAmount Tables and Yield
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Tables. There will likely be discrepancies between the characteristics of the actual mortgagedaaiesiin the
Reference Poaind the characteristics of the hypothetical mortgage loans assumed in preparing the Weighted
Average Life Tables and the Declining Balances Tables. Any such discrepancy may have an effect upon the
percentages of initial Class Principal Balances outstanding set forth in the Declining Balances Tables (and the
weighted average lives of the Notes settfantthe Weighted Average Life Tables and the Declining Balances
Tables). In addition, to the extent that the mortgage loans that actually are included have characteristics that differ
from those assumed in preparing the following Declining Balances Télée€lass Principal Balance of a related
Class of Notes could be reduced to zero earlier or later than indicated by the applicable Declining Balances Table.

Furthermore, the information contained in the Weighted Average Life Tables and the DeclinimgeBala
Tables with respect to the weighted average life of any Note is not necessarily indicative of the weighted average
life of that Class of Notes that might be calculated or projected under different or varying prepayment assumptions.

It is not likely that all of the Reference Obligations will have the interest rates or remaining terms to maturity
assumed or that the Reference Obligations will prepay at the indicated CPR percentages or experience Credit Events
at the indicated CDR percentages. In addjttbe diverse remaining terms to maturity of the Reference Obligations
could produce slower or faster reductions of the Class Principal Balances than indicated in the Declining Balances
Tables at the various CPR percentages specified.

Weighted Average Ld Tables

Based upon the Modeling Assumptions, the following Weighted Average Life Tables indicate the projected
weighted average lives in years of each Class of Notes shown at various CPR percentages and CDR percentages.

Class2M-1 Weighted Average Life toMaturity (years)

0% 5% 10% 15% 20% 25% 30% 35%
CDR CPR CPR CPR CPR CPR CPR CPR CPR
0.00%............ 6.35 3.59 2.12 1.46 1.13 0.86 0.70 0.64
0.10%............ 6.44 3.73 2.16 1.49 1.13 0.90 0.76 0.64
0.20%............ 6.53 3.88 2.21 1.53 1.13 0.94 0.78 0.64
0.30%............ 6.63 4.03 2.26 154 1.14 0.94 0.78 0.64
0.40%............ 6.73 4.21 2.32 1.57 1.16 0.94 0.78 0.64
0.50%............ 6.83 4.40 2.38 1.59 1.19 0.94 0.78 0.64
0.75%............ 7.09 4.95 2.54 1.66 1.22 0.95 0.79 0.64
1.00%............ 7.33 5.65 2.72 1.74 1.26 0.98 0.79 0.65

Class2M -2 Weighted Average Life to Maurity (years)

0% 5% 10% 15% 20% 25% 30% 35%
CDR CPR CPR CPR CPR CPR CPR CPR CPR
0.00%............ 12.44 10.23 6.84 4.76 3.62 2.83 231 1.99
0.10%............ 12.45 10.50 7.08 4.90 3.67 2.94 241 2.00
0.20%............ 12.46 10.75 7.35 5.03 3.75 2.96 2.42 2.01
0.30%............ 12.46 10.99 7.63 5.18 3.84 3.01 2.44 2.02
0.40%............ 12.46 11.22 7.90 5.33 3.92 3.05 2.47 2.05
0.50%............ 12.46 11.44 8.17 5.50 4.01 3.11 2.51 2.08
0.75%............ 12.36 11.92 8.82 5.97 4.25 3.25 2.60 2.14
1.00%............ 11.73 12.14 9.44 6.57 454 3.41 2.70 2.21
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Class2M-2A, Class2M -2F and Class2M -21* Weighted Average Life to Maturity (years)

0% 5% 10% 15% 20% 25% 30% 35%
CDR CPR CPR CPR CPR CPR CPR CPR CPR
0.00%............ 12.42 7.53 4.44 3.06 2.33 1.81 1.47 1.29
0.10%............ 12.44 7.88 4.55 3.15 2.34 1.89 1.56 1.29
0.20%............ 12.45 8.26 4.69 3.18 2.38 1.90 1.56 1.29
0.30%............ 12.46 8.67 4.83 3.26 2.44 1.91 1.57 1.30
0.40%............ 12.46 9.13 4.97 3.33 2.45 1.92 1.57 1.30
0.50%............ 12.46 9.64 5.14 3.40 2.50 1.93 1.58 1.30
0.75%............ 12.46 10.96 5.58 3.59 2.60 2.02 1.61 1.34
1.00%............ 12.46 11.94 6.12 3.80 2.71 2.08 1.67 1.39

* Interest Only RCR Note. Assumes that a reduction in the related Class Notional Amount is a reduction in Class
Principal Balance of the related Exchangeable Note.

Class2M-2B Weighted Average Life to Maturity (years)

0% 5% 10% 15% 20% 25% 30% 35%
CDR CPR CPR CPR CPR CPR CPR CPR CPR
0.00%............ 12.46 11.75 8.18 571 4.35 3.41 2.78 2.38
0.10%............ 12.46 11.97 8.50 5.89 4.41 3.52 2.88 2.40
0.20%............ 12.46 12.15 8.85 6.07 4.53 3.55 291 241
0.30%............ 12.46 12.29 9.20 6.25 4.62 3.62 2.93 2.43
0.40%............ 12.46 12.40 9.54 6.45 4.74 3.69 2.98 2.47
0.50%............ 12.46 12.45 9.86 6.67 4.85 3.76 3.03 251
0.75%............ 12.30 12.46 10.63 7.31 5.17 3.95 3.15 2.59
1.00%............ 11.32 12.25 11.31 8.11 5.57 4.16 3.28 2.67

Class2B Weighted Average Life to Maturity (years)

0% 5% 10% 15% 20% 25% 30% 35%
CDR CPR CPR CPR CPR CPR CPR CPR CPR
0.00%............ 12.46 12.46 12.40 11.06 9.35 7.78 6.51 5.56
0.10%............ 11.39 11.58 11.71 10.71 9.13 7.66 6.45 5.47
0.20%............ 10.33 10.70 10.99 10.33 8.91 7.52 6.35 5.40
0.30%............ 9.28 9.83 10.26 9.93 8.67 7.37 6.26 5.34
0.40%............ 8.24 8.96 9.53 9.51 8.43 7.22 6.15 5.26
0.50%............ 7.20 8.10 8.81 9.07 8.18 7.06 6.04 5.18
0.75%............ 4.84 5.98 7.03 7.83 7.50 6.64 5.77 5.00
1.00%............ 3.55 4.14 5.26 6.36 6.73 6.19 5.48 4.80
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Declining Balances Tables
Based upon the Modelilyssumptions, the following Declining Balances Tables indicate the projected
weighted average lives of each Class of Notes and sets forth the percentages of the initial Class Principal Balance of
each Class that would be outstanding after each of thestaies at various CPR percentages.

Percentages of Original Class Principal Balances Outstanding and Weighted Average Lives

Class2M-1
CPR Prepayment Assumption

Date 0% 5% 10% 15% 20% 25% 30% 35%
Closing Date......ccccevvieeeeeeiiiiiiiceeeeens, 100 100 100 100 100 100 100 100
July 25,2017, 93 93 93 78 60 35 14 0
July 25, 2018....ccoeviiiiiiieiiiiiiiiiee 86 86 55 19 0 0 0 0
July 25, 2019, 79 67 16 0 0 0 0 0
July 25, 2020.....ccciiiiiiiiiiaiiiiiiiiiieeeee, 71 42 0 0 0 0 0 0
July 25, 2021...ccoiiiiiiiiiiiiiiii 63 19 0 0 0 0 0 0
July 25, 2022....cooiiiiiiiiiiiiiii 55 0 0 0 0 0 0 0
July 25, 2023 46 0 0 0 0 0 0 0
July 25, 2024......ccovveiiiiieeiiiiiiiiieee 37 0 0 0 0 0 0 0
July 25, 2025, 28 0 0 0 0 0 0 0
July 25, 2026.....ccccviiiiiiieeeeiiiiisiieeeee 18 0 0 0 0 0 0 0
July 25, 2027...ccoviiiiiiiiiiiiiiiiie 8 0 0 0 0 0 0 0
July 25, 2028.....ccooviiiiiiiiiiiiiiiie 0 0 0 0 0 0 0 0
July 25, 2029......coiiiiiiiiiiiiiii 0 0 0 0 0 0 0 0
WAL (years) to Maturity...................... 6.35 3.59 2.12 1.46 1.13 0.86 0.70 0.64
WAL (years) toEarly Redemption

Date* ... 6.18 3.59 2.12 1.46 1.13 0.86 0.70 0.64

* The Early Redemption Date occurs on the first eligible Payment Date
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Class2M -2

CPR Prepayment Assumption

Date 0% 5% 10% 15% 20% 25% 30% 35%
Closing Date.......cccevvveeeeeiiiiiiiieeeen. 100 100 100 100 100 100 100 100
July 25, 2017, 100 100 100 100 100 100 100 100
July 25, 2018.......oveeiieiiiiiiieee e 100 100 100 100 93 74 58 45
July 25, 2019......ccviiiieiiiiiiieee e 100 100 100 83 62 41 24 10
July 25, 2020.....cccciiiiieaieieiiieiieeeeeee, 100 100 89 61 37 16 * 0
July 25, 2021..cccoiiiiiiiiiiiiiiiieee e, 100 100 73 42 18 0 0 0
July 25, 2022....ccoveiiiiiiiiiiiiieeee, 100 99 57 26 3 0 0 0
July 25, 2023...cooiiiiiiiieieieee, 100 87 44 13 0 0 0 0
July 25, 2024......coooiiiiieiiiiiiiiiieee, 100 77 32 1 0 0 0 0
July 25, 2025.......ouiiiieiiiiiiiiee e 100 67 22 0 0 0 0 0
July 25, 2026......cccviiiieeeeeeiiiiiiiieeeaeee, 100 57 12 0 0 0 0 0
July 25, 2027 100 48 4 0 0 0 0 0
July 25, 2028......ccovviiieeeeeeiiiiiiiieeeeeee, 98 40 0 0 0 0 0 0
July 25, 2029.......cuiiiieiiiiiiiieee e 0 0 0 0 0 0 0 0
WAL (years) to Maturity...........ccceeee.... 12.44 10.23 6.84 4.76 3.62 2.83 2.31 1.99
WAL (years) to Early Redemption

Date™ .....coociiiiiiee e, 9.96 9.07 6.74 4.76 3.62 2.83 2.31 1.99

Class2M-2A, 2M-2F and 2M -2|** *

CPR Prepayment Assumption

Date 0% 5% 10% 15% 20% 25% 30% 35%
Closing Date.........ccccovvvveiiiiicieeninenn 100 100 100 100 100 100 100 100
July 25, 2017, 100 100 100 100 100 100 100 100
July 25, 2018......covieeieiiiiiieeee e 100 100 100 100 80 28 0 0
July 25, 2019......coviiiieiiiiiee e 100 100 100 53 0 0 0 0
July 25, 2020.......cceeeiiiiiiiiiieee e, 100 100 71 0 0 0 0 0
July 25, 2021......oviiiieiiiiiieeee e 100 100 23 0 0 0 0 0
July 25, 2022......oviiiiiiiiiiiiiee e 100 96 0 0 0 0 0 0
July 25, 2023.......oeiieieiiiieeee e 100 65 0 0 0 0 0 0
July 25, 2024........oooviiiiiiiiiiieiiee 100 36 0 0 0 0 0 0
July 25, 2025.....cccciiiiiie e, 100 8 0 0 0 0 0 0
July 25, 2026.......ceeeeeeiiiiiiiiieeiieeen 100 0 0 0 0 0 0 0
July 25, 2027....cciiiiiiiiiiieiie e, 100 0 0 0 0 0 0 0
July 25, 2028......oeeeeieiiiiiiiiee e 96 0 0 0 0 0 0 0
July 25, 2029.....cccciiiiiiiee e, 0 0 0 0 0 0 0 0
WAL (years) to Maturity...................... 12.42 7.53 4.44 3.06 2.33 1.81 1.47 1.29

WAL (years) to Early Redemption
Date™ ....ccoiceieeeee e, 9.96 7.53 4.44 3.06 2.33 1.81 1.47 1.29

*Indicates a number that is greater than 0.0% but less than 0.5%.

** The Early Redemption Date occurs on tingt ligible Payment Date
*** Interest Only RCR Note. Indicates the percentage of the original Class Notional Amount outstanding
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Class2M-2B

CPR Prepayment Assumption

Date 0% 5% 10% 15% 20% 25% 30% 35%
Closing Date.......cccevvveeeeeiiiiiiiieeeen. 100 100 100 100 100 100 100 100
July 25, 2017, 100 100 100 100 100 100 100 100
July 25, 2018.......oveeiieiiiiiiieee e 100 100 100 100 100 100 90 70
July 25, 2019......ccviiiieiiiiiiieee e 100 100 100 100 96 64 37 16
July 25, 2020.....cccciiiiieaieieiiieiieeeeeee, 100 100 100 94 58 26 * 0
July 25, 2021..cccoiiiiiiiiiiiiiiiieee e, 100 100 100 65 28 0 0 0
July 25, 2022....ccoveiiiiiiiiiiiiieeee, 100 100 90 40 4 0 0 0
July 25, 2023...cooiiiiiiiieieieee, 100 100 69 20 0 0 0 0
July 25, 2024......coooiiiiieiiiiiiiiiieee, 100 100 50 2 0 0 0 0
July 25, 2025.......ouiiiieiiiiiiiiee e 100 100 34 0 0 0 0 0
July 25, 2026......cccviiiieeeeeeiiiiiiiieeeaeee, 100 90 19 0 0 0 0 0
July 25, 2027 100 76 6 0 0 0 0 0
July 25, 2028......ccovviiieeeeeeiiiiiiiieeeeeee, 100 62 0 0 0 0 0 0
July 25, 2029.......cuiiiieiiiiiiiieee e 0 0 0 0 0 0 0 0
WAL (years) to Maturity...........ccc..ee.... 1246 11.75 8.18 5.71 4.35 3.41 2.78 2.38
WAL (years) to Early Redemption
Datef® ..o, 9.96 9.92 8.03 5.71 4.35 3.41 2.78 2.38
Class2B

CPR Prepayment Assumption

Date 0% 5% 10% 15% 20% 25% 30% 35%
Closing Date.........ccccovvvveiiiiicieeninenn 100 100 100 100 100 100 100 100
JUly 25, 2017...coiiiiieecie e, 100 100 100 100 100 100 100 100
July 25, 2018....cciiiiieeiieee e, 100 100 100 100 100 100 100 100
July 25, 2019, 100 100 100 100 100 100 100 100
July 25, 2020, 100 100 100 100 100 100 100 76
July 25, 2021...coiiiiieee e, 100 100 100 100 100 97 68 48
July 25, 2022, 100 100 100 100 100 71 47 31
July 25, 2023, 100 100 100 100 82 52 32 19
July 25, 2024, 100 100 100 100 64 38 22 12
July 25, 2025.....cccciiiiiie e, 100 100 100 85 50 27 15 8
July 25, 2026....cccciiieeiiie e, 100 100 100 70 38 20 10 5
July 25, 2027....cciiiiiiiiiiieiie e, 100 100 100 57 30 14 7 3
July 25, 2028....ccciiieieieeeee e, 100 100 93 47 23 10 5 2
July 25, 2029.....cccciiiiiiiee e, 0 0 0 0 0 0 0 0
WAL (years) to Maturity...........ccc..ee.... 12.46 1246 1240 11.06 9.35 7.78 6.51 5.56
WAL (years) to Early Redemption

Datef ™ ..o 9.96 9.96 9.96 9.68 8.36 6.66 5.46 4.60

* Indicates a number that is gres than 0.0% but less than 0.5%.
** The Early Redemption Date occurs on the first eligible Payment Date
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Yield Considerations with Respect to the Notes

The weighted average life of, and the yield to maturity on, the Notes will be sensitive to thedrtteirsg of
Credit Events and Modification Events on the Reference Obligations (and the severity of losses realized with respect
thereto). If the actual rate of Credit Events and Modification Events on the Reference Obligations is higher than
those prosective investors assumed, the actual yield to maturity of a Note may be lower than the expected yield.
The timing of Credit Events and Modification Events on Reference Obligations will also affect prospective
investorsactual yield to maturity, even ihé rate of Credit Events and Modification Events is consistent with
prospective investorexpectations.

Credit Event Sensitivity Tables

Based upon the Modeling Assumptions, the following Cumulative Credit Events Tables indicate the projected
cumulative Cedit Event Amount divided by the aggregate UPB of the Reference Obligations as of-tife[@aie,
shown at various CPR percentages and CDR percentages.

Cumulative Credit Events (as % of CutOff Date Balance)

0% 5% 10% 15% 20% 25% 30% 35%
CDR CPR CPR CPR CPR CPR CPR CPR CPR
0.00%.......cccciriiriir e 0.00% 0.00%  0.00% 0.00% 0.00% 0.00%  0.00% 0.00%
0.10%......ccoiiiiriiiree e 1.08% 0.82%  0.63% 0.49% 0.39% 0.32% 0.27% 0.22%
0.20%......ccoiiiirrirr e 2.15% 1.62% 1.25% 0.98% 0.78% 0.64% 0.53% 0.45%
0.30%......ccoiiiirrrr s 3.21% 242%  1.86% 1.46% 1.17% 0.96%  0.80% 0.67%
0.40%.......ccociiiiiiii e 4.26% 3.22% 2.47% 1.94% 156% 1.27%  1.06% 0.89%
0.50%.......cciiiiirir e 5.30% 4.00%  3.08% 2.42% 194% 159%  1.32% 1.12%
0.75% ... 7.84% 593% 4.57% 3.60% 289% 237% 1.97% 1.67%
1.00%. ... 10.32% 7.81% 6.03% 4.76% 3.82% 3.14% 2.62% 2.21%

Cumulative Note Writedown Amount Tabés

Based upon the Modeling Assumptions, the following Cumulative Note \Gfoiten Amount Tables indicate
the projected cumulative writdown of the Class Principal Balance of a Note due to allocation of Tranche Write
down Amounts as a percentage of the l'¢adeiginal Class Principal Balance shown at various CPR percentages and
CDR percentages.

Class2M -1 Cumulative Write-down Amount (as % of the Clas2M-1 Original Class Principal Balance)

0% 5% 10% 15% 20% 25% 30% 35%
CDR CPR CPR CPR CPR CPR CPR CPR CPR
0.00%......ccuiieieee e 0.00% 0.00% 0.00% 0.00% 0.00% 0.00%  0.00% 0.00%
0.10%....coiieiiee e 0.00% 0.00% 0.00% 0.00% 0.00% 0.00%  0.00% 0.00%
0.20%......cccviiirir e 0.00% 0.00% 0.00% 0.00%  0.00%  0.00%  0.00% 0.00%
0.30%......ccceiiirr e 0.00% 0.00% 0.00% 0.00%  0.00%  0.00%  0.00% 0.00%
0.40%.......ccociiiriiir e 0.00% 0.00% 0.00% 0.00%  0.00%  0.00%  0.00% 0.00%
0.50%.......ccoiiiiriie e 0.00% 0.00% 0.00% 0.00%  0.00%  0.00%  0.00% 0.00%
0.75% ..o 0.00% 0.00% 0.00% 0.00%  0.00%  0.00%  0.00% 0.00%
1.00%....cuiiiiiiiiiiiiieiee e 0.00% 0.00% 0.00% 0.00%  0.00%  0.00%  0.00% 0.00%
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Class2M -2 Cumulative Write-down Amount (as % of the Clas®2M -2 Original Class Principal Balance)

0% 5% 10% 15% 20% 25% 30% 35%
CDR CPR CPR CPR CPR CPR CPR CPR CPR
0.00%.......coociiiiiriri e 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00%
0.10%......cciiiiiieiii e 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00%
0.20%.......coiiiiriir s 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00%
0.30%......ccoiiiiriir e 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00%
0.40%......cccviiiieiii 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00%
0.50%.......cciiiiiiriiir s 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00%
0.75%......cciiiiiieiii e, 9.05% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00%
1.00%. ... 28.10% 8.82% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00%

Class2M-2A, Class2M-2F and Class2M-21 Cumulative Write -down Amount (as % of the Clas2M -2A or
Class2M -2F Original Class Principal Balances or Clas@M -2l Class Notional Amount, respectively)

0% 5% 10% 15% 20% 25% 30% 35%
CDR CPR CPR CPR CPR CPR CPR CPR CPR
0.00%.......cccciriiriir e 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00%
0.10%......cciiiiiieei e 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00%
0.20%......ccoiiiiirirr e 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00%
0.30%......ccoiiiirrrr s 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00%
0.40%.......ccviiiieiii 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00%
0.50%.......cciiiiirir e 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00%
0.75% ... 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00%
1.00%.....ccceiieeiiiiiiiee e, 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00%

Class2M-2B Cumulative Write -down Amount (as % of the Clas2M-2B Original Class Principal Balance)

0% 5% 10% 15% 20% 25% 30% 35%
CDR CPR CPR CPR CPR CPR CPR CPR CPR
0.00%.......ccociiriirirre e 0.00%  0.00% 0.00%  0.00%  0.00%  0.00% 0.00% 0.00%
0.10%....coiieiiee e 0.00%  0.00% 0.00%  0.00%  0.00%  0.00% 0.00% 0.00%
0.20%......cccviiirir e 0.00%  0.00% 0.00%  0.00%  0.00%  0.00% 0.00% 0.00%
0.30%......ccceiiirr e 0.00%  0.00% 0.00%  0.00%  0.00%  0.00% 0.00% 0.00%
0.40%......ccciiiiiei e 0.00%  0.00% 0.00% 0.00%  0.00%  0.00% 0.00% 0.00%
0.50%.......ccoiiiirii e 0.00%  0.00% 0.00%  0.00%  0.00%  0.00% 0.00% 0.00%
0.75% ... 14.13% 0.00% 0.00% 0.00%  0.00%  0.00% 0.00% 0.00%
1.00%....ccoeiieiiiiiiee e 43.83% 13.77% 0.00%  0.00%  0.00%  0.00% 0.00% 0.00%
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Class B Cumulative Write -down Amount (as % of the Class B Original Class Principal Balance)

0% 5% 10% 15% 20% 25% 30% 35%
CDR CPR CPR CPR CPR CPR CPR CPR CPR
0.00%.......coociiiiiriri e 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00%
0.10%......ccoiriiirrre e 16.25% 12.23% 9.39% 7.36% 5.89%  4.81% 4.00% 3.37%
0.20%.......coiiiiriir s 32.32% 24.35% 18.71% 14.67% 11.75% 9.60% 7.98% 6.74%
0.30%......ccoiiiiriir e 48.21% 36.35% 27.94% 21.93% 17.57% 14.36% 11.94% 10.09%
0.40%.......ccoeiiiiriiee e 63.940 48.23% 37.10% 29.14% 23.36% 19.10% 15.89% 13.42%
0.50%.......cciiiiiiriiir s 79.50% 60.01% 46.19% 36.30% 29.12% 23.81% 19.82% 16.75%
0.75%......cciiiiiieiii e, 100.00% 88.95% 68.57% 53.97% 43.35% 35.50% 29.58% 25.02%
1.00%....ccoceiieiiiiiiiiec e 100.00% 100.00% 90.50% 71.33% 57.37% 47.04% 39.24% 33.22%

Yield Tables

Based upon the Modeling Assumptions and the assumed prices in the table captions, the following tables show
pretax yields to maturity (corporate bond equivalent) of the Notes at various CPR percentages and CDR
Percentages.

Class2M-1 Pre-Tax Yield to Maturity (Assumed Price =100.00%)

0% 5% 10% 15% 20% 25% 30% 35%
CDR CPR CPR CPR CPR CPR CPR CPR CPR
0.00%................. 1.87% 1.87% 1.87% 1.87% 1.87% 1.87% 1.87% 1.87%
0.10%.........ccnne 1.87% 1.87% 1.87% 1.87% 1.87% 1.87% 1.87% 1.87%
0.20%.............. 1.87% 1.87% 1.87% 1.87% 1.87% 1.87% 1.87% 1.87%
0.30%............e 1.87% 1.87% 1.87% 1.87% 1.87% 1.87% 1.87% 1.87%
0.40%................. 1.87% 1.87% 1.87% 1.87% 1.87% 1.87% 1.87% 1.87%
0.50%..........cene 1.87% 1.87% 1.87% 1.87% 1.87% 1.87% 1.87% 1.87%
0.75%........cccne 1.87% 1.87% 1.87% 1.87% 1.87% 1.87% 1.87% 1.87%
1.00%........ouvueeee 1.87% 1.87% 1.87% 1.87% 1.87% 1.87% 1.87% 1.87%

Class2M-2 Pre-Tax Yield to Maturity (Assumed Price =100.00%)

0% 5% 10% 15% 20% 25% 30% 35%
CDR CPR CPR CPR CPR CPR CPR CPR CPR
0.00%..........o..... 5.01% 5.01% 5.01% 5.01% 5.01% 5.01% 5.01% 5.01%
0.10%........cee.... 5.01% 5.01% 5.01% 5.01% 5.01% 5.01% 5.01% 5.01%
0.20%................. 5.01% 5.01% 5.01% 5.01% 5.01% 5.01% 5.01% 5.01%
0.30%................. 5.01% 5.01% 5.01% 5.01% 5.01% 5.01% 5.01% 5.01%
0.40%................. 5.01% 5.01% 5.01% 5.01% 5.01% 5.01% 5.01% 5.01%
0.50%........ceee... 5.01% 5.01% 5.01% 5.01% 5.01% 5.01% 5.01% 5.01%
0.75%................ 4.43% 5.01% 5.01% 5.01% 5.01% 5.01% 5.01% 5.01%
1.00%......cccuvvneeee 2.88% 4.43% 5.01% 5.01% 5.01% 5.01% 5.01% 5.01%
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Class2M -2A Pre-Tax Yield to Maturity (Assumed Price = 105.286)

0% 5% 10% 15% 20% 25% 30% 35%
CDR CPR CPR CPR CPR CPR CPR CPR CPR
0.00%.....cccuveennee 4.46% 4.19% 3.72% 3.19% 2.67% 2.03% 1.39% 0.90%
0.10%....ccccuveennen 4.46% 4.22% 3.74% 3.24% 2.68% 2.16% 1.58% 0.91%
0.20%...cccoivrerenns 4.46% 4.25% 3.78% 3.26% 2.71% 2.17% 1.59% 0.92%
0.30%...ccccinrerennns 4.46% 4.28% 3.81% 3.30% 2.77% 2.18% 1.60% 0.93%
0.40%......ccuveennne 4.46% 4.31% 3.84% 3.33% 2.78% 2.19% 1.61% 0.94%
0.50%.....cccuveenne 4.46% 4.34% 3.87% 3.36% 2.81% 2.22% 1.62% 0.94%
0.75%..ccccviirinennns 4.46% 4.40% 3.95% 3.44% 2.90% 2.33% 1.69% 1.04%
1.00%.....covrenee. 4.46% 4.44% 4.03% 3.52% 2.98% 2.40% 1.80% 1.19%
Class2M-2F Pre-Tax Yield to Maturity (Assumed Price =100.00%)
0% 5% 10% 15% 20% 25% 30% 35%
CDR CPR CPR CPR CPR CPR CPR CPR CPR
0.00%......ccuveeenne 3.28% 3.28% 3.28% 3.28% 3.28% 3.28% 3.28% 3.28%
0.10%.....cccuvveennes 3.28% 3.28% 3.28% 3.28% 3.28% 3.28% 3.28% 3.28%
0.20%.....cocuveeennns 3.28% 3.28% 3.28% 3.28% 3.28% 3.28% 3.28% 3.28%
0.30%...cccccuvernnnne 3.28% 3.28% 3.28% 3.28% 3.28% 3.28% 3.28% 3.28%
0.40%.....cccuverennne 3.28% 3.28% 3.28% 3.28% 3.28% 3.28% 3.28% 3.28%
0.50%.....cccuveeenns 3.28% 3.28% 3.28% 3.28% 3.28% 3.28% 3.28% 3.28%
0.75%...cccoinirenns 3.28% 3.28% 3.28% 3.28% 3.28% 3.28% 3.28% 3.28%
1.00%....ccuvveennen. 3.28% 3.28% 3.28% 3.28% 3.28% 3.28% 3.28% 3.28%
Class2M-2I Pre-Tax Yield to Maturity (Assumed Price =5.28%)
0% 5% 10% 15% 20% 25% 30% 35%
CDR CPR CPR CPR CPR CPR CPR CPR CPR
0.00%........... 33.71% 29.93% 17.84% (0.06% (19.90% (44.19% (67.33%  (84.09%
0.10%........... 33.71% 30.49% 18.67% 1.75% (19.50% (39.42% (60.93% (83.79%
0.20%........... 33.72% 30.99% 19.67% 2.29%  (18.29% (39.02% (60.55%  (83.43%
0.30%........... 33.72% 31.46% 20.56% 3.76%  (16.09% (38.69% (60.19% (83.1)%
0.40%........... 33.72% 31.90% 21.46% 4.80% (15.70% (38.25% (59.82%  (82.79%
0.50%........... 33.72% 32.31% 22.36% 6.04% (14.3)% (37.16% (59.46%  (82.48%
0.75%........... 33.72% 33.10% 24.49% 8.75% (11.10% (33.0)% (56.65% (78.78%
1.00%........... 33.72% 33.55% 26.44% 11.44% (8.10%  (30.20% (52.82% (74.4)%
Class2M-2B Pre-Tax Yield to Maturity (Assumed Price =97.06%)
0% 5% 10% 15% 20% 25% 30% 35%
CDR CPR CPR CPR CPR CPR CPR CPR CPR
0.00%......ccuveennne 5.34% 5.35% 5.47% 5.62% 5.79% 5.98% 6.18% 6.36%
0.10%.....cccuverennne 5.34% 5.35% 5.45% 5.61% 5.78% 5.95% 6.14% 6.36%
0.20%.....cccuverennes 5.34% 5.35% 5.44% 5.59% 5.76% 5.95% 6.14% 6.35%
0.30%...ccccvuveenne 5.3%% 5.34% 5.43% 5.58% 5.75% 5.93% 6.13% 6.34%
0.40%......ccveennne 5.34% 5.34% 5.42% 5.57% 5.73% 5.92% 6.11% 6.32%
0.50%.....cccuerennne 5.34% 5.34% 5.40% 5.55% 5.72% 5.90% 6.09% 6.30%
0.75%...cccccuennns 4.42% 5.34% 5.38% 5.51% 5.68% 5.86% 6.05% 6.26%
1.00%...cccuvveennn. 1.69% 4.42% 5.36% 5.47% 5.64% 5.82% 6.02% 6.23%
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Class2B Pre-Tax Yield to Maturity (Assumed Price =100.00%)

0% 5% 10% 15% 20% 25% 30% 35%
CDR CPR CPR CPR CPR CPR CPR CPR CPR
0.00%.............. 11.53%  11.53%  11.53% 11.53% 11.53% 11.53% 11.53% 11.53%
0.10%. ..o 10.03%  10.34%  10.57% 10.69% 10.75% 10.0%  10.81%  10.82%
0.20%.............. 8.32% 9.04%  9.54%  9.82%  9.96%  10.03% 10.08% 10.11%
0.30%.............. 6.31% 7.58%  8.42%  8.92%  9.15%  9.27%  9.35%  9.40%
0.40%.............. 3.81% 5.92%  7.20%  7.97%  831%  8.49%  8.60%  8.67%
0.50%.............. 0.43% 3.96%  5.85%  6.97%  7.45%  7.69% = 7.84%  7.94%
0.75%. ..o (1472%  (3.89%  157%  4.09%  515%  5.63%  5.90%  6.08%
1.00%.............. (27.96% (19.77% (6.03%  0.19%  2.54%  3.42%  3.88%  4.16%

Prospective investors should make investment decisions based on determinations of anticipated rates of
prepayments and Credit Events and Migdtion Events under a variety of scenarios. Prospective investors should
fully consider the risk that the occurrence of Credit Events and Modification Events on the Reference Obligations
could result in the failure to fully recover investments.

USE OF PROCEEDS

We will use the net proceeds from sales of Notes for general corporate purposes, including, but not limited to,
the purchase and financing of mortgages and mortgglgied securities and the repayment of indebtedness.

CERTAIN LEGAL ASPECTS OF THE REFERENCE OBLIGATIONS

The following discussion provides general summaries of certain legal aspects of mortgage loans which are
general in nature. The summaries do not purport to be complete. They do not reflect the laws of any particular state
nor the lavs of all states in which the Mortgaged Properties may be situated. This is because these legal aspects are
governed in part by the law of the state that applies to a partiooliagaged propertgnd the laws of the states may
vary substantially. You shuld refer to the applicable federal and state laws governing the Reference Obligations.

Security Instruments

Mortgages and Deed of TrusThe Reference Obligations are evidenced by promissory notes or other similar
evidences of indebtedness securedifsy mortgages, deeds of trust or similar security instruments, depending upon
the prevailing practice and law in the state in which the related mortgaged property is located, on residential
properties consisting of ont four-family dwelling units, towhouses, individual condominium units, individual
units in planned unit developments, individualagerative units or manufactured homes. Each promissory note
and related mortgage loan are obligations of one or more borrowers and require the relatest bmrmake
monthly payments of principal and interest. In some states, a mortgage or deed of trust creates a lien upon the real
property encumbered by the mortgage or deed of trust. However, in other states, the mortgage or deed of trust
conveys legalitle to the property, respectively, to the mortgagee or to a trustee for the benefit of the mortgagee
subject to a condition subsequent (i.e., the payment of the indebtedness secured thereby). The lien created by the
mortgage or deed of trust is not priorthe lien for real estate taxes and assessments and other charges imposed
under governmental police powers. Priority between mortgages depends on their terms or on the terms of separate
subordination or intecreditor agreements, on the knowledge efparties in some cases and generally on the order
of recordation of the mortgages in the appropriate recording office. There are two parties to a mortgage, the
borrower and the lender. In the case of a land trust, there are three parties becausdiectiieoperty is held by a
land trustee under a land trust agreement of which the borrower is the beneficiary; at origination of a mortgage loan,
the borrower executes a separate undertaking to make payments on the mortgage note. Although a deed of trust
similar to a mortgage, a deed of trust has three parties: the trustor, who is the borrower; the beneficiary, who is the
lender; and a thirgbarty grantee called the trustee. Under a deed of trust, the borrower grants the property,
irrevocably until tke debt is paid, in trust, generally with a power of sale, to the trustee to secure payment of the
obligation. The trustégauthority under a deed of trust, the grastaathority under a deed to secure debt and the
mortgagets authority under a mortgagee governed by the law of the state in which the real property is located, the
express provisions of the deed of trust or mortgage, and, in deed of trust transactions, the directions of the
beneficiary.
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Co-operative Loans Some of the Reference Obligas are ceoperative loans. A coperative is owned by
tenantstockholders, who, through ownership of stock, shares or membership certificates in the corporation, receive
proprietary leases or occupancy agreements which confer exclusive rights to specifig cooperative units.

The ceoperative owns the real property and the specific units and is responsible for management of the property.
An ownership interest in a eaperative and the accompanying rights are financed through a cooperativeahare |
evidenced by a promissory note and secured by a security interest indperative shares or occupancy agreement
or proprietary lease.

Foreclosure

Foreclosing Mortgages and Deeds of TruBbreclosure of a deed of trust in most states is geyenabt
efficiently accomplished by a ngadicial trusteés sale under a specific provision in the deed of trust which
authorizes the trustee to sell the property upon any default by the borrower under the terms of the note or deed of
trust. In additiond any notice requirements contained in a deed of trust, in some states the trustee must record a
notice of default and send a copy to the trustor and to any person who has recorded a request for a copy of notice of
default and notice of sale. In additidhe trustee must provide notice in some states to any other individual having
an interest of record in the real property, including any junior lienholders. If the deed of trust is not reinstated within
a specified period, a notice of sale must be pastadgoublic place and, in most states, published for a specific
period of time in one or more newspapers in a specified manner prior to the date détsaseeln addition, some
state laws require that a copy of the notice of sale be posted on preetpreind sent to all parties having an interest
of record in the real property.

In some states, the trustor has the right to reinstate the loan at any time following default until shortly before the
trusteés sale. Generally in these states, the bagrpar any other person having a junior encumbrance on the real
estate, may, during a reinstatement period, cure the default by paying the entire amount in arrears plus the costs and
expenses incurred in enforcing the obligation.

Generally, the action igitiated by the service of legal pleadings upon all parties having an interest of record in
the real property. Delays in completion of the foreclosure may occasionally result from difficulties in locating
necessary parties. Over the past few yeargipldoreclosure proceedings have become increasingly contested,
with challenges often raised to the right of the foreclosing party to maintain the foreclosure action. The resolution of
these proceedings can be themnsuming.

In the case of foreclosairunder either a mortgage or a deed of trust, the sale by the referee or other designated
officer or by the trustee is a public sale. The proceeds received by the referee or trustee from the sale are applied
first to the costs, fees and expenses of theaad then in satisfaction of the indebtedness secured by the mortgage
or deed of trust under which the sale was conducted. Any remaining proceeds are generally payable to the holders
of junior mortgages or deeds of trust and other liens and claimdén of their priority, whether or not the
borrower is in default under such instruments. Any additional proceeds are generally payable to the borrower or
trustor. The payment of the proceeds to the holders of junior mortgages may occur in the foreclimsuoé the
senior lender or may require the institution of separate legal proceedings. It is common for the lender to purchase
the property from the trustee, referee or other designated officer for a credit bid less than or equal to the unpaid
principal amount of the note plus the accrued and unpaid interest and fees due under the note and the expense of
foreclosure. If the credit bid is equal to, or more than, the bort®wakligations on the loan, the borrolgestebt
will be extinguished. Howeveif,the lender purchases the property for an amount less than the total amount owed
to the lender, it preserves its right against a borrower to seek a deficiency judgment if such a remedy is available
under state law and the related loan documents, invdaise the borrowsrobligation will continue to the extent of
the deficiency. Regardless of the purchase price paid by the foreclosing lender, the lender will be responsible to pay
the costs, fees and expenses of the sale, which sums are generallipatiddibrrowes indebtedness. In some
states, there is a statutory minimum purchase price which the lender must offer for the property and generally, state
law controls the maximum amount of foreclosure costs and expenses, including atfegsyglich may be
recovered by a lender. Thereafter, subject to the right of the borrower in some states to remain in possession during
any redemption period, the lender will assume the burdens of ownership, including obtaining hazard insurance,
paying taxes anthaking the repairs at its own expense as are necessary to render the property suitable for sale.
Generally, the lender will obtain the services of a real estate broker and pay thés lmakenission in connection
with the subsequent sale of the propemepending upon market conditions, the ultimate proceeds of the sale of the
property may not equal the lentieinvestment in the property and, as described above, in some states, the lender
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may be entitled to a deficiency judgment. Any such loss im@ction with a Reference Obligation will be treated
as an actual realized loss experienced on such Reference Obligation.

Foreclosure proceedings are governed by general equitable principles. Some of these equitable principles are
designed to relieve tHeorrower from the legal effect of its defaults under the loan documents. Examples of judicial
remedies that have been fashioned include judicial requirements that the lender undertake affirmative and expensive
actions to determine the causes for themeer's default and the likelihood that the borrower will be able to
reinstate the loan. In some cases, courts have substituted their judgment for thejledgleent and have required
that lenders reinstate loans or recast payment schedules in cageotomodate borrowers who are suffering from
temporary financial disability. In other cases, courts have limited the right of the lender to foreclose if the default
under the mortgage instrument is not monetary, such as the bdsréailere to adequatgimaintain the property or
the borrowes execution of a second mortgage or deed of trust affecting the property. Finally, some courts have
been faced with the issue of whether or not federal or state constitutional provisions reflecting due progass conce
for adequate notice require that borrowers under deeds of trust or mortgages receive notices in addition to the
statutorilyprescribed minimums. For the most part, these cases have upheld the notice provisions as being
reasonable or have found that thale by a trustee under a deed of trust, or under a mortgage having a power of sale,
does not involve sufficient state action to afford constitutional protection to the borrower.

Under certain loan modification programs, to the extent a loan sergicensidering qualifying the related
borrower for a loan modification after foreclosure proceedings have already been initiated, the foreclosure
proceedings must be halted until the servicer has determined whether the borrower has qualified for the loan
madification. This is a requirement under the February 2012 settlement agreement between' 48 ®tatys
general and five leading bank mortgage servicers and may apply to servicers of some the Reference Obligations,
and, if the servicing standards dndld in the settlement agreement develop into national servicing standards in the
future, this requirement may apply to the servicers of all the Reference Obligations. In all cases the servicers of the
Reference Obligations will be required to serviceRleéerence Obligations in accordance with applicable law,
including the CFPB servicing standamgich became effective in January 2014

In response to an unusually large number of foreclosures in recent years, a growing number of states have
enacted law that subject the holder to certain notice and/or waiting periods prior to commencing a foreclosure. For
example, in Massachusetts, the Attorney Getse@ifice may review and possibly terminate the foreclosure of any
1-4 family residential mortgage ths secured by the borrowgprincipal dwelling. In some instances, these laws
require the servicer of the mortgage to consider modification of the mortgage or an alternative option prior to
proceeding with foreclosure. The effect of these laws has thedelay foreclosure in particular jurisdictions.

The Mortgages or theAssignments of Mortgagdor some of the Reference Obligations may have been
recorded in the name of Mortgage Electronic Registration Systems;MIEERS"), solely amominee for the
originator and its successors and assigns. Subsequent assignments of those Mortgages are registered electronically
through the MERS system. The recording of mortgages in the name of MERS has been challenged in a number of
states. Althogh many decisions have accepted MERS as lender, some courts have held that MERS is not a proper
party to conduct a foreclosure and have required that the mortgage be reassigned to the entity that is the economic
owner of the mortgage loan before a foreatescan be conducted. In states where such a rule is in effect, there may
be delays and additional costs in commencing, prosecuting and completing foreclosure proceedings and conducting
foreclosure sales of mortgaged properties. In addition, borrowersiaing new challenges to the recording of
mortgages in the name of MERS, including challenges questioning the ownership and enforceability of mortgage
loans registered in MERS. An adverse decision in any jurisdiction may delay the foreclosure process.

With respect to any mortgage loans registered on the MERS system, the seogtmymply with all of the
requirements of MERS regarding instituting foreclosure proceedings. In addition, mortgage loans registered in the
MERS system will be required twe removed from the MERS system by the servicer upon 90 days of delinquency.

Foreclosing Ceoperative Loans The ceoperative shares owned by the terstockholder and pledged to the
lender or lendes agent or trustee are, in almost all cases, sulgj@estrictions on transfer as set forth in the co
operativés certificate of incorporation and bylaws, as well as the testankholde's proprietary lease or occupancy
agreement, and may be cancelled by themerative for failure by the tenastockhotler to pay rent or other
obligations or charges owed by such terstotkholder, including mechanid¢®ns against the cooperatise
property incurred by such tenastockholder. A proprietary lease or occupancy agreement generally permits the co
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operatve to terminate such lease or agreement in the event a-&toekiholder fails to make payments or defaults

in the performance of covenants required thereunder. Furthermore, a default by thettakdweider under the
proprietary lease or occupancy egment will usually constitute a default under the security agreement between the
lender and the tenastockholder.

Typically, the lender and the @iperative enter into a recognition agreement which establishes the rights and
obligations of both part&in the event of a default by the tenattdckholder with respect to its obligations under the
proprietary lease or occupancy agreement and/or the security agreement. The recognition agreement generally
provides that, in the event that the terstoickhdder has defaulted under the proprietary lease or occupancy
agreement, the eoperative will take no action to terminate such lease or agreement until the lender has been
provided with an opportunity to cure the defaults. The recognition agreementl{ypreaides that if the
proprietary lease or occupancy agreement is terminated, thecative will recognize the lendefien in respect of
the proprietary lease or occupancy agreement, and will deliver to the lender the proceeds from the sale of the ¢
operative apartment unit to a third party up to the amount to which the lender is entitled by reason of its lien, subject
to the ceoperatives right to sums due under such proprietary lease or occupancy agreement. The total amount
owed to the capperaive by the tenanstockholder, which the lender generally cannot restrict and does not monitor,
may reduce the proceeds available to the lender to an amount below the outstanding principal balance of the co
operative loan and accrued and unpaid interesetn.

Recognition agreements typically also provide that in the event of a foreclosure -oparative loan, the
lender must obtain the approval or consent of thepmrative as required by the proprietary lease or occupancy
agreement before transfierg the ceoperative shares or assigning the proprietary lease to a third party. Generally,
the lender is not limited in any rights it may have to dispossess the-ttoakiolders. In some states, foreclosure
on the ceoperative shares is accomplish®da sale in accordance with the provisions of Article 9 of the Uniform
Commercial Code"Article 9") and the security instrument relating to those shares. Article 9 requires that a sale be
conducted in &commercially reasonablenanne. Whether a foreclosure sale has been conducted in a
"commercially reasonabllenanner will depend on the facts in each case and state law. In determining commercial
reasonableness, a court typically will look to the notice (which generally includddieation requirement) given
the borrower and third parties and the method, manner, time, place and terms of the foreclosure.

As described above, any provision in the recognition agreement regarding the right ebpgeratove to
receive sums due undtre proprietary lease or occupancy agreement prior to the leneienbursement
supplements any requirement under Article 9 that the proceeds of the sale will be applied first to pay the costs and
expenses of the sale and then to satisfy the indebtesimma®d by the lendsrsecurity interest. If there are
proceeds remaining after application to costs and expenses of the sale, amounts due under the proprietary lease or
occupancy agreement, and satisfaction of the indebtedness, the lender mustta¢cheuenanstockholder for
such surplus. Conversely, if a portion of the indebtedness remains unpaid, thetecidnilder is generally
responsible for the deficiency.

In the case of foreclosure on a@perative that was converted from a rentaldiog to a ceoperative under a
non-eviction plan, some states require that a purchaser at a foreclosure sale take the property subject to rent control
and rent stabilization laws which apply to certain tenants who elected to remain in the building lolid vwbt
purchase shares in the-operative when the building was so converted.

Rights of Redemption

The purpose of a foreclosure action in respect of a mortgaged property is to enable the lender to realize upon its
security and to bar the borrowendaall persons who have interests in the property that are subordinate to that of the
foreclosing lender, from exercise of the@quity of redemptiofi. The doctrine of equity of redemption provides
that, until the property encumbered by a mortgage hasdmd in accordance with a properly conducted
foreclosure and foreclosure sale, those having interests that are subordinate to that of the foreclosing lender have an
equity of redemption and may redeem the property by paying the entire debt with inféxest. having an equity
of redemption must generally be made parties and joined in the foreclosure proceeding and provided statutorily
prescribed notice, in the case of a fjodicial foreclosure, in order for their equity of redemption to be terminated.

The equity of redemption is a commtaw (nonstatutory) right which should be distinguished from gae
statutory rights of redemption. In some states, after sale pursuant to a deed of trust or foreclosure of a mortgage, the
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borrower and foreclosgdnior lienors are given a statutory period in which to redeem the property. In some states,
statutory redemption may occur only upon payment of the foreclosure sale price. In other states, redemption may be
permitted if the former borrower pays only artion of the sums due. The effect of a statutory right of redemption

is to diminish the ability of the lender to sell the foreclosed property because the exercise of a right of redemption
would defeat the title of any purchase through a foreclosuresegoently, the practical effect of the redemption

right is to force the lender to maintain the property and pay the expenses of ownership until the redemption period
has expired. In some states, a gsade statutory right of redemption may exist follogvia judicial foreclosure, but

not following a truste's sale under a deed of trust.

Anti -Deficiency Legislation and Other Limitations on Lenders

Some states have imposed statutory prohibitions which limit the remedies of a beneficiary under a deed of trust
or a lender under a mortgage. In some states (including California), statutes limit the right of the beneficiary or
lender to obtain a deficiency judgment against the borrower followingutbcial foreclosure by power of sale. A
deficiency judgment ia personal judgment against the former borrower equal in most cases to the difference
between the net amount realized upon the public sale of the real property and the amount due to the lender. In the
case of a mortgage loan secured by a property owpadrost where the mortgage note is executed on behalf of the
trust, a deficiency judgment against the trust following foreclosure or sale under a deed of trust, even if obtainable
under applicable law, may be of little value to the lender or benefititrgre are no trust assets against which the
deficiency judgment may be executed. Some state statutes require the beneficiary or lender to exhaust the security
afforded under a deed of trust or mortgage by foreclosure in an attempt to satisfy tebtfbibfbre bringing a
personal action against the borrower. In other states, the lender has the option of bringing a personal action against
the borrower on the debt without first exhausting the security; however in some of these states, the lenditag, follo
judgment on the personal action, may be deemed to have elected a remedy and may be precluded from exercising
other remedies, including with respect to the security. Consequently, the practical effect of the election requirement,
in those states pertting the election, is that lenders will usually proceed against the security first rather than
bringing a personal action against the borrower. This also allows the lender to avoid the delays and costs associated
with going to court. Finally, in someades, statutory provisions limit any deficiency judgment against the former
borrower following a foreclosure to the excess of the outstanding debt over the fair value of the property at the time
of the public sale. The purpose of these statutes is gnerakevent a beneficiary or lender from obtaining a
large deficiency judgment against the former borrower as a result of low or no bids at the foreclosure sale.

In addition to laws limiting or prohibiting deficiency judgments, numerous other fedetaltate statutory
provisions, including the federal bankruptcy laws and state laws affording relief to debtors, may interfere with or
affect the ability of the secured mortgage lender to realize upon collateral or enforce a deficiency judgment. For
exampe, under the United States Bankruptcy Code, virtually all actions (including foreclosure actions and
deficiency judgment proceedings) to collect a debt are automatically stayed upon the filing of the bankruptcy
petition and, often, no interest or prindipayments are made during the course of the bankruptcy case. The delay
and the consequences thereof caused by the automatic stay can be significant. Also, under the United States
Bankruptcy Code, the filing of a petition in a bankruptcy by or on befiafjunior lienor may stay the senior lender
from taking action to foreclose out the junior lien. Moreover, with respect to federal bankruptcy law, a court with
federal bankruptcy jurisdiction may permit a debtor through his or her Chapter 11 or (i3aptkabilitative plan
to cure a monetary default in respect of a mortgage loan on a'debgidence by paying arrearage within a
reasonable time period and reinstating the original mortgage loan payment schedule even though the lender
accelerated the ontgage loan and final judgment of foreclosure had been entered in state court (provided no sale of
the residence had yet occurred) prior to the filing of the dshpetition. Some courts with federal bankruptcy
jurisdiction have approved plans, basedtoe particular facts of the reorganization case, that effected the curing of
a mortgage loan default by paying arrearage over a number of years.

Courts with federal bankruptcy jurisdiction have also indicated that the terms of a mortgage loan secured b
property of the debtor may be modified. These courts have allowed modifications that include reducing the amount
of each monthly payment, changing the rate of interest, altering the repayment schedule, forgiving all or a portion of
the debt and reducirthe lendes security interest to the value of the residence, thus leaving the lender a general
unsecured creditor for the difference between the value of the residence and the outstanding balance of the loan.
Generally, however, the terms of a mortgéggn secured only by a mortgage on real property that is the gebtor
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principal residence may not be modified pursuant to a plan confirmed pursuant to Chapter 13 except with respect to
mortgage payment arrearages, which may be cured within a reasonabpestiod.

Tax liens arising under the Code may have priority over the lien of a mortgage or deed of trust. In addition,
substantive requirements are imposed upon mortgage lenders in connection with the origination and the servicing of
mortgage loans bgumerous federal and some state consumer protectiorataheir implementing regulations
These lawsand regulationfclude the federal Trutin-Lending Actand Regulation Zthe Real Estate Settlement
Procedures Acand Regulation Xthe Equal Credi©pportunity Actand Regulation Bthe Fair Credit Billing Act
and Regulation Zthe Fair Credit Reporting Aeind Regulation \and related statutes. These federal laws impose
specific statutory liabilities upon lenders who originate mortgage loans améawko comply with the provisions
of the law. Further, violations of the laws could result in a borrevdafense to foreclosure or an unwinding or
rescission of the transaction. In some cases, this liability may affect assignees of the mortgage loan

Enforceability of Due-On-Sale Clauses

The Reference Obligations will typically incluidue-on-sale clauséswhich allow the holder of such
Reference Obligation to demand payment in full of the remaining principal balance upon sale or certais tfansfe
the property securing such Reference Obligation. The enforceability of these clauses has been the subject of
legislation or litigation in many states, and in some cases the enforceability of these clauses was limited or denied.
However, The Ganst Germain Depository Institutions Act of 1982 (thBarn-St Germain Act") preempts state
constitutional, statutory and case law that prohibits the enforcement-ohekade clauses and permits lenders to
enforce these clausesancordance with their terms, subject to limited exceptions. The Gafdermain Act does
"encouragélenders to permit assumption of loans at the original rate of interest or at some other rate less than the
average of the original rate and the marker

The GarrSt Germain Act also sets forth nine specific instances in which a mortgage lender covered by the
GarnSt Germain Act may not exercise a euesale clause, notwithstanding the fact that a transfer of the property
may have occurred. Theseiude, amongst others, intfamily transfers, some transfers by operation of law, leases
of fewer than three years and the creation of a junior encumbrance. Regulations promulgated undeSthe Garn
Germain Act also prohibit the imposition of a prepaptgenalty upon the acceleration of a loan pursuant to-a due
on-sale clause.

The inability to enforce a duen-sale clause may result in a Reference Obligation bearing an interest rate below
the current market rate being assumed by the buyer rathepeiranpaid off, which may have an impact upon the
average life of the Reference Obligations and the number of Reference Obligations which may be outstanding until
maturity.

Subordinate Financing

When a borrower encumbers mortgaged property with oneog junior liens, the senior lender is subjected to
additional risk. First, the borrower may have difficulty servicing and repaying multiple loans. In addition, if the
junior loan permits recourse to the borrower (as junior loans often do) and thelsanidoes not, a borrower may
be more likely to repay sums due on the junior loan than those on the senior loan. Second, acts of the senior lender
that prejudice the junior lender or impair the junior lefgdsecurity may create a superior equity irofeef the
junior lender. For example, if the borrower and the senior lender agree to an increase in the principal amount of or
the interest rate payable on the senior loan, the senior lender may lose its priority to the extent an existing junior
lender isharmed or the borrower is additionally burdened. Third, if the borrower defaults on the senior loan and/or
any junior loan or loans, the existence of junior loans and actions taken by junior lenders can impair the security
available to the senior lendand can interfere with or delay the taking of action by the senior lender. Moreover, the
bankruptcy of a junior lender may operate to stay foreclosure or similar proceedings by the senior lender. In
addition, the consent of the junior lender is requirecbnnection with loan modifications, short sales and deeds
lieu of foreclosure, which may delay or prevent the loss mitigation actions taken by the senior lender.

Servicemembers Civil Relief Act

Under the terms of The Servicemembers Civil Relieff As amended (tH&elief Act"), various rights and
protections apply to a borrower who is a servicemember that enters military service. For purposes of the application
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